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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

(Mark One)
X ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the year ended December 31, 2011
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to
Commission File Number: 001-34753

GenMark Diagnostics, Inc.

(Exact name of registrant as specified in its chaetr)

Delaware 27-205306¢
(State or other jurisdiction of incorporation or or ganization) (I.R.S. Employer Identification No.)
5964 La Place Court, Suite 100, Carlsbad, Califorai 9200¢-8829
(Address of principal executive offices (Zip code)

Registrant’s telephone number, including area code760-448-4300
Securities registered pursuant to Section 12(b) dfie Act
Title of Each Class: Name of Each Exchange on which Registered:
Common Stock, par value $0.0001 per shal The NASDAQ Stock Market LLC
(NASDAQ Global Market)
Securities registered pursuant to Section 12(g) tfie Act: None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405edBéturities Act of 1933, as amended. YES NO x
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Securities Exchange Act of 19%&lamended. YES NO x
Indicate by check mark whether the registrant € filed all reports required to be filed by Secti8 or 15(d) of the Securities Exchange Act of4188ring the preceding 12 months (or for
such shorter period that the registrant was reduodile such reports) and (2) has been subjestigh filing requirements for the past 90 day¥es x No
Indicate by check mark whether the registrant dsrtted electronically and posted on its corpok&eb site, if any, every Interactive Data File riegd to be submitted and posted purst
to Rule 405 of Regulation S-T (§232.405 of thisptkg) during the preceding 12 months (or for suirter period that the registrant was requirecutunst and post such files). Yes

No -
Indicate by check mark if disclosure of delinquitiers pursuant to Item 405 of Regulation S-K ig aontained herein, and will not be containedh®thest of registrant’'s knowledge, in
definitive proxy or information statements incorated by reference in Part Ill of this Form 10-Kaoly amendment to this Form 10-K.
Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting comp&@se definitions of “large accelerated filer,
“accelerated filer” and “smaller reporting compariry’'Rule 12b-2 of the Exchange Act.
Large accelerated filer’ Accelerated filerx Non-accelerated filet Smaller reporting company
Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Exge Act). Yes™ No x
As of June 30, 2011, the last business day ofdfistrant’s most recent completed second qualteraggregate market value of the common stockthelibn-affiliates of the registrant was
approximately $101,164,173 based on the closirgyméde for the registrant’'s common stock on theSDAQ Global Market on that date of $5.85 per sh@ihés number is provided only
for the purpose of this report on Form 10-K andsdoet represent an admission by either the registraany such person as to the status of suclopers
The number of outstanding shares of the regissammmon stock on February 28, 2012 was 20,503 common stock is listed on the NASDAQ Globalrké (trading symbol
“GNMK?™).

DOCUMENTS INCORPORATED BY REFERENCE
Portions of the registrant’s definitive proxy statnt for the 2012 Annual Meeting of Stockholderkioh will be filed with the Securities and Exchargemmission within 120 days
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Forward-Looking Statements

This Annual Report on Form -K, particularly in Item 1“ Busines” and Item 7“ Managemer's Discussion and Analysis of Financ
Condition and Results of Operations,” and the doeuta incorporated by reference, include forwardking statements within the meaning of
Section 27A of the Securities Act and Section ZXBeoSecurities Exchange Act of 1934, as amerlegtatements, other than statements of
historical fact, are statements that could be degtfoeward-looking statements, including, but natitied to, statements regarding our future
financial position, business strategy and plans ahgctives of management for future operationseiMised in this Annual Report, the wo
“believe,” “may,” “could,” “will,” “estimate,” “con tinue,” “anticipate,” “intend,” “expect,” “target,” “anticipate,” “aim,” “plan” and
similar expressions are intended to identify forddooking statements.

These forward-looking statements are based on otegpectations, estimates, forecasts and projestabout our business and the
industry in which we operate and management'’s feeéiad assumptions and are not guarantees of fygerformance or development and
involve known and unknown risks, uncertainties atiner factors that are in some cases beyond outrabm\s a result, any or all of our
forward-looking statements in this Annual Report on FofisKimay turn out to be inaccurate. Factors that mayse such differences inclut
but are not limited to, the risks described undRisk Factors,” including:

» failure to obtain sufficient funding for the conted development and commercialization of our prégjt

» failure to expand our menu of diagnostic testsludinig the failure to obtain licenses to additiotdbmarkers on commercial
reasonable terms

* increases in our projected expenditures on salesraarketing, research and development and admatisé activities;

» less than anticipated growth in the market for diagtic testing generally and for the tests we areetbping or may develop in t
future;

» failure of our products to gain market acceptanoengstically or internationally
» inability to obtain regulatory clearance or apprdvar any of our products

« changes in the regulatory environment which mayeeskly impact the commercialization of our new picid and result il
significant additional capital expenditure

» failure to enter into or maintain successful stgitealliances, which may delay the developmenwonmercialization of our produc
or may result in significant additional expenditar

* inability to attract or retain skilled personnelrfour product development and commercializationrest

» inability to protect our intellectual property araperate our business without infringing upon theliectual rights of others, which
could result in litigation and significant expendi¢s;
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» refusal of thircparty payors to reimburse our customers for usdiafnostic systems and tests; ¢
» failure to develop our NexGen System with the céifiab we intend to offel

Except as required by law, we do not intend to updaese forward-looking statements publicly oupalate the reasons actual results
could differ materially from those anticipated hrese forward-looking statements, even if new inéibion becomes available in the future.

In light of these risks, uncertainties and assuorj the forward-looking events and circumstanéssugsed in this report and in the
documents incorporated in this report may not oo actual results could differ materially and adsely from those anticipated or implied
in the forward-looking statements. Accordingly,dees are cautioned not to place undue relianceuwrhdorward-looking statements.

PART I.

Item 1. BUSINESS

GenMark Diagnostics, Inc., or GenMark, was formgddsmetech plc, or Osmetech, in Delaware in Felprd@t0, and had no operatic
prior to its initial public offering which was corgted in June 2010. Immediately prior to the clgsif the initial public offering, GenMark
acquired all of the outstanding ordinary share®sinetech in reorganization under the applicabls lafithe United Kingdom. As a result of
the reorganization, all of the issued ordinary ekan Osmetech were cancelled in consideratioi) ti€ issuance of common stock of
GenMark to the former shareholders of Osmetech(igrthie issuance of new shares in Osmetech to GekMrollowing the reorganization,
Osmetech became a subsidiary controlled by GenMaudk the former shareholders of Osmetech begaoldoshares of GenMark. Any
historical discussion of GenMark relates to Osntetad its consolidated subsidiaries prior to treeganization.

References herein to “we,” “us” or “our” refer tee@Mark Diagnostics, Inc. unless the context sperdiff requires otherwise.

Overview

We are a molecular diagnostics company focusedeoaldping and commercializing our proprietary e®efsletection technology. Our
proprietary electrochemical technology enables fasturate and highly sensitive detection of up2alistinct biomarkers in a single sample.
Our XT-8 system received 510(k) clearance fromRbed and Drug Administration, or FDA, and is desigito support a broad range of
molecular diagnostic tests with a compact and éasyse workstation and self-contained, disposaddedartridges. Within 30 minutes of
receipt of an extracted and amplified nucleic agthple, our XT-8 system produces clear and accteatdts. Our XT-8 system supports up to
24 independent test cartridges, of which each eamub independently, resulting in a highly convehiend flexible workflow for our target
customers, which are hospitals and reference latriea. As of December 31, 2011, we had an instdikese of 167 analyzers, or placements,
with our customers.
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Our Products

We have developed four diagnostic tests for usk air XT-8 system and expect to expand this test menu bydinting two to four ne\
tests annually. Our Cystic Fibrosis Genotyping Testich detects pre-conception risks of cysticdgis, our Warfarin Sensitivity Test, which
determines an individual’s ability to metabolize tbral anticoagulant warfarin, and our ThrombophRisk Test, which detects an individual's
increased risk of blood clots, have received FD&ardnce. Our eSensbr technology has demonstra®8d d€curacy in clinical studies in our
Cystic Fibrosis Genotyping Test, our Warfarin Stvisy Test and our Thrombophilia Risk Test as camgal to DNA sequencing. We have ¢
developed a Respiratory Viral Panel Test, curreanigilable for Research Use Only, that has beem#tdal to the FDA for 510(k) clearance.
We also have a pipeline of several additional pieproducts in different stages of developmendesign, including diagnostic tests for
genotyping the Hepatitis C Virus, and for mutatioma gene known as KRAS, which is predictive ofragividual's response rates to certain
prescribed anti-cancer therapies.

We are also developing our next-generation platfah@ NexGen system. We are designing the NexGstersy(formerly referred to as
the AD-8 system) to integrate automated nucleid agiraction and amplification with our eSen8or edgébn technology to enable technicians
to place a patient sample into our test cartridgkabtain results without any additional stepss®ample-to-answer capability is enabled by
the robust nature of our eSen8or detection teclygplehich is not impaired by sample impurities that believe hinder competing
technologies. We are designing our NexGen systefurtioer simplify workflow and provide powerful, sbeffective molecular diagnostics
solutions to a significantly expanded group of hiadp and reference laboratories.

Our XT-8 system and planned menu of tests are dieigho improve patient care and physician practiggsroviding high value,
clinically useful information that aids in the diaapis of disease and the selection of treatmeittsdd to an individual’s genetic profile. We
believe that these improvements in patient care@sa@omically attractive to our customers who aneegally reimbursed for these tests by
third-party payors and managed care providers gir@stablished reimbursement codes. Given histlyrigasitive reimbursement levels and
because the XT-8 system is designed to be flexibtbeasy-to-use, we believe that our customershdbse to perform a broad range of tests
on our platform, in some cases providing our cust@mvith sources of diagnostic test revenue presijounavailable to them. By focusing our
product development and commercialization effortdigh value, clinically useful opportunities inrgic and infectious diseases, cancer and
personalized medicine, we believe we will drive @ggdread clinical adoption of our products.

Our Strategy

Our goal is to become the market leading provideruwbomated, multiplex molecular diagnostic tessiygtems. We intend to expand the
use of our XT-8 system and diagnostic tests tanrgetspecially those reference laboratories anditadsn the United States which perform a
high volume of molecular diagnostic tests. To aehithis objective, we intend to:

» Expand our Menu of Clinical Diagnostic Product. We intend to develop a broad menu of molecularrtbiatjc tests that we
believe satisfy important medical needs
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will be attractively reimbursed by th-party payors. We are pursuing and intend to coetioypursue FDA clearance or approval
our tests. We intend to explore tests that areedlready in high demand or projected to expegeagpid growth. We plan to gain
access to these tests bylitensing, where required, the appropriate biom@rkigat have shown correlations to diseases oapleeitic
response

* Grow our Installed Base of Custome. We have identified those laboratories and hospitaike United States that we believe
will be high volume customers and who will benéfitm our eSensar technology. We intend to levemgecommercial
organization to drive placements of our XT-8 syst@vie anticipate expansion of our installed baseugtomers will drive sales of
our test cartridges, from which we anticipate gatieg the majority of our revenue

* Increase Utilization of Test. We intend to increase the use of our diagnostis tesdeveloping and offering tools and support
tailored to our products such as accredited phgrsieducation programs and seminars, product tgfieinour customers and
reimbursement support. These activities will aig@stablishing the clinical utility of multiplex medular diagnostic tests, which we
believe will increase adoption of our produt

» Develop our NexGen Syste. We are developing our NexGen system to providenapbete sample to answer solution for
customers. The NexGen system will retain all thet@mer benefits of our XT-8 system while also inétigng automated nucleic acid
extraction and amplification. These features withénate the need for time consuming and complerydea preparation steps and
allow technicians to place a patient sample intotest cartridge. We have already demonstratedbiéigsof direct sample to answer
on a NexGen system prototype using diluted blood.B&lieve this advancement will make our technolaigractive to a broader
range of hospitals and laboratories that lack ¢le@nical or economic resources to perform moledalikgnostic testing with existing
products and technology. We believe such workflolwasmcements may expand our target user base froa $®00 customers to
over 5,000 potential customers in the United St:

» Expand Internationally and Explore Ot-Licensing Opportunities. We plan to offer our molecular diagnostic produnts
European and other international markets in theréutWe anticipate using marketing partners anulibligors as we expand
internationally. We expect to supplement markepiagnerships with specialists who will train ourtpars’ sales forces and provide
technical support. We also intend to explore opputies to leverage our intellectual property positin detection technologies
through licensing or the establishment of partnipss|

Revenues from external customers, net loss andassats for the past three years are containedrisonsolidated financial statements in Part
I of this report.

Our Products

Our XT-8 Systen

Our XT-8 system is an automated molecular diagoaytstem that enables reference laboratories aspithts to perform fast, accurate
and easy-to-use molecular diagnostic tests. Th&X¥stem, which employs our proprietary electrodisahtetection technology, consists of a
compact bench-top workstation with an integrategtoscreen computer and an analyzer into whiclsetfecontained, disposable test
cartridges are inserted. The XT-8 system is usendity,
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intuitive, requires minimal maintenance and prositioratories with the ability to perform multiplolecular diagnostic tests in an efficient
and cost-effective manner. With a footprint of apgmately 16-by-16 inches in its standard configiora the XT-8 system takes up less bench
top space than most of our competitors’ systenis jtarstandalone design allows it to be installed ased without any required laboratory
modifications. Specifically, we believe that our X8Tsystem and related diagnostic tests will ofégerence laboratories and hospitals the
following benefits:

» Versatile Platform for a Broad Ment.  Our XT-8 system has broad application across a eunmbareas in molecular diagnostic
testing. In addition to our FDA-cleared Cystic FEibis Genotyping Test, Warfarin Sensitivity Test dindombophilia Risk Test, and
our Respiratory Viral Panel Test, which is labei@dRUO and has been submitted to the FDA, we lapipeline of several
additional products in development or design infiblels of pharmacogenetics, genetic diseases;tinfes diseases and cancer. We
are currently developing a Plavix Sensitivity Té$gpatitis C Virus genotyping test and a KRAS MiatafTest, and we have a
pipeline of potential products in various staged@felopment or design. Laboratories using ouresystill be able to run the
additional tests we offer without any additiongpital investment or operator trainir

 FDA-Cleared Product. We have received FDA clearance for our Cystic Bler@enotyping Test, Warfarin Sensitivity Test
Thrombophilia Risk Test. We submitted our Respimatdiral Panel Test to the FDA for 510(k) clearanmcehe fourth quarter of
2011. We intend to utilize IUO-labeled productsiimical studies within the broader process of ssgkDA clearance for our
diagnostic tests

« Easeof Use. Our XT-8 system eliminates the need to use comiplxumentation to generate test results. Our XSystem
minimizes manual processing steps and streamliatasahalysis, making molecular diagnostic testirgjlable to a broad spectrum
of laboratories without the need for highly skillegthnicians. As a result, our X@'system can provide national reference laborad
with the ability to perform our menu of moleculaaghostic tests across all of their locations. Wée designed our XT-8 system to
require minimal maintenanc

» Accuracy and Reliability, Our XT-8 system provides accurate and reliable molecuggmadstic test results. We have demonstr
100% accuracy in clinical studies compared to D4uencing in our Cystic Fibrosis Genotyping Teat, Warfarin Sensitivity Test
and our Thrombophilia Risk Test. Our XT-8 systemit§ technician contact with a patient sample,ghgmreducing contamination
risk. It also provides clear reports, minimizing ttisk of human error and increasing the repeatyloil test results

» Enhanced Laboratory Work Flov.  Our unique platform allows for random access, erahility to initiate tests while other tests
are in progress, resulting in a highly convenierd fiexible workflow. Our XT-8 system provides ramd access for up to 24
independent test cartridges. In addition, our gesary electrochemical detection technology stré@es|the sample preparation
process and eliminates the need for the additimaahing steps required by some other detectionadstisuch as optical or
fluorescent detection. Laboratories using our-8 system can expect to obtain 1

5



Table of Contents

results within 30 minutes of receipt of the amplifiDNA sample, resulting in a total turnaround tiofigenerally under four hour

* Multiplex Capability. Our XT-8 system can detect up to 72 separate biomarkersiimgle test cartridge. This allows laborato
to run multiple tests or panels on an individugiqret sample in a onstep detection process. This capability reducesiries require:
for a laboratory to perform a diagnostic analykat involves multiple genetic markers or infectiaisease pathogens, which
otherwise would require the laboratory to run npldtj separate molecular diagnostic te

Prior to performing a test, a laboratory technidikes isolated DNA from the patient sample andigpers an automated nucleic acid
extraction and amplification step with materialplied with our test cartridge. In some casesteehnician also performs a routine enzymatic
treatment before adding our proprietary signal peoéind transferring the solution into the sampiapartment in our test cartridge. The
technician enters sample identification and reagéatmation into our XT-8 system using the supgliEar code wand or on-screen keyboard
and inserts the test cartridge into an open sldheranalyzer. The on-board computer automatieaimilates input information and test
cartridge information from the memory chip on thsttcartridge and initiates the specified testqualt The testing process takes under four
hours to complete, and the test results can beedew the built-in touch screen monitor 30 minatisr the insertion of test cartridges into the
XT-8. Test results can also be printed out or reggbthrough the laboratory’s computer informatigatesm.

The key features of our XT-8 system include:

Key Features Characteristics
Fast Turnaroun 30 minutes to result from amplified DNA sample witlnimal technician time need
Accurate Results Our Cystic Fibrosis Genotyping Test, our WarfarenSitivity Test and our

Thrombophilia Risk Test demonstrated 100% accumacyinical studies compared to
DNA sequencing

Ease of Usi Intuitive touct-screen interface and clear repc

Small Footprint Approximately 16 inches in width and depth in it@rslard configuratio
Random Acces Each of up to 24 test cartridge slots can be aeddsslependentl
Minimal Maintenance No routine maintenance or calibration requi

Multiplex Capability Detects up to 72 distinct biomarkers in a singlaga

Our Test Menu

We have developed six diagnostic tests for use aithXT-8 system, three of which have received cleararma the FDA and one ¢
which has been submitted to the FDA for 510(k) idleae. During the fiscal year ended December 311 2€ales of our Cystic Fibrosis
Genotyping Test represented approximately 25% of@tenues, and sales of our Thrombophilia Risk Teggesented approximately 21% of
our revenues.

Cystic Fibrosis Genotyping Our Cystic Fibrosis Genotyping Test is a midtipgenotyping test that detects a panel of mutatio
associated with cystic fibrosis based on guidelmgdished
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by the American College of Medical Genetics andAheerican College of Obstetricians and Gynecolsgist screening of adult couples
contemplating pregnancy. Our Cystic Fibrosis Gepioty Test demonstrated 100% accuracy in cliniaaliss as compared to DNA sequen:
and delivers results within 30 minutes of receiphe amplified DNA sample. Test results are sunipearin an easy-to-interpret report that
includes a summary “carrier” or “non-carrier” detemation as well as individual carrier status facle of the 23 recommended markers. Our
Cystic Fibrosis Genotyping Test received FDA cleagain July 2009.

Our Cystic Fibrosis Genotyping Test addresses &ehénat was estimated in 2009 at over $70 mililothe United States alone. More
than 10 million Americans are carriers of one niatabf the cystic fibrosis gene. The American Cgdleof Obstetricians and Gynecologists
suggests that all couples who are considering lyeavichild, or those who are expecting a child, ghbave genetic carrier testing for cystic
fibrosis. Much of current cystic fibrosis testirggerformed by national reference laboratoriesh\Wie availability of highly accurate, easy to
use cystic fibrosis tests, we expect that the mawiecontinue to decentralize through regionderence laboratories and hospitals now caj
of offering this test.

Warfarin Sensitivity.  Our Warfarin Sensitivity Test is a multiplexgglmacogenetic test for the detection of three gensrkers that
are known to play a critical role in metabolism arfid sensitivity to, warfarin. Warfarin, offeredden the brand name Coumadin, is the most
widely prescribed oral anticoagulant in North Angarand Europe and is used to prevent heart attsith&es, and blood clots in veins, arteries
and lungs. Through detection of an individual’'ssewity to warfarin, doctors are better able te@a@tely and efficiently determine the
appropriate warfarin dosage level on an indivicaatlent basis. Our Warfarin Sensitivity Test denticaied 100% accuracy in clinical studies
compared to DNA sequencing and delivers resultsiv80 minutes of receipt of the amplified DNA sdenur Warfarin Sensitivity Test
received FDA clearance in July 2008.

Thrombophilia Risk.  Thrombophilia is a condition where a persobfood clots easily or excessively placing themiskt of developin
clots. Thrombophilia is a particular concern faghhrisk patients, including patients who are pregma undergoing certain surgeries. Our
Thrombophilia Risk Test is a multiplex test for thetection of four common inherited genetic risgtdas of thrombophilia: Factor V Leiden,
Factor Il prothrombin and two genetic markers ia thethylenetetrahydrofolate reductase (MTHFR) géug.Thrombophilia Risk Test
demonstrated 100% accuracy in clinical studies @egpto DNA sequencing and delivers results wistiminutes of receipt of the amplified
DNA sample. Our Thrombophilia Risk Test receivedd@&earance in April 2010.

Thrombophilia is one of the most common types obllcoagulation disorders affecting 1 in 1,000vidtlials. We believe the U.S.
market is approximately $55 million based on stasprovided by Kalorama Information 2009, a maresearch firm.

Respiratory Viral Panel (RVP) Our Respiratory Viral Panel Test, currentlydlal for RUO, covers approximately 20 viruses,
including influenza A (H1IN1 and seasonal), influer, respiratory syncytial virus, or RSV, and nuousr other upper respiratory viruses. We
submitted it for FDA clearance in the fourth quadg2011. We expect to obtain FDA clearance onRespiratory Viral Panel Test in 2012.

7
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Respiratory pathogens are a major source of illaagscan lead to hospitalizations and death. Adagri the Centers for Disease
Control, each year in the United States on averseto 20% of the population gets the flu; morentB@0,000 people are hospitalized from
flu-related complications; and about 36,000 pealefrom flu-related causes. RSV is the most comoarse of bronchitis and pneumonia in
infants and young children, with up to 125,000 dtgh hospitalized annually in the United States @hallenge to the physician assessing a
patient with a respiratory illness is determinihg tinderlying cause so that an effective treatmplamt can be determined.

2C19 Genotyping Test (2C19). Our 2C19 Genotyping Test, currently labeledR&tO, is a multiplex test for the detection and
genotyping of the *2, *3, *4, *5, *6, *7, *8, *9, 0, *13 and *17 alleles of the cytochrome P450 (@%® 2C19 gene locus. 2C19 is a men
of the cytochrome P450 mixed-function oxidase sysaded is involved in the metabolism of several intgat groups of drugs including many
proton pump inhibitors and anticonvulsants.

Hepatitis C Virus Genotyping (HCVg). Our HCV Genotyping Test, currently labeled RO, is a multiplex test for the detection and
typing/subtyping of HCV 1la, 1b, 2a/c, 2b, 3, 46&/b. According to the Centers for Disease ConHiepatitis C virus (HCV) infection is the
most common chronic blodderne infection in the United States with over 8ullion persons considered chronically infectedcéuing to the
World Health Organization, it is estimated that sah30—170 million people are chronically infecteithiHCV globally and at risk of
developing liver cirrhosis and/or liver cancer, andre than 350,000 people die from HCV-relatedrldiseases each year. An article recently
published in the Annals of Internal Medicine fouhdt, in the US, HCV is cited as the cause of deathe than HIV. Based on the current
treatment guidelines for HCV, a patient’'s genotigoa component of selecting the proper treatmeatesty as well as a predictor of the
likelihood of treatment success.

Our Tests in Development and Design

We have a pipeline of potential products in varistages of development or design. We consider iagndstic tests to be in the design
phase once they have advanced beyond the concefragal We perform market research, clinical pakitim reviews, customer interviews,
technical feasibility and freedom to operate assesss to determine if a potential diagnosticsigeatviable product candidate. We believe that
all of our tests in the design stage have viableketgotential and are technically feasible to depeising our eSensér technology. While we
do not currently license biomarkers for all productthe design phase, we believe we will be ablebtain such licenses, if needed, on
commercially reasonable terms.

We intend to introduce two to four new tests aniyual/e select these tests based upon what we leedisy clinically relevant products
which address unmet market needs. Laboratorieg wsinXT-8 system will be able to run the additibtests we offer without any additional
capital investment or operator training. We areenity developing or designing the following diagtio tests:

Infectious Disease Test Panels The infectious disease diagnostics markettimased to reach over $6 billion in the United Staby
2012, with substantial growth expected in the
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molecular diagnostic segment. We are currentlygi@sg other infectious disease test panels thatdvalign strategically with our existing
respiratory viral panel test offering by leveragmg current and future XT-8 system placementfiénacute care setting. The test panels we are
designing fit into two categories: Genotyping tdstsviruses such as hepatitis C virus (HCV) andhhn papillomavirus (HPV) or detection
tests for panels of viruses, bacteria or fungi saglkentral nervous system infections or loweriragpy tract infections. Genotyping tests are
run throughout the year whereas many detection teste a seasonal component. In order to maxirhegdlue of systems installed for
infectious disease tests like our RVP product, nterid to develop a broad range of detection asshich have distinctly different seasonal
peaks in prevalence to allow our customers tozetitiur system for infectious disease testing thmougthe year. Currently, several infectious
disease panels and genotyping tests are in thgrdesncept stage. These include: Bacterial Regpyrdiract Infections; Central Nervous
System Infections (CNS); and Gastrointestinal Rg¢hs.

KRAS Mutation . Anti-EGFR therapy is a type of cancer treatnibat interferes with the growth of cancer celleysng their growth
and subsequent spread in the body. Anti-EGFR tlyasagurrently approved by the FDA to treat coldabcancer as well as head and neck
cancer. Scientific studies have demonstrated @ mts whose tumors have genetic variations irkKiRAS gene will not respond to ariGFR
therapy. Currently approved anti-EGFR therapiesr@aeketed under the brand names Erbitux and Vecfithiese therapies are approved for
use in colorectal cancer and more recently heachaokl cancer in the case of Erbitux.

According to the American Cancer Society’s websfere are over one million new cases of coloremater globally each year with
approximately 140,000 cases in the United StatasealMWe are currently developing a multiplex KRA&Sttthat detects a panel of common
genetic markers in the KRAS gene. The FDA requi@éAS testing on the labels of the two approved-&@i-R antibody therapeutics,
Vectibix and Erbitux, for use in colorectal cancer.

Oncology and Personalized Medicine Tests Given the trend in oncology towards tailoringatment to an individual’s tumor type and
the emerging interest in personalized medicineamecurrently researching and evaluating the devedmt of test panels in these areas.
Expanding our product offering into these two aneasld align strategically with our existing prodsi@as well as development stage products
by leveraging our current and future XT-8 systeacpments in these laboratories.

Our NexGen System

We are developing our NexGen system to providenapbete sample to answer solution for our custonéns.NexGen system will reta
all the customer benefits of our XT-8 system whikso integrating automated nucleic acid extractind amplification. These features will
eliminate the need for time consuming and compéerpe preparation steps and allow techniciansaoeph patient sample into our test
cartridge. We have already demonstrated feasilafityirect sample to answer on a NexGen systenofyee using whole blood. We believe
this advancement will make our eSen®or technoltiggctive to the broad range of institutions thatrently lack the technical or economic
resources to perform molecular diagnostic testifig.believe the NexGen system may expand our taggatbase from 1,000 to over 5,000
potential laboratories and hospitals in the UniBtates.
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We believe our approach to a sample to answerraysitt achieve benefits over other competitive npléix systems, which require
extensive sample processing procedures in addiiother complex sample manipulations throughoeitr fest process.

Our Technology
Our eSenso® Technology

Our proprietary eSens® technology is based on the principles of compe&tilNA hybridization and electrochemical detectiDiNA
naturally forms a double-stranded structure, wabhestrand binding with high affinity, or hybridigj, only to a complementary strand. Our
technology takes advantage of this highly spedtificling by first creating two types of single-stad DNA, the capture probe and the signal
probe. The capture probe and signal probe are@anplementary to a different segment of the tabiéA, or biomarker, that is a focus of the
diagnostic test. Using our proprietary technologgl processes, we attach our capture probes topaigery monolayer on the surface of a ¢
electrode within our proprietary test cartridge. $éparately attach ferrocene, an electrochemiealiye label, to our signal probes.

Before placing the sample into our test cartridge technician mixes the amplified DNA sample vatir signal probe. If the target
biomarker is present in the prepared patient sarapgegment of the biomarker DNA will hybridize i solution containing our signal probe.
This solution is then run past an electrode, agaihgch our capture probes have been immobilizéd ds-yet unbound segment of the target
biomarker binds to our capture probe, creatinggetaDNA, signal probe, capture probe complex atdhrface of the electrode. This complex
produces an electrochemical signal analyzed aedprdted by the XT-8 system. Our test cartridgeseatly have 72 distinct electrodes, each
of which can be configured to detect a differengeéa biomarker, enabling multiplex testing.

Our eSensco?P technology is highly specific for thrget biomarker, and is not based on optical @réacent detection. As a result, our
diagnostic tests are less prone to sample contaimingsk and do not require many of the time-cangwg washing and preparation steps
required by competing technologies. The only sarppdparation step required before using our tastidges is a polymerase chain reactior
PCR amplification, which involves amplifying, ormgrating billions of copies of, the target DNA mulées, followed by transfer of the sample
to our test cartridge and insertion of the testrithye into any open slot in our XT-8 system. Imsotests, amplified DNA is subject to an
additional enzymatic treatment to produce a sisglended-DNA.

Our Test Cartridges  Our test cartridges are self-contained dewpesifically programmed and configured for a gidégnostic test.
Each test cartridge includes a sample compartmmehaglastic cover that forms a hybridization chamihe test cartridge is fitted with a
diaphragm pump and valves that circulate the hytatn solution, including the signal probe andgared patient sample, when inserted into
the XT-8 system. The test cartridge also includpgrged circuit board chip consisting of an arcdy’2 gold-plated working electrodes, a
silver/silver chloride reference electrode, and tyotd-plated auxiliary electrodes. Each electradeuistomized with a proprietary monolayer
that immobilizes the DNA capture probes specific fo
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each target of a test panel. The test cartridgeaatains an electrically erasable programmalad-gnly memory component that stores
information related to the cartridge such as agdaytifier, cartridge lot number and expirationalat

Our XT-8 Workstation. Our XT-8 system is a multiplex workstation thas a modular design consisting of an integraiedh screen
workstation and up to three analyzers. Each anab@&tains eight modules into which individual teattridges are placed. The test cartridge
slots operate independently of each other allowingo 24 independent test cartridges to be loatledatime, with the remaining slots
available for use at any future time while the sgsis running. Each slot contains a test cartrigeector, a precisiocentrolled heater, an ¢
pump and electronics. The air pumps drive the digpin pump and valve system in the test cartridigjreating fluid contact between the
system and the cartridge. The pneumatic pumpinplesaecirculation of the hybridization solutiotoatling the target DNA and the signal
probes to efficiently hybridize with the complemanyt capture probes on the electrodes. The diaphmgnp in the test cartridge is connected
to a pneumatic source from the XT-8 system andigesvunidirectional pumping of the hybridizationxtoire through the cartridge during
hybridization.

The touch screen workstation controls each analyzevides power and analyzes and stores datani@ahs can load patient
identification numbers and reagent lot codes byirthlided bar code scanner, the touch screen oadjig a text file from a USB memory
stick.

Advantages of Our eSens® Electrochemical Signal Detection
We believe our proprietary electrochemical sigregkdtion technology has several advantages over sifinal detection platforms:

» Robust Signal  Our capture probes are highly target specific, cedpthe binding of non-target DNA and, therebyg&y
eliminating interference from other components patient’s sample, such as blood, saliva or ui@imiilarly, constituents of blood
that would normally interfere with fluorescenceadsion, such as hemoglobin or bilirubin, have rfectfon the processed electronic
signals produced by our eSensor technology. Thigsofunctionality will, we believe, facilitate tltkevelopment of integrated
amplification and sample to answer systems fordbland other sample type

» High Sensitivity and Accuracy Our eSensc®technology is highly sensitive in the detectiomatleic acids. Each electrode ¢
routinely detect approximately 1 nanomolar of thigRA, and a sensitivity of 10 picomolar of tard#ilA has been achieved. Such
concentrations are readily produced from patientdas using several commercially-validated amptiien technologies such as
PCR. Our eSens@r technology has demonstrated 1668tazy in our Cystic Fibrosis Genotyping Test, Warfarin Sensitivity
Test and our Thrombophilia Risk Test clinical saglcompared to DNA sequencii

« Streamlined Sample Preparatiol  Our technology directly detects the target DNA ssue with highly specific signal probes ¢
electrode-bound capture probes. As a result, atisemples do not require many of the washing stgysally required to remove
unbound target DNA and labels. We believe thata&enso® technology cal
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minimize sample preparation requirements. We h&ready demonstrated direct P-based genotyping from diluted whole blc
without the need for DNA sample preparation or vigglout of interfering substance

» Efficient Multiplexing.  Each of the 72 electrodes in our test cartridgdigoration acts independently of the others andipces :
comprehensive and informative signal. For examplEngle eSensdr electrode can measure the preseabsence of control
DNA, which we use for quality control, and simukmsly indicate whether a patient sample contang, one or two copies of a
particular sequence, corresponding to mutant, beggious or wild type genotypes. As a result, olerssr® technology eliminates
the need for redundancy and the averaging of nieltipasurements commonly required by competinghtEobies.

» Small Footprint with Low Maintenance Our eSenscr technology enables users to pefighridization and detection in a low-
cost system with relatively few moving parts. Imtast, conventional microarray systems requir@ticbnstrumentation to autom:
multistage fluidic handling processes. As a reshése systems are often bulky, complicated andresipe and require frequent
calibration and maintenance. Our XT-8 system, f@aneple, requires no calibration and virtually noimi@nance and is setlontainec
in a small footprint of approximately -by-16 inches in its standard configuratis

» Cos-Effective Developmen  The use of electrochemical technology allows ou-8 system to leverage th-party advances i
microelectronics such as miniaturization and mactuféng efficiencies. Many electronic componentsogsated with our core
processes are produced in large volumes at lowagwbssize for use in numerous fields including mgtive, aerospace, information
technology and medical devices. By avoiding theafdtiidic handling and optical or fluorescent eletion, we believe our eSensor
technology can be applied at low cost to numerestirtg environments in addition to our current ¢amgarkets, including field
testing and poir-of-care applications

» Straightforward Development of New Tes Our eSensc®technology is highly flexible, and we believe thaimdesigr
consideration in developing new diagnostic testofo XT-8 system is our ability to access and gsize the appropriate capture
and signal probes. Our versatile platform allowsouadd new diagnostic tests to our menu or toreayd content to existing
diagnostic tests without modifying the XT-8 systérhis ease of assay development and our verséditiopn allows us to focus our
research and development resources on developmgommercial test product

» Functionality Outside of Molecular Diagnosticc Our eSensop technology has broad applicabilityetect a range of
biomolecules. Independently, and through collateeatesearch with university and industry partners,have demonstrated eSensor
® detection of proteins and small molecule drugss Heirsatility opens the possibility of developingked analyte sensors, such as
tests that can detect antibodies to a certain gathplus the pathogen itself, or genetic variatiordrug metabolism plus monitoring
of the drug level itsell
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Research and Development

As of December 31, 2011, we had 24 employees focoseesearch and development. Our research amdog@vent expenditures we
approximately $8.7 million, $6.6 million and $5.6llilon for the years ended December 31, 2011, 28d 2009, respectively. The increase in
research and development expenses from 2010 to\284 primarily due to clinical trial costs incurrimt potential product offerings as well as
increased staffing and intellectual property-redad®penses.

In addition to expanding the diagnostic test measrwfir XT-8 system and developing our NexGen systemresearch and development
team is focused on the following initiatives:

» Improving the Clinical and Practical Utility of ourTests. An important role of our research and developmeart is to help
establish the clinical utility and value of our raclilar diagnostic tests. We have and intend tamaeato partner with academic and
reference laboratories to perform validation anadichl studies on our tests. Key aspects of owreffare aimed at improving
workflow in the laboratory setting, positively coamng our tests to historical or “gold standatelts and demonstrating that our t
can help improve patient care and lower diagn@stit medical treatment costs. We intend to publistrésults from these clinical
studies in peer-reviewed or trade journals, sultimeitn to regulatory bodies and present them at ingdasnferences in support of our
commercialization strateg

» Developing New Test Capabilitie  We are developing capabilities for utilizing oure@Sor® technology in protein and small
molecule detection, both independently and thraeglearch collaborations. These capabilities magmeedgour future menu offerin
or provide us with out-licensing opportunities. \Afe also exploring direct gene expression anabygi®rtunities through
collaboration with oncology specialists in industityd academia. These opportunities may allow develop quantitative tests that
are competitive with the “gold standard” real-tiR€R tests but that are simple to perform in a mpleii manner with our XT-8
system.

Manufacturing

We manufacture our proprietary test cartridgesamallary reagents at our approximately 31,000 sg ot headquarters in Carlsbi
Our reagent formulation, test cartridge manufantyand packaging of final components and cartridgegerformed by us in accordance with
applicable guidelines for medical device manufdantrWe outsource manufacturing of our XT-8 systamwell as the oligonucleotide raw
materials and much of the disposable componentinglhd sub-component assembly for our test cgesdin particular, our XT-8 system is
manufactured by a single source supplier that spiges in contract design and manufacturing oftedeic and electromechanical devices for
medical use. We believe we can secure other supgliecommercially reasonable terms for the pragddant! parts we outsource.

We have implemented a quality management systeigramsto comply with FDA regulations and ISO stamdagoverning diagnostic
medical device products. These regulations cakebtahtrol the design, manufacture, testing andasseof diagnostics products as well as
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raw material receipt and control. We also have rotletd methods for the consistent manufacturinguwfproprietary test cartridges and
reagents at our facilities. All key outsourcingtpars are generally ISO-certified to help assucerdinual supply of high quality components.

We plan to continue to manufacture componentswieadetermine are highly proprietary or highly custm produce, while outsourcing
more commodity-like components. We are likely ttabish additional outsourcing partnerships as vaaufacture additional products. We
recently signed a lease amendment to increasefiica and manufacturing facilities to 53,000 squieret and believe these facilities will be
adequate to meet our current and future manufaciureeds.

Sales and Marketing

Our sales and marketing strategy is to expandi$talled base and utilization of the XT-8 platfoamd consumables. Our products are
sold in the United States through a geographidifipersed direct sales and technical specialistcgeorganization. They are supported by a
centralized team of Product Managers, Marketingst@uer and Technical Support personnel.

Our sales representatives typically have experianolecular diagnostics and a network of labagatmntacts within their respective
territories. We utilize our representatives’ knoside along with market research databases to tangetiualify our customers. We execute a
variety of sales campaigns and strategies to rhedtuying criteria of the different customer segtaeve serve. To support our expanding
molecular test menu, growth in our customer basdamch plans of our next generation detectiotfqria, we continue to make investments
in these customer facing organizations.

We believe the XT-8 platform competes largely om Itlasis of improved performance and reliabilityseeaf use and streamlined
laboratory workflow, a high value in vitro diagnigstor IVD, menu with multiplexing capabilities, ém@ superior return on investment. These
and other advantages conferred by our chemistrgrabling us to provide clinicians and researchétts superior molecular solutions. Our
sales cycle typically includes customer evaluati@and validations of our products. Upon succesddlitlation, a customer can acquire our XT-
system and consumables in the following ways:

* Reagent Rental The reagent rental agreement requires a customamniment to purchase a minimum number of cartridpes
the term of the agreement, and a portion of thegehfor each cartridge is a rental fee for the piopgint. Our reagent rental
agreements do not typically provide for any camdigh rights by the custome

» Capital Purchase The XT-8 system is paid for upfront, and in its entirdty the customer. Customers are also eligible teivex
structured pricing incentives if they enter intoagptional annual minimum cartridge commitme

In 2012, we anticipate commencing planning for caroialization of our molecular diagnostic produect&urope and other international
markets. We anticipate our sales and marketingestyawill involve a select network of partners atistributors. A distribution strategy will
likely be developed for each relevant internatianatket. It is expected that we will augment thfere with a team of our specialists who will
enable our partners’ sales forces and
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provide technical support. We also intend to explgpportunities to leverage our intellectual propeosition in molecular diagnostics through
licensing or the establishment of partnerships.

Customers

In 2011 and 2010, 33% and 28% of our revenueseotisply, were attributed to our three largest cosdrs during the year. In 2011, ¢
customer, Natural Molecular Testing Corporatiorgaamted for approximately 20% of our total revenaed in 2010 one customer accounted
for 12% of our total revenues.

Placements are defined in terms of the number alfyaars sold to or placed with a customer, reftect direct correlation between the
reagent test revenue opportunity and the numbesbcartridges that can analyzed at any one #w@®f December 31, 2011, there were 167
analyzers at 103 unigue customer sites, or appeeiyn 1.6 analyzers per customer. This compards 8dtanalyzers at 67 unique customer
sites, or approximately 1.2 analyzers per custaseaf December 31, 2010.

The increase in analyzers and related revenueeisadan increase in the number of new customersguur products and growth in the
sale of consumables to existing customers. We ¢xqueclinical molecular diagnostic revenues totgare to increase in 2012.

Competition

We primarily face competition in the molecular diagtic testing markets with testing products argtesys developed by public and
private companies such as Cepheid, Gen-Probe Simmens, Hologic, Inc., Innogenetics, Inc, Lumi@oeporation, Nanosphere, Inc., Qiagen
NV, Roche Diagnostics, a division of F. HoffmiLa Roche Ltd., Idaho Technologies and Abbott D@glits, a division of Abbott
Laboratories. Our diagnostic tests also face comipetvith the laboratory developed tests developgaational and regional reference
laboratories and hospitals. We believe that the®&ystem competes largely on the basis of accuadyeliability, enhanced laboratory
workflow, multiplex capability, ease-of-use anduret on investment for customers.

Many of our competitors have substantially grefitexncial, technical, research and other resouaogslarger, more established
marketing, sales and distribution organizationstive do. Many of our competitors also offer brogaieduct lines and have greater brand
recognition than we do. Moreover, our existing asa competitors may make rapid technological dgualkents that may result in our
technologies and products becoming obsolete b&fergecover the expenses incurred to develop thdpefore they generate significant
revenue.

Intellectual Property

To establish and protect our proprietary techn@sgind products, we rely on a combination of otenga, copyrights, trademarks, and
trade-secrets, as well as other intellectual ptypé@ghts in our technology and business informatiour intellectual property portfolio for our
core electrochemical technology was initially btliitough the combination of our acquisition of @éical Micro Sensors business from
Motorola and licensing patents from third partiesjuding the California Institute of TechnologydaHarvard University.
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We believe that our patent portfolio, including o1@0 issued U.S. and foreign patents and numegrenging applications, provides us
with a robust protection of our electrochemicaledéibn techniques, chemical insulators and attachip&nts on electrode surfaces and other
technology that, collectively, form the staple of @Sensof platform. We continue to pursue the issuance of patents to protect our ongo
research, development and commercial activitiegelmeral, patents have a term of 20 years fromapipéication filing date or earlier claimed
priority date. Our issued and exclusively licenpatknts will expire between 2013 and 2021 or lavéh several of our pending applications
having the potential to mature into patents thaghnexpire in 2027, 2028 and 2029. Our successmip® a significant degree upon our
ability to police infringement, derive licensingvemues and continue to develop proprietary prodartstechnologies without infringing on the
intellectual property rights of others.

We also rely in part on trade-secret protectionwfintellectual property. We attempt to protect tvade secrets by entering into
confidentiality agreements with third parties, eaygles and consultants. Our employees and consufitstt sign agreements requiring that
assign to us their interests in intellectual proypsuch as patents and copyrights arising fronr thierk for us. All employees sign an agreen
not to compete unfairly with us during their empimnt and upon termination of their employment tigtothe misuse of confidential
information, soliciting employees and solicitingstamers.

We also have filed for registration, or obtainegdistration, in the U.S. and other countries for ksarsed with our products and
technology. Our trademarks registered in the Lh8ude eSensdr and GenMa&k . Trademark protectatirmies in some countries for as
long as the mark is used and, in other countr@sad long as it is registered. Registrations gdlyeare for fixed, but renewable, terms.

Government Regulation

The design, development, manufacture, testing aleda$ our diagnostic products are subject to r&guh by numerous governmen
authorities, principally the FDA, and correspondsatgte and foreign regulatory agencies.

Regulation by the FDA

In the United States, the Federal Food, Drug, ameh@tic Act, or FDCA, FDA regulations and otherdiad and state statutes
regulations govern, among other things, medicalogestesign and development, preclinical and clirtiesting, premarket clearance or
approval, registration and listing, manufacturiledpeling, storage, advertising and promotion, satesdistribution, export and import, and
post-market surveillance. The FDA regulates thégaesnanufacturing, servicing, sale and distribatid medical devices, including molecular
diagnostic test kits and instrumentation systeragiufe to comply with applicable U.S. requirememizy subject a company to a variety of
administrative or judicial sanctions, such as FRAusal to approve pending applications, warninggisf product recalls, product seizures, total
or partial suspension of production or distributijunctions, fines, civil penalties and crimimabsecution.
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Unless an exemption applies, each medical deviceigle to distribute commercially in the United S&tvill require marketing
authorization from the FDA prior to distributionh@ two primary types of FDA marketing authorizatagplicable to a device are premarket
notification, also called 510(k) clearance, anchpaeket approval, also called PMA approval. The typmarketing authorization is generally
linked to the classification of the device. The FDAssifies medical devices into one of three dag€lass I, Il or lll) based on the degree of
risk the FDA determines to be associated with aocgeand the level of regulatory control deemed sgagy to ensure the device’s safety and
effectiveness. Devices requiring fewer controlsanse they are deemed to pose lower risk are pladélss | or Il. Class | devices are dee
to pose the least risk and are subject only to gigentrols applicable to all devices, such asiiregnents for device labeling, premarket
notification and adherence to the FDA'’s current Gbtanufacturing Practices, or cGMP, and QualitytSysRequirements, as reflected in its
QSR. Class Il devices are intermediate risk deuvicasare subject to general controls and may lzdssubject to special controls such as
performance standards, product-specific guidancedents, special labeling requirements, patieristiégs or postmarket surveillance. Class
Il devices are those for which insufficient infaation exists to assure safety and effectivenesdystiirough general or special controls and
include life-sustaining, life-supporting or implabte devices, devices of substantial importangeéwrenting impairment of human health, or
which present a potential, unreasonable risk nédk or injury.

Most Class | devices and some Class Il devicesxempted by regulation from the 510(k) clearancgirement and can be marketed
without prior authorization from the FDA. Some Gdglevices that have not been so exempted and Cldsvices are eligible for marketing
through the 510(k) clearance pathway. By contdestices placed in Class Il generally require PM@val or 510(k) de novo clearance p
to commercial marketing. The PMA approval processiore stringent, time-consuming and expensive tihe10(k) clearance process,
however, the 510(k) clearance process has alsaretwreasingly stringent and expensive. The FD&Adk@ared our XT-8 system with our
eSensoP Warfarin Sensitivity Test, Cystic Fibrgsenotyping Test and Thrombophilia Risk Test as €ladevices via the 510(k) clearance
process.

510(k) Clearance To obtain 510(k) clearance for a medical devaceapplicant must submit a premarket notificatimthe FDA
demonstrating that the device is “substantiallyiegjent” to a device legally marketed in the Unitgdtes that is not subject to PMA approval,
commonly known as the “predicate device.” A devgsubstantially equivalent if, with respect to tiredicate device, it has the same intended
use and has either (i) the same technological cteistics or (ii) different technological charatiséics and the information submitted
demonstrates that the device is as safe and e#easi a legally marketed device and does not diffszent questions of safety or effectiveness.
A showing of substantial equivalence sometimesnbtialways, requires clinical data. Generally, 3468(k) clearance process can exceed 90
days and may extend to a year or more.

After a device has received 510(k) clearance fapexific intended use, any change or modificatiat significantly affects its safety or
effectiveness, such as a significant change iml#stgn, materials, method of manufacture or intdndee, may require a new 510(k) clearance
or PMA approval and payment of an FDA user fee. détermination as to whether or not a modificationld significantly affect the device’s
safety or effectiveness is initially left to the
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manufacturer using available FDA guidance; howether FDA may review this determination to evaluateregulatory status of the modified
product at any time and may require the manufactoreease marketing and recall the modified deurtd 510(k) clearance or PMA approval
is obtained. The manufacturer may also be subgesighificant regulatory fines or penalties.

Before we can submit a medical device for 510(kEaince, we may have to perform a series of géyetairt studies over a period of
months, including method comparison, reproducipilitterference and stability studies to ensur¢ tisers can perform the test successfully.
Some of these studies may take place in clinicakenments, but are not usually considered clinfdals. For PMA submissions, we would
generally be required to conduct a longer clintdal over a period of years that supports theicdihutility of the device and how the device
will be used.

Although clinical investigations of most devicee aubject to the investigational device exemptioriPE, requirements, clinical
investigations of molecular diagnostic tests, idatg our products and products under developmeatganerally exempt from the IDE
requirements. Thus, clinical investigations by mted users for intended uses of our products ginedm@not require the FDA prior approva
provided the clinical evaluation testing is nondsive, does not require an invasive sampling pnareethat presents a significant risk, does not
intentionally introduce energy into the subject &dot used as a diagnostic procedure withouticoafion by another medically established
test or procedure. In addition, our products mesiabeled per FDA regulations “for research usg-®WO” or “for investigational use only-
IUO,” and distribution controls must be establisheéssure that our products distributed for redeanethod comparisons or clinical
evaluation studies are used only for those purposes

PMA Approval. A PMA application requires the payment of sfiaint user fees. PMA applications must be suppdotevalid
scientific evidence, which typically requires exdee data, including technical, preclinical, cliai@and manufacturing data, to demonstrate to
the FDA'’s satisfaction the safety and effectiversfahe device. A PMA application must also includmong other things, a complete
description of the device and its components, ailéet description of the methods, facilities andteols used to manufacture the device, and
proposed labeling.

The FDA has 45 days from its receipt of a PMA ttedmine whether the application will be acceptedifing based on the agency’s
threshold determination that it is sufficiently cplete to permit substantive review. Once the subimiisis accepted for filing, the FDA begins
an in-depth review. During this review period, #I2A may request additional information or clarifice of information already provided. In
addition, the FDA will conduct a pre-approval insfien of the manufacturing facility or facilitiee ensure compliance with the QSR, which
requires manufacturers to follow design, testimtmol, documentation and other quality assuramoegqaures.
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FDA review of an initial PMA application is requidy statute to take between six to ten monthpafih the process typically takes
significantly longer, and may require several ygarsomplete. The FDA can delay, limit or deny apa of a PMA application for many
reasons, including:

» itis not demonstrated that there is reasonablgrasse that the device is safe or effective ungierconditions of use prescribe
recommended, or suggested in the proposed lab:

» the data from preclinical studies and clinicallfrimay be insufficient to support approval; and

» the manufacturing process, methods, controls dlitfes used for the manufacture, processing, pagkir installation of the device
not meet applicable requiremer

If the FDA evaluations of both the PMA applicatiand the manufacturing facilities are favorable, A will either issue an approval
letter or an approvable letter, which usually corga number of conditions that must be met in otdesecure final approval of the PMA. If t
FDA'’s evaluation of the PMA or manufacturing fatiés is not favorable, the FDA will deny approvéltite PMA or issue a not approvable
letter. A not approvable letter will outline thefidéencies in the application and, where practieall identify what is necessary to make the
PMA approvable. The FDA may also determine thaitamtdhl clinical trials are necessary, in which edlse PMA approval may be delayed for
several months or years while the trials are cotetland then the data submitted in an amendmehetBMA. Once granted, PMA approval
may be withdrawn by the FDA if compliance with pagiproval requirements, conditions of approvaltbeporegulatory standards is not
maintained or problems are identified followingtial marketing.

Approval by the FDA of new PMA applications or PM#pplements may be required for modifications &rttanufacturing process,
labeling, device specifications, materials or desia device that is approved through the PMA pssc PMA supplements often require
submission of the same type of information as #&mirPMA application, except that the supplemenlirnited to information needed to support
any changes from the device covered by the orig?hdh application and may not require as extenslireoal data or the convening of an
advisory panel.

Regulation after FDA Clearance or Approval Any devices we manufacture or distribute punst@ clearance or approval by the F
are subject to pervasive and continuing regulahipthe FDA and certain state agencies. We are medjto adhere to applicable regulations
setting forth detailed cGMP requirements, as sghfiom the QSR, which include, among other thirtgsting, control and documentation
requirements. Non-compliance with these standaadsesult in, among other things, fines, injunciorivil penalties, recalls or seizures of
products, total or partial suspension of produgtiefusal of the government to grant 510(k) cleeeaor PMA approval of devices, withdrawal
of marketing approvals and criminal prosecutiong. Neve designed and implemented our manufactuaitititics under the FDA's cGMP
requirements.

Because we are a manufacturer of medical devicesnust also comply with medical device reportinguieements by reviewing and
reporting to the FDA whenever there is evidence tha
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reasonably suggests that one of our products may teused or contributed to a death or seriousyinjife must also report any incident in
which our product has malfunctioned if that malfiioxe would likely cause or contribute to a deattserious injury if it were to recur. Labelil
and promotional activities are subject to scrutigythe FDA and, in certain circumstances, by theefFal Trade Commission. Medical devices
approved or cleared by the FDA may not be prom@iednapproved or uncleared uses, otherwise kn@viof&label” promotion. The FDA
and other agencies actively enforce the laws agalatons prohibiting the promotion of off-labelass and a company that is found to have
improperly promoted off-label uses may be subjedtignificant liability, including substantial mamley penalties and criminal prosecution.

Environmental Regulations We are also subject to numerous federal, staddocal laws relating to such matters as safdwwor
conditions, manufacturing practices, environmeptatection, fire hazard control and disposal ofdrdaus or potentially hazardous substar
Some of these laws require us to obtain licensgeonits to conduct our operations. We have nungepalicies and procedures in place to
ensure compliance with these laws and to mininfieerisk of occupational exposure to hazardous risdgekVe do not expect the operations of
our products to produce significant quantities @fdrdous or toxic waste or radiation that wouldunequse of extraordinary disposal practices.
Although the costs to comply with these applicdales and regulations have not been material, waagoredict the impact on our business of
new or amended laws or regulations or any changteeiway existing and future laws and regulatimmsinterpreted or enforced, nor can we
ensure we will be able to obtain or maintain arguieed licenses or permits.

Export of Our Products.  Export of products subject to the 510(k) noé&fion requirements, but not yet cleared to maikgiermitted
with FDA authorization provided certain requireneate met. Unapproved products subject to the Pppkaval requirements may be
exported if the exporting company and the devicetraertain criteria, including, among other thintpsit the device complies with the laws of
the receiving country and the company submits enffg Notification” to the FDA when the company begjto export. If the company or
device does not comply with such criteria, FDA awal must be obtained for export. To obtain FDA@x@pproval, if required, we must m
certain requirements, including, among other thizugd with some exceptions, documentation demoigjrétiat the product is approved for
import into the country to which it is to be expattand, in some instances, safety data to demuastit export of the device will not be
contrary to the public health or safety.

Clinical Laboratory Improvement Amendments of 1988 The use of our products is also affected byGligical Laboratory
Improvement Amendments of 1988, or CLIA, and reldederal and state regulations, which providerégulation of laboratory testing. Any
customers using our products for clinical use ltited States will be regulated under CLIA, whiglntended to ensure the quality and
reliability of laboratory testing in the United $&a. In particular, these regulations mandatediigital laboratories must be certified by the
federal government or a federally approved accaéidit agency, or must be located in a state thmbhan deemed exempt from CLIA
requirements because the state has in effect latptovide for requirements equal to or more ggirt than CLIA requirements. Moreover,
these laboratories must meet quality assurancditygoantrol and personnel standards, and they mandergo
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proficiency testing and inspections. The CLIA stams$ applicable to clinical laboratories are basethe complexity of the method of testing
performed by the laboratory, which range from “veal/to “moderate complexity” to “high complexityWe expect that most of our products
will be categorized as “high complexity,” since mo®lecular diagnostic tests are currently FDA-tdelaas CLIA “high complexity” devices.

Other Legislation. On September 27, 2007, the President signeBdbd and Drug Administration Amendments Act of 206r
FDAAA. Among other significant changes and requiesits it imposes, the new legislation expands ttiertd government’s clinical trial
registry and results databank maintained by théoNak Institiute of Health, or NIH, to include dWith limited exceptions) medical device
trials. In particular, it requires certain inforrimat about device trials, including a descriptiorthed trial, participation criteria, location ofdti
sites, and contact information, to be sent to NdHiriclusion in a publicly accessible databaseddition, the results of clinical trials that form
the primary basis for efficacy claims or are cortdd@fter a device is approved or cleared musiolseed to the results databank. Under the
FDAAA, companies that violate these and other miovis of the new law are subject to substantial gienetary penalties.

Foreign Government Regulation We intend to market our products in Europeaha@her selected international markets. Beforeg
so, we or our partners and distributors will needeceive regulatory approval. The regulatory revgocess for medical devices varies from
country to country, and many countries also imgmeeluct standards, packaging requirements, labetiggirements and import restrictions on
devices. Each country has its own tariff regulagiatuties and tax requirements. Failure to comylly epplicable foreign regulatory
requirements may subject a company to fines, ssépeor withdrawal of regulatory approvals, prodiestalls, seizure of products, operating
restrictions and criminal prosecution.

Third-Party Payor Reimbursements

Obtaining reimbursement approval for a health paoeluct or service from a government or other -party payor is a time consumil
and costly process that could require us to prosig®orting scientific, clinical and health economata for the use of our products to the
payor. We may not be able to provide data sufficiergain acceptance with respect to reimbursentarmn when a payor determines that a
product or service is eligible for reimbursemehg payor may impose coverage limitations that peslpayment for some uses that are
approved by the FDA or comparable authorities.dditéon, there is a risk that full reimbursementynmat be available for high-priced
products. Moreover, eligibility for coverage does mply that any product or service will be reinnbed in all cases or at a rate that allows our
customers to make a profit or cover their costisialror interim reimbursements for products and/ses, if available, may also not be
sufficient to cover costs and may not be made peemia

Successful sales of our products in the UnitedeStahd other countries will depend on the avaitgitwf reimbursement from third-party
payors such as private insurance plans, manageduoganizations, and Medicare and Medicaid. Outotnsrs have obtained reimbursement
for our Cystic Fibrosis Genotyping Test and Thropitiba Risk Test for the XT-8 system and we belihvat each of our tests in development
are covered by existing current procedural
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terminology codes, or CPT codes, and will be elgfbr coverage by Medicare and Medicaid and musti4party payors. However, Medicare
and Medicaid generally do not reimburse providens wse our Warfarin Sensitivity Test. Outside & United States, health care
reimbursement systems vary from country to courstng to the extent we begin to sell our productsida the United States, we may not be
able to obtain adequate reimbursement coveragayiffor our products.

In addition, we may develop tests in the futurd thanot relate to previously established CPT c@debwe may need to obtain new CPT
codes in order to obtain reimbursement. Reimburs¢imea third-party payor depends on a number @bfa, including applicable coverage
policies and limitations, the level of demand bwltte care providers and the payor’s determinatitan the use of a new product is medically
necessary and represents a clinical advance. iti@ddoth government and non-government thirdyppayors routinely limit reimbursement
coverage and reimbursement amounts for diagn@stis.tlf our customers can not receive sufficiemels of reimbursement when using our
products, our ability to sell them will be signdiatly constrained.

Fraud and Abuse Regulations

We are subject to numerous federal and state hesdéhan-fraud laws, including the federal e-kickback statute and False Claims ,
that are intended to reduce waste, fraud and a@hubke health care industry. These laws are broadsabject to evolving interpretations. They
prohibit many arrangements and practices thateavéul in industries other than health care, inahgdéertain payments for consulting and o
personal services, some discounting arrangeméetprovision of gifts and business courtesiesfuh@shing of free supplies and services,
waivers of payments. In addition, many states lengeted or are considering laws that limit arrarg@sbetween medical device
manufacturers and physicians and other healthpraréders and require significant public disclosaomcerning permitted arrangements. Tl
laws are vigorously enforced against medical deme@ufacturers and have resulted in manufactussring significant fines and penalties ¢
being subject to stringent corrective action pland reporting obligations. We must operate ourrimss within the requirements of these laws
and, if we were accused of violating them, coulddseed to expend significant resources on invesitiq, remediation and monetary penalties.

Patient Protection and Affordable Care A

Our operations will also be impacted by the fedBwgtient Protection and Affordable Care Act of 2049 modified by the Health Care
and Education Reconciliation Act of 2010, which rgéer to as the Health Care Act. The Health Careiiposes a 2.3% excise tax on sales of
medical devices by manufacturers. Taxable deviodsde any medical device defined in section 20&ftihe FDCA and intended for use by
humans, with limited exclusions for devices pur@ubBy the general public at retail for individuakuThere is no exemption for small
companies, and we expect to begin paying the t20¥8. The Health Care Act also requires
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manufacturers to report to the Department of Heattth Human Services detailed information aboutnfiiedd arrangements with physicians and
teaching hospitals. These reporting provisionsmppestate laws that require reporting of the samf@rination, but not those that require
reports of different or additional information. keie to comply subjects the manufacturer to sigaifit civil monetary penalties. We expect
compliance with the Health Care Act to impose gigant administrative and financial burdens on us.

Employees

As of December 31, 2011, we had 82 employees. Aqmiately 24 are involved in research and develogn#hin operations,
manufacturing and quality assurance, 21 in saldsvaarketing, and 13 in finance, legal and otheriagnative functions. Our success will
depend in large part upon our ability to attraal egtain employees. We face competition in thisrddrom other companies, research and
academic institutions, government entities androdihganizations. None of our employees are covbyed collective bargaining agreement.

Corporate and Available Information

Our principal corporate offices are located at 5R&4lace Court, Suite 100, Carlsbad, Californid aar telephone number is (760) 448-
4300. We were incorporated in Delaware in Febr2ad.

Our internet address is www.genmarkdx.com. Therenake available, free of charge, our annual repoifform 10-K, quarterly reports
on Form 10-Q, current reports on Form 8-K and angr@dments to those reports, as soon as reasonabljcpble after we electronically file
such material with, or furnish it to, the Secustend Exchange Commission, or SEC. We also makkableaon our Internet site public
financial information for which a report is not técgd to be filed with or furnished to the SEC. QIEC reports and other financial information
can be accessed through the investor relationmeeamftour Internet site. The information found @ur Internet site is not part of this or any
other report we file with or furnish to the SEC.

The public may read and copy any materials thatileavith the SEC at the SEC’s Public Reference iRdocated at 100 F Street, N.E.,
Washington, D.C. 20549. The public may obtain infation on the operation of the Public ReferencerRbg calling the SEC at (202) 551-
8090. The SEC also maintains electronic versioramuofeports on its website at www.sec.gov.

Item 1A. RISK FACTORS

You should consider each of the following fact@svell as the other information in this Annual Re:fy evaluating our business and «
prospects. The risks and uncertainties describéovbare not the only ones we face. Additional riskd uncertainties not presently knowr
us or that we currently consider immaterial mayoalsipair our business operations. If any of théofwing risks actually occur, our business
and financial results could be harmed. In that gake trading price of our common stock could dexliYou should also refer to the other
information set forth in this Annual Report, inciogl our financial statements and the related notes.
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Risks Related to Our Business
We have a history of net losses, and we may neebiexve or maintain profitability.

We have a history of significant net losses arichédd history commercializing our molecular diagtio products. We obtained FDA
clearance for our first generation molecular diagicosystem in 2006, and commenced a limited mengetffort for this system. We
commenced offering our XT-8 system and our Warf&eémsitivity Test in July 2008. We commenced offgrour Cystic Fibrosis Genotyping
Test in July 2009 and our Thrombophilia Risk Tesfpril 2010. Our Respiratory Viral Panel Test isrently labeled for RUO and was
submitted to the FDA for 510(k) clearance in Decen®011. Our net losses were approximately $24llomfor the year ended December
2011, $18.4 million for the year ended December2®10 and $20.0 million in 2009. At December 311 20ve had an accumulated deficit of
approximately $168.5 million. We will continue tocur significant expenses for the foreseeable éutuconnection with our sales and
marketing, research and development and regulattiyities and maintaining our existing, obtainewdgditional intellectual property rights and
investing in corporate infrastructure. We cannatvjite you any assurance that we will ever achieweéitpbility and, even if we achieve
profitability, that we will be able to sustain orcrease profitability on a quarterly or annual baBurther, because of our limited
commercialization history and because the marketi@ecular diagnostic products is relatively nawd aapidly evolving, we have limited
insight into the trends that may emerge and affactousiness. We may make errors in predictingraadting to relevant business trends, w
could harm our business and financial condition.

We will need to raise additional funds in the futeyand such funds may not be available on a timle#sis, or at all. If additional capital is
not available, we may have to curtail or cease gigms.

Until such time, if ever, as we can generate suiisigproduct revenues, we will be required to fioe our operations with our cash
resources. We will need to raise additional fumdhe future to support our operations. We caneatdstain that additional capital will be
available as needed or on acceptable terms, dit Htvae require additional capital at a time whi@westment in our company, in molecular
diagnostics companies or the marketplace in geigeliahited, we may not be able to raise such fuatdthe time that we desire, or at all. If we
do raise additional funds through the issuancegaitg or convertible securities, the percentage enship of holders of our common stock
could be significantly diluted. In addition, newi§sued securities may have rights, preferencesitgges senior to those of holders of our
common stock. If we obtain debt financing, a sultsshportion of our operating cash flow may be idated to the payment of principal and
interest on such indebtedness, and the terms afabesecurities issued could impose significastrieions on our operations and place
encumbrances on our assets. If we raise additfandk through collaborations and licensing arranges) we could be required to relinquish
significant rights to our technologies and produetsgrant licenses on terms that are not favortbies.
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If our products do not perform as expected or thaiability of the technology on which our productse based is questioned, our operati
results and business will suffer.

Our success depends on the market's confidencevehatin provide reliable, high-quality diagnostistems and tests. We believe that
customers in our target markets are likely to bti@darly sensitive to product defects and errérs a result, our reputation and the public
image of our products or technologies will be digantly impaired if our products fail to perforns axpected. Although our diagnostic systt
are designed to be user-friendly, the functiony fhexform are complex, and our products may devetogpntain undetected defects or errors.

If we experience a material defect or error, thusld result in loss or delay of revenues, increasets to produce our tests, dela
market acceptance, damaged reputation, diversidewd#lopment and management resources, legal ¢laiareased insurance costs or
increased service and warranty costs, any of wtietd materially harm our business, financial ctindiand results of operations.

We also face the risk of product liability exposuetated to the sale of our products. We currecdlyy product liability insurance that
covers us against specific product liability clairdée also carry a separate general liability antnafta policy that covers us against certain
claims but excludes coverage for product liabil&yy claim in excess of our insurance coveragdoowhich we do not have insurance
coverage, would have to be paid out of our casérves, which would harm our financial condition. W&mnot assure you that we have
obtained sufficient insurance or broad enough @yeto cover potential claims. Also, we cannot gsgau that we can or will maintain our
insurance policies on commercially acceptable teonat all. A product liability claim could sigmfntly harm our business, financial
condition and results of operations.

We may fail to successfully expand the menu of diagtic tests for our XT-8 system or effectively giet the types of tests our existing and
target customers want.

We currently market three FL-cleared diagnostic tests and have developed ome didgnostic test currently labeled for RUO thad
been submitted to the FDA for 510(k) clearanceaddition, we have several diagnostic tests in ¢éisearch, development or design stage. ¢
hospital-based and reference laboratories mayarsider adopting our XT-8 system until we offerradsler menu of diagnostic tests.
Although we are developing additional tests to oespto the needs of these laboratories, we canrabgtee that we will be able to license the
appropriate technology, successfully develop, daiolrequired regulatory clearances or approvalsditional tests, or do so in a manner that
is cost-effective or timely. The development of n@wenhanced products is a complex and uncertaitegs requiring the accurate anticipation
of technological and market trends, as well asipesechnological execution. In addition, in ortteecommercialize our products, we are
required to undertake time consuming and costheligment activities, including clinical studies fehich the outcome is uncertain. Products
that appear promising during early developmentgedlinical studies may, nonetheless, fail to destrate the results needed to support
regulatory approval or, if approved, may not geteetiae demand we expect. If we are unable to saftdgsdevelop and commercialize
additional diagnostic tests for use with our XTy8tem, our revenues and our ability to achieveifaofity will be significantly impaired.
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We may not be able to manage our anticipated grovethd we may experience constraints or inefficieegicaused by unanticipated
acceleration and deceleration of customer demand.

Demand for our Respiratory Viral Panel can be saadmased upon influenza outbreaks. Also, unargieip changes in customer demand
for our products may result in constraints or ilééhcies related to our manufacturing, sales foroplementation resources and administre
infrastructure. These constraints or inefficienciesy adversely affect us as a result of delays potential product sales or loss of current or
potential customers due to their dissatisfactiomil&rly, over-expansion or investments in antit¢ipa of growth that does not materialize, or
develops more slowly than we expect, could harmfioancial results and result in overcapacity.

To manage our anticipated future growth effectivelg must enhance our manufacturing capabilitiescgerations, information
technology infrastructure, and financial and actimgnsystems and controls. Organizational growtth scale-up of operations could strain our
existing managerial, operational, financial andeottesources. Our growth could require significzagital expenditures and may divert
financial resources from other projects, such ag#velopment of new products or enhancementsistirex products. If our management is
unable to effectively manage our growth, our expsmmay increase more than expected, our revenule gaaw more slowly than expected
and we may not be able to achieve our researclievelopment and commercialization goals. Our failormanage our anticipated growth
effectively could have a material adverse effecbanbusiness, operating results or financial ctoouli
We may not be able to correctly estimate or contsat future operating expenses, which could leaddash shortfalls.

Our operating expenses may fluctuate significaintiyne future as a result of a variety of factongny of which are outside of our cont
These factors include:

» the time and resources required to develop, coraimital studies and obtain regulatory cleararfoeshe additional diagnostic tests
we develop

» the expenses we incur for research and developraguaired to maintain and improve our technologgluding developing our next-
generation molecular diagnostic syst¢

» the costs of preparing, filing, prosecuting, defagdand enforcing patent claims and other patdated costs, including litigatio
costs and the results of such litigati

» the expenses we incur in connection with commaeeeifibn activities, including product marketinglesaand distribution;
» the expenses we incur in licensing biomarkers ftloinal parties to expand the menu of diagnosticts &g plan to offer
» our sales strategy and whether the revenues friea shour test cartridges or XT-8 system will ldfisient to offset our expenses;

» the costs to attract and retain personnel withsHilés required for effective operations; a
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» the costs associated with being a public comp

Our budgeted expense levels are based in partroexpectations concerning future revenues fromssafl®ur XT-8 system and
diagnostic tests. We may be unable to reduce quereditures in a timely manner to compensate foriamexpected shortfall in revenue.
Accordingly, a shortfall in demand for our productaild have an immediate and material impact orbasimess and financial condition.

We face intense competition from established andvr@mpanies in the molecular diagnostics field aexlpect to face increased competition
in the future.

The markets for our technologies and products arg @ompetitive, and we expect the intensity of petition to increase. We compete
with many companies in the United States engagdukinlevelopment, commercialization and distributé similar products intended for
clinical molecular diagnostic applications. Catégeif competitors include:

* companies developing and marketing multiplex mdescdiagnostics systems, including Luminex CorporgtNanosphere; Qiagen
NV; Abbott Diagnostics, a division of Abbott Labdoaes; Hologic, Inc. and Innogenetics In

» large hospite-based laboratories and reference laboratories whade larg-scale testing using their own proprietary testirefhrod:
including Quest Diagnostics Incorporated and LatmoyaCorporation of America; ar

« companies that manufacture laboratory-based tadgtsmalyzers including Cepheid; Gen-Probe, In@m@ins; Hologic, Inc.; Qiagen
NV; Roche Diagnostics, a division of F. Hoffmi-La Roche Ltd.; and Abbott Diagnostis

Our diagnostic tests also face competition fronotatory-developed-tests, or LDTs, developed byomati and regional reference
laboratories and hospitals. Such laboratory-deeeldpsts may not be subject to the same reguleggoirements, including those requiring
clinical trials and FDA review and clearance orappl, that may apply to our products.

We anticipate that we will face increased compmtiin the future as new companies enter the marithtnew technologies and our
competitors improve their current products and exipheir menu of diagnostic tests. Many of our entrcompetitors, as well as many of our
potential competitors, have greater name recognititore substantial intellectual property portfslilonger operating histories, significantly
greater resources to invest in new technologiesermabstantial experience in new product developngeeater regulatory expertise, more
extensive manufacturing and distribution capakiditiThe impact of these factors may result in ecinologies and products becoming obst
before we recover the expenses incurred to debkp or before they generate significant revenue.

We are reliant on the commercial success of our 8Bystem and our diagnostic tests.

We have primarily placed our XT-8 systems with oustrs at no initial charge through placement agesesn under which customers
commit to purchasing minimum quantities of test
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cartridges over a period of generally one to tlyesrs, with a component of the reagent cartridgee@llocated to recover the instrument cost.
We also offer our XT-8 systems for sale. We expabts of our diagnostic tests associated with duB>system will account for the vast
majority of our revenues for at least the next sa@vgears. We intend to dedicate a significantiparof our resources to the commercialization
of our XT-8 system and our existing FD#eared diagnostic tests. Although we intend toettgy a broad range of additional diagnostic tes
use with the XT-8 system, we cannot assure you veihéinwe will obtain FDA clearance for the tests @evelop in the future, or whether the
market will accept such new products. As a resulithe extent that our XT-8 system and our existind future FDA-cleared diagnostic tests
are not commercially successful or are withdravamfthe market for any reason, our revenues willdmened and our business, operating
results and financial condition will be harmed.

We may not be successful in developing our NexGegstam.

We are developing a sam-to-answer platform, the NexGen system. We are degighis system to integrate automated nucleic
extraction and amplification with our eSensor teatbgy to allow technicians to be able to place tiepa sample into our test cartridge and
obtain results with significantly reduced or nohteician hands-on processing time. The developnietiteoNexGen system is a complex
process, and we may not be successful in compléimgevelopment of all the currently intendeddeas and benefits of the system, which
may limit its marketability. In addition, before monercializing the NexGen system we will be requitedbtain regulatory approval for the
system as well as each of the diagnostic teste tesbd on the system, including those tests tleatqursly received approval for use with our
XT-8 system. If we are unable to successfully depeind obtain regulatory approval for our NexGestay and related diagnostic tests, our
business plan will be impaired. Additionally, prtoror upon release of our NexGen System, salesioKT-8 system may decrease as
customers migrate over to our newer technology.

Our financial results will depend on the acceptanaad increased demand among reference laboratoged hospitals, third-party payors
and the medical community of our molecular diagn@stechnology and products.

Our future success depends on the acceptance ligirget customers, thi-party payors and the medical community that ouremalar
diagnostic products are a reliable, medically-rateéyaccurate and cost-effective replacement fogranolecular diagnostic testing methods.

Medical offices and many hospitals outsource thmitecular diagnostic testing needs to nationakgianal reference laboratories. Our
business success depends on our ability to contiiese target laboratories and hospitals to replagie current testing platforms and/or send-
out tests, with our XT-8 system and related diagodssts. We must also continue to increase timebmm of available tests, and test sell-
through, on our installed systems.

Many other factors may affect the market acceptamcecommercial success of our molecular diagntssticnology and products,
including:

» the relative convenience and ease of use of ognditic systems over competing products;
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» the introduction of new technologies and compegirgducts that may make our technologies and predutgss attractive solutic
for our target customer

» the breadth of our menu of available diagnostitstesdative to our competitors;

e our success in training reference and hos-based laboratories in the proper use of our prad
» the acceptance in the medical community of our mwé diagnostic technology and products;
» the extent and success of our marketing and sHtasse and

» general economic conditions.

Our success depends on our ability to service angort our products.

To the extent that we fail to maintain a high quydivel of service and support for our produdigre is a risk that the perceived quality
of our products will be diminished in the marketm@aLikewise, we may fail to provide the level, gtity or quality of service expected by the
marketplace. This could result in slower adoptiates and lower than anticipated utilization of ptoducts which could have a material
adverse effect on our business, financial conditiod results of operations.

Manufacturing risks and inefficiencies may advergehffect our ability to produce products; we havesale source of supply for our *8
System

We must manufacture, or engage third parties toufaature, components of our products in sufficemntities and on a timely basis,
while maintaining product quality, acceptable mactifiring costs and complying with regulatory regoients. Our components are custom-
made by only a few outside suppliers. If we areblm#o satisfy our forecasted demand from exissimppliers for our kits and are unable to
find alternative suppliers at reasonably comparphles, it could have a material adverse effeadwnbusiness, financial condition, and res
of operations. Additionally, we have entered inip@y agreements with most of our suppliers oftsgiz reagents and parts to help ensure
component availability and flexible purchasing temwith respect to the purchase of such componérmsr suppliers discontinue production
a key component, we will be required to revalidatd may be required to resubmit a previously ctareduct.

In determining the required quantities of our praduand the manufacturing schedule, we must makéfisiant judgments and estimates
based on inventory levels, current market trendisather related factors. Because of the inhereture@f estimates and our limited experience
in marketing our products, there could be signiftadifferences between our estimates and the aatnalints of products we require. This can
result in shortages if we fail to anticipate demasrdexcess inventory and write-offs if we orderrenthan we need.

We currently manufacture our proprietary test adges at our Carlsbad, California manufacturinglitsic We outsource manufacturing
our XT-8 system and much of the
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disposable component molding and component assefiobbur test cartridges. Our XT-8 system is mantifeed by Aubrey Group Inc., our
single source supplier that specializes in conlasign and manufacturing of electronic and elestrchanical devices for medical use. While
we work closely with Aubrey Group Inc. to try toseme continuity of supply while maintaining highadjty and reliability, we cannot guaran
that these efforts will be successful. Should Ayl&eoup Inc. become unable or unwilling to contitoeneet our supply needs, we may
experience delays in qualifying a new source or mayobtain as favorable pricing or other terms, ahwhich could harm our business,
financial condition or results of operations.

Reliance on third-party manufacturers entails tésivhich we would not be subject if we manufactutteese components ourselves,
including:

» reliance on third parties for regulatory compliaaoel quality assurance;

» possible breaches of manufacturing agreementsebthttd parties because of factors beyond our obntr

» possible regulatory violations or manufacturinglpems experienced by our supplie

» possible termination or non-renewal of agreementthind parties, based on their own business i at times that are costly or
inconvenient for us

» the potential obsolescence and/or inability of swppliers to obtain required componel

» the potential delays and expenses of seeking ateesources of supply or manufacturing services;

« the inability to qualify alternate sources withé@upacting performance claims of our produ

» reduced control over pricing, quality and timelyidery due to the difficulties in switching to atteate suppliers or assemblers; and

» increases in prices of raw materials and key corapts:

We may not be able to meet the demand for our pradif one or more of these third-party manufactuseare not able or are unwilling to
supply us with the necessary components that meetspecifications. It may be difficult to find alt@ate suppliers in a timely manner an
on terms acceptable to us.

The manufacturing operations for our test cartridgse highly technical processes involving unigueprietary techniques. In addition,
the manufacturing equipment we use would be casthgpair or replace and could require substaleéal time to repair or replace. Any
interruption in our operations or decrease in ttoelpction capacity of our manufacturing facilitytbe facilities of any of our suppliers beca
of equipment failure, natural disasters such athgaakes, tornadoes and fires or otherwise, wonlid bur ability to meet customer demand
the XT-8 system and tests and would have a matatiadrse effect on our business, financial corlitind results of operations. Other possible
disruptions may include power loss and telecomnatitos failures. In the event of a disruption, wayrfose customers and we may be unable
to regain those
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customers thereafter. Our insurance may not bégrif to cover all of our potential losses and may continue to be available to us on
acceptable terms, or at all.

We have only produced our products in limited quaigts, and we may experience problems in scaling manufacturing operations, or
delays or component shortages that could limit ty@wth of our revenue.

To date, we have produced our products in limiteandjties relative to the quantities necessarychiexe desired revenue growth. We
may not be able to produce sufficient quantitiemaintain consistency between differing lots of samables. If we encounter difficulties in
scaling our manufacturing operations as a resyltmbng other things, quality control and qualggurance issues and availability of
components and raw material supplies, we will fikexperience reduced sales of our products, inetepair or re-engineering costs due to
product returns, and defects and increased expenge® switching to alternate suppliers, any ofclvlwould reduce our revenues and gross
margins.

Although we attempt to match our parts inventorst production capabilities to estimates of marketpldemand, to the extent system
orders materially vary from our estimates, we mgyegience continued constraints in our systemsuyartoioh and delivery capacity, which
could adversely impact revenue in a given fiscaigae Should our need for raw materials and comptsesed in production continue to
fluctuate, we could incur additional costs assedatith either expediting or postponing deliventtodse materials.

If we are unable to retain key members of our seninanagement and scientists or hire additional $&id employees, we may be unable
achieve our goals.

Our performance is substantially dependent on énfopnance of our senior management and key sfieeatid technical personnel. Our
senior managers and other key employees can teertimzir relationship with us at any time. We hawamall number of senior managers, and
the loss of services of any of these managers s@entific or technical personnel could have demal adverse effect on our business,
financial condition and results of operations. Véendt maintain key-man life insurance on any of employees.

In addition, our product development and markeéffgrts could be delayed or curtailed if we arehlado attract, train and retain highly
skilled employees and scientific advisors. To expaar research, product development and saleg&ffoe will need to retain additional
people skilled in areas such as electrochemicahawldcular science, information technology, mantufideg, sales, marketing and technical
support. Because of the complex and technical eatfiour systems and the dynamic market in whicltemapete, any failure to attract and
retain a sufficient number of qualified employeesld materially harm our ability to develop and gosercialize our technology. We may not
be successful in hiring or retaining qualified memnsel, and any failure to do so could have a maltadverse effect on our business, financial
condition and results of operations.
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Our success may depend upon how we and our congrstinticipate and adapt to market conditions.

The markets for our products are characterizedapidly changing technology, evolving industry stamt$, changes in customer nee
emerging competition and new product introductidtsw technologies, techniques or products couldrgeneith similar or better performar
or may be perceived as providing better value tharsystems and related tests and could exerngrimiessures on our products. It is critice
our success that we anticipate changes in techyalod customer requirements and successfully inte@@&nhanced and competitive
technology to meet our customers’ and prospectigtotners’ needs on a timely basis. We will neeg$pond to technological innovation in a
rapidly changing industry and may not be able tantaén our technological advantages over emergaegriologies in the future. If we fail to
keep pace with emerging technologies, our systemiselated tests will become uncompetitive androarket share will decline, which would
harm our business, financial condition and resaflgperations.

We may be unsuccessful in our long-term goal of arging sales of our product offerings outside thanited States.

Assuming we receive the applicable regulatory apgsy we intend to market our diagnostic producitside the United States through
third-party distributors. These distributors may commit the necessary resources to market andsepiroducts to meet our expectations. If
distributors do not perform adequately or in corptie with applicable laws and regulations in palsicgeographic areas, or if we are unable
to locate distributors in particular geographicaareour ability to realize revenue growth basedalas outside the United States would be
harmed.

In order to market our products in the Europearodrind many other foreign jurisdictions, we, or distributors or partners, must obt
separate regulatory approvals and comply with nooeend varying regulatory requirements regardaigtg and efficacy and governing,
among other things, clinical studies and commesa#ds and distribution of our products. The aparpvocedure varies among countries and
can involve additional testing. The regulatory awal process outside the United States may inchlid® the risks associated with obtaining
FDA approval, as well as additional risks. In ambdit in many countries outside the United Statas, iequired that the product be approved for
reimbursement before the product can be approweshfe in that country. We may not obtain approWam regulatory authorities outside the
United States on a timely basis, if at all, whicluldl harm our ability to expand into markets owdide United States.

If we expand sales of our products outside the WwitStates, our business will be susceptible togiaksociated with internation:
operations.

If we execute our intent to expand our operatianside the United States, our inexperience in dpgyan foreign countries increases the
risk that our international expansion will not hessessful. Conducting international operations waulbject us to new risks that, generally, we
have not faced in the United States, including:
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» fluctuations in currency exchange rat

* unexpected complexity and changing foreign regwatequirements;

* longer accounts receivable payment cycles anccdiffes in collecting accounts receivat
» difficulties in managing and staffing internatiorgderations;

» potentially adverse tax consequences, includingdmeplexities of foreign value added tax systems,nefficiencies related to o
corporate structure and restrictions on the regtén of earnings

» the burdens of complying with a wide variety ofdign laws and different legal standards;

» increased financial accounting and reporting busdeerd complexities;

» hyperinflation, political, social and economic @isility abroad, terrorist attacks and security @ne in genera

* having to comply with a variety of U.S. laws, inding the Foreign Corrupt Practices Act; and

» the imposition of restrictive trade policies, inding export restrictions; ar

» conducting business in places where business peaciind customs are unfamiliar and unknown

The occurrence of any one of these risks could lmmbusiness, results of operations and prospadtitionally, operating
internationally requires significant managemergraton and financial resources. We cannot be cetit@it the investment and additional
resources required in establishing operationsheratountries will produce desired levels of revenar profitability.

Guidelines, recommendations and studies publishgd/arious organizations can reduce the use of ouogucts.

Professional societies, government agencies, peagtanagement groups, private health/science foiondaand organizations involved
in healthcare issues may publish guidelines, recenaiations or studies to the healthcare and pat@nmunities. Recommendations of
government agencies or these other groups/org#nizanay relate to such matters as usage, costtigffaess, and use of related products.
Organizations like these have in the past mademegendations about our competitors’ products, ssde need for less frequent screening
tests, which could result in reduced product s&lEgeover, the perception by the investment comtyumi stockholders that recommendatic
guidelines or studies will result in decreasedafseur products could adversely affect the premgilinarket price for our common stock.
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Our Respiratory Viral Panel test and other menurits that we develop in the future may have saled thectuate on a seasonal basis and,
a result, our results of operations for any partitar quarter may not accurately reflect full-yearends.

Our Respiratory Viral Panel Test and other testswe develop in the future may have sales thatdate on a seasonal basis. As a re
our results of operations for any particular quaneay not accurately reflect full-year trends. Egample, we expect volume of testing for our
Respiratory Viral Panel Test generally will declohering the spring and summer season and accebhuetey the fall and winter season. As a
result, comparison of our results from quarter-t@ater may not accurately reflect trends or redoltshe full year.

We have limited experience in sales and marketimglanay be unable to successfully commercialize ¥dr8 system and related diagnostic
tests.

We have limited marketing, sales and distributigpegience and capabilities. Our ability to achipvefitability depends on attracting
customers for the XT-8 system, expanding the nurabtgsts we offer, and building brand loyalty. Siaccessfully perform sales, marketing,
distribution and customer support functions oursglwe face a number of risks, including:

» our ability to attract and retain the skilled sugfgeam, marketing staff and sales force necedsazgmmercialize and gain market
acceptance for our technology and our prodt

» the ability of our sales and marketing team to ifigand penetrate the potential customer basdydirag hospitals, national ar
regional reference laboratories; ¢

» the difficulty of establishing brand recognitiondaleyalty for our products.

In addition, we may seek to enlist one or moredtp@rties to assist with sales, distribution anstamer support globally or in certain
regions of the world. If we do seek to enter iftede arrangements, we may not be successful &ttty desirable sales and distribution
partners, or we may not be able to enter into thessgements on favorable terms, or at all. Ifsales and marketing efforts, or those of any
third-party sales and distribution partners, aresogcessful, our technologies and products magaiot market acceptance, which would harm
our business operations.

Current economic conditions and the uncertain ecaniz outlook may adversely impact our business, fesof operations, financial
condition or liquidity.

Global economic conditions may remain challenging ancertain for the foreseeable future. The craditkets and the financial servic
industry have been experiencing a period of unglexted turmoil and upheaval characterized by tinkdogtcy, failure, collapse or sale of
various financial institutions and an unprecedeteed| of intervention from the United States fedgovernment. These conditions not only
limit our access to capital but also make it exegndifficult for our customers, our vendors andaigccurately forecast and plan future
business activities, and they could cause U.Sfaneign businesses and consumers to slow spendimgioproducts and services, which wc
delay and lengthen sales cycles. Some of our ces®mly on government research grants to funchtdolyy purchases. If negative trends in
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the economy affect the government’s allocationuoidis to research, there may be less grant fundiaitphle for certain of our customers to
purchase technologies from us. Certain of our ¢cnste may face challenges gaining timely accessfficient credit or may otherwise be
faced with budget constraints, which could resuliécreased purchases of, or development of prethasied on, our products or in an
impairment of their ability to make timely paymetasus. If our customers do not make timely payméntus, we may be required to assume
greater credit risk relating to those customersgiase our allowance for doubtful accounts anddays sales outstanding would be negatively
impacted. Although we maintain allowances for déultsiccounts for estimated losses resulting fromittability of our customers to make
required payments and such losses have historica#iy within our expectations and the provisionabdished, we may not continue to
experience the same loss rates that we have jpateespecially given the current turmoil of therbdwide economy. Additionally, these
economic conditions and market turbulence may iatg@ct our suppliers causing them to be unableipply in a timely manner sufficient
quantities of customized components, thereby inmmaour ability to manufacture on schedule andomimercially reasonable costs.

If third -party payors increasingly restrict payments fordithcare expenses or fail to adequately pay for tivanalytic testing, we may
experience reduced sales which would hurt our buesss and our business prospects.

Third-party payors, such as government entities andhezalt programs, health maintenance organizatiohg@vate insurers, al
continually seeking to reduce healthcare experdesfederal government has also recently reduceflitiding for certain government-
sponsored healthcare programs which has causesltthies party payors to seek further reduction edinal expenses. The U.S. federal
government passed comprehensive healthcare refotine iform of the Affordable Care Act in 2010 amatonsidering revisions to this Act. 1
Affordable Care Act could further limit governmerimbursement to these payors. These reductiongdezgase demand for our products
the price we can charge. Increasingly, Medicaid @heér third-party payors are challenging the @rickarged for medical services, including
clinical diagnostic tests. They are also attemptongontain costs by limiting coverage and the trirsement level of tests and other healthcare
products. In addition, cost containment initiatilysgovernmental or educational entities or programay reduce funding for genetic research
and development activities and retard the growtthefgenetic testing market. Without adequate @meeand reimbursement, consumer
demand for tests could decrease. Decreased deralticause our customers to reduce purchasescant®l programs or development
activities and could cause sales of our productfaltoln addition, decreased demand could plaesgure on us to lower prices on these
products or services, resulting in lower marginsd&ed sales or margins would adversely affecbosiness, profitability and business
prospects.

Providing XT-8 systems to our customers through reagent remtgteements may harm our liquidity.

The majority of our X'-8 systems are provided to customers“reagent rent” agreements, under which customers are affordedght
to use the XT-8 system in return for a commitmernurchase minimum quantities of test cartridge=y @avperiod of time. Accordingly, we
must incur the expense of manufacturing XT-8 systemall in advance of receiving sufficient revenues
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from test cartridges to recover our manufacturixgeases. We also offer our XT-8 systems for sabe. dnount of additional capital we may
need to raise depends on the amount of our revdrarassales of test cartridges sold through thesgent rental agreements. We do not
currently sell enough test cartridges to recovieofabur fixed manufacturing expenses associatet thie production of our systems and test
cartridges, and therefore we currently have a ba@gt of sales relative to revenue, resulting imasg loss for 2011. If we continue not to sell a
sufficient number of test cartridges to offset eMpenses associated with these reagent rentalnagnés our liquidity will be adversely
affected.

We use hazardous chemicals, biological materialglanfectious agents in our business. Any claimsatihg to improper handling, storage
or disposal of these materials could be time consugrand costly.

Our research, product development and manufactpriogesses involve the controlled use of hazardmatgrials, including chemicals,
biological materials and infectious disease agédits.operations produce hazardous waste produetscafinot eliminate the risk of accidental
contamination or discharge and any resultant inftogn these materials. We may be sued for anyynjurcontamination that results from our
use or the use by third parties of these mate@ald,our liability may exceed our insurance coveragd our total assets. Federal, state and
laws and regulations govern the use, manufacttomge, handling and disposal of these hazardotsriala and specified waste products, as
well as the discharge of pollutants into the enwinent and human health and safety matters. Conggliasith environmental laws and
regulations may be expensive and may impair owgare$, development and production efforts. If wietéacomply with these requirements,
we could incur substantial costs, including civilcoiminal fines and penalties, clean-up costsamital expenditures for control equipment or
operational changes necessary to achieve and nmagmtapliance. In addition, we cannot predict tmpact on our business of new or amer
environmental laws or regulations or any changekerway existing and future laws and regulatiomsiaterpreted and enforced.

Our corporate structure may create tax inefficierss.

As a result of our reorganization in 2010 and priothe reorganization steps that took place ire 2011 (as described below), Osmetech
plc was a wholly-owned subsidiary of GenMark arabatrolled foreign corporation for U.S. federaldnte tax purposes. This organizational
structure may have created inefficiencies, as icetypges of income and investments of Osmetechdtietrwise would not be currently taxable
under general tax rules, may have become taxabkddition, conveyance of intellectual propertyntgyfrom one subsidiary to another could
create taxable income. Distributions from GenMarkd operating subsidiaries or amongst the U.8ratng subsidiaries of GenMark could
have been subject to additional U.S. and foreigonme tax withholding and result in lower profitauring the quarter ended June 30, 2011, the
Company underwent a corporate reorganization,angesization, intended to simplify its U.S. entityucture. As part of the reorganization,
Osmetech Technologies, Inc. merged into Clinicati@liSensors, Inc., or CMS, with CMS surviving. Adtshally, Osmetech plc converted t
U.K. limited company for U.K. legal and tax purpssand made an entity classification election tarbated as an entity disregarded from
GenMark Diagnostics, Inc. for U.S. federal incorae purposes. It is anticipated that the reorgaimgatill not trigger any material U.S.
federal or U.K.
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income tax expense. Additionally, it is anticipathdt the post-reorganization structure will all@gnMark Diagnostics, Inc. to elect to file a
consolidated U.S. federal income tax return wihr@maining U.S. subsidiaries, CMS and Osmetech As a result of these steps, all
operations will be included in a U.S. federal cditsted tax return and many of the inefficienciesctibed above are eliminated on a go-
forward basis, however, the reorganization maylté@sadditional tax liabilities to the Company.

Our ability to use our net operating loss carryfoands might be limited.

As of December 31, 2011, we had net operatingdasyforwards of approximately $99.5 million for&J.federal income tax purposes.
These loss carryforwards will expire in varying amts through 2031. To the extent these net operatss carryforwards are available, we
intend to use them to reduce the corporate incaxéability associated with our operations. Sattd82 of the U.S. Internal Revenue Code
generally imposes an annual limitation on the amofinet operating loss carryforwards that mightised to offset taxable income when a
corporation has undergone significant changesoicksbwnership. As a result, prior or future chanigeswnership could put limitations on the
availability of our net operating loss carryforwardh addition, our ability to use the current opérating loss carryforwards might be further
limited by the issuance of common stock in therfeitro the extent our use of net operating loss/fawvards is significantly limited, our
income could be subject to corporate income takegdhan it would if we were able to use net opiealoss carryforwards, which could result
in lower profits.

We have determined that we have experienced maltiwhership changes under Section 382 of the lat&eavenue Code, as amended,
or the Code. We have estimated that approximat&lyGmillion of federal net operating losses maytikzed in the future based on
limitations that we have calculated under Secti® 8f the Code. We are currently analyzing altevegbositions and additional factual
information that may increase the amount of netafpgg losses that could subsequently be utiliZedthe extent that this additional
information becomes available and could increas@perating losses available for use, we will adpus deferred tax assets accordingly, with
a corresponding adjustment to our valuation allaxeaiVe also had non-U.S. net operating loss camgials of approximately $30.4 million
as of December 31, 2011.

We are exposed to risks associated with long-ligsed intangible assets that may become impaired aggllt in an impairment charge.

The carrying amounts of long-lived and intangitdsets are affected whenever events or changeciumstances indicate that the
carrying amount of any asset may not be recoverdhlese events or changes might include an ingbdisuccessfully deliver an instrument to
the marketplace and attain customer acceptanderaye in the rights or use of licensed intellecpraperty or other matters. Adverse eveni
changes in circumstances may affect the estimaseduhted future cash flows expected to be derik@d long-lived and intangible assets. If
at any time we determine that an impairment hasrmed, we will be required to reflect the impairedue as a charge, resulting in a reduction
in earnings in the quarter such impairment is idiedtand a corresponding reduction in our net agakeie. In the past we have incurred, and

37



Table of Contents

in the future we may incur, impairment charges. &enial reduction in earnings resulting from suatharge could cause us to fail meet the
expectations of investors and securities analygigh could cause the price of our stock to decline

Failure to comply with covenants in our loan agreemts could result in our inability to borrow adddnal funds and adversely impact our
business.

We have entered into a loan and security agreemeétit<Square 1 Bank. These loan agreements impioaedial and other restrictive
covenants on our operations, including covenamasimg to our general profitability and our liquigi We were in compliance with these
covenants as of December 31, 2011. If we violatsdlor any other covenants, any outstanding amaudey these agreements could become
due and payable prior to their stated maturity slatee bank could proceed against any collateralimoperating accounts and our ability to
borrow funds in the future may be restricted om@liated. These restrictions may also limit ourigbib pursue business opportunities or
strategies that we would otherwise consider tanb@ur best interests.

Information technology systems implementation issu@ security threats could disrupt our internal epations and adversely affect ol
financial results.

Portions of our information technology infrastruetumay experience interruptions, delays or cessatid service or produce errors
connection with ongoing systems implementation warkparticular, we have implemented an entergpéseurce planning software system.
more fully realize the potential of this system, ave continually reassessing and upgrading prosess®this may be more expensive, time
consuming and resource intensive than planned.disryptions that may occur in the operation of gyistem or any future systems or any
unauthorized access to our information systemsdciogrease our expenses and adversely affect dity &b report in an accurate and timely
manner the results of our consolidated operatiomsfinancial position and cash flows and to otlisenoperate our business in a secure
environment, all of which could adversely affect éinancial results, stock price and reputation.

Risks Related to Regulation

The regulatory clearance or approval process is empive, time consuming and uncertain, and the fa#uto obtain and maintain require:
clearances or approvals could prevent us from comaieizing our future products.

We are investing in the research and developmenéwfdiagnostic tests to expand our menu of testpipns, as well as to develop our
next-generation NexGen system, which we anticipéiteeduce the need for sample preparation whemgusur system. Our products are
subject to 510(k) clearance or pre-market apprbyahe FDA prior to their marketing for commerdige in the United States, and to any
approvals required by foreign governmental entpigsr to their marketing outside the United Statasaddition, any changes or modifications
to a device that has received regulatory clearanegproval that could significantly affect its sigf or effectiveness, or would constitute a
major change in its intended use, may require tihengssion of a new application for 510(k) clearamre-market approval or foreign
regulatory approvals.
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The 510(k) clearance and pre-market approval psesesis well as the process of obtaining foreigmayals, can be expensive, time
consuming and uncertain. It generally takes froar fo twelve months from submission to obtain 5)@{karance, and from one to three years
from submission to obtain pre-market approval; heeveit may take longer, and 510(k) clearance ermparket approval may never be
obtained. Delays in receipt of, or failure to ohtailearances or approvals for future productduding tests that are currently in design or
development, would result in delayed, or no, reditn of revenues from such products and in subiatadditional costs which could decrease
our profitability. We have limited experience ifirfg FDA applications for 510(k) clearance and prarket approval. In addition, we are
required to continue to comply with applicable FBAd other regulatory requirements once we haveraualearance or approval for a
product. There can be no assurance that we wiliolotr maintain any required clearance or approwuad timely basis, or at all. Any failure to
obtain or any material delay in obtaining FDA cheage or any failure to maintain compliance with FE§ulatory requirements could harm
our business, financial condition and results adrafions.

If third -party payors do not reimburse our customers foethse of our clinical diagnostic products or if mbursement levels are set too low
for us to sell our products at a profit, our abiitto sell our products and our results of operat®will be harmed

We sell our products to hosp-based and reference laboratories, substantialbyf athich receive reimbursement for the health «
services they provide to their patients from thpatty payors, such as Medicare, Medicaid, otheraiim and foreign government programs,
private insurance plans and managed care progRemsbursement decisions by particular thpatty payors depend upon a number of fac
including each third-party payor’s determinatioatthse of a product is:

» acovered benefit under its health plan;
» appropriate and medically necessary for the speicitlication;
» cost effective; and

» neither experimental nor investigation

Third-party payors may deny reimbursement for cegtlggroducts if they determine that a medical prodiss not used in accordance
with cost-effective diagnosis methods, as deterthimethe third-party payor, or was used for an ypnayed indication. Third-party payors also
may refuse to reimburse for procedures and dedeemed to be experimental.

Obtaining coverage and reimbursement approval fooduct from each government or third-party paga time consuming and costly
process that could require us to provide supporaigntific, clinical and cost-effectiveness datathe use of our product to each government
or third-party payor. We may not be able to provide datécent to gain acceptance with respect to coveggkreimbursement. For examg
Medicare and Medicaid generally do not reimbursevisiers who use our Warfarin Sensitivity Test. tidigion, eligibility for coverage does r
imply that any product will be covered and reimlaarin all cases or reimbursed at a rate that altmwspotential customers to make a profit or
even cover their costs.
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In the United States, the American Medical Assoamassigns specific CPT codes, which are nece$sargimbursement of diagnostic
tests. Once the CPT code is established, the GelioteMedicare and Medicaid Services establish lbeirsement payment levels and coverage
rules under Medicaid and Medicare, and private pagetablish rates and coverage rules independ&éycannot guarantee that any of our
tests are or will be covered by the CPT codeswfeabelieve may be applied to them or that any oftests or other products will be approved
for coverage or reimbursement by Medicare and Medior any third-party payor. Thindarty payors may nonetheless choose to reimbun
customers on a per test basis based on individoadasker detection, rather than on the basis ohtimaber of results given by the test. This
may result in reference laboratories, public heggtitutions and hospitals electing to use sepatests to screen for each disease so that they
can receive reimbursement for each test they cdntiuthat event, these entities may purchase agp#ests for each disease, rather than
products, such as ours, that can be used to retultiple test results.

Third-party payors are increasingly attemptingdatein health care costs by limiting both coverage the level of reimbursement for
medical products and services. Increasingly, Medidsledicaid and other third-party payors are @magjing the prices charged for medical
services, including clinical diagnostic tests. ttd&ion, Medicare’s current freeze on its cliniG@oratory fee schedule may harm the growth of
the molecular diagnostics market for patients altmited States who are over 65 or have specifialdlities. Levels of reimbursement may
decrease in the future, and future legislationulaipn or reimbursement policies of third-partypes may harm the demand for and
reimbursement available for our products, whicktuim, could harm pricing and sales. If our custsrae not adequately reimbursed for our
products, they may reduce or discontinue purchafsesr products, which would cause our revenuatetine.

We are subject to evolving legislative, judicialéethical standards on use of technology and bidteclogy.

The adoption of genetic testing is occurring witthie broader context of a myriad of decisions eglab genetic patenting a
genotyping. Issues associated with health insuratata access, intellectual property protectiotipnal and international legislative initiatives
and other variables may have a significant impadhe wide spread adoption of genetic testing asgmtific segments or tests within the
genetic testing market, including the adoption wf MexGen system and other of our products thatanently in the development and design
stage.

We and our suppliers, contract manufacturers andstamers are subject to various governmental regigas, and we may incur significant
expenses to comply with, and experience delaysunproduct commercialization as a result of, thessgulations.

Our manufacturing processes and facilities, andetad some of our contract manufacturers, are redquo comply with the federal QSR,
which covers the procedures and documentationeo@iéisign, testing, production, control, qualityusasce, labeling, packaging, sterilization,
storage and shipping of our devices. The FDA emi®the QSR through periodic announced and/or unerueal inspections of manufacturing
facilities. We and our contract manufacturers hasen, and anticipate in the future being, subpesuth inspections, as well as to inspections
by other federal and state regulatory agencies.
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We must also file reports of device corrections eerdovals and adhere to the F3AuUles on labeling and promotion. The FDA and
agencies actively enforce the laws and regulatiwokibiting the promotion of off-label uses, andeampany that is found to have improperly
promoted off-label uses may be subject to signifidiability, including substantial monetary perfedtand criminal prosecution.

Failure to comply with applicable FDA requiremerds)ater discovery of previously unknown problewith our products or
manufacturing processes, including our failureherfilure of one of our contract manufacturertate satisfactory corrective action in
response to an adverse QSR inspection, can rasaliong other things:

» administrative or judicially imposed sanctio

* injunctions or the imposition of civil penalties;

» recall or seizure of our produc

» total or partial suspension of production or disition;

» the FDA's refusal to grant pending future clearance c-market approval for our produc
» withdrawal or suspension of marketing clearancespprovals;

» clinical holds;

e warning letters

» refusal to permit the import or export of our protiy and

» criminal prosecutior

Any of these actions, in combination or alone, dquievent us from marketing, distributing or sejliour products and would likely harm
our business.

In addition, a product defect or regulatory viadaticould lead to a government-mandated or volumegll by us. We believe that the
FDA would request that we initiate a voluntary fleifaa product was defective or presented a riskjury or gross deception. Regulatory
agencies in other countries have similar authaatsecall devices because of material deficienoredefects in design or manufacture that ¢
endanger health. Any recall would divert managenaéention and financial resources, could caus@tive of our shares of common stock to
decline and expose us to product liability or ottlaims, including contractual claims from partiesvhom we sold products and harm our
reputation with customers. A recall involving ouf>8 system or our FDAleared diagnostic tests would be particularly Hatto our busines
and financial results.

The use of our diagnostic products by our custonsestso affected by the CLIA, and related fedarad state regulations that provide for
regulation of laboratory testing. CLIA is intenddensure the quality and reliability of clinicabloratories in the United States by mandating
specific standards in the areas of personnel deediibns, administration, participation in profioy testing, patient test management, quality
assurance and quality control and inspections.€btiior
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future CLIA requirements or the promulgation of aidehal regulations affecting laboratory testingynmevent some laboratories from using
some or all of our diagnostic products.

Legislative or regulatory healthcare reforms may &®it more difficult and costly for us to obtain geilatory clearance or approval of oL
products and to produce, market and distribute qanoducts after clearance or approval is obtaine

From time to time, legislation is drafted and intuced in Congress that could significantly chargestatutory provisions governing the
regulatory clearance or approval, manufacture aacketing of regulated products or the reimburserttereof. In addition, FDA regulations
and guidance are often revised or reinterpretetth&yDA in ways that may significantly affect ourdiness and our products. For example, in
the future, the FDA may require more burdensomenprket approval of our system or diagnostic testtser than the 510(k) clearance process
we have used to date and anticipate primarily usirtge future. Any new regulations or revisiongeinterpretations of existing regulations
may impose additional costs or lengthen review simfeour products. Delays in receipt of or failtwmaeceive regulatory clearances or
approvals for our new products would harm our bessn financial condition and results of operations.

Federal and state governments in the United Staiealso undertaking efforts to control growingltieeare costs through legislation,
regulation and voluntary agreements with mediceg aoviders and thirgarty payors. In March 2010, Congress enacted celngmisive heali
care reform legislation known as the Patient Ptaier@nd Affordable Care Act of 2010, or the PPAG¥hile the PPACA involves expanding
coverage to more individuals, it includes new ratprdy mandates and other measures designed taaionstedical costs. The PPACA also
imposes significant new taxes on medical deviceufaturers that are expected to cost the medicateéndustry up to $20 billion over the
next decade. There are also stringent new repartiggirements of financial relationships betweevidemanufacturers and physicians and
teaching hospitals. Complying with PPACA could sfigantly increase our tax liabilities and costdieh could adversely affect our business
and financial condition.

Our operations will also be impacted by the PPA&&modified by the Health Care Act. The Health Gereimposes a 2.3% excise tax
on sales of medical devices by manufacturers. Tlex@gwvices include any medical device defined icti8a 201(h) of the FDCA, and intended
for use by humans, with limited exclusions for @@ purchased by the general public at retailfdividual use. There is no exemption for
small companies, and we expect to begin payingethé 2013. The Health Care Act also requires rfeturers to report to the Department of
Health and Human Services detailed information &Einancial arrangements with physicians and tesghiospitals. These reporting
provisions preempt state laws that require repgmifithe same information, but not those that negréports of different or additional
information. Failure to comply subjects the mantfeer to significant civil monetary penalties. Weect compliance with the Health Care .
to impose significant administrative and finandiatdens on us.
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We are subject to various federal and state lawsgiaing to health care fraud and abuse, includingnti-kickback, selfreferral, false claim:
and fraud laws, and any violations by us of suctwia could result in fines or other penalties.

Our commercial, research, and other financial i@tahips with healthcare providers and institutiars subject to various federal and
state laws intended to prevent health care fraddadise. The federal anti-kickback statute prohithie knowing offer, receipt or payment of
remuneration in exchange for or to induce the rafef patients or the use of products or servibas would be paid for in whole or part by
Medicare, Medicaid or other federal health carggpams. Remuneration has been broadly defined todaanything of value, including cash,
improper discounts, and free or reduced price itantsservices. Many states have similar laws tbllyeto their state health care programs as
well as private payors. Violations of the anti-kielck laws can result in exclusion from federal thee&re programs and substantial civil and
criminal penalties.

The federal False Claims Act, or the FCA, impogasility on persons who, among other things, preserause to be presented false or
fraudulent claims for payment by a federal headtte@rogram. The FCA has been used to prosecugenzesubmitting claims for payment t
are inaccurate or fraudulent, that are for serviceggrovided as claimed, or for services thatrertemedically necessary. The FCA includes a
whistleblower provision that allows individualstidng actions on behalf of the federal governmet share a portion of the recovery of
successful claims. If our marketing or other areangnts were determined to violate anti-kickbacketated laws, including the FCA, then our
revenues could be adversely affected, which wakédyl harm on our business, financial condition aeshlts of operations.

State and federal authorities have aggressivedyetad medical device companies for alleged viatetiof these anti-fraud statutes, based
on improper research or consulting contracts witttars, certain marketing arrangements that relyaame-based pricing, off-label
marketing schemes and other improper promotioradtimes. Companies targeted in such prosecutiores fpeid substantial fines in the
hundreds of millions of dollars or more, have bé®ned to implement extensive corrective actiompland have often become subject to
consent decrees severely restricting the mannghich they conduct their business. If we becometdinget of such an investigation or
prosecution based on our contractual relationshifis providers or institutions, or our marketingdgoromotional practices, we could face
similar sanctions which would materially harm ousiness.

To the extent we commence commercial operationsseas, we will be subject to the U.S. Foreign QuirRractices Act, or the FCPA,
and other countries’ anti-corruption/anti-bribeegimes, such as the U.K. Bribery Act. The FCPA it improper payments or offers of
payments to foreign governments and their offidiaishe purpose of obtaining or retaining busin&sfeguards we implement to discourage
improper payments or offers of payments by our eygss, consultants, sales agents or distributoysbhmaneffective, and violations of the
FCPA and similar laws may result in severe crimorativil sanctions, or other liabilities or prociegs against us, any of which would likely
harm our reputation, business, financial conditiod result of operations.
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Risks Related to Our Intellectual Property

We rely on thirc-party license agreements for patents and other temlogy related to our products. The termination tifese agreement
could delay or prevent us from being able to comwialize our products and the failure to negotiatew licenses could prevent us from
expanding our menu of diagnostic products.

We depend on licenses to certain patents and paptitations that are related to electrochemietéction technology and oth
technology used in our molecular diagnostic systentstest cartridges. These licenses include batlugive and non-exclusive arrangements.
Many of these exclusive licenses obligate us tocesemercially reasonable efforts to commercializ gubject inventions of the licensed
patents, and if we fail to meet this obligation, eoeild lose one or more of those licenses. Ifpfelhg such an event, any of our licensors were
to provide a license to these patents to one oermbour competitors, our ability to compete in tharket may be diminished. Furthermore, if
we fail to comply with our material obligations wercany of our patent license agreements, the leensy be terminated and we could lose
license rights that are important to our business.

The exclusive and non-exclusive licenses expiragbus times, corresponding to the subject patengatent applications, the
expirations of which currently range from 2013 628. We expect that we will need to license othehhology or patents to commercialize
future products, including licenses to additionalbarkers to expand our menu of diagnostic tedies€ licenses may not be available to us on
commercially reasonable terms, or at all, whichld@dversely affect our results of operations armivth prospects.

We may incur substantial costs as a result of létgpn or other proceedings relating to the protearti of our patents and other intellectual
property rights and we may be unable to protect oights to our technology

If we or any of our licensors choose to go to ceaidtop a third party from using the inventiorsiled in our owned or licensed patents,
that third party may ask the court to rule thatpheents are invalid and should not be enforcethagthat third party. These lawsuits are
expensive and would consume time and other respengen if we were successful in stopping the igiiment of these patents. In addition,
there is a risk that the court will decide thatsta@atents are not valid and that we do not hawveght to stop others from using the inventions.

There is also the risk that, even if the validifytteese patents is upheld, the court will refussttp the other party on the ground that <
other party’s activities do not infringe our paterih addition, the U.S. Supreme Court and the Cafulppeals for the Federal Circuit have
recently changed certain tests regarding grantatgrts and assessing the validity of patent claftasa consequence, issued patents may be
found to contain invalid claims according to thevhyerevised and currently evolving standards. Safeur own or in-licensed patents may be
subject to challenge and subsequent invalidatiagigmificant narrowing of claim scope in a re-exaation proceeding before the Patent and
Trademark Office, or the PTO, or during litigatiamder the revised criteria which make it moreidifit to obtain patents.
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We may also not be able to detect infringementresgaiur own or in-licensed patents, which may lpeeislly difficult for methods of
use. While we intend to take actions reasonablgseary to enforce our patent rights, we depengiiy on our licensors and collaborators to
protect a substantial portion of our proprietaghts.

Our products could infringe patent rights of othersshich may require costly litigation and, if we amot successful, could cause us to pay
substantial damages or limit our ability to comméaitize our products

Our commercial success depends on our ability ¥elde, manufacture and market our systems anddestsise our proprietary
technology without infringing the patents and otheprietary rights of third parties. As the molksudiagnostic industry expands and more
patents are issued, the risk increases that thayebm patents issued to third parties that retateut products and technology of which we are
not aware or that we must challenge to continueoperations as currently contemplated. Our produetg infringe or may be alleged to
infringe these patents.

In addition, some patent applications in the UniB¢dtes may be maintained in secrecy until thenpai@re issued, because patent
applications in the United States and many forg@igisdictions are typically not published until Bigen months after filing and because
publications in the scientific literature often laghind actual discoveries, we cannot be certaihdthers have not filed patent applications for
technology covered by our issued patents or oudipgrapplications or that we were the first to invthe technology. Another party may have
filed, and may in the future file, patent applicat covering our products or technology similaotios. Any such patent application may have
priority over our patent applications or patenthjah could further require us to obtain rightsdsued patents covering such technologies. If
another party has filed a U.S. patent applicatioimneentions similar to ours, we may have to pgséite in an interference proceeding declared
by the PTO to determine priority of invention iretbinited States. The costs of these proceedindd bewsubstantial, and it is possible that
such efforts would be unsuccessful if the othetyplaad independently arrived at the same or sintika@ntion prior to our own invention,
resulting in a loss of our U.S. patent positionhwitspect to such inventions.

There is a substantial amount of litigation invaltyipatent and other intellectual property rightthim medical device, biotechnology and
pharmaceutical industries generally. If a thirdtpataims that we or any collaborator infringesiiteellectual property rights, we may face a
number of issues, including, but not limited to:

» infringement and other intellectual property claiwtsich, regardless of merit, may be expensive ané-consuming to litigate an
may divert our managem¢'s attention from our core busine

» substantial damages for infringement, which we imaye to pay if a court decides that the produttsate infringes on or violates the
third party’s rights, and if the court finds thhetinfringement was willful, we could be orderedhty treble damages and the patent
ownerls attorney’ fees;

» acourt prohibiting us from selling or licensingrquoduct unless the third party licenses its pobdights to us, which it is not
required to do
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» if alicense is available from a third party, weynfeave to pay substantial royalties, upfront feegrant cros-licenses to intellectu:
property rights for our products; a

» redesigning our products or processes so they timinmge, which may not be possible or may requubstantial monetary
expenditures and tim

Some of our competitors may be able to sustaitises of complex patent litigation more effectivéign we can because they have
substantially greater resources. In addition, amettainties resulting from the initiation and dongtion of any litigation could have a matel
adverse effect on our ability to raise the fundsassary to continue our operations.

We may be infringing on the patent rights of thiggarties, which could prevent us from selling our ent or future products.

From time to time we may become engaged in litggatvith third parties having patent or other irgetual property rights alleging that
our products or proprietary technologies infringeit intellectual property rights. These third pstand others who may in the future threaten
us with such litigation, are or may be better aj@éd and have more resources than us. In additiarder to commercialize certain new or
existing tests , we may be required to licenseagetiiomarkers or risk that a third party may clairat the use of certain biomarkers in our t
infringes their intellectual property rights. Wevieareceived correspondence bringing to our attargértain patent rights held by third parties
and offering to discuss licensing terms to the pateéSome of these letters relate to patents teatrgportant to our products. Independently,
have also identified patents held by third parties cover one or more of our products or planmedyrcts. Although we have taken licenses to
numerous such third-party patents, we have alslingelcto license certain patents in instances wherelo not believe our existing products
infringe valid claims.

In May 2010, we received correspondence from Califfe Sciences, Inc., or Caliper, alleging thatidl handling technologies utilized in
our test cartridges infringe certain microfluidiatents held by Caliper and demanding that we tdleease to its patents or else Caliper would
institute litigation against us. On November 101@0we filed a complaint for declaratory judgmegéimst Caliper in the United States District
Court for the Northern District of California. Iuncomplaint, we requested a declaration from thetcthat certain of Caliper’s microfluidic
patents were invalid, and that we did not infrimgethese patents. On February 24, 2011, we eniieedn agreement with Caliper pursuant to
which we agreed to dismiss our action for declayajiedgment, without prejudice, and Caliper agraetito assert infringement by us on these
patents for a period of six months. On August 24,2we amended and restated our agreement witheCaind agreed not to file or re-file a
complaint, or to request reexamination of, cer@atiper patents prior to February 24, 2012, andp€abkgreed not to file any claims against
GenMark asserting infringement of certain patemigrpgo February 24, 2012. After February 24, 20Q8liper may again assert that we are
infringing its patents and that we are requirethi@ a license to its patents and could institegal action. If one of Caliper’'s patents or any
other third-party patents were found to be valid eaver any of our products, or use of our proprietechnologies, we or any collaborator
could be enjoined from using or selling our proguuy a court and/or required to pay damages anld t@uunable to commercialize our
products or product candidates or use our propyie¢eehnologies unless we or they obtained a liegaghe patent. A license may not be
available to us or any collaborator on acceptaiims,

46



Table of Contents

or at all, which could potentially prevent us frelling our current products, using our core tetbgies or developing new tests. In addition,
during litigation, the patent holder could obtaipraliminary injunction or other equitable reliéft could prohibit us from making, using or
selling our products, technologies or methods penditrial on the merits, which could be years awaythermore, such litigation can be
extremely costly and could significantly affect @asults of operations and divert the attentiomahagerial and technical personnel

If we are unable to obtain, maintain and enforcetgllectual property protection covering our prodigctothers may be able to make, use
sell products substantially the same as ours, whiduld adversely affect our ability to compete metmarket.

Our commercial success is dependent in part orirdibg maintaining and enforcing intellectual prageights, including patents. If w
are unable to obtain, maintain and enforce inteli@qroperty protection covering our productseothmay be able to make, use or sell
products that are substantially the same as odhoutiincurring the sizeable development and licensosts that we have incurred, which
would adversely affect our ability to compete ie tharket.

We seek to obtain and maintain patents and othelfdntual property rights to restrict the abildothers to market products that com
with our products. Currently, our patent portfdBacomprised, on a worldwide basis, of over 100ds5U.S. and foreign patents and numerous
pending applications. In general, patents havera ¢ 20 years from the application filing dateearlier claimed priority date. Our issued and
exclusively licensed patents will expire betweetd2@nd 2021 or later, with several of our pendipgligations having the potential to mature
into patents that might expire in 2027, 2028 an22@However, patents may not be issued based opemding or future patent applications
owned by or licensed to us and, moreover, issugghpmowned or licensed to us now or in the futnag be found by a court to be invalid or
otherwise unenforceable. Also, even if our patantsdetermined by a court to be valid and enfolegdirey may not be sufficiently broad to
prevent others from marketing products similardoscor designing around our patents, despite a@npaights, nor provide us with freedom to
operate unimpeded by the patent rights of others.

We have also licensed certain intellectual propfdsn third parties related to our products, andralg on them to file and prosecute
patent applications and maintain patents and ofkerprotect the licensed intellectual property. Ndge not had and do not have primary
control over these activities for certain of outguds or patent applications and other intellegomaperty rights. We cannot be certain that such
activities by third parties have been or will bandocted in compliance with applicable laws and fatipns or will result in valid and
enforceable patents and other intellectual propgghts. Pursuant to the terms of the license ageses with some of our licensors, the
licensors may have the right to control enforcenodértur licensed patents or defense of any claisseréing the invalidity of these patents and
even if we are permitted to pursue such enforcemedefense, we will require the cooperation of lizensors. We cannot be certain that our
licensors will allocate sufficient resources ormpitize their or our enforcement of such patentdefiense of such claims to protect our interests
in the licensed patents.

The patent positions of medical device companiesbeahighly uncertain and involve complex legal &amtual questions for which
important legal principles remain unresolved. No
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consistent policy regarding the breadth of claitt@aged in patents in these fields has emerged te iethe United States or in many foreign
jurisdictions. Both the U.S. Supreme Court andGoert of Appeals for the Federal Circuit have mae] will likely continue to make
changes in how the patent laws of the U.S. aregreged. In addition, Congress is regularly consigelegislation that might change provisis
of the patent law. We cannot predict future changéie interpretation of patent laws or changesaient laws which might be enacted into
law. Those changes may materially affect our patemtr ability to obtain patents or the patents apylications of our collaborators and
licensors. The patent situation in the medical ceand disease diagnostic fields outside the UiStatks is even more uncertain.

Future protection for our proprietary rights is artain because legal means afford only limitedgmdbn and may not adequately protect
our rights or permit us to gain or keep our contpetiadvantage. For example:

» others may be able to make systems or devicesitbaimilar to ours but that are not covered bycthens of our patents;

* we may not be able to identify potential infringefour technology due in part to the large nundfezompetitors in the field;
* we might not have been the first to make the ineastcovered by our issued patents or pending pappiications

* we might not have been the first to file patentlaagions for these inventions;

» our pending patent applications may not resulssuéd patent:

e ourissued patents may not provide us with any agitiye advantages or may be held invalid or unesgfable as a result of legal
challenges by third partie

» the claims of our issued patents or patent apphicatwhen issued may not cover our device or prodaicdidates

» there may be dominating patents relevant to oudymrbcandidates of which we are not aware;

» there may be prior public disclosures that couldiidate our inventions or parts of our inventi@isvhich we are not awar
» the laws of foreign countries may not protect ouppietary rights to the same extent as the lawth@United States; and

* we may not develop additional proprietary techn@eghat are patentabl

We have a number of foreign patents and applicatibiowever, the laws of some foreign jurisdictioiesnot protect intellectual property
rights to the same extent as laws in the UniteteStand many companies have encountered signifiificulties in obtaining, protecting and
defending such rights in foreign jurisdictionswié encounter such difficulties or we are othervgsecluded from effectively protecting our
intellectual property rights in foreign jurisdictis, our business prospects could be substantiafiyéd.
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We also rely on trade-secret protection to prodectinterests in proprietary know-how and for prses for which patents are difficult to
obtain or enforce. We may not be able to protecti@de secrets adequately. We have limited cootret the protection of trade secrets used
by our licensors, collaborators and suppliers. édiljh we use reasonable efforts to protect our tsadeets, our employees, consultants,
contractors, outside scientific collaborators atitepadvisors may unintentionally or willfully disse our information to competitors.
Enforcing a claim that a third-party illegally obtad and is using any of our trade secrets is esiperand time consuming, and the outcome is
unpredictable. In addition, courts outside the BhiStates are sometimes less willing to protedetsecrets. We rely, in part, on ndisclosure
and confidentiality agreements with our employeessultants and other parties to protect our tsgdeets and other proprietary technology.
These agreements may be breached and we may roataguate remedies for any breach. Moreover,othay independently develop
equivalent proprietary information, and third pastmay otherwise gain access to our trade secardtgraprietary knowledge. Any disclosure
confidential data into the public domain or to thirarties could allow our competitors to learn wade secrets and use the information in
competition against us.

The U.S. Government has certain rights to use ansictbse some of the intellectual property that ieehse and could exclusively license it
to a third party if we fail to achieve practical afication of the intellectual property.

Aspects of the technology licensed by us undereageats with third party licensors may be subjectetidain government rights.
Government rights in inventions conceived or reduepractice under a government-funded program imayde a non-exclusive, royalfyee
worldwide license to practice such inventions foy governmental purpose. In addition, the U.S. gowveent has the right to require us or our
licensors (as applicable) to grant licenses whiolildl be exclusive under any of such inventions tioiral party if they determine that:

(1) adequate steps have not been taken to comiieg@ach inventions in a particular field of ug2) such action is necessary to meet public
health or safety needs; or (3) such action is reacgg0 meet requirements for public use underréddegulations. Further, the government
rights include the right to use and disclose, witHonitation, technical data relating to licendedhnology that was developed in whole or in
part at government expense. At least one of otmiglogy license agreements contains a provisioogmizing these government rights.

We may be subject to claims that our employees harengfully used or disclosed alleged trade secitsheir former employers.

As is common in our industry, we employ individualso were previously employed at other moleculagdostics or medical device
companies, including our competitors or potenttahpetitors. Although no claims against us are eulygending, we may be subject to cla
that these employees, or we, have used or disctosee secrets or other proprietary informatiotheir former employers. Litigation may be
necessary to defend against these claims. Evea #&re/ successful in defending against these cléitigation could result in substantial costs
and be a distraction to management.
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Risks Related to Ownership of Our Common Stock

The market price of our common stock may be vokatiind fluctuate significantly, which could resulbhisubstantial losses for stockholde
and subject us to litigation.

The market price of our common stock may be sultgesignificant fluctuations. Among the factorsttheay cause the market price
our common stock to fluctuate are the risks desdrib this “Risk Factors” section and other factarsluding:

» fluctuations in our operating results or the opaatesults of our competitors;

« changes in estimates of our financial results comamendations by securities analy

« variance in our financial performance from the extptons of securities analysts;

» changes in the estimates of the future size andthrmate of our market:

» changes in accounting principles or changes inpnégations of existing principles, which couldeadf our financial results;
» failure of our products to achieve or maintain nedkcceptance or commercial succ

» conditions and trends in the markets we serve;

» changes in general economic, industry and markeditons;

» success of competitive products and services;

» changes in market valuations or earnings of ourpegditors;

» changes in our pricing policies or the pricing pig$ of our competitor:

« announcements of significant new products, corgraatquisitions or strategic alliances by us orcaumpetitors;
» the timing and outcome of regulatory reviews anplrapals of our product:

» changes in legislation or regulatory policies, ficas or actions;

» the commencement or outcome of litigation involvowg company, our general industry or bc

e recruitment or departure of key personnel;

» changes in our capital structure, such as futwaaisces of securities or the incurrence of additidabt;

» actual or expected sales of our common stock bydkeers of our common stock; and

» the trading volume of our common sto

In addition, the stock market in general, the NASD&lobal Market and the market for diagnostics canigs in particular may
experience a loss of investor confidence. A losswéstor confidence may result in extreme pricg aslume fluctuations in our common stc
that are unrelated or disproportionate to the dpeygerformance of our business, our financialditbon or results of operations. These broad
market and industry factors may materially harmrttaket price
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of our common stock and expose us to securitiessaation litigation. Class-action litigation, eviéansuccessful, could be costly to defend
and divert management’s attention and resourceishvdould further materially harm our financial ctition and results of operations.

Future sales of our common stock may depress ouarghprice.

As of December 31, 2011, we had 20,477,761 shdresracommon stock outstanding. Sales of a numbshares of common stock
the public market, or the expectation of such salesld cause the market price of our common stodecline. In addition, our 2010 Equity
Incentive Plan provides for annual increases imimaber of shares available for issuance undepltre which may, among other things, re
in dilution of the price of our common stock. Weyraso sell additional common stock in subsequebtip offerings, which may adversely
affect the market price of our common stock.

We incur costs and demands upon management as alte$ complying with the laws and regulations afféng public companies in the
United States, which may harm our operating resulésd failure to achieve and maintain effective ernhal control over financial reporting
in accordance with Section 404 of the Sarbanes-Qxfet could cause investors to lose confidence um operating results and in the
accuracy of our financial reports and could harm olbusiness and the price of our common stock.

As a public company in the United States, we ageired, pursuant to Section 404 of the Sarb-Oxley Act of 2002, or Section 404,
furnish a report by management on, among otheg#hithe effectiveness of our internal control dirancial reporting. Our first report on
compliance with Section 404 is in connection withi inancial statements for the fiscal year endd@gember 31, 2011. The controls and other
procedures are designed to ensure that informatigmired to be disclosed by us in the reportswuleafile with the Securities and Exchange
Commission, or SEC, is disclosed accurately amddsrded, processed, summarized and reported withitime periods specified in SEC rt
and forms. If we or our auditors were unable tdifyethat our internal control over financial repiog is effective and in compliance with
Section 404, we may be subject to sanctions orstigeions by regulatory authorities such as th€ 8Ethe NASDAQ Global Market and we
could lose investor confidence in the accuracy@mdpleteness of our financial reports, which waulaterially harm our business and the
price of our common stock and our ability to acdégscapital markets.

Furthermore, as a public company listed in the éthBtates, we incur significant legal, accounting aether expenses. In addition,
changing laws, regulations and standards relatirgptporate governance and public disclosure, dhieturegulations implemented by the SEC
and the NASDAQ Global Market, may increase our lega financial compliance costs and make someities more time consuming. These
laws, regulations and standards are subject tangigterpretations and, as a result, their appiboain practice may evolve over time as new
guidance is provided by regulatory and governindié® We intend to invest resources to comply witblving laws, regulations and standa
and this investment may result in increased ger@rdladministrative expenses and a diversion ofagement’s time and attention from
revenue-generating activities to compliance adtigitlf notwithstanding our efforts to comply witlew
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laws, regulations and standards, we fail to com@gulatory authorities may initiate legal procegdi against us and our business may be
harmed.

Failure to comply with these rules might also makeore difficult or more expensive for us to olstaiertain types of insurance, includ
director and officer liability insurance, and weghi be forced to accept reduced policy limits andecage or incur substantially higher cost
obtain the same or similar coverage. The impatit@de events could also make it more difficultdsrto attract and retain qualified persons to
serve on our board of directors, on committeesuofomard of directors or as members of senior mamagt.

We do not expect to declare any dividends on ounomn stock in the foreseeable future.

We currently intend to invest our future earnirigany, to fund the development and growth of ousibess. In addition, pursuant to our
Loan and Security Agreement with Square 1 Bankakeerestricted from paying any dividends. The paynoé dividends will be at the
discretion of our Board of Directors and will dedesn our results of operations, capital requiremdirtancial condition, future prospects,
restrictions imposed by applicable law, any limdas on payments of dividends present in any dgtgeaments we may enter into and other
factors our Board of Directors may deem relevaongequently, stockholders may need to rely on sdléeeir common stock after price
appreciation, which may never occur, as the only t@aealize any future gains on their investmémtestors seeking cash dividends should
not purchase our common stock.

Provisions of our certificate of incorporation, oubylaws and Delaware law could make an acquisitiohour Company, which may b
beneficial to our stockholders, more difficult amthay prevent attempts by our stockholders to replaceemove the current members of our
board and management.

Certain provisions of our certificate of incorpaoatand bylaws could discourage, delay or prevanegger, acquisition or other char
of control that stockholders may consider favoraisleluding transactions in which you might othesevreceive a premium for your shares.
Furthermore, these provisions could prevent ottffatis attempts by our stockholders to replace moke members of our Board of Directors.
These provisions also could limit the price thatistors might be willing to pay in the future farra&common stock, thereby depressing the
market price of our common stock. Stockholders wigh to participate in these transactions may awehthe opportunity to do so. These
provisions:

» allow the authorized number of directors to be geahonly by resolution of our Board of Directc
» provide that our stockholders may only remove ateators for cause;
» establish a classified board of directors, suchrbaall members of the board of directors magleeted at one time

» authorize our Board of Directors to issue withdotkholder approval up to 100,000,000 shares ofrcomstock, that, if issued,
would dilute our stock ownership and could opeest@ “poison pill” to dilute the stock ownershipaopotential hostile acquirer to
prevent an acquisition that is not approved byRuard of Directors

52



Table of Contents

» authorize our Board of Directors to issue withdotkholder approval up to 5,000,000 shares of predfiestock, the rights of whic
will be determined at the discretion of the Boafdaectors that, if issued, could operate as aspo pill” to dilute the stock
ownership of a potential hostile acquirer to prexamacquisition that is not approved by our BaarBirectors;

» require that stockholder actions must be effectedduly called stockholder meeting or by unanimeusten consent

» establish advance notice requirements for stocldnaidminations to our Board of Directors or forcétaolder proposals that can be
acted on at stockholder meetin

« limit who may call stockholder meetings; a

» require the approval of the holders of 80% of thestanding shares of our capital stock entitleddi® in order to amend certain
provisions of our certificate of incorporation amyglaws.

In addition, we are governed by the provisions @ft®n 203 of the Delaware General Corporation Latich may, unless certain crite
are met, prohibit large stockholders, in partictiteorse owning 15% or more of the voting rights on@mmon stock, from merging or
combining with us for a prescribed period of time.
ltem 1B. UNRESOLVED STAFF COMMENTS

None

Item 2. PROPERTIES

We currently operate from a facility located in [Shad, California. We do not own any real prope@my.February 8, 2010, we entel
into a seven-year and seven-month lease for a 8 5@%are foot facility in Carlsbad, California. Tiaeility is part of a three-building office
and research and development project located & Ba&lace Court, Carlsbad, California, and thggutcatotals 158,733 rentable square fee
January 2012, we signed a lease amendment to exparmekecutive and administrative office and maowfang space by an additional 22,000
square feet and believe that our current and fuaased facilities are adequate to meet our negdhé foreseeable future.

Item 3. LEGAL PROCEEDINGS

We are from time to time subject to various claans legal actions during the ordinary course oflmuginess. We believe that there are
currently no claims or legal actions that woulds@@ably be expected to have a material adverset @fficour results of operations or financial
condition.

Iltem 4. MINE SAFETY DISCLOSURES
None.
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PART II.

tem5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

Market Information
Our common stock has been quoted on The NASDAQ @b larket under the symb“GNMK” since May 28, 2010. Prior to that tin

our stock traded under the ticker symbol “OMH” &ie London Stock Exchange. The following table fath, for the periods indicated, the
quarterly high and low sales prices per share oftommon stock as reported on The NASDAQ Globalkdar

High Low
Year Ended December 31, 201
First Quarte! $5.34 $3.62
Second Quarte $6.9¢ $3.8¢
Third Quartel $6.5C $4.27
Fourth Quarte $5.9C $4.0C
Period from May 28, 2010 to December 31, 20:
First Quartel — _
Second Quarte $6.0C $4.02
Third Quartel $5.1¢ $3.27
Fourth Quarte $5.2C $2.97

Stock Performance Graph

The graph below compares the cumulative total $tolcler returns on our common stock for the permatidated with the cumulative to
stockholder returns on the NASDAQ Composite Indect he NASDAQ Biotechnology Index for the same peériThe graph assumes that
$100 was invested on May 28, 2010 in our commocksamd in each index and that all dividends weievested. No cash dividends have b
declared on our common stock. Stockholder retuves the indicated period should not be considemddtative of future stockholder returns.

Total Return to Stockholders
{Assumes 5100 investment an May 28, 2010)
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Stockholders

The last reported sale price of common stock onckldr 2012 as reported on the NASDAQ Global Mavkas $4.11. As of March
2012, there were 9,113 holders of record of comstook.

Dividend Policy

We have never declared or paid any cash dividendsiocommon stock and do not expect to pay anigeins for the foreseeat
future. We currently intend to retain any futurengags to fund the operation, development and esioanof our business. Any future
determination to pay dividends will be at the sdikeretion of our Board of Directors and will degarpon a number of factors, including our
results of operations, capital requirements, fif@reondition, future prospects, contractual aremgnts, restrictions imposed by applicable
law, any limitations on payments of dividends pregse our current and future debt arrangements,cdner factors our Board of Directors may
deem relevant.

Item 6. SELECTED CONSOLIDATED FINANCIAL DATA

The following selected consolidated financial da&ates to GenMark and its consolidated subsidiafibe selected consolidated
statement of operations data presented below oMasgafor the years ended December 31, 2011 and a6@@smetech plc for the years
ended December 31, 2009 and 2008 and the selemtsdlidated balance sheet data of GenMark as oéfber 31, 2011 and 2010 and
Osmetech plc as of December 31, 2009 have beereddrom the audited consolidated financial statetimef GenMark, which have been
prepared in accordance with U.S. GAAP, includedwlgere in this Form 10-K.

The selected consolidated financial statementgpefations data of Osmetech plc presented belothéyear ended December 31, 2007
and the selected consolidated balance sheet d&tamétech plc as of December 31, 2008 have be@reddrom audited consolidated
financial statements of Osmetech plc, not incluidetthis Form 10-K, which have been prepared in edt@oce with U.S. GAAP.

The selected consolidated balance sheet datal2eceimber 31, 2007 has been derived from unauditesiotidated financial informatio
not included in this Form 10-K, and has been preghéay GenMark in accordance with U.S. GAAP.
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The results for the periods shown below are noés&arily indicative of the results to be expectedahy future periods. The selected
consolidated financial data should be read togethithr“Management’s Discussion and Analysis of Ficial Condition and Results of
Operations” and with the consolidated financiatestzents and unaudited condensed consolidated falastatements of GenMark and related
notes included elsewhere in this Form 10-K.

2011 2010 2009 2008 2007
(in thousands, except per share data)

Consolidated Statements of Operations Date
Revenue:

Product sale $ 4,70C $ 2,341 $ 911 $ 56C $ 234
License and other reven 30¢ 223 88 87 10¢
Total revenue 5,00¢ 2,56¢ 99¢ 647 342
Cost of sale: 6,20¢ 3,97¢ 4,33 3,23¢ 2,62¢
Gross loss (1,197 (1,415 (3,339 (2,597 (2,289
Operating expenses
Sales and marketir 4,96¢ 4,55¢ 3,182 3,39/ 2,22(
General and administrati\ 8,96( 7,41¢ 8,28¢ 9,63: 8,89¢
Research and developmt 8,73 6,64¢ 5,634 13,42 12,55«
Total operating expense: 22,66¢ 18,61¢ 17,10¢ 26,45( 23,67(
Loss from operations (23,869) (20,03)) (20,439 (29,04 (25,959
Other (expense) income
Foreign exchange (loss) ge 6 Q) 304 50t —
Interest income (expens (74) — 33 42C 1,71¢
Therapeutic Discovery Crec — 1,64 — — —
Other income (expens 13 — — — —
Total other income 55 1,64: 337 92F 1,71¢
Loss before income taxe (23,919 (18,389 (20,10) (28,11¢) (24,239
(Provision) benefit for income tax (52 (15) 13€ (247) 30C
Net loss from continuing operations $ (23,970 $ (18,409) $ (19,969 $ (28,367  $(23,93%)
Net loss per share (basic and dilut $ (14 $ (1.8 $ (4.41% (28.19  $ (27.1
Weighted average number of shares outstar 16,57: 9,79 4,527 1,00¢ 882
2011 2010 2009 2008 2007
Balance Sheet Data
Cash and cash equivalents and sterm investments (1)(: $ 30,32( $ 18,32¢ $ 16,48: $ 8,82 $ 27,62(
Total asset 38,18¢ 26,31 19,33t 15,17¢ 33,23¢
Long-term liabilities 1,171 1,307 79t 76¢ 72C
Total liabilities 7,552 5,247 4,00¢ 5,23¢ 3,26¢
Accumulated defici (168,462 (144,49) (126,090 (106,12) (77,765
Total stockholder equity (1)(2) 30,63¢ 21,067 15,32¢ 9,937 29,96¢

(1) In June 2010, we closed our initial public offerimgwhich we sold 4,600,000 shares of common stdekprice to the public of $6.00

share. We raised approximately $22.6 million inpreiceeds

(2) The Company issued 8,125,440 shares of common stodkne 22, 2011 at a price of $4.25 per sharerdi¥ed approximately $31

million in net proceed:s
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Item 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

You should read the following in conjunction witke“ Selected Consolidated Financial Informaf” and the consolidated financi
statements of GenMark and the related notes théhaticappear elsewhere in this report. In additiorhistorical information, the following
discussion and analysis includes forward lookingimation that involves risks, uncertainties andwsptions. Actual results and the timing of
events could differ materially from those anticgmaby these forward looking statements as a refultany factors, including those discussed
under “Risk Factors” elsewhere in this prospectBge also “Forward Looking Statements” included efsere in this filing.

Overview

GenMark Diagnostics, Inc., or GenMark, was formgddsmetech plc, or Osmetech, as a Delaware coiporiat February 2010 and had
no operations prior to its initial public offerirghich was completed in June 2010. Immediately padhe closing of the initial public offering,
GenMark acquired all of the outstanding ordinargrsls of Osmetech in a reorganization under thacgpé laws of the United Kingdom. A
result of the reorganization, all of the issuedrmady shares in Osmetech were cancelled in corediderof (i) the issuance of common stock of
GenMark to the former shareholders of Osmetech(igrthie issuance of new shares in Osmetech to GekMrollowing the reorganization,
Osmetech became a subsidiary controlled by GenMaudk the former shareholders of Osmetech begaoldoshares of GenMark. Any
historical discussion of GenMark relates to Osntetad its consolidated subsidiaries prior to tleeganization.

We are a molecular diagnostics company focusecesaldping and commercializing our proprietary esefsietection technology. Our
proprietary electrochemical technology enables fasturate and highly sensitive detection of up2dalistinct biomarkers in a single sample.
Our XT-8 system received 510(k) clearance fromRbed and Drug Administration, or FDA, and is desidtio support a broad range of
molecular diagnostic tests with a compact and ¢asyse workstation and self-contained, disposadedartridges. Within 30 minutes of
receipt of an amplified DNA sample, our XT-8 systprmoduces clear and accurate results. Our XT-&sysupports up to 24 independent test
cartridges, which can be run independently, resyiith a highly convenient and flexible workflow four target customers, which are hospitals
and reference laboratories. As of December 31, 2@&lhad an installed base of 167 analyzers, @epl@nts, with our customers.

Our Products

We have developed six tests for use with our XTs8ean and expect to expand this test menu by intiod two to four new tests
annually. Our Cystic Fibrosis Genotyping Test, whiletects pre-conception risks of cystic fibrosis, Warfarin Sensitivity Test, which
determines an individual’s ability to metabolize tbral anticoagulant warfarin, and our ThrombophRisk Test, which detects an individual's
increased risk of blood clots, have received FD&ardnce. Our eSensbr technology has demonstra®8d d€curacy in clinical studies in our
Cystic Fibrosis Genotyping Test, our Warfarin Stvity Test and our Thrombophilia Risk Test as
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compared to DNA sequencing. We have also develafeéspiratory Viral Panel Test which detects tlesg@nce of major respiratory viruses
that has been submitted to the FDA for 510(k) eleee. We also released our Hepatitis C Virus Genogy(“HCVQ”) Test which identifies tk
type and sub-type of the hepatitis C virus as a®Rékt in 2011. We plan to conduct clinical studigth our HCVg Test with the goal of the
submission to the FDA for clearance or approval.alée have a pipeline of several additional potémioducts in different stages of
development or design, including diagnostic tests/ariants in the cytochrome P450 2C19 gene anthidations in a gene known as KRAS,
which is predictive of a tumor’s response to cerfaiescribed anti-cancer therapies. We currentgnith to initiate clinical studies in 2012 with
respect to our 2C19 test with the goal of submissicthe FDA for clearance or approval.

Our Technology

We are also developing our next-generation platfahm NexGen system. We are designing the NexGstersyto integrate automated
nucleic acid extraction and amplification with @8ensof detection technology to enable technicisimg the NexGen system to be able to
place a patient sample into our test cartridgeadndin results without any additional steps. Thisiple to answer capability is enabled by the
robust nature of our eSengor detection technolbich is not impaired by sample impurities thatlvedieve hinder competing technologies.
We are designing our NexGen system to further sfyinplorkflow and provide powerful, cost-effectiveatecular diagnostics solutions to a
significantly expanded group of hospitals and rerfiee laboratories.

Since inception, we have incurred net losses fronticuing operations each year, and we expecttirage to incur losses for the
foreseeable future. Our losses attributable toicoimtg operations for the years ended Decembe@11, 2010 and 2009 were approximately
$24.0 million, $18.4 million and $20.0 million, yEsctively. As of December 31, 2011, we had an actated deficit of $168.5 million. Our
operations to date have been funded principaliguth sales of capital stock and sale of our pres/lsiness. We expect to incur increasing
expenses over the next several years, principaitietelop additional diagnostic tests, as welbdsitther increase our spending to
manufacture, sell and market our products.

Financial Results Overview

Revenue

Revenue from continuing operations includes prodat#s, principally of our diagnostic tests for usth our XT-8 system. We primarily
place our XT-8 system with customers through aeetigental agreement, under which customers cotenpitirchasing minimum quantities of
test cartridges over a period of one to three y&lesalso offer our XT-8 system for sale.

Revenue also includes licensing revenue from thdicensing of our electrochemical detection techggldn addition, revenue genera
from service agreements recognized using the ptiopat performance method of accounting is incluttethis category. We may enter into
additional sub-licenses of our technology genegatidditional revenue, but do not anticipate tht will provide a significant portion of our
future revenue.
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Our growth plans focus on both reagent rental agesgs and system sales of our current XT-8 systedhoar next-generation NexGen
system that is currently under development. We tdaaxpand our base of customers and systems &aswadiding more tests for use with our
systems. We believe these developments will drooelerated use of our test cartridges, which weetiw be our primary source of revenue.

Cost of Sales

Cost of sales includes the cost of materials, tiedmr and manufacturing overhead costs usedeimi@inufacture of our consumable test
kits for our XT-8 system, including royalties oroduct sales. Cost of sales also includes depreniati revenue generating systems that have
been placed with our customers under a reagerdlragteement, and amortization of licenses relatexlir products.

Our XT-8 systems are procured from a contract mectufer and generally capitalized as fixed asselsdapreciated on a straight line
basis over their useful life as a charge to costatés. We expect our costs of sales to increase gace additional XT-8 systems and
manufacture and sell an increasing menu of accowipguliagnostic tests.

We manufacture our test cartridges in our factityl have significant capacity for expansion. Tmdarutilized capacity results in a high
cost of sales relative to revenue, resulting imasg loss. We believe cost of sales as a percenfageenue will decrease as our sales of test
cartridges grow.

Sales and Marketing Expense

Sales and marketing include those costs associateaur direct sales force, sales management, etiak technical support at
business development departments. These expensesify consist of salaries, commissions, benefilgre-based compensation, product
shipment costs, travel, advertising and promotivve.expect sales and marketing costs to increase asale up our commercial efforts to
drive an increased customer base.

Research and Development Expen:

Research and development expenses primarily inaxpgenses related to the development of our XTs8esy, including the detection
system and the test cartridges. These expensemelsded clinical study expenses incurred in thecpss of preparing for FDA clearance for
these systems and test cartridges and qualityasseicosts. The expenses primarily consisted afiea| benefits, share-based compensation
costs, outside design and consulting servicesr#atiy supplies, contract research organizatiditsical study supplies and facility costs.

We expense all research and development coste ipettiods in which they are incurred. We expeatassh and development costs to
increase as we develop our NexGen system and sectha development of new tests for our XT-8 system
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General and Administrative Expenses

Our general and administrative expenses includeresgs related to our executive, accounting anddmanformation technology, legi
business development, human resource and invesations departments. These expenses consist flsirobsalaries, benefits, share-based
compensation costs, independent auditor costd, fiegs, consultants, travel, insurance, relocatmm, public company expenses such as stock
transfer agent fees and listing fees for NASDAQ.

Foreign Exchange Gains and Losses

Transactions in currencies other than the functionaency are translated at the prevailing ratethe dates of the transaction. Fore
exchange gains and losses arise from differencesdhange rates during the period between theadatssaction denominated in a foreign
currency is consummated and the date on whichsitided or translated. Prior to the initial puldifering in 2010, exchange gains and losses
included those arising on cash balances held bye®srh denominated in currencies other than itstiomal currency, the British pound. Since
the initial public offering, the functional currgnof GenMark has been the U.S. dollar. Since titairpublic offering, foreign exchange gains
and losses are primarily related to a contracirfiellectual property licensing that is denominate@uros.

Interest Income and Interest Expen:

Interest income includes interest earned on our aad cash equivalents and investments. Inter@sinse represents interest incurred on
our loan payable and on other liabilities.
Income Tax Provision (Benefit

We account for income taxes in accordance with A8@ic 740,lncome Taxe. Under ASC Topic 740, deferred taxes are provintedn
asset and liability method whereby deferred taetssare recognized for deductible temporary diffees and operating loss carryforwards.
Deferred tax liabilities are recognized for taxatemporary differences. Temporary differences heedifferences between the reported
amounts of assets and liabilities and the tax b&seferred tax assets are reduced by a valuatiowahce when, in the opinion of managem
it is more-likely-thanaot that some portion or all of the deferred tasets will not be realized. Deferred tax assetsliabdities are adjusted fc
the effects of changes in tax laws and rates odalte of enactment.

Critical Accounting Polices and Significant Judgmets and Estimates

Revenue

We recognize revenue from product sales and cdrare@ngements, net of discounts and sales refaxed. We recognize revenue fri
product sales when there is persuasive evidentatharrangement exists, delivery has occurredptice is fixed or determinable and
collectability is reasonably assured. Where appleaall revenue is stated net of sales taxes rade tiscounts.

We offer customers the choice to either purchasestem outright or to receive a system free of @ham exchange for an annual
minimum purchase commitment for diagnostic testrichyes.
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When a system is sold, revenue is generally rezegniipon shipment of the unit consistent with asitterms. When a system is placed fre
charge under a “reagent rental” agreement, werrétée to the equipment and the system remaingalged on the balance sheet under
property and equipment. Under our reagent rentaleagents, our customers pay an additional systatalriee for each test cartridge
purchased. The system rental fee varies basedeanahnthly volume of test cartridges purchased. Siflstem rental fee and diagnostic test
cartridges are recognized as contingent rental paysrand are included in Product revenue in ousaafated financial statements.

We sell our durable systems and disposable testdgges primarily through a direct sales forcehia United States. Components are
individually priced and can be purchased separatetggether. The system price is not dependem tip® purchase of any amount of
disposable test cartridges. Revenue on systemeahddrtridge sales is generally recognized upgmraint consistent with contract terms,
which is when title and the risk of loss and revgaoflownership have been transferred to the custangtthere are no other post-shipment
obligations.

Revenue related to royalties received from liceisgenerally recognized evenly over the contrdgigaod to which the license relates.
Revenue from service agreements is recognized tisengroportional performance method of accounting.

Shipping and handling costs are expensed as irttarre included in sales and marketing expensddset cases where we bill shipping
and handling costs to customers, the amounts lAlledlassified as revenue.

Property and Equipment— net

Property, equipment and leasehold improvementsearded at cost and depreciated using the striighinethod over the assets’
estimated useful lives, which are noted below. Weegally capitalize our XT-8 systems, and provluese to customers for no charge. Each
category of property and equipment is analyzedeterthine its useful life. We look at the manufaetar estimates of useful life and adjust
these for actual experience in our operating enwirent. Useful lives are reviewed periodically ahdrgened if circumstances dictate a change.

Machinery and laboratory equipme - 3-5years

Instruments - 3years

Office equipmen - 2-4years

Leasehold improvemen - over the shorter period of the life of the leaséheruseful economi

life of the asse

During 2009, our estimate of the useful life of gystems was changed from five years to three y&his estimate was revised due to a
change in our strategy to accelerate the developaierur next-generation system and did not hasigaificant impact on the results for the
period.

Maintenance and repair costs are expensed aseacurr
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Impairment of Lonc-Lived Assets

We assess the recoverability of I-lived assets, including intangible assets and syst& customer locations by periodically evalua
the carrying value of such assets whenever everisamges in circumstances indicate that the aagrgmount of such assets may not be
recoverable. If impairment is indicated, we writaansh the carrying value of the asset to the esticthteti value. In the years ended
December 31, 2011 and 2010, no impairment charges mecorded. In the year ended December 31, 2008 corded impairment against
systems of $865,000, which was recorded within obsales ($666,000), sales and marketing ($130,800 research and development
($70,000).

Share-Based Compensation

We have granted our options with an exercise mripeal to the closing price of GenMark’s common ktoo the NASDAQ Global
Market on each grant date. We use the Black-Sclog#sn-pricing model as the method for determinting estimated fair value of stock
options. The Black-Scholes model requires the fidghly subjective and complex assumptions whietedmine the fair value of share-based
awards, including the option’s expected term ardgttice volatility of the underlying stock. Thessamptions include:

. Expected Terr. Our expected term represents the period tastoar-based awards are expected to be outstanding i
determined by evaluating past experience and wdimgy estimating tool:

. Expected Volatilit. Expected volatility represents the volatilityour stock price expected over the expected tdrthe option.

. Expected Dividen. The Blac-Scholes optio-pricing model calls for a single expected divideield as an input. We assumed
dividends as we have never paid dividends and hevairrent plans to do s

. Risk-Free Interest Rate The risk-free interest rate used in the Bl&ckwoles option-pricing model is based on published
government rates in effect at the time of granifrods corresponding with the expected term t¢ibap

Income Taxes

Our income tax expense, deferred tax assets drititiess and reserves for unrecognized tax benediiect managemerst’best assessm
of estimated future taxes to be paid. We are stibjgacome taxes in both the United States andUthieed Kingdom. Significant judgments
and estimates are required in determining the dmtaded income tax expense.

We believe that it is more likely than not that trenefit from our deferred tax assets will not éalized. In recognition of this risk, we
have provided a full valuation allowance on thedeferred tax assets relating to our net operdbisg carryforwards and other deferred tax
assets. If our assumptions change and we detem@mnveill be able to realize our deferred tax asgbtstax benefits relating to any reversal of
the valuation allowance on deferred tax assetseaemMber 31, 2011 will be accounted for as a redncf income tax expense.
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Changes in tax laws and rates could also affecrded deferred tax assets and liabilities in thereu Management is not aware of any
such changes that would have a material effectuomesults of operations, cash flows or financizipon.

We recognize tax liabilities in accordance with AB@pic 740 and we adjust these liabilities whenjadgment changes as a result of the
evaluation of new information not previously avhie Due to the complexity of some of these undetitss, the ultimate resolution may result
in a payment that is materially different from aurrent estimate of the tax liabilities. Theseealiénces will be reflected as increases or
decreases to income tax expense in the period ichwhey are determined.

Recent Accounting Pronouncements

In May 2011, the FASB issued ASU No. 2011-0&&ir Value Measurement (Topic 820): Amendmentsctieve Common Fair Value
Measurement and Disclosure Requirements in U.S.Readadl IFRSE . This pronouncement clarifies the applicatiorceftain existing fair
value measurement guidance and expands the disesofar fair value measurements that are estimaded) significant unobservable
(Level 3) inputs. This pronouncement is effectivieaoprospective basis for annual and interim répgmeriods beginning on or after
December 15, 2011. This standard affects requiedlagures only so is not expected to have a natenpact on our consolidated financial
statements.

In June 2011, the FASB issued ASU No. 2011-0Bpmprehensive Income (Topic 220): Presentationash@ehensive Inconmeand in
December 2011, the FASB issued ASU No. 2011BEterral of the Effective Date for Amendments ®RInesentation of Reclassifications of
Items Out of Accumulated Other Comprehensive Indamecounting Standards Update No. 2-05. These pronouncements address changes
to the financial statement presentation of comprsive income and the timing of implementation efs changes. The standards do not affect
the items that must be reported in other comprabhetscome or when an item of other comprehensiceme must be reclassified to net
income. These standards are required to be apetisaspectively and are effective for fiscal yearsd interim periods within those years,
beginning after December 15, 2011. These standduasye required financial statement presentati@resmot expected to have a material
impact on our consolidated financial statements.

Results of Operations—2011 compared to 2040 thousands):

Revenue
December 31
2011 2010 $ Change % Change
Year ended $5,00¢ $2,56¢ $2,44¢ 95%

Product sales increased $2.4 million, or 101% 4@ $nillion for the year ended December 31, 20Ihmared to $2.3 million for the ye
ended December 31, 2010 which was primarily drivgincreased reagent revenues as well as systesiaabur installed base of
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systems placed with customers expanded from 2G&6nke and other revenue increased $86,000 to &BDQr 39%, for the year ended
December 31, 2011 compared to the year ended Dexe3th2010, due to increased service revenuetdapgisg fees of $223,000. The effe
of inflation and price increases were not signifiiced revenues for the years ended December 31, 28d 2010.

Cost of Sales and Gross Loss

December 31,

2011 2010 $ Change % Change
Cost of Sale- year ende $6,20¢ $3,97¢ $2,22i 56%
Gross Los- year endel $1,197 $1,41¢ $ (218 (15%)

The increase in cost of sales for the twelve moattded December 31, 2011 compared to the twelvehe@mded December 31, 2010
was due to higher cost of goods sold expense d3,$90 directly related to the increase in reagaless an inventory write down of $1,002,(
recorded during the year, and higher labor cos$368,000 related to relocating our manufacturaxilities from Pasadena to our Carlsbad
location in 2011. The inventory charge reflectswuhige-off of several assay production lots that dot meet the Company’s quality standards
and other one-time expenses related to relocatingnanufacturing facility from Pasadena, Califortaahe current Carlsbad, California
location which was completed in June 2011.

The increase in gross loss resulted primarily flogher sales volumes directly related to our insecia revenues and the effect of the
one-time charges to cost of sales. Gross loss wepras manufacturing efficiencies were realizedtduacreased production volumes in 2011
compared to 2010.

Operating Expenses
Sales and Marketing

December 31,

2011 2010 $ Change % Change
Year ende $4,96¢ $4,55¢ $ 414 9%

The increase in sales and marketing expense foretieended December 31, 2011 as compared to #iegded December 31, 2010\
primarily caused by higher compensation costs asamginue to expand our direct sales force.

General and Administrative

December 31,
2011 2010 $ Change % Change
Year endec $8,96( $7,41¢ $ 1,54 21%
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General and administrative expense increased éotviblve months ended December 31, 2011 as comtiatkd twelve months ended
December 31, 2010 due to increases in consultumgjde services and professional services incluteg of $1,874,000 for corporate
restructuring, testing required under the Sarb&rdsy Act and consulting related to business amdg¢ss improvements, offset by reduced
expenses of $400,000 related by relocating our biKRasadena, California operations to Carlsbadfo@ahb.

Research and Developme

December 31

2011 2010 $ Change % Change
Year ended $8,731 $6,64¢ $ 2,091 31%

The increase in research and development expentigefgear ended December 31, 2011 as comparée teetir ended December 31,
2010 was due to additional costs incurred in 2@t Xlinical trials for the respiratory viral panek well as higher payroll and patent-related
legal costs incurred as we continued to develojitiaddl product offerings.

Other (Expense) Income

December 31,
2011 2010 $ Change % Change
Year ended $(55) $1,64% $(1,69¢) (109)%

Other (expense) income represents non-operatirgnuevand expenses, earnings on cash, cash eqtsvatehinvestments, interest
expense related to a loan payable and foreign meyrgains or losses. The decrease in other (expémsane for the year ended December 31,
2011 as compared to the year ended December 3@ 284 due primarily to recognizing the TherapeDigcovery Credit in 2010. There was
no similar benefit for the year ended December281,1.

Income Tax (Provision) Benefi

December 31

2011 2010 $ Change % Change
Year ended $(52) $(15) $ 37 247%

Due to the Company’s losses it has only recordegtavisions or benefits related to expected UKitd&rest on uncertain tax positions,
minimum tax payments and refunds.

65



Table of Contents

Results of Operations—2010 compared to 20qH thousands):

Revenue
December 31
2010 2009 $ Change % Change
Year ende $2,56¢ $99¢ $ 1,56¢ 157%

License and other revenue increased $135,000 18,822, or 153%, for the year ended December 310,2lde to increased service
revenue and shipping fees, compared to $88,00Biéoyear ended December 31, 2009. The increas®dugt revenue was primarily driven
increased reagent revenues as well as systemasalether product revenue and was due to an ireieasur installed base of systems and an
expanded menu of tests available for sale. Licemgenue increased predominantly due to a collalooragreement executed in conjunction
with a clinical trial for Warfarin.

Cost of Sales and Gross Loss

December 31

2010 2009 $ Change % Change
Cost of Sale- year endel $3,97¢ $4,33: $ (359 (8)%
Gross Los- year endel $1,41¢ $3,33¢ $(1,91¢) (58)%

The decrease in cost of sales in 2010 as compar2@09 was primarily the result of higher revennd better capacity utilization, with
lower facility costs and an increased allocatiocadts to research and development. Gross lossatemt $1.9 million or 58% to $1.4 million
for the year ended December 31, 2010 comparedjtoss loss of $3.3 million in 2009.

Sales and Marketing

December 31,

2010 2009 $ Change % Change
Year ende $4,55¢ $3,18- $1,37¢ 43%

The increase in sales and marketing expense wasndoly higher payroll costs. We built our diredesgorce during 2010 and expect
these costs to increase during 2011 and beyond.

Research and Developme

December 31,
2010 2009 $ Change % Change
Year endec $6,64¢ $5,63¢ $1,01z2 18%
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The increase in research and development experZ¥ hwas due to higher payroll costs, includidgaation and recruiting fees and
increased usage of project supplies.

General and Administrative

December 31,

2010 2009 $ Change % Change
Year ended $7,41¢ $8,28¢ $ (8749 (11)%

The decline in general and administrative expen29i10 as compared to 2009 was due to reducedyamwikts and professional fees
offset by relocation costs related to our move fldasadena to Carlsbad.

Foreign Exchange

December 31,

2010 2009 $ Change % Change
Year ended $ (D $ 304 $ (305 10C%

The change in foreign exchange loss for the yede@®ecember 31, 2010 of $1,000 as compared tta§&304,000 for the year
ended December 31, 2009. The gain was due to tthensent of U.S. dollar liabilities during the yeas the U.S. dollar weakened against the
British pound combined with the benefit of maturldds. dollar forward contracts which were held lsyduring the period. There were few
foreign exchange transactions during 2010.

Interest Income

December 31

2010 2009 $ Change % Change
Year ended $ — $ 33 $ (33 (100)%

Interest income declined for the year ended Decei®be2010 compared to the year ended Decemb&08B, due to lower cash balan
during 2010.

Therapeutic Discovery Credit

December 31
2010 2009 $ Change % Change
Year ended $1,64¢ $— $ 1,644 10C%

We recorded other income related to the Therap@®isicovery Credit of $1.6 million for the year edd@ecember 31, 2010. In July 20
we applied for certification of qualified investmsreligible for credits and grants under the qyadd therapeutic discovery project program
the years ended December 31, 2009 and Decemb203Q, The $1.6 million in grant applications
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were for expenses incurred in 2010 and 2009. Thgpeny received $561,000 for 2009 expenses andn§illidn for 2010 expenses.

These development projects included the NexGemrsyRAS mutation cancer treatment, 2C19test, Warfdensitivity Test,
Thrombophilia Risk Test, Respiratory Viral Panefl @ystic Fibrosis Genotyping. In November 2010,weze notified that we were awarded a
total of $1.6 million under the program. As of Detdger 31, 2010, the Company recorded the $1.6 mitha credit as an Other Current Assets
on the Balance Sheet with a corresponding credittber Income on the Consolidated Statement of &joers.

Benefit (Provision) for Income Taxe

December 31,
2010 2009 $ Change % Change
Year ended $ (15) $13¢ $ (159 (111%)

A tax provision of $15,000 was recorded for thery@aded December 31, 2010, compared to a tax bherfigl 38,000 for the year ended
December 31, 2009. The amount of the 2010 tax pimviconsists primarily of state income taxes. Bgi2009, a benefit was recognized
relating to a carry-back of tax losses to priorrgdallowing the enactment of the Worker, Homeovehgr and Business Assistance Act of
20009.

Liquidity and Capital Resources

To date we have funded our operations primarilynftbe sale of capital stock, proceeds from sake mfisiness and revenues. We have
incurred net losses from continuing operations ga&er and have not yet achieved profitability.

At December 31, 2011, we had $27.5 million of wogktapital, including $30.3 million in cash, casjuiralents and short- term
investments. Net cash used in operations incre3@d,000 to $19.2 million for the year ended Decen#d, 2011 compared to $18.9 million
for the year ended December 31, 2010. Net cashinsedesting activities increased $5.2 million&d.1 million for the year ended
December 31, 2011 compared to $1.9 million fonjtbar ended December 31, 2010 due to the purch&® @million in short-term
investments and more purchases of capital assatgnly XT-8 systems used for reagent rental pangs.

Net cash provided by financing activities increa$&@.7 million for the year ended December 31, 2@1%433.3 million, compared to
$22.6 million for the year ended December 31, 281€to greater proceeds of our stock offering ih128s compared to 2010 and the proceeds
of a new $2.0 million loan payable in 2011.

The Company issued 8,125,440 shares of common stodkne 22, 2011 at a price of $4.25 per shaegeaehproceeds of which were
approximately $31.7 million after deducting undeting discounts and commissions of $2.2 million axtider offering expenses of $0.6
million.
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In March 2010, we entered into a loan and secagtgement with Square 1 Bank, pursuant to whicloltained a credit facility
consisting of a revolving line of credit in the anmb of up to $2.0 million and an equipment terrml@athe amount of up to $2.0 million. Ba
upon certain financial covenants, interest on éwlving line of credit will be either (i) the gitea of (a) the bank’s prime rate (3.25% as of
September 30, 2011) plus 2.75%, or (b) 6%; ottli) greater of (a) the bank’s prime rate plus 3.7884b) 7%. In addition, based upon certain
financial covenants, interest on the equipment tean will be either (i) the greater of (a) the kamprime rate plus 3.25%, or (b) 6.50%; or
(i) the greater of (a) the bank’s prime rate plud5%, or (b) 7.50%. The revolving line matureguty 2011 and the term loan matures in July
2013. In March 2011, the loan and security agre¢mvas amended, whereby the line of credit availghitas increased to $3 million and the
maturity was extended to July 2012. The term loas modified to allow invoices up to 360 days tolifiyiéo be submitted for credit extensic
There were no other changes to these two loans.

In March 2011, an additional loan was made avadlainider the amended loan and security agreemeunpftr $1 million to finance
equipment purchases. Based upon certain finanoiedants, interest on this equipment term loanlvélkither (i) the greater of (a) the bank’s
prime rate plus 3.25%, or (b) 6.50%; or (ii) theaper of (a) the bank’s prime rate plus 4.25%pd7(50%. This term loan matures March
2014.

As of December 31, 2011, the Company had no oustgrioans on the line of credit or the 2011 equépiioan and had a balance of
$1.6 million used to finance 2010 equipment purelamnd tenant improvements to its Carlsbad faalitghe original 2010 equipment term
loan. The loan bears an interest rate of 6.5%rdgteonly payments at the rate of 6.5% were duethtpifrom the date of each initial
equipment advance until July 12, 2011. Initial eguént advances that were then outstanding are [gaiye®4 equal monthly installments of
principal, plus all accrued and unpaid interestjitnéing on August 12, 2011 and continuing on theesaay of each month thereafter through
July 12, 2013.

Pursuant to the terms of the loan and securityeagest, we are required to maintain a ratio of tiyito bank indebtedness equal to at
least 1.50 to 1.00. In addition, the loan and sgcagreement includes several restrictive covesiantiuding requirements that we obtain the
consent of Square 1 Bank prior to entering into @mnge of control event unless all debt is repaifiquare 1 Bank prior to the change of
control event, incurring other indebtedness ordiefith respect to our property, making distribusida our stockholders, making certain
investments or entering into certain transactioitb affiliates and other restrictions on storingentory and equipment with third parties. The
agreement also limits the amount we can borrow wtideterm loan to license genetic biomarkers @0$300. To secure the credit facility, we
granted Square 1 Bank a first priority securityiest in our assets and intellectual property sigimid provided a $500,000 standby letter of
credit. We are currently in compliance will allicgt and covenants.

The Company’s management has prepared cash fl@edsts which indicate, based on the current casturees available, the
availability of unutilized credit facilities, andupability to access the equity markets, that wie lvave sufficient resources to fund our business
for at least the next 12 months. We expect capitlays and operating expenditures to increase theenext several years as we grow our
customer base and revenues, expand our research and
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development, commercialization and manufacturirtyyiies. The amount of additional capital we maged to raise in the future depends on
many factors, including:

» the level of revenues and the rate of revenue drowt

» the level of expenses required to expand our seddsnarketing activities

» the level of research and development investmertired to maintain and improve our technology;

» our need to acquire or license complementary tdolgies or acquire complementary busines

» the costs of filing, prosecuting, defending ancbecihg patent claims and other intellectual propedhts;

» competing technological and market developmentd; an

» changes in regulatory policies or laws that afteatoperations

We cannot be certain that additional capital wélldvailable when and as needed or that our acasal equirements will not be greater
than anticipated. If we require additional capétah time when investment in diagnostics compamiés the marketplace in general is limited
due to the then prevailing market or other condijove may not be able to raise such funds airtteethat we desire, on acceptable terms,
all. In addition, if we raise additional funds thigh the issuance of equity or convertible debt sées, the percentage ownership of our
stockholders could be significantly diluted, andgé newly issued securities may have rights, preéers or privileges senior to those of
existing stockholders. If we obtain additional débancing, a substantial portion of our operatiagh flow may be dedicated to the paymer
principal and interest on such indebtedness, amtettms of the debt securities issued could impaggficant restrictions on our operations

place encumbrances on our assets. If we raisei@uhlifunds through collaborations and licensingiagements, we might be required to
relinquish significant rights to our technologiespooducts, or grant licenses on terms that ardavatrable to us.

Contractual Obligations
As of December 31, 2011, we had contractual obtigatas follows

Payments due by period

Less thar After 5
13 4-5
Contractual Obligations Total 1 Year Years Years Years
Operating lease obligations (1) $3,71¢ $ b54¢€ $1,20: $1,25¢ $71C
Licensing payment obligatic 64¢ 64¢ — — —
Loan repayment obligatior 1,68¢ 1,06t 621 — —

Total obligations $6,047 $ 2,25¢ $1,82:% $1,25¢4 $71C
@ We enter into operating leases in the ordinary s®off business with respect to facilities. Our éeagreements have fixed payment te
based on the passage of time. Certain facilitydeasquire payment of maintenance and real esteds.tOur future operating lee
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obligations could change if we exit certain contsamr if we enter into additional operating lea:

On February 8, 2010, we entered into a seven-yagasaven-month lease for a 31,098 square fooitfatil Carlsbad, California. The
facility is part of a three-building office and eesch and development project located at 5964 aeeRCourt, Carlsbad, California, and the
project totals 158,733 rentable square feet. Mgntihtal payments are $48,260 and increases 3%aliyinwe also pay our pro-rata share of
the building and project maintenance, property taanagement and other costs subject to certaitelions. We have paid a $55,000 security
deposit and provided a $500,000 standby letteraxfitas security for the future rent as well asujp to $2.0 million in landlord funded tenant
improvements. The lease also provides for expan#ibis and rights of first refusal for expansioithin our building, subject to certain
limitations.

In January 2012, we entered into a lease amendimeadjoining facility space totaling an additior2d,000 square feet. We intend to
utilize the additional space for storage initiayd build out for additional office and warehoupace in 2013. The lease amendment requires
an additional security deposit of $22,000, an iaseein our standby letter of credit to $858,00@ljtamhal rental payments of $16,000 per
month until the earlier of July 1, 2013 or when @eenmence operations in the adjoining space, athwiivite the rent increases approximately
$35,000 per month, with annual increases of 3%9to0 Bhe term of the lease is also extended to nioeéymonths after until the earlier of
July 1, 2013 or we commence operations in the amljgispace and our proportional share of commoa eu&ntenance, property management
and taxes are increased under the provisions drttendment to the lease.

On February 28, 2011, we entered into a 36 mongnatimg lease for office equipment with total lepagments of $85,000. In
conjunction with the lease, the lessor paid the gamy approximately $27,000 to payoff previous cacis for similar equipment leased from a
different vendor.

On October 20, 2010, we entered into a licensigegent for intellectual property. The agreemequires minimum payments of
€1.0 million in four equal installments over two yeand contains provisions for additional licendiegs of €1.25 million and additional
royalties based on related product sales. Thedie#grminates upon election by us as defined oitation of every patent and application of
patent right included in the agreement or otherenatbreach as defined in the contract. The U&dehuivalent of remaining minimum
payments due related to the initial agreement d €iillion are included in the table above.

Inventory Purchases:

In addition to the table above, the Company pecialtii purchases systems from a contract manufacturerder to guarantee delivery,
we issue purchase orders each 90 day period fivedgbf systems during that period. The Company diatstanding purchase orders for
systems totaling $30,000 and $28,000 at Decemhe2(®1l and 2010, respectively.
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Tax obligations:

In addition to the table above, approximately $800,0f unrecognized tax benefits, including accriméerest of $127,000, have be
recorded as liabilities and we are uncertain asdowhen such amounts may be settled.

Impact of Inflation

The effect of inflation and changing prices on operations was not significant during the periogsspnted
Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements excdépli@ss:

. We have unutilized credit facilities with Squar8ank that provide a revolving line of credit up$®.0 million and an unutilize
equipment term loan totaling $1.0 million at Decem81, 2011

. We have provided a $500,000 standby letter of teedsecurity for future rent to our landlord impmction the lease of our
Carlsbad facility
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ITEM 7A.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK ET RISK
Quantitative and Qualitative Disclosures about Marlet Risk

Our exposure to market risk is limited to our casll cash equivalents, all of which have maturitieless than three months, and short-
term investments, which have maturities of lesa thiae year. The goals of our investment policypaeservation of capital, fulfilment of
liquidity needs and fiduciary control of cash anddstments. We also seek to maximize income fronimuestments without assuming
significant risk. To achieve our goals, in the fietwe may maintain a portfolio of cash equivalertd investments in a variety of securities
management believes to be of high credit qualite. &rrently do not hedge interest rate exposurease of the short-term maturities of our
cash equivalents and short-term investments, weotlbelieve that an increase in market rates wbalge a material negative impact on the
value of our portfolio.

Interest Rate Risk

We have exposure to interest rate risk relateditovariable rate borrowings. In 2010, we entered @ncredit facility consisting of
revolving line of credit in the amount of $2.0 riuh and an equipment term loan in the amount dbug2.0 million. In 2011, we amended the
credit facility to provide an additional $1.0 milli of borrowings to finance equipment purchasesofA3ecember 31, 2011, we had no
outstanding loans on the line of credit or the 284tipment loan increase and had drawn $2.0 milligainst the original 2010 equipment term
loan. This loan bears an interest rate of 6.5%0fA3ecember 31, 2011, based on current interess td total borrowings outstanding, a
hypothetical 100 basis point increase in interatgts would have an insignificant pre-tax impacbaonresults of operations.

Foreign Currency Exchange Risks

All of our operating facilities are located withiine United States. We are a U.S. entity and owtional currency is the U.S. dollar.
Virtually all of our revenues are based in the BdiStates. In 2010, we entered into a licensingeagent for intellectual property that requires
payment in Euros, and a small portion of our experis the first quarter of 2010, relating to ourparate office, were transacted in British
pounds. We currently have no material operationside of the United States which diminishes theeixof any foreign currency exchange
risk.
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Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
GenMark Diagnostics, Inc
Carlsbad, California

We have audited the accompanying consolidated balgineets of GenMark Diagnostics, Inc. and subrgdidthe “Company”)fbrmerly
Osmetech plc and subsidiaries) as of December@®1l, and 2010, and the related consolidated statsméoperations and comprehensive
loss, stockholder’s equity, and cash flows for eaicthe two years in the period ended Decembe311. These consolidated financial
statements are the responsibility of the Compamgaagement. Our responsibility is to express aniopion the consolidated financial
statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamliqUnited States). Those
standards require that we plan and perform thet amdbtain reasonable assurance about whethdindoecial statements are free of material
misstatement. An audit includes examining, on alasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managemeniglhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, such consolidated financial stateteg@resent fairly, in all material respects, tinaricial position of the Company as of
December 31, 2011 and 2010, and the results opisations and its cash flows for each of the teary in the period ended December 31,
2011, in conformity with accounting principles geslly accepted in the United States of America.

We have also audited, in accordance with the stdsdz the Public Company Accounting Oversight Bo@snited States), the
Company'’s internal control over financial reportiag of December 31, 2011, based on the criterébksited innternal Control — Integrated
Frameworkissued by the Committee of Sponsoring Organizatidiike Treadway Commission and our report datedchao, 2012, express
an adverse opinion on the effectiveness of the @myip internal control over financial reporting bese of a material weakness.

/s/ DELOITTE & TOUCHE LLP

San Diego, California
March 20, 2012
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To the Board of Directors and Stockholders of Ostieplc
London, United Kingdom

We have audited the accompanying consolidatednseatts of operations, comprehensive loss, stockisldquity, and cash flows of
Osmetech plc and subsidiaries (the “Company”) lieryear ended December 31, 2009. These finanatainsénts are the responsibility of the
Company’s management. Our responsibility is to egpan opinion on these financial statements basedr audit.

We conducted our audit in accordance with the stedgdof the Public Company Accounting Oversightq&@nited States). Those
standards require that we plan and perform thet amdbtain reasonable assurance about whethdindoecial statements are free of material
misstatement. The Company is not required to hawewere we engaged to perform, an audit of itsrivdl control over financial reporting.
Our audit included consideration of internal cohtreer financial reporting as a basis for desigranglit procedures that are appropriate in the
circumstances, but not for the purpose of exprgsaimopinion on the effectiveness of the Compamg&rnal control over financial reporting.
Accordingly, we express no such opinion. An aullibancludes examining, on a test basis, evidenppating the amounts and disclosures in
the financial statements, assessing the accouptingiples used and significant estimates made dgagement, as well as evaluating the
overall financial statement presentation. We belithat our audit provides a reasonable basis foopiion.

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, thgults of operations and cash flows of
Osmetech plc and subsidiaries for the year endegmker 31, 2009, in conformity with accounting pijites generally accepted in the United
States of America.

/s/ DELOITTE LLP

St. Albans, United Kingdom
March 19, 2010
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GenMark Diagnostics, Inc.

Consolidated Balance Sheet
(In thousands, except par value)

As of December 31

2011 2010

Current assets
Cash and cash equivale $ 25,32( $ 18,32¢
Shor-term investment 5,00(C —
Accounts receivab—net of allowance of $98 and $ 1,09¢ 67€
Inventorie—net 2,16¢ 897
Other current asse 322 2,19:
Total current assets 33,90¢ 22,09]
Property and equipme—net 2,83¢ 2,702
Intangible asse—net 1,362 1,46(
Other lon¢-term asset 80 55
Total assets $ 38,18¢ $ 26,31«
Current liabilities
Accounts payabl $ 1,201 $ 823
Accrued compensatic 1,521 1,172
Current portion of loan payab 1,00(¢ —
Other current liabilitie: 2,65¢ 1,94¢
Total current liabilities 6,381 3,94(
Long-term liabilities
Loan payable, net of current porti 583 —
Other nol-current liabilities 58¢ 1,307
Total liabilities 7,552 5,241
Commitments and contingencie—See note ¢
Stockholders’ equity
Common stock, $0.0001 par value; 100,000 authorizéd 78 and 11,728 shares issued and outsta

as of December 31, 2011 and December 31, 201(ctreply 2 1
Preferred stock, $0.0001 par value; 5,000 authdyi@ene issue — —
Additional paic-in capital 199,53: 166,00¢
Accumulated defici (168,46°) (144,49)
Accumulated other comprehensive i (43€) (450)
Total stockholders’ equity 30,63¢ 21,067
Total liabilities and stockholders equity $ 38,18¢ $ 26,31«

The accompanying notes are an integral part oktheasolidated financial statements.
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GenMark Diagnostics, Inc.

Consolidated Statements of Operations and Comprehsive Loss

(In thousands, except per share amounts)

Revenue

Product revenu

License and other reven
Total revenue

Cost of sale:

Gross loss

Operating expense:

Sales and marketir
General and administrati\
Research and developmt
Total operating expense:
Loss from operations
Other (expense) incom
Foreign exchange gain (los
Interest incomt

Interest expens
Therapeutic discovery crec
Other income

Total other (expense) incom
Loss before income taxe
Income tax (provision) benel
Net loss

Net loss per share, basic and dilu
Weighted average number of shares outstar

Consolidated Statements of Comprehensive Loss Fdre Years ended December 31, 2011, 2(
and 2009

Net loss

Foreign currency translation adjustm:

Comprehensive los

The accompanying notes are an integral part okthessolidated financial statements.
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Year ended December 31

2011 2010 2009
$ 470C $ 2,341 $ 911
30¢ 223 88
5,00¢ 2,56¢ 99¢
6,20¢ 3,97¢ 4,33:
(1,199 (1,415) (3,339
4,96¢ 4,55¢ 3,18:
8,96( 7,41F 8,28¢
8,731 6,64¢ 5,63¢
22,66¢ 18,61¢ 17,10¢
(23,869) (20,03) (20,439
6 1) 304

21 — 33

(95) — —

— 1,64¢ —

13 — —

(55) 1,64¢ 337
(23,91%) (18,389 (20,10
(52) (15) 13¢
$(23,970  $(18,40)  $(19,96)
$ (145 $ (189 $ (4.4])
16,57 9,797 4,527
$(23,970  $(18,40)  $(19,969
14 (35) (93)
$(23,950  $(18,439)  $(20,056)
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Balance—January 1, 2009

Shar-based compensation related to share op
Issuance of ordinary shares, net of offering exes
Foreign currency translation adjustm

Net loss

Balance—December 31, 200

Shar-based compensation related to share op
Exercise of share optiol

Reorganizatior

Issuance of common stock, net of offering expe
Foreign currency translation adjustm

Net loss

Balance—December 31, 201

Shar-based compensation expel

Shares issued under stock-based compensation pltns,

cancellation:
Issuance of common stock, net of offering expe
Foreign currency translation adjustm
Net loss

Balanc—December 31, 201

GenMark Diagnostics, Inc.

Consolidated Statements of Stockholde’ Equity
(In thousands)

Ordinary Shares

Deferred Stock

Common
Par Par Stock

Shares value Shares value Shares
891,600 $1,367 689,47¢ $11,78: —
741,83t 1,207 — — _
1,633,44. $2,57¢ 689,47¢ $11,78: —
4,96t 7 — — —

(1,638,40) (2,581) (689,47¢) (11,78)) 7,12¢

— — — — 4,60(

- $ — - $ — 11,72¢

— — — — 62E

— — — — 8,12t

—  $ — - $ — 20,47¢

Par
value

$—

©

©
[N
[iN [

[
.

©“
N

Accumulated

Additional other
compreh-  Accumulated

paid-in ensive
capital loss deficit Total
$ 103,23t $ (322 $ (106,12) $ 9,931
1,311 — — 1,311
22,92¢ — — 24,13:
— (93) — (93
— — (19,969 (19,969
$ 127,47 $ (415 $ (126,090 $ 15,32
1,55:% — — 1,55%
— — — 7
14,36 — — —
22,62( — — 22,62(
— (39 — (39)
— — (18,407 (18,407
$ 166,00¢ $ (450 $ (144,49) $ 21,06
1,872 — — 1,87
(28) — — (28
31,67¢ — — 31,67¢
- 14 = 14
— — (23,970 (23,970
$ 199,53 $ (436) $ (168,467 $ 30,63«

The accompanying notes are an integral part oktfinancial statements.
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GenMark Diagnostics, Inc.

Consolidated Statements of Cash Flow
(In thousands)

Year ended December 31

2011 2010 2009
Cash flows from operating activities
Net loss $(23,97() $(18,409) $(19,969)
Adjustments to reconcile net loss to net cash usegerating activitie:
Depreciation and amortizatic 1,32¢ 1,062 1,56¢
Loss from disposal of property and equipm — — 8
Impairment losse — — 1,50¢
Shar-based compensatic 1,872 1,552 1,311
Non-cash inventory adjustmer 517 — —
Changes in operating assets and liabilit
Accounts receivabl (420 (508) (51
Inventories (1,742 (652) 1,227
Other asset 1,84¢ (1,409 31¢€
Accounts payabl 37¢ (2,05¢) (857)
Accrued and other liabilitie 97¢ 547 (510)
Net cash used in operating activitie (19,219 (18,86)) (15,449
Cash flows from investing activities
Proceeds from the sale of property and equipmentraangible asse — — 10
Purchases of investmer (5,000 — —
Purchases of intellectual property licen (739 — —
Purchases of property and equipm (1,37¢6) (1,860) (1,06¢)
Net cash used in investing activitie (7,110 (1,860 (1,059
Cash flows from financing activities
Proceeds from the issuance of ordinary shares @amdnon stocl 34,53 27,60( 24,13
Costs incurred in conjunction with public offerin (2,859 (4,997 —
Proceeds of borrowing 2,00( — —
Principal repayments of borrowin (417) — —
Proceeds from stock option exerci: — 5 —
Net cash provided by financing activities 33,26 22,61« 24,13
Effect of foreign exchange rate chan 53 (47) 30
Net increase in cash and cash equivaler 6,991 1,84¢ 7,66(
Cash and cash equivalen—Beginning of year 18,32¢ 16,48 8,82
Cash and cash equivalen—End of year $ 25,32( 18,32¢ $ 16,48
Supplemental cash flow disclosures
Cash received for income taxes, $ 3 $ 5 $ 181
Cash received for intere $ 21 $ 25 $ 33
Cash paid for intere: $ 95 $ — $ —
Noncash investing and financing activities
Intellectual property acquisition included in acdexpense $ — $ 1,38¢ $ —
Fixed asset acquisitions included in accounts pa) $ 76 $ 27€ $ —
Reclassification of deposits on systems in otherecit assets and inventory to property
equipmen $ — $ 28¢ $ 257
IPO costs incurred but not pz $ — $ 102 $ —
Transfer of systems from property and equipmerat iimentory $ 46 $ 10¢ $ —

The accompanying notes are an integral part oktheasolidated financial statemer
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GenMark Diagnostics, Inc.
Notes to Consolidated Financial Statement

1. Organization and basis of presentation

GenMark Diagnostics, Inc., or the Company or Gerkylaras formed by Osmetech plc, or Osmetech, in\Reda in February 2010, ai
had no operations prior to its initial public offeg, or IPO, which was completed in June 2010. Imtiately prior to the closing of the initial
public offering, GenMark acquired all of the outslang ordinary shares of Osmetech in a reorgamizatnder the applicable laws of the Un
Kingdom. As a result of the reorganization, altleé issued ordinary shares in Osmetech were caddellconsideration of (i) the issuance of
common stock of GenMark to the former shareholdé@smetech and (ii) the issuance of new shar€@simetech to GenMark. Following the
reorganization, Osmetech became a subsidiary dlattioy GenMark, and the former shareholders of &egh began to hold shares of
GenMark. Any historical discussion of GenMark refato Osmetech and its consolidated subsidiariestprthe reorganization.

As the reorganization was deemed to be a transagtider common control, GenMark accounted for dzgganization in a manner
similar to a pooling-of-interests, meaning:

(i) assets and liabilities were carried over at thespective carrying value

(i) common stock was carried over at the nominal vafuee shares issued by GenMe

(iii) additional paid-in capital represented th&efience between the nominal value of the shasges by GenMark, and the total of the
additional pai-in capital and nominal value of Osmet’s shares cancelled pursuant to the reorganizatiuit

(iv) the accumulated deficit represented the aggredate@accumulated deficit of Osmetech and GenM

Once the reorganization became effective, all stgtlons granted under the Osmetech plc 2003 WBitfECompensation Plan, Long
Term Incentive Awards and all warrants issued vesechanged for options and warrants exercisabltheocommon stock of the Company.

In these consolidated financial statements, the izmy means Osmetech when referring to periods fwritire IPO.

The accompanying financial statements have begraped on a going-concern basis, which contempthtesealization of assets and the
satisfaction of liabilities in the normal coursehafsiness. The Company has incurred net lossesdparations since its inception and has an
accumulated deficit of $168.5 million at Decembgy 3011. Cash, cash equivalents and short-ternsiments at December 31, 2011 were
$30.3 million.

Management expects operating losses to continoagdhrthe foreseeable future until the Company kparmded its product offering and
consequently increased its product revenues taxt@mito cover the fixed cost base of the businBlss.Company’s management has prepared
cash flow forecasts which indicate, based on tmeeaticash resources available and the availalifigredit facilities, that the Company has
sufficient capital to fund its operations for aa$é the next twelve months.
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The accompanying consolidated financial statemleawe been prepared in accordance with United Sgetesrally accepted accounting
principles and applicable regulations of the Sdimgriand Exchange Commission (“SEC”). The Compaapg&rating results for the year ended
December 31, 2011 are not necessarily indicatiteefesults that may be expected for any futureogs.

The Company operates in one reportable and opgrs¢igment, which is the development and commezai#din of molecular tests based
on its proprietary eSensér detection technologpsntially all of the Company’s operations ancegsare in the United States of America.

Principles of Consolidatior—The consolidated financial statements includeatteounts of the Company and its wholly owned
subsidiaries. All intercompany accounts and traiisas have been eliminated in consolidation.

Corporate Reorganization

During the quarter ended June 30, 2011, the Compadgrwent a corporate reorganization, or reorgaioiz intended to simplify its U.
entity structure. As part of the reorganizationm@tech Technologies, Inc. merged into Clinical Mi&ensors, Inc., or CMS, with CMS
surviving. Additionally, Osmetech plc convertedatt).K. limited company for U.K. legal and tax pusgs, and made an entity classification
election to be treated as an entity disregarded fBenMark Diagnostics, Inc. for U.S. federal incotave purposes. It is anticipated that the
reorganization will not trigger any material U.8déral or U.K. income tax expense. Additionallysitinticipated that the post-reorganization
structure will allow GenMark Diagnostics, Inc. tee to file a consolidated U.S. federal incomeretarn with its remaining U.S. subsidiaries,
CMS and Osmetech, Inc.

2. Summary of Significant Accounting Policies
Cash and cash equivalents and sh-term investment:

Cash and cash equivalents consist of cash on deptisibanks, money market instruments and cediéis of deposit with maturities of
three months or less at the date of purchase. -$rontinvestments consist of certificates of defsasiat mature in greater than three months,
but less than one year from the date of purchadse cérrying amounts reported in the balance slieetash, cash equivalents and short-term
investments are stated at cost which approximhtss fair market value.

Fair Value of Financial Instruments

Assets and liabilities are classified based uperidivest level of input that is significant to ttaér value measurement. The carrying
amounts of financial instruments such as cash etpnts, accounts receivable, prepaid and otheeruassets, accounts payable and other
current liabilities approximate the related faitues due to the short-term maturities of theseumsénts. The Company reviews the fair value
hierarchy on a quarterly basis. Changes in therghtens or valuation inputs may result in a resification of levels for certain securities
within the fair value hierarchy.
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The Company'’s cash equivalents and short-term imar#ts include money market funds and certificafedeposit. When available, the
Company uses quoted market prices to determin@dhie and classifies such items as Level 1. Itedionarket prices are not available, prices
are determined using prices for recently tradedrfaial instruments with similar underlying termsgls as interest rates and yield curves that
are observable at commonly quoted intervals. Thagamy classifies such items as Level 2.

Receivable:

Accounts receivable consist of amounts due to th@@any for sales to customers and are recordeaf gt allowance for doubtful
accounts. The allowance for doubtful accounts terdgined based upon specific identification of asus at risk plus a general reserve for
unknown items based upon the Company’s historigaégence.

Inventories

Inventories are stated at the lower of cost ~in, first-out) or market and include direct labor, materiatg] manufacturing overhead. ~
Company periodically reviews inventory for evidemeslow-moving or obsolete parts, and writes ieepndown to market. This write down
is based on management’s reviews of inventoridsamal, compared to estimated future usage and salel§life assumptions, and assumpti
about the likelihood of obsolescence. If actualkeaconditions are less favorable than those pregelby the Company, additional inventory
write-downs may be required. Inventory impairmemarges establish a new cost basis for inventorychadges are not reversed subsequently
to income, even if circumstances later suggestitita¢ased carrying amounts are recoverable.

Property and Equipmer-net

Property, equipment and leasehold improvementsearded at cost and depreciated using the striighinethod over the assets’
estimated useful lives, which are:

Machinery and laboratory equipme - 3-5years

Instruments - 3 years

Office equipmen - 2-4 years

Leasehold improvements - over the shorter of the remaining life of the leaséhe useful

economic life of the ass

Property and equipment include diagnostic instrusiesed for sales demonstrations or placed wittomess under several types of
arrangements, including performance evaluatioroggsrograms (PEPS), and rentals. PEPs are platceadustomers for evaluation periods of
up to six months. The customer is required to pasela minimum amount of reagents and at the etiteadvaluation period must purchase,
rent, or return the instrument. Maintenance andiregpsts are expensed as incurred.
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Intangible Asset:

Intangible assets are comprised of licenses oicandes to technology covered by patents ownedily parties, and are amortized o
straight-line basis over the expected useful lvethese assets, generally five to twenty yearsodization of licenses typically begins upon
the Company obtaining the licensed technology amddorded in cost of sales.

Impairment of Lonc-Lived Assets

The Company assesses the recoverability of loregassets, including intangible assets, by perdigievaluating the carrying value
whenever events or changes in circumstances irdibat the carrying amount may not be recoverédbimpairment is indicated, the Compa
writes down the carrying value of the asset te#smated fair value. This fair value is primadgtermined based on estimated discounted casl|
flows. There were no impairment charges recognizgthg the years ended December 31, 2011 and 2010.

Use of Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptethi@ United States of Ameri
requires management to make estimates and assmsihiat affect the amounts reported in the findrsté&tements and the notes thereto. The
Company’s significant estimates included in theppration of the financial statements are relateactmunts receivable, inventories, plant and
equipment, intangible assets, certain accrueditiakirelated to the Compars/former facilities, warranty liabilities, tax vaition accounts ar
share-based compensation. Actual results couldrdifbm those estimates.

Revenue Recognitio

The Company recognizes revenue from product salés@antract arrangements, net of discounts ang salleted taxes. The Compe
recognizes revenue from product sales when thgreriasive evidence that an arrangement exidigedehas occurred, the price is fixed or
determinable and collectability is reasonably asgur

We offer customers the choice to either purchasgstem outright or to receive a system free ofgdam exchange for an annual
minimum purchase commitment for diagnostic testrichyes. When a system is sold, revenue is gegertdbgnized upon shipment of the u
however, if the end user already has the instrurineimg purchased installed at its location, revaauecognized when the revenue recognition
terms other than delivery have been met. Whentasys placed free of charge under a “reagent Feaggeement, we retain title to the
equipment and the system remains capitalized obalance sheet under property and equipment. Undeneagent rental agreements, our
customers pay an additional system rental feedoh ¢est cartridge purchased. The system rentalaiees basedn the monthly volume of te
cartridges purchased. The system rental fee armghd$dic test cartridges are recognized as conttrmgaital payments and are included in
Product revenue in our consolidated financial statets.

The Company has not had significant product retantsis not contractually obligated to accept refwmless such returns are related to
warranty provisions. The Company does not
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accept reagent product returns due to FDA reguiatémd does not offer volume rebates or provideegsrotection.

The Company enters into performance evaluationemgeats whereby a system is installed on the prenofa pregualified customer fc
the purpose of allowing the customer to evaluagestfstem’s functionality over an extended triaiqgekrThe customer agrees to purchase a
starter kit at the time of installation and to phase a minimum volume of reagents over the lifdheftrial period.

Revenues related to royalties received from licemse recognized evenly over the contractual pedaghich the license relates. Servi
provided are recognized using the proportionalgrerince method of accounting.

Shipping and handling costs are expensed as irttarrd included in sales and marketing expensédset cases where the Company
shipping and handling costs to customers, the aitsdilied are classified as revenue.

Product Warranties

The Company generally offers a ~year warranty for its systems sold to customersaagickty day warranty for reagents and provide:
the estimated cost of the product warranty atithe the system sale is recognized. Factors thatttifie Company’s warranty reserves include
the number of units sold, historical and anticigattes of warranty repairs and the cost per refphie Company periodically assesses the
adequacy of the warranty reserve and adjusts tloeiainas necessary.

Product warranty reserve activity for the yearseehDecember 31, 2011 and 2010 is as follows (inghnds):

2011 201¢
Beginning balanc —
$ 25 $
Warranty expenses incurr -
(13%)
Provisions 202 25
Ending balanc $ 92 $25

Research and Development Co

Research and development expenses primarily in@xpgenses related to the development of the ComgpXTy8 system assay menu
and costs associated with the development of tep@ay’s NexGen platform. These expenses also includaitalistudy expenses incurrec
the process of preparing for FDA clearance forahmstems and test cartridges and quality assucaste. The expenses primarily consiste
salaries, benefits, share-based compensation cosside design and consulting services, laboragapplies, contract research organizations,
clinical study supplies and facility costs.
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The Company expenses all research and developroststio the periods in which they are incurred.

Income Taxes

Current income tax expense is the amount of inctaxes expected to be payable for the current yYedeferred income tax liability or
asset is established for the expected future tagespuences resulting from the differences in firdmeporting and tax bases of assets and
liabilities. A valuation allowance is provided ffis more likely than not that some or all of trefatred tax assets will not be realized. A full
valuation allowance has been recorded against dinep@ny’s net deferred tax assets due to the umagrsurrounding the Company’s ability
to utilize these assets in the future. The Companoyides for uncertain tax positions when suchp@asitions do not meet the recognition
thresholds or measurement standards prescribdietauthoritative guidance on income taxes. Amofartancertain tax positions are adjusted
in periods when new information becomes availablelten positions are effectively settled. The Conyp@cognizes accrued interest related
to uncertain tax positions as a component of inctarexpense.

A tax position that is more likely than not to lealized is measured at the largest amount of tagftig¢hat is greater than 50% likely of
being realized upon settlement with the taxing axith that has full knowledge of all relevant infioation. Measurement of a tax position that
meets the more likely than not threshold consitteesamounts and probabilities of the outcomesdbald be realized upon settlement using
facts, circumstances and information availabléatreporting date.

Share-Based Compensation

The Company recognizes sh-based compensation expense related to share optiongarrants issued to employees and directc
exchange for services. The compensation expetresed on the fair value of the share-based comfiensailizing various assumptions
regarding the underlying attributes of the optiand shares. The estimated fair value of optionstgca net of forfeitures expected to occur
during the vesting period, is amortized as comp@msaxpense on an accelerated basis to refleatdbiing as it occurs. The share-based
compensation expense is recorded in costs of saks and marketing, research and developmergeretal and administrative expenses
based on the employee’s respective function. Tipemse is derived from the Black-Scholes Optionifgidlodel that uses several judgment
based variables to calculate the expense. Thedripciude the expected life of the option or watithe expected volatility and other factors.

. Expected Volatility, Expected volatility represents the volatilitythe Company’s stock price expected over the etegeterm of
the option and is determined by review of the Camy’s and similar Compani’ historical experience

. Expected Dividen. The Blac-Scholes option pricing model calls for a singleentpd dividend yield as an input. The Comp
assumed no dividends as it has never paid dividends$ias no current plans to do
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. Risk-Free Interest Rat. The risl-free interest rate used in the Bl-Scholes option pricing model is based on publis
government rates in effect at the time of grantierods corresponding with the expected term t¢ibap

Foreign Currency Translation

During 2010, the Company changed its functionatenzy from the British Pound to the U.S. DollarioPto this change, monetary ass
and liabilities of the Compang’entities outside of the U.S. were translated tht®. dollars based on foreign currency exchantgs ia effect ¢
the end of each period, and revenues and expersgednanslated at weighted average exchange rategdhe periods. Gains or losses
resulting from these foreign currency translatiohthe Company’s assets and liabilities were reedrid accumulated other comprehensive
income in the consolidated balance sheets.

Transactions in foreign currencies were recognirdg the rate of exchange prevailing at the datheotransaction. Foreign exchange
gain (loss), which is included in the accompanyingsolidated statements of operations, totaledd®6$(1,000) and $304,000 for the years
ended December 31, 2011, 2010, and 2009, resplgctaral relate primarily to transactions denomiddteU.S. dollars which were undertak
by Osmetech and to a contract for intellectual propdenominated in euros.

Net Loss per Common Sha

Basic net loss per share is computed by dividisg kvailable to shareholders of our common stdekrfumerator) by the weighted
average number of shares of our common stock oulistg during the period (the denominator). Shasesed during the period and shares
reacquired during the period are weighted for thiipn of the period that they were outstandinduted loss per share is calculated in a sir
way to basic loss per share except that the deraariis increased to include the number of additi@hares that would have been outstanding
if the dilutive potential shares had been issuddasithe effect would be anti-dilutive. As the C@myp had a net loss in each of the periods
presented, basic and diluted net loss per ordisiaaye are the same.

The computations of diluted net loss per shardtferyears ended December 31, 2011, 2010 and 260%tlinclude the effects of the
following options and warrants to acquire stockabhivere outstanding as of the end of each yedream¢lusion of these securities would h
been anti-dilutive (in thousands).

Year Ended December 31

2011 2010 2009
Share option: 1,59¢ 1,10¢ 99¢
Warrants 88 88 221
Restricted stoc-unvested, issued and held in esci 40:< — —
Restricted stoc-vested, not issued or outstand — 204 —

2,09( 1,40( 1,214
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Concentration of Risk
The Company had sales to individual customers semténg greater than 10% of the total as follc

Year Ended December 31

2011 2010 _2009
Customer A — 12% —
Customer E — — 15%
Customer C — — 12%
Customer C — — 11%
Customer E 20% — —

The Company’s XT-8 system is manufactured by alsiagurce supplier that specializes in contraciggleand manufacturing of
electronic and electromechanical devices for médise.

Comprehensive Loss

U.S. generally accepted accounting principles megthiat all components of comprehensive loss, dintunet loss, be reported in t
financial statements in the period in which they i@cognized. Comprehensive loss is defined astthege in equity during a period from
transactions and other events and circumstancesrfom-owner sources, including accumulated traioslatdjustments. The Company reports
comprehensive loss as a separate component ohstdeks’ equity.

Recent Accounting Pronouncemen

From time to time, new accounting pronouncemergssaued by the Financial Accounting Standards @¢&ASB”) or other standard
setting bodies that are adopted by the Company the @pecified effective date. Unless otherwisedssed, we believe that the impact of
recently issued standards that are not yet effeetiyl not have a material impact on our finangakition or results of operations upon
adoption.

In May 2011, the FASB issued ASU No. 2011-0&gir Value Measurement (Topic 820): Amendmentsctieéve Common Fair Value
Measurement and Disclosure Requirements in U.S.Re#adl IFRS:.” This pronouncement clarifies the applicatiorceftain existing fair
value measurement guidance and expands the disesofar fair value measurements that are estimaded) significant unobservable
(Level 3) inputs. This pronouncement is effectivieaoprospective basis for annual and interim rémpgieriods beginning on or after
December 15, 2011. This standard affects requilgdadures and is not expected to have a matengdét on our consolidated financial
statements.

In June 2011, the FASB issued ASU No. 2011-05pfprehensive Income (Topic 220): Presentationarh@rehensive Inconfeand in
December 2011, the FASB issued ASU No. 2011BEterral of the Effective Date for Amendments ®Rinesentation of Reclassifications of
Items Out of Accumulated Other Comprehensive Indomecounting
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Standards Update No. 2011-0Othese pronouncements address changes to the fihatatement presentation of comprehensive incordedta
timing of implementation of these changes. Theddats do not affect the items that must be repdont@ther comprehensive income or when
an item of other comprehensive income must be ssiflad to net income. These standards are reqtorbd applied retrospectively and are
effective for fiscal years, and interim periodshiitthose years, beginning after December 15, 20tiése standards change required financial
statement presentation and therefore are not eeghéathave a material impact on the Company’s daleed financial statements.

3. Intangible assets
Intangible assets as of December 31, 2011 and 284Pectively, comprise the following (in thousahn:

December 31, 2011 December 31, 2010
Gross Net Gross Net
carrying Accumulated carrying carrying Accumulated carrying
amount amortization amount amount amortization amount
Licensed intellectual proper $2,47¢ $ (1,119 $1,362 $3,95¢ $ (2,496 $1,46(

Licenses have a weighted average remaining ambatizgeriod of 9.6 years as of December 31, 20Tho#ization expense for
intangible assets amounted to $98,000, $68,00%268,000 for the years ended December 31, 201D, 201 2009, respectively.
Additionally, during 2009, licenses that were ufmdthe manufacture of certain of the Company’sstonables were impaired due to the
Company outsourcing this manufacturing processs Tésulted in an impairment charge of $549,000g#whto cost of sales. In addition, an
impairment of $91,000 was recorded as a generahdninistrative expense. Estimated future amortmagxpense for these licenses is as
follows:

Years Ending December 31,

2012 $ 81
2013 81
2014 81
2015 81
2016 78
Thereaftel 96C
Total $1,36-
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4. Share-based compensation

The Company recognizes sh-based compensation expense related to share gptiansints and restricted stock issued to empla
and directors in exchange for services. The congiEmsexpense is based on the fair value of thedsyahich are determined by utilizing
various assumptions regarding the underlying atteib of the options and shares. The estimateddaie of options granted and restricted
stock, net of forfeitures expected to occur dutimgvesting period, is amortized as compensatiper®se on a straight line basis over the pi
the vesting occurs. The share-based compensatmse is recorded in cost of sales, sales and tiregkeesearch and development and
general and administrative expenses based on thigee’s respective function. The compensation egpeelated to the restricted stock is
calculated as the difference between the fair ntarkieie of the stock on the date of grant, lesscth® to acquire the shares, which is $0.0001
per share.

On June 3, 2010, the Company exchanged all ofutstanding options under the Osmetech plc 2003 Eg8ity Compensation Plan, or
the U.S. Plan, for options under the 2010 Equitefitive Plan, or the Plan. The options were excbdmging an exchange ratio of 230 options
to purchase shares of Osmetech plc to one shdine @ompany and was accounted for as a modificatidtine share-based payment
arrangement. There was no additional compensatistrecorded related to the exchange as there evelsange in the economic value of the
options exchanged.

Employee participation is at the discretion of thenpensation committee or senior management dttimepany. All options are
exercisable at a price equal to the average clagioged market price of the Company’s shares ofNtW8DAQ on the date of grant and
generally vest between 1 and 4 years.

Options are generally exercisable for a periodoupQ years after grant and are forfeited if the leyge leaves the Company before the
options vest. As of December 31, 2011, 123,64 7esha@mained available for future grant of awarddeuthe Plan. Restricted stock grants
reduce the amount of stock options available fangunder the 2010 Plan and are excluded fromatbie below.

The following table summarizes stock option acyivtring the year ended December 31, 2011:
Weighted
average
exercise prict

(translated to

Number of
shares dollars)
Outstanding at December 31, 2010 1,107,92 $ 6.4C
Granted 851,50( $ 4.4¢
Exercisec — $ —
Cancellec (360,526 $  (6.30
Outstanding at December 31, 2( 1,598,89: $ 5.3¢€
Exercisable at December 31, 2C 531,20: $ 6.37
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The weighted average fair value of options graxiietihg the years ended December 31, 2011, 2012608 was $2.86, $5.29 and $3.
respectively. The intrinsic value of options exsedi during the year ended December 31, 2010 w&& B8R No options were exercised in the
years ended December 31, 2011 or 2009, respectislgf December 31, 2011, there were 1,388,23bpthat were vested or expectet
vest and these options have a remaining weightechge contractual term of 8.34 years, and an agtgégtrinsic value of $52,634. Options
that are exercisable as of December 31, 2011 hasmaining weighted average contractual term of yéars, and an aggregate intrinsic value
of $0.

Valuation of Share-Based AwardsThe Black-Scholes option pricing model was usecdeftimating the grant date fair value of stock
options granted during the years ended Decembet(@1,, 2010 and 2009, respectively, with the follmpassumptions:

Year Ended December 31

2011 2010 2009
Expected volatility (%) 70.C 70.C 66.7
Expected life (years 6.07 5.91 0.4
Risk free rate (% 2.3 2.1 2.2
Expected dividend yield (% 0 0 0

Share Warrants—During 2009, the Company issued warrants to pwehi82,475 of Osmetechordinary shares with an exercise pric
£4.60 per share, and warrants to purchase 88,308mktech’s ordinary shares with an exercise @fid®.90 per share to a director for
services to the Company in connection with theesloffiering completed in 2009. Pursuant to the tesfrthe warrant, the warrant to purchase
132,475 was cancelled upon the closing of the li@he same time, the warrant to purchase 88,3 Jsofietech’s ordinary shares was
converted to a warrant to purchase 88,317 shargedfompany’s common stock at an exercise pri9@&8. These warrants were fully
vested and exercisable upon issue, and shall emnttnbe exercisable up to and including the eadi®@ccur of (i) 60 days after the director
leaving the Company’s board of directors (for whatereason) and (ii) June 30, 2012.

Additionally, Osmetech’s deferred shares, whicheraeated at the time of a 10-for-1 consolidatibardinary shares on September 30,
2005 are excluded from basic and diluted net lesopdinary share. Management considers thesesstaabe of minimal value. The deferred
shares do not entitle the holder to payment ofdiviglend or other distribution or to receive notareattend or vote at any general meeting of
Osmetech. The deferred shares are nontransfetalthe event of a return of assets on winding u@sietech, the deferred shareholders
receive one pence in respect of their shareholidinig entirety.

The Company’s restricted share activity for therysaded December 31, 2011 is as follows:

Weighted

average

Number Grant Date

Restricted Stock Awards shgfres Fair Value
Non-vested at December 31, 2010 200,47: $ 43¢
Granted 449,28 $ 4.2C
Vested (222,607) ($ 4.2¢
Cancelled or expire (24,100 (¢ 4.4)
Non-vested at December 31, 20 403,06: $ 4.2:
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As of December 31, 2011, there was $1.3 millionmiecognized compensation cost related to RSA<. ddst is expected to be
recognized over a weighted average-period of 3eEds/ The total fair value of restricted sharesededuring the year ended December 31,
2011 and 2010 was $948,000 and $15,000, respactivel

RSAs may be granted at the discretion of the Bo&mlirectors under the Equity Incentive Plan inection with the hiring or retention
of personnel and are subject to certain conditiBestrictions expire at certain dates after thatgdate in accordance with specific provisions
in the applicable agreement. During the year efdstember 31, 2011, the Company awarded 449,288sbérestricted stock awards, which
had a fair value at the date of grant ranging f&8195 to $5.85 per share. During the year ende@ibber 31, 2010, the Company awarded
204,115 shares of restricted stock awards, whichahiair value at the date of grant ranging fron0840 $4.46 per share. Compensation under
these restricted stock awards is charged to expmresethe restriction period and amounted to $900 Ahd $247,000 in 2011 and 2010,
respectively.

There were no stock compensation costs capitalitechssets as of December 31, 2011.
Share-Based CompensatierShare-based compensation was recognized in theolkdated statements of operations as follows (in

thousands):
Year Ended December 31

2011 2010 2009

Cost of sale: $ 4 $ 19 $ 19
Sales and marketir 297 261 37
Research and developmt 40¢ 162 48
General and administrati\ 1,12¢ 1,111 1,207
$1,87: $1,55° $1,311

No share-based compensation was capitalized dthingeriods presented, and there was no unrecabtzixédenefit related to share-
based compensation for the years ended Decemb2081, 2010 and 2009, respectively. At DecembefB1], the estimated total remaining
unamortized compensation expense, net of forfafiassociated with share-based awards was $2,%P&}@i6h is expected to be recognized
over a weighted-average period of 1.41 years.

5. Income Taxes
The components of loss before income taxes foy#laes ended December 31, 2011, 2010, and 200®atdsgly, were as follows (in
thousands):
Year Ended December 31

2011 2010 2009

Domestic (U.S. Entities) $(23,919) $(18,38¢) $(18,33))
Foreign (Non U.S. Entities — — (1,769
$(23,91¢ $(18,389) $(20,107)
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The components of the income tax expense (beffiefifontinuing operations are as follows for thangeended December 31, 2011,

2010, and 2009, respectively (in thousands):

Current expense (benefi
U.S. Provisior

State

Foreign (Noi-U.S. entities’
Total Current

Non-current expens

U.S. Provisior

State

Foreign (Noi-U.S. Entities)
Total Nor-current expens
Deferred expens

U.S. Provisior

State

Foreign (Noi-U.S. Entities)
Total Deferred Expens
Total Expenst

2011

e e Jeles®
N IN O

&
a1
N

2010 2009
$— $(16E
15 3
15 162)
— 24
— _ 24
$ 15 $(13€)

The components of net deferred income taxes coofsike following for the years ended DecemberZi,1 and 2010, respectively (in

thousands):

Deferred income tax assets (liabilitie
Compensation accrug
Accruals and reserve
State tax provisio
Federal benefit of state U1
UNICAP
Depreciation and amortizatic
Intercompany interest expen
NOL and credits
Valuation allowanct

Net deferred income tax

92

2011 2010
$ 1,05¢ $ 67€
634 30¢
11 11
174 165

1,55¢ —

797 961
— 1,98(
15,35 8,991

(19,587 (13,099
$ — $ —
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A reconciliation of income tax (expense) / benfditcontinuing operations to the amount computedjylying the statutory federal
income tax rate (the federal rate has been utiliethe Company’s main operation are taxed atetherél rate) to the loss from continuing
operations is summarized for the years ended Deeefih 2011, 2010, and 2009, respectively, asvalio

2011 2010 2009

U.S. Federal statutory income tax rate 34.(% 34.(% 34.(%
Permanent Difference (0.7%) 0.4% (0.1%)
State Taxe (0.2%) (0.1%) (0.1%)
Effect of nor-U.S. Operation (0.1%) (0.C%) (0.5%)
Effective Rate Change n- U.S. (0.C%) (0.C%) (0.7%)
Section 382 limitation on NOL (4.2%) — —

Other (1.8%) — —

Valuation allowanct (27.1%) (34.4%) (31.£%)
Total tax provisior (0.2%) (0.1%) (0.7%)

The Company had federal net operating loss (NOtryt@wards available of approximately $42.0 mifliand $24.7 million as of
December 31, 2011 and 2010, respectively, aftesideration of limitations under Section 382 asHartdescribed below. Additionally, the
Company had state NOL carryforwards available @&.&2nillion and $9.5 million as of December 31, 2@Ghd 2010, respectively. These may
be used to offset future taxable income and wilibbe¢o expire in varying amounts through 2031. Twmpany also has non-U.S. NOL
carryforwards of $30.4 million. Because the Compeestructured its operations during 2011, the noB-det operating losses and other
deferred tax assets have been removed from the &uoyigptable of deferred income taxes above.

Of the $42.0 million and $26.4 million of federadcastate NOL carryforwards at December 31, 20122 #dllion represents excess tax
benefits related to the vesting of employee rastlictock which will result in an increase in eguifitand when such excess benefits are
ultimately realized.

The future utilization of the Company’s NOL carrgf@rds to offset future taxable income may be sthifea substantial annual
limitation as a result of changes in ownership by stockholders that hold 5% or more of the Compsopmmon stock. An assessment of ¢
ownership changes under Section 382 of the Inté&eaknue Code was completed through December 31, 2@ a result of this assessment,
the Company determined that it experienced multieership changes through 2011 which will lim# flature utilization of NOL
carryforwards. U.S. federal NOLs of approximatey7® million will expire due to limitations undee&ion 382 and accordingly, have not
been reflected in the NOL carryforward above. Aiddially, future ownership changes may further intghe utilization of existing NOLs.

The Company has established a full valuation altmedor its deferred tax assets due to uncertaittiat preclude it from determining
that it is more likely than not that the Companyl i able to generate sufficient taxable incomestdize such assets. Management assess
available positive and negative evidence to esgrifagufficient future taxable income will be
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generated to utilize the existing deferred tax @sgesignificant piece of objective negative evide evaluated was the cumulative loss inct
over the three year period ended December 31, ZRich objective evidence limits the ability to cioles other subjective evidence such as our
projections for future growth. Based on this evibrg as of December 31, 2011, a valuation allowanfc$19.6 million has been recorded in
order to measure only the portion of the defereadasset that more likely than not will be realiZEde amount of the

deferred tax asset considered realizable, howeweid be adjusted if estimates of future taxabé®ime during the carryforward period incre

or if objective negative evidence in the form ofrudative losses is no longer present and additimegdht may be given to subjective evide!
such as our projections for growth.

The Company applies the provisions of ASC 740,0me Taxes” (previously reported as Interpretatian 48 “Accounting for
Uncertainty in Income Taxes—an interpretation oSBAStatement No. 109hich contains a two-step approach to recognizimdyraeasuring
uncertain tax positions. The first step is to eatdithe tax position for recognition by determinifitpe weight of available evidence indicate
is more likely than not, that the position will bestained on audit, including resolution of relea@g@eals or litigation processes, if any. The
second step is to measure the tax benefit as tpesteamount, which is more than 50% likely of lgei@alized upon ultimate settlement.
Income tax positions must meet a more likely thanracognition threshold at the effective datedadcognized upon the adoption of ASC
and in subsequent periods. This interpretation pitevides guidance on measurement, derecognitiassiication, interest and penalties,
accounting in interim periods, disclosure and titéors

Upon adoption of ASC 740 on January 1, 2007, thea@my did not have any unrecognized tax benefiteofnciliation of the
beginning and ending amount of unrecognized taefitsnexclusive of accrued interest, for the yearded December 31, 2011, 2010 and
2009, respectively, is as follows (in thousands):

2011 2010 2009
Balance at January 1 $382 $382 $382
Additions based on tax positions related to theenitryeal — — —
Additions for tax positions of prior yea — — —
Reductions for tax positions of prior ye: — — —
Lapse of statut — — —
Settlement: — — —

Balance at December ! $382 $382 $382

At December 31, 2011 and December 31, 2010, thep@oynclassified $509,000 and $487,000, respectiedliotal unrecognized tax
benefits, which includes accrued interest of $1@0 @nd $105,000 for 2011 and 2010, respectivelg, @mponent of other long-term
liabilities. This represents the amount of unredéoegh tax benefits that would, if recognized, redtieeCompany’s effective income tax rate in
any future periods. The Company does not expeanitscognized tax benefits to change significaotgr the next 12 months. The Company
recognizes interest related to uncertain tax pmtin income tax expense.
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The Company is subject to taxation in the Unitedd€iom, U.S. and various states jurisdictions. ABefember 31, 2011 the Compasy’
tax years after 2008 are subject to examinatiothbyUnited Kingdom tax authorities. Except for aperating losses generated in prior years
carrying forward to the current year, as of Decenide 2011, the Company is no longer subject ta €&&eral, state, local or foreign
examinations by tax authorities for years befor@720

6. Commitments and Contingencies
Legal Proceedings

From time to time, the Company is party to litigatiand other legal proceedings in the ordinary s®uand incidental to the conduct,
its business. While the results of any litigatiorother legal proceedings are uncertain, the Compaes not believe the ultimate resolution of
any pending legal matters is likely to have a maltedverse effect on its financial position orulés of operations.
Leases:

The Company has operating lease agreements foffite, manufacturing, warehousing and laborat@gce and for office equipmel
Rent and operating expenses charged were $774080,000 and $1,125,000 for the years ended Deaedih@011, 2010, and 2009,
respectively. Pursuant to the Company’s lease aggets, a portion of the monthly rental has beerrded. The balance deferred as at
December 31, 2011 and 2010 was $212,000 and $1B4&xpectively.

Annual future minimum obligations for operatingdea as of December 31, 2011 are as follows (instnuds):

Operating
Years Ending December 2 leases
2012 $ 54€
2013 604
2014 59¢
2015 61€
2016 63€
Thereaftel 71C
Total minimum lease paymer $ 3,71

Licensing agreement

On October 20, 2010, we entered into a licensimgergent for intellectual property. The agreemeqgtires minimum payments
€1.0 million in four equal installments over two ygand contains provisions for additional licendiegs of €1.25 million and additional
royalties based on related product sales. Thedeégrminates upon election by us as defined oritation of every patent and application of
patent right included in the agreement or othereni@tbreach as defined in the contract. Remaipagments due under the initial agreement
are $648,000 as of December 31, 2011. The remapayments are due in 2012.
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7. Inventory-net
Inventory on hand as of December 31, 2011 and DbkeeBil, 2010 was comprised of the following (inusands)

2011 2010
Raw material $1,017 $397
Work-in-process 70€ 108
Finished good 45C 397

$2,16¢ $897

8. Property and Equipment, net
Property and equipment was comprised of the folhgwas of December 31, 2011 and 2010 (in thousands):

2011 2010
Property and equipme—at cost:
Plant and machinel $2,53¢ $ 2,452
Instruments 3,91¢ 2,822
Office equipmen 84¢ 1,54z
Leasehold improvemen 58¢ 59€
Total property and equipmeé—at cost 7,88¢ 7,412
Less accumulated depreciati (5,059 (4,710
Net property and equipme $ 2,83¢ $ 2,702

The depreciation expense amounted to $1,228,0@%,890 and $1,404,000 for the years ended Deceg&ib&011, 2010 and 2009
respectively.

During the year ended December 31, 2010, $289,06@msits on systems were transferred from otheent assets to property and
equipment, net. During the year ended Decembe2@®19, $257,000 of systems were transferred ouhighfed goods inventory into property
and equipment, net. These transfers were as a@ tdsuthange in the Company'’s strategy from obtriggles of systems to placing systems
with customers for no initial charge and recovetimgt cost through the sale of test cartridgesyauntsto reagent rental agreements.

During the year ended December 31, 2009, due taritieipated acceleration of the release of fugeeerations of the Company’s
products, in particular the NexGen system, the Camgassessed all systems for impairment. For syspdaeced with customers the carrying
amount was written down to fair value based ompitegected discounted net cash flows to be genefatedthe sale of test cartridges. Systems
that were not expected to generate any future tegewere impaired to $0. The Company recorded greggte impairment charge of
$865,000 of which $666,000 was charged to cosalefssn respect of systems placed with custom@&0$0 was charged to research and
development expenses in respect of systems beawfasresearch purposes, and $130,000 was chargades and marketing expenses in
respect of systems being

96



Table of Contents

used for demonstration purposes only. AdditionedI2009, the Company revised the estimated usiééubt systems from five to three years.

9. Loan Payable and Line of Credit

In March 2010, we entered into a loan and secagtgement with Square 1 Bank, pursuant to whicloltained a credit facility
consisting of a revolving line of credit in the anmb of up to $2 million and an equipment term l@athe amount of up to $2 million. Based
upon certain financial covenants, interest on éwlving line of credit will be either (i) the giea of (a) the bank’s prime rate plus 2.75%, or
(b) 6%; or (ii) the greater of (a) the bank’s prina¢e plus 3.75%, or (b) 7%. In addition, basednupertain financial covenants, interest on the
equipment term loan will be either (i) the greate(a) the bank’s prime rate plus 3.25%, or (bY08@ or (ii) the greater of (a) the bank’s prime
rate plus 4.25%, or (b) 7.50%. The revolving linataned in July 2011 and the term loan maturesiyn20d 3. In March 2011, the loan and
security agreement was amended, whereby the liogedft availability was increased to $3 milliondathe maturity was extended to July 2012.
The term loan was modified to allow invoices uB6® days to qualify to be submitted for credit esien. There were no other changes to
these two loans.

In March 2011, an additional loan was made avadlainider the amended loan and security agreemeunpftr $1 million to finance
equipment purchases. Based upon certain finanoiedants, interest on this equipment term loanlvéleither (i) the greater of (a) the bank’s
prime rate plus 3.25%, or (b) 6.50%; or (ii) theater of (a) the bank’s prime rate plus 4.25%pdi7(50%. This term loan matures March
2014.

As of December 31, 2011, the Company had no owtstgrioans on the line of credit or the 2011 equépioan and had a balance
$1.6 million used to finance 2010 equipment purelamnd tenant improvements to its Carlsbad faalitghe original 2010 equipment term
loan. The loan bears an interest rate of 6.5%rdsteonly payments at the rate of 6.5% were duetihhpfrom the date of each initial
equipment advance until July 12, 2011. Initial @guént advances that were then outstanding are |galye®4 equal monthly installments of
principal, plus all accrued and unpaid interestjitn@ing on August 12, 2011 and continuing on theesaay of each month thereafter through
July 12, 2013.

Pursuant to the terms of the loan and securityeageat, the Company is required to maintain a i@ti@uidity to bank indebtedne:
equal to at least 1.50 to 1.00. In addition, thenland security agreement includes several rég&ricovenants, including requirements that the
Company obtains the consent of Square 1 Bank fwientering into any change of control event unbdkdebt is repaid to Square 1 Bank prior
to the change of control event, incurring othereiotgdness or liens with respect to our propertkimgadistributions to our stockholders,
making certain investments or entering into certensactions with affiliates and other restricam storing inventory and equipment with
third parties. The agreement also limits the amthmiCompany can borrow under the term loan tm$eegenetic biomarkers to $500,000. To
secure the credit facility, the Company granteda®el Bank a first priority security interest irrt@ompany’s assets and intellectual property
rights and provided a $500,000 standby letter eflitr The Company is currently in compliance wilhratios and covenants.
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10. Employee Benefit Plan

The Company has a 401(k) -deferred savings plan, whereby eligible employeag aontribute a percentage of their eligi
compensation. Company contributions are discretioriacluding administrative fees, the expense $&6€00, $79,000 and $173,000 for the
years ended December 31, 2011, 2010 and 2009 ctesge. Additionally, the Company made contriburtioto other defined contribution ple
on behalf of its employees amounting to $58,00GHeryear ended December 31, 2009. These otheredie¢ontribution plans were terminated
in 2010.

11. Other current assets and liabilities, and othenon-current liabilities consisted of the followingas of December 31, 2011 and 2010 (in
thousands):

2011 2010

Other current asse

Therapeutic discovery credit receiva $ — $1,64¢

Deposits and prepaid expen: 32z 291

Tax receivable — 257
Total $ 322 $2,19:
Other norcurrent assel

Deposit $ 80 $ 55
Total $ 8C $ 55
Other current liabilitie:

Accrued professional fet $ 53z $ 35C

Rental related liabilitie 167 33C

Accrued warrantie 92 18C

Accrued royaltie: 10z 51

Note payment received that must be refun 34k —

Accrued intellectual property licens 64¢ 69t

Other 772 33¢
Total $2,65¢ $1,94¢
Other nor-current liabilities

Liability pertaining to uncertain tax positic $ 50¢ $ 487

Tax payable — 11

Accrued liability for intellectual property licen: — 694

Rental related liabilitie 79 11F
Total $ 58¢ $1,30i

In July 2010, the Company applied for certificatmfrqualified investments eligible for credits agrdnts under the qualifying therapeutic
discovery project program for the years ending Ddmer 31, 2009 and December 31, 2010. The $1.6omiili grant applications were for
$561,000 of expenditures for the year ended DeceBhe2009 and $1.1 million of expenditures intloe year ended December 31, 2010.
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These development projects included the NexGereByKRAS mutation cancer treatment, Plavix SerigtDrug, Warfarin Sensitivity
Test, Thrombophilia Risk Test, Respiratory VirahBbeand Cystic Fibrosis Genotyping. In November@Qahe Company was notified that it
had been awarded a total of $1.6 million undemttegram. As of December 31, 2010, the Company detbthe $1.6 million tax credit as an
Other Current Assets on the Consolidated BalaneetShith a corresponding credit to Other IncoméhenConsolidated Statement of
Operations.

In February 2011, the Company requested paymemt fihe U.S. Department of Treasury, and $1.6 millionash was received.

12. Fair Value of Financial Instruments

The Company’s financial instruments consist of caghivalents, short-term investments, accountsvabke, and accounts payable. The
carrying amounts of accounts receivable and aceqayable are considered reasonable estimatesiofdir value, due to the short maturity
these instruments.

Accounting literature provides a fair value hiergrcwhich classifies fair value measurements basetthe inputs used in measuring fair
value. These inputs include: Level 1 defined agnkable inputs such as quoted prices for identitafuments in active markets; Level 2,
defined as inputs other than quoted prices in actiarkets that are either directly or indirectlgetvable; and Level 3, defined as unobserv
inputs for which little or no market data existsttefore requiring an entity to develop its ownuasgtions.

Cash and cash equivalents: The carrying amounts reported in the balaneetshfor cash and cash equivalents are statediafafr
market value. Cash and cash equivalents are ¢tatsi$ Level 1.

Certificates of deposit: The carrying amounts reported in the balaneetshfor certificates of deposit that are repoaeghort-term
investments are stated at their fair market vefilmrt-term investments are classified as Level 2.

Non-recurring measurements: The Company measures the fair value of itsJoregl assets on a periodic basis when it appéuats t
there may be requirement to do so, such as anaitiglicof impairment. During the year ended Decen®ier2009, impairment indicators
required that an assessment of the fair value ntdiceintangible assets and systems. These faievaleasurements were done on the basis of
unobservable Level 3 inputs, for which little or market data exists. These assumed cash flowsprejected based on management’s best
estimates for the remaining net cash flow for et over its the estimated remaining useful Idee to the relatively short-term period of
future cash flows on these items, the use of aodisicrate did not have a material impact on theatidn of these items. Impairments recorded
during the period as a result of these fair val@easurements were $640,253 for intangible assets 8)pand $865,389 on the laboratory
systems (note 8).
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The following table presents the Company’s hienarfcn assets measured at fair value on a recub@sis as of December 31, 2011 and
2010, respectively, (in thousands):

December 31, 201.

Quoted Price

Significant
in Active Other
Markets for Observable
Identical Significant
Assets Inputs Unobservable
(Level 1) (Level 2) Inputs (Level 3) Total
Cash equivalent $ 19,22 $ — $ — $19,22¢
Certificates of depos — 5,00( — 5,00(

December 31, 201/

Quoted Price

Significant
in Active Other
Markets for Observable
Identical Significant
Assets Inputs Unobservable
(Level 1) (Level 2) Inputs (Level 3) Total
Cash equivalent $ 16,70 $ — $ — $16,701
There were no transfers of items between Levelsdt,3.
13. Selected Quarterly Financial Data (Unaudited)
2011 Quarters
(in thousands, except per share date
First Second Third Fourth
Total revenue $ 75€ $ 901 $1,31¢ $ 2,03¢
Gross profit (loss $ (74%) $ (399) $ (469 $ 40€
Loss from operation $(6,649) $(5,71%) $(6,105) $(5,399)
Net loss $(6,6472) $(5,580) $(6,317) $(5,43%)
Per share dati
Net loss per common sh—basic and dilute: $ (0.5€) $ (0.39) $ (0.3)) $ (0.27)
2010 Quarters
(in thousands, except per share data)
First Second Third Fourth
Total revenue $ 41C $ 66E $ 684 $ 804
Gross los: $ (89 $ (849 $ (439 $ (802
Loss from operation $(4,847) $(5,147) $(4,92¢) $(5,11¢)
Net loss $(4,849) $(5,137) $(4,917%) $(3,500)
Per share dati
Net loss per common sh—nbasic and dilute: $ (0.6¢) $ (0.60) $ (0.42) $ (0.30)

14. Subsequent Events

In January 2012, we entered into a lease amendimeadjoining facility space totaling an additiorgd,000 square feet. We intend
utilize the additional space for storage initiabyd
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build out for additional office and warehouse sp@c2013. The lease amendment requires an addits@carity deposit of $22,000 to $77,000,
an increase in our standby letter of credit to $888, additional rental payments of $16,000 per tmaomtil the earlier of July 1, 2013 or we
commence operations in the adjoining space, athwiitite the rent increases approximately $35,000vparth, with annual increases of 3% to
4%. The lease amendment might require Companyytdapallord a liquidated damage of $258,524 in thené a default by Company that
results in the early termination of the lease pidoa certain date. The term of the lease is attended to 91 months after the earlier of July 1,
2013 or we commence operations in the adjoiningespad our proportional share of common area meniee, property management and
taxes are increased under the provisions of thendment to the lease.

101



Table of Contents

Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE
ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedure

The Company maintains disclosure controls and phaess designed to provide reasonable assurancefbiahation required to be
disclosed in reports filed under the Securitiestaxge Act of 1934, as amended (the “Exchange Astgcorded, processed, summarized and
reported within the specified time periods and anglated and communicated to management, includsnghief Executive Officer and Chief
Financial Officer, as appropriate, to allow timelgcisions regarding required disclosure.

Our management, with the participation of our Cligécutive Officer and Chief Financial Officer, &vated the effectiveness of our
disclosure controls and procedures as of Decemhe2(®.1 as required by paragraph (b) of Rule 13arBule 15d-15 of the Exchange Act.
Based on that evaluation, our Chief Executive @ffiand Chief Financial Officer have concluded thatpf that date, the Compasyisclosur:
controls and procedures as defined in Rules 13a)}15(15d-15(e) under the Exchange Act were neftcéiffe at the reasonable assurance level
because of the identification of a material weakriests internal control over financial reportirdgscribed below, which the Company views
as an integral part of its disclosure controls pratedures.

Management's Report on Internal Control over Finandal Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@gorting (as defined in Rule 13a-
15(f) of the Exchange Act).

Internal control over financial reporting is a pess designed to provide reasonable assurance iregrd reliability of financial
reporting and the preparation of financial statetséor external purposes in accordance with acéogmrinciples generally accepted in the
United States. Because of inherent limitationsrimal control over financial reporting may not pFetor detect misstatements. Projections of
any evaluation of effectiveness to future periodssabject to the risks that controls may becoradeéquate because of changes in conditio
that the degree of compliance with policies or pthaes may deteriorate.

Our management assessed the effectiveness ofteumahcontrol over financial reporting as of Detxn31, 2011 utilizing the criteria
described ifinternal Control-Integrated Framewoiiksued by the Committee of Sponsoring Organizatidriie Treadway Commission
(COSO0). Based on this evaluation and the critssaeéd by COSO, our management, with the particpatf our Chief Executive Officer and
Chief Financial Officer, concluded that, as of Dmber 31, 2011, our internal control over financegorting was not effective because of the
material weakness described below.

A material weakness is a deficiency, or combinatibdeficiencies, in internal control over finarlai@porting, such that there is a
reasonable possibility that a material misstaternétiie Company’s annual or interim financial stagats will not be prevented or detected on
a timely basis by the Company’s internal controls.
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During the preparation of our financial statemetiisre were current period and prior period eridestified by both the external auditors
and management, as well as other control deficdsndihese errors and deficiencies resulted in¢led to record adjustments that were
immaterial individually and in the aggregate; hoeevdue to the quantity of deficiencies, managerdet¢rmined that there was a reasonable
possibility that a material misstatement to theuahor interim financial statements might not haeen prevented or detected in a timely
manner. Specifically, the level of monitoring ofrdinancial closing and reporting process was ifisigit to reduce the likelihood of detecting
material adjustments to the Company’s books anordsc As a result, management identified a matergkness in the Company’s internal
control over financial reporting related to the exyision and review of our financial closing angaging process as of December 31, 2011.

Management’s assessment of the effectiveness @dhgany’s internal control over financial repogtias of December 31, 2011 has
been audited by Deloitte & Touche LLP, an independegistered public accounting firm, as statethéir report which is included herein.
Plan for Remediation of Material Weakne:

Management is currently addressing the materiakmesses in internal control over financial repgrtamd is committed to remediating it
as expeditiously as possible. Management intendsyote significant time and resources to the réatiet effort. Management plans to take
the following steps to improve our internal contoekr financial reporting and to remediate the fdied material weakness:

» Evaluate the staffing level and qualifications iobhce department personnel, and make changesasdeappropriate;

« Evaluate the utilization of external resourcegnavide greater assurance that these resourcedfactively managed, and deployt
and make changes as appropri

» Evaluate the need to deploy additional softwaréesys to assist in automating and controlling carpaibcesses within the finance
function; anc

» Enhance our processes and procedures through eegpasd of checklists for key tasks to improve ¢ifeness and efficiency.

We believe that the actions described above wilngithen our internal control over financial repagrtand will, over time, address the
material weakness.

We will continue to assess the effectiveness ofrenrediation efforts in connection with managenmshiture evaluations of internal
control over financial reporting.
Changes in Internal C ontrol over Financial Reportng

An evaluation was also performed under the supiervisnd with the participation of our managememt|uiding our chief executive
officer and chief financial officer, of any chanigeour internal control over financial reportingattoccurred during the fourth quarter of 2011
and that has materially affected or is reasonakéhl to materially affect, our internal control @v
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financial reporting. There was no change in intecoatrol over financial reporting that occurredidg the fourth quarter of 2011 that has
materially affected, or is reasonably likely to erally affect, our internal control over financiaporting, except as described below:

» During the fourth quarter of 2011, we undertoologff to remediate the previously reported matevedknesses disclosed in our
quarterly report on form 10-Q for the quarter endede 30, 2011. Specifically, we implemented nentrods over contract
management and provided additional training tofmamce personnel. Management believes that thienaaweakness was fully
remediated as of December 31, 2C
The material weakness described above was idahtifter December 31, 2011, and will result in fettemediation activities ¢
discussed above.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
GenMark Diagnostics, Inc.
Carlsbad, California

We have audited GenMark Diagnostics, Inc. and slidosés’ (the “Company’s”) (formerly Osmetech pledasubsidiaries) internal control over
financial reporting as of December 31, 2011, basedriteria established imternal Control — Integrated Frameworksued by the Committe
of Sponsoring Organizations of the Treadway Comimisslhe Company management is responsible for maintaining effedtiternal contre
over financial reporting and for its assessmernhefeffectiveness of internal control over finahcgporting, included in the accompanying
Management’s Report on Internal Control over FimariReporting. Our responsibility is to expressoginion on the Company’s internal
control over financial reporting based on our audit

We conducted our audit in accordance with the stedgdof the Public Company Accounting Oversightfq&@nited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordwar financial reporting, assessing the risk
that a material weakness exists, testing and ethagutihe design and operating effectiveness ofiatiecontrol based on that risk, and
performing such other procedures as we considezeéessary in the circumstances. We believe thadwdit provides a reasonable basis for our
opinion.

A company’s internal control over financial repogiis a process designed by, or under the supenvidi the company’s principal executive
and principal financial officers, or persons pemigrg similar functions, and effected by the compatypard of directors, management, and
other personnel to provide reasonable assuraneedieg the reliability of financial reporting anltkt preparation of financial statements for
external purposes in accordance with generallymedeaccounting principles. A company’s internaitcol over financial reporting includes
those policies and procedures that (1) pertaihearaintenance of records that, in reasonablel dataurately and fairly reflect the transacti
and dispositions of the assets of the companypr@jide reasonable assurance that transactioneereded as necessary to permit preparation
of financial statements in accordance with gengmaadcepted accounting principles, and that receiptsexpenditures of the company are being
made only in accordance with authorizations of ngangent and directors of the company; and (3) peowédsonable assurance regarding
prevention or timely detection of unauthorized asigjon, use, or disposition of the company’s assleat could have a material effect on the
financial statements.

Because of the inherent limitations of internaltcohover financial reporting, including the positl of collusion or improper management
override of controls, material misstatements duertor or fraud may not be prevented or detected timely basis. Also, projections of any
evaluation of the effectiveness of the internaltoarover financial reporting to future periods atebject to the risk that the controls may
become inadequate because of changes in conditibtigt the degree of compliance with the policeprocedures may deteriorate.
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A material weakness is a deficiency, or a combamatif deficiencies, in internal control over fingalaeporting, such that there is a reasonable
possibility that a material misstatement of the pany’s annual or interim financial statements wilt be prevented or detected on a timely
basis. The following material weakness has beemtiftkd and included in management’s assessmemt:Gdmpany did not maintain effective
controls over the preparation of the financialetagnts. The level of monitoring of the financialsthg and reporting process was insufficient
to reduce the likelihood of detecting material atljpents to the Company’s books and records. Tlveseand deficiencies identified resulted in
the need to record adjustments that were immatedalidually and in the aggregate; however, duthequantity of deficiencies, management
determined that there was a reasonable possitiilittya material misstatement to the annual orimtéinancial statements might not have been
prevented or detected in a timely manner. As dtr@sanagement identified a material weaknessénGbmpany’s internal control over
financial reporting related to the supervision aenew of the financial closing and reporting pregas of December 31, 2011. This material
weakness was considered in determining the ndiarimg, and extent of audit tests applied in ouditiof the consolidated financial statements
as of and for the year ended December 31, 201thed€ompany and this report does not affect ousrntegn such financial statements.

In our opinion, because of the effect of the materieakness identified above on the achievemetiteobbjectives of the control criteria, the
Company has not maintained effective internal adrver financial reporting as of December 31, 20ddsed on the criteria established in
Internal Control— Integrated Frameworissued by the Committee of Sponsoring Organizatidriie Treadway Commission.

We have also audited, in accordance with the stasdz the Public Company Accounting Oversight Bo@nited States), the consolidated
financial statements as of and for the year endszkBber 31, 2011, of the Company and our repoedddarch 20, 2012 expressed an
unqualified opinion on those consolidated finanstatements.

/s/ DELOITTE & TOUCHE LLP

San Diego, California

March 20, 2012
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ITEM9B. OTHER INFORMATION
None.
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PART III.

Certain information required by Part Il is omittBdm this report because the Company will fileedimitive proxy statement within 120
days after the end of its fiscal year pursuantegu®ation 14A (the “Proxy Statement”) for its anhoneeting of stockholders to be held on
May 25, 2011, and certain information includedhia Proxy Statement is incorporated herein by refere

Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE
The information required by this item will be setth in the Proxy Statement and is incorporatetthigi report by reference.
Code of Ethics

We have adopted a code of ethics for our directiffisers and employees, which is available onwebsite at www.genmarkdx.com
the Investor Information section under “Corporate/€&nance.” The information on, or that can be sseé from, our website is not
incorporated by reference into this report.

ltem 11. EXECUTIVE COMPENSATION

The information required by this item will be setth in the Proxy Statement and is incorporatetthigi report by reference.

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATERS

The information required by this item will be setth in the Proxy Statement and is incorporateithisireport by reference.

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
The information required by this item will be setth in the Proxy Statement and is incorporatetthig report by referenc

Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
The information required by this item will be setth in the Proxy Statement and is incorporatetthigi report by reference.
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Item 15.  EXHIBITS AND FINANCIAL STATEMENT SCHEDULE
1. Financial Statements: S“Index to Consolidated Financial Statem” in Part Il, Iltem 8 of this Annual Report on Fornm-K.

2. Exhibits: The exhibits listed in the accompaugyindex to exhibits are filed or incorporated bference as part of this Annual Report on
Form 1(-K.

109



Table of Contents

SIGNATURES

Pursuant to the requirements of the Section 1356i)of the Securities Exchange Act of 1934, asrated, the Registrant has duly caused this
Report to be signed on its behalf by the undersigtiereunto duly authorized, on March 20, 2012.

GENMARK DIAGNOSTICS, INC.

By: /s|  HaNy M ASSARANY
Name: Hany Massarany
Title: Chief Executive Officer

(principal executive officer)

March 20, 2012

By: /sl PauL R oss
Name: Paul Ross
Title: Chief Financial Officer

(principal financial officer)
March 20, 2012
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemshose signature appears below constitutes anairgpgHany
Massarany and Paul Ross, jointly and severallyatiggneys-in -fact, each with the power of subgitin, for him or her in any and all
capacities, to sign any amendments to this RepoRiasm 10-K, and to file the same, with exhibiteréto and other documents in connection
therewith with the Securities and Exchange Commisdiereby ratifying and confirming all that eadlsaid attorneys-in -fact, or his substitute
or substitutes may do or cause to be done by iréneof.

Pursuant to the requirements of the Securities &xgé Act of 1934, this Annual Report on Form 10as been signed below by the
following persons on behalf of the registrant amthie capacities and on the dates indicated.
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Signature

/s  HANY M ASSARANY

Hany Massarany

/s PauL Ross

Paul Ross

/s  DARYL J. FAULKNER

Daryl J. Faulkner

/sl JAMES F ox

James Fox

/s/ CHRISTOPHERG LEESON

Christopher Gleeson

/s/ KeviN C O’ BOYLE

Kevin C O'Boyle

Title

President and Chief Executive Officer
(principal executive officer

Chief Financial Officer (principal financii
officer and principal accounting office

Director

Director

Director

Director
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Date

March 20, 2012

March 20, 201:

March 20, 201:

March 20, 2012

March 20, 2012

March 20, 2012
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Exhibit
Number

3.1

3.2

4.1

10.1

10.z

10.:

10.¢

10.5

10.€

10.7

10.€

INDEX TO EXHIBITS

Description of Exhibits
Certificate of Incorporation (Incorporated by refiece to our Registration Statement on Form S-& (Rd. 333-165562)
filed with the Commission on March 19, 201

Bylaws (Incorporated by reference to our Registratitatement on Formr-1 (File No. 33.-165562) filed with the
Commission on March 19, 201(

Form of Warrant (Incorporated by reference to oaegiBRtration Statement on Forr-1 (File No. 33-165562) filed with the
Commission on March 19, 201(

Lease between The Campus Carlsbad, LLC and CliM@ab Sensors, Inc. dba Osmetech Molecular Diaticesdated
February 8, 2010 (Incorporated by reference toRrgistration Statement on Form S-1 (File No. 385562) filed with the
Commission on March 19, 201(

First Amendment to Lease between The Campus Cdrlsh& and Clinical Micro Sensors, Inc. dba Osmbtbolecular
Diagnostics, dated June 29, 20

License Agreement by and between California Inttiaf Technology and Clinical Micro Sensors, Inbadsmetec
Molecular Diagnostics, dated February 8, 1995 (ipomated by reference to our Registration Staterorriorm S-1 (File
No. 33:-165562) filed with the Commission on May 21, 20:

Amended and Restated License Agreement by and betReesident and Fellows of Harvard College andi€l Micro
Sensors, Inc. dba Osmetech Molecular DiagnostatgddJuly 14, 1997 (incorporated by reference tdRmgistration
Statement on Form-1 (File No. 33-165562) filed with the Commission on May 21, 20:

Exclusive License Agreement by and between Markh€dinic and Clinical Micro Sensors, Inc. dba Osesh Molecular
Diagnostics, dated October 15, 2007 (incorporateckference to our Registration Statement on Forin(Sle No. 333-
165562) filed with the Commission on May 25, 20:

Non-Exclusive Patent License Agreement by and betweetJniversity of Washington and Clinical Micro Serss Inc.
dba Osmetech Molecular Diagnostics, dated Febr2@&r2007 (incorporated by reference to our RegdistieStatement on
Form &-1 (File No. 33-165562) filed with the Commission on May 21, 20:

Amended and Restated Chemically Modified Enzymedidient License Agreement by and between Rochedultar
Systems, Inc., F. Hoffman-La Roche Ltd., and Céhidicro Sensors, Inc. dba Osmetech Molecular Disgjns, dated
February 27, 2008 (incorporated by reference toRmgistration Statement on Form S-1 (File No. 388562) filed with
the Commission on May 21, 201!

Non-Exclusive License Agreement by and between Thaslétopkins University and Clinical Micro Sensors;.ldba
Osmetech Molecular Diagnostics, dated Decembe2@%6 (incorporated by reference to our Registraitatement on
Form &-1 (File No. 33-165562) filed with the Commission on May 25, 20:
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Exhibit
Number

10.€

10.1¢

10.11

10.1%

10.1:

10.1¢

10.1¢

10.1¢

10.1%

10.1¢

Description of Exhibits

License Agreement by and between the Regents dftiheersity of Michigan, HSC Research and Developtiémited
Partnership and Clinical Micro Sensors, Inc. dben@gch Molecular Diagnostics, dated March 15, 2@@rporated by
reference to our Registration Statement on Fc-1 (File No. 33-165562) filed with the Commission on May 21, 20:

License Agreement by and between HSC Research anel@ment Limited Partnership and Clinical MicrenSors, Inc
dba Osmetech Molecular Diagnostics, dated Marcl2@66 (incorporated by reference to our Registnafitatement on
Form &-1 (File No. 33-165562) filed with the Commission on May 25, 20:

2010 Equity Incentive Plan (Incorporated by refeeeto our Registration Statement on Form S-1 (Rde333-165562) filed
with the Commission on March 19, 2010

Form of Stock Option Agreement (Incorporated bgrefce to our Registration Statement on Form Sié {fe. 333-
165562) filed with the Commission on
March 19, 2010).:

Form of Director and Officer Indemnification Agreent (Incorporated by reference to our RegistraBtatement on Form S-
1 (File No. 33-165562) filed with the Commission on March 19, 204

Executive Employment Agreement, dated January 10 20y and between Osmetech Technology Inc. andrdanKayyem,
Ph.D. (incorporated by reference to our Registra8tatement on Form S-1 (File No. 3885562) filed with the Commissit
on March 19, 2010).

Employment Offer Letter, dated March 11, 2011, bg hetween Clinical Micro Sensors, Inc. d.b.a. GarkvDiagnostics
Inc. and Paul Ross (Incorporated by reference hérem Exhibit 10.1 to our Form 8-K as filed withet SEC on
March 17, 2011).:

Separation Agreement and General Release datechMdr@011 by and between Pankaj Singhal and @lihviicro Sensor:
Inc. d.b.a. GenMark Diagnostics, Inc. (Incorpordbgdeference herein from Exhibit 10.1 to our F@K as filed with the
SEC on March 28, 2011

Executive Employment Agreement, dated as of Apr#@&L1, by and between GenMark Diagnostics, Ind.tany
Massarany (Incorporated by reference herein froimktix10.34 to our Form 1-Q as filed with the SEC on May 13, 2011

Settlement and Release Agreement and Second Amanhdmiecase, dated January 19, 2012, by and bettheeBampus
Carlsbad, LLC and Clinical Micro Sensors, Inc. d.lisenMark Diagnostics, In
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Exhibit
Number

10.1¢

10.2(

10.21

10.22

10.2:

10.2¢

10.2¢

10.2¢

211

23.1
23.2
24.1
31.1

31.2

Description of Exhibits

Executive Employment Agreement, dated October @@12by and between Clinical Micro Sensors, Inb.ad.GenMark
Diagnostics, Inc. and Matthew R. Cohen (Incorpatdte reference herein from Exhibit 10.31 to ourediO-Q as filed with
the SEC on November 14, 2011

Loan and Security Agreement, dated March 12, 2B¢@nd among Square 1 Bank and Osmetech TechntiiogyClinical
Micro Sensors, Inc. dba Osmetech Molecular Diagossand GenMark Diagnostics, Inc. (incorporateddfgrence to our
Registration Statement on Forr-1 (File No. 33-165562) filed with the Commission on March 19, 20:

First Amendment to Loan and Security Agreemengdidtugust 17, 2010, by and among Square 1 BankOanuetech
Technology, Inc., Clinical Micro Sensors, Inc. dbsmetech Molecular Diagnostics, and GenMark Diagesdnc.

Second Amendment to Loan and Security Agreemetgddaeptember 29, 2010, by and among Square 1 &ahlOsmetec
Technology, Inc., Clinical Micro Sensors, Inc. dbsmetech Molecular Diagnostics, and GenMark Diagesdnc.

Third Amendment to Loan and Security Agreementeddtiarch 9, 2011, by and among Square 1 Bank ante@sh
Technology, Inc., Clinical Micro Sensors, Inc. dbametech Molecular Diagnostics, and GenMark Diaticgdnc.

Manufacturing Services Agreement, dated Februa®0Qy, by and between Aubrey Group, Inc. and Glinidicro Sensors
Inc. dba Osmetech Molecular Diagnostics (incorpamtdty reference to our Registration Statement amF®-1 (File No.
333-165562) filed with the Commission on April 20, 201

First Amendment to Manufacturing Services Agreemeéated May 7, 2009, by and between Aubrey Group,dnd Clinica
Micro Sensors, Inc. dba Osmetech Molecular Diagoegincorporated by reference to our RegistraBtatement on Form
S-1 (File No. 33-165562) filed with the Commission on April 20, 201

Executive Employment Agreement, dated Februarp@22y and between Clinical Micro Sensors, Inc.al.BenMark
Diagnostics, Inc. and Jorge Garce

List of Subsidiaries (incorporated by referenceuo Registration Statement on Form S-1 (File N&-385562) filed with
the Commission on May 13, 201!

Consent of Deloitte & Touche LLP (U<l
Consent of Deloitte LLP (UKl
Power of Attorneyl

Certification of principal executive officer pursudo Rule 13-14(a) and 15-14(a) of the Securities Exchange Act of 1¢
as amended

Certification of principal financial officer pursoato Rule 13-14(a) and 15-14(a) of the Securities Exchange Act of 1€
as amendec
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Exhibit
Number Description of Exhibits
321 Certification of the principal executive officerqguant to Rule 1:-14(b) of the Securities Exchange Act of 1934
amended, and 18 U.S.C. section 120
32.2 Certification of the principal financial officer pguant to Rule 13a-14(b) of the Securities Exchakgeof 1934, as
amended, and 18 U.S.C. section 120
101+ XBRL Instance Documer
101+ XBRL Taxonomy Extension Schema Docum
101+ XBRL Taxonomy Calculation Docume
101+ XBRL Taxonomy Definition Linkbase Docume
101+ XBRL Taxonomy Label Linkbase Docume
101+ XBRL Taxonomy Presentation Linkbase Docurr

*

Indicates a management contract or compensatonygplarrangement in which any director or namedetiee officer participate
Included in this filing

Pursuant to applicable securities laws and réigus, we are deemed to have complied with therteqgpobligation relating to the
submission of interactive data files in such exiibind are not subject to liability under any dratizd provisions of the federal securities
laws as long as we have made a good faith attesrgmrhply with the submission requirements and ptbngmend the interactive data
files after becoming aware that the interactiveadiées fail to comply with the submission requiremts. Users of this data are advised
that, pursuant to Rule 406T, these interactive fil@sare deemed not filed and otherwise are nbjext to liability.

+ <
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EXHIBIT 10.2
OSMETECH TECHNOLOGY, INC.
CLINICAL MICRO SENSORS, INC.
GENMARK DIAGNOSTICS, INC.
LOAN AND SECURITY AGREEMENT



This LOAN AND SECURITY AGREEMENT (the “Agreement} entered into as of March 12, 2010, by and betv&guare 1 Bank (“Bank”
and Osmetech Technology, Inc. (“Osmetech”), ClihM&ro Sensors, Inc. (‘CMSI”), and Genmark Diagtics, Inc. (“Genmark”), (each
individually and collectively known as (“Borrower”)

RECITALS

Borrower wishes to obtain credit from time to tifn@m Bank, and Bank desires to extend credit tor®wer. This Agreement sets forth the
terms on which Bank will advance credit to Borroyand Borrower will repay the amounts owing to Bank

AGREEMENT

The parties agree as follows:

1. DEFINITIONS AND CONSTRUCTION .

1.1 Definitions. As used in this Agreement, all capitalized teshall have the definitions set forth on ExhibitAay term used in
the Code and not defined herein shall have the mgaiven to the term in the Code.

1.2 Accounting Terms. Any accounting term not specifically defined axhibit A shall be construed in accordance with GAAP
and all calculations shall be made in accordantle @AAP (except for non-compliance with FAS 123Rmponthly reporting). The term
“financial statements” shall include the accompagynotes and schedules.

2. LOAN AND TERMS OF PAYMENT .
2.1 Credit Extensions.

(a) Promise to Pay. Borrower promises to pay to Bank, in lawful moreéyhe United States of America, the aggregate
unpaid principal amount of all Credit Extensionsdady Bank to Borrower, together with interest lo@ tinpaid principal amount of such
Credit Extensions at rates in accordance withehms hereof.

(b) Advances Under Formula Revolving Line

(i) Amount . Subject to and upon the terms and conditions afAlgireement, Borrower may request Formula Adva
in an aggregate outstanding principal amount nektteed the lesser of: (A) the Formula Revolvingel.ior (B) the Borrowing Base, less any
amounts outstanding under the Ancillary ServicesliSiut. Amounts borrowed pursuant to this Sectioh @) may be repaid and reborrowed at
any time prior to the Formula Revolving Maturity ®aat which time all Formula Advances under thést®n 2.1(b) shall be immediately due
and payable. Borrower may prepay any Formula Adesnin whole or in part, from time to time, withqaénalty or premium. Formula
Advances shall be used to support the Borrowestslerm working capital needs.

1.



(i) Form of Request. Whenever Borrower desires a Formula Advance,®agr will notify Bank by facsimile
transmission, telephone or email no later than p:8@ Eastern time (4:30 p.m. Eastern time for wiaasfers), on the Business Day that the
Formula Advance is to be made. Each such notiticaghall be promptly confirmed by a Loan Advancgtfeavn Request Form in substantic
the form of Exhibit C. Bank is authorized to mal@aRula Advances under this Agreement, based uggiruictions received from an
Authorized Officer, or without instructions if inaBk’s discretion such Formula Advances are necgs$saneet Obligations which have
become due and remain unpaid. Bank shall be ahtileely on any telephonic or email notice givgralperson whom Bank reasonably
believes to be an Authorized Officer or a desigieeeof, and Borrower shall indemnify and hold Baakmless for any damages, loss, costs
and expenses suffered by Bank as a result of slieince. Bank will credit the amount of Formula Adees made under this Section 2.1(b) to
Borrower’s deposit account.

(i) Ancillary Services Sublimit . Subject to the availability under the Formula 8lging Line, at any time and from
time to time from the date hereof through the BesgnDay immediately prior to the Formula Revolvingturity Date, Borrower may request
the provision of Ancillary Services from Bank. Thggregate limit of the Ancillary Services shall eateed the Ancillary Services Sublimit,
provided that availability under the Formula RewadyLine shall be reduced by the aggregate linfit§)@ny outstanding and undrawn
amounts under all Letters of Credit issued hereyr{decorporate credit card services providedtorower, (iii) the total amount of any
Automated Clearing House processing reservesti@applicable Foreign Exchange Reserve Percerdadg)) any other reserves taken by
Bank in connection with other treasury managementices requested by Borrower and approved by Barkddition, Bank may, in its sole
discretion, charge as Advances any amounts formBank becomes liable to third parties in connectigth the provision of the Ancillary
Services. The terms and conditions (including repayt and fees) of such Ancillary Services shakigiect to the terms and conditions of the
Bank’s standard forms of application and agreerfarthe applicable Ancillary Services, which Boremhereby agrees to execute.

(iv) Collateralization of Obligations Extending Beyond Maturity . If Borrower has not secured to Baslsatisfactio
its obligations with respect to any Ancillary Sea$ by the Formula Revolving Maturity Date, theffeaive as of such date, the balance in any
deposit accounts held by Bank and the certificateteposit or time deposit accounts issued by Bardorrower’s name (and any interest paid
thereon or proceeds thereof, including any amopaysible upon the maturity or liquidation of suchtiieates or accounts), shall automatics
secure such obligations to the extent of the tlwemiguing or outstanding Ancillary Services. Borenvauthorizes Bank to hold such balanct
pledge and to decline to honor any drafts there@anyg requests by Borrower or any other Persorayoqp otherwise transfer any part of such
balances for so long as the applicable AncillarwiBes are outstanding or continue.

(c) Equipment Loan.

(i) Subject to and upon the terms and conditions gfAlgreement, Bank agrees to make one (1) or mougBgnt
Advances to Borrower.



Borrower may request Equipment Advances at any fiora the date hereof through the Availability HDdte. The aggregate outstanding
amount of Equipment Advances shall not exceed thédinent Loan. Each Equipment Advance shall noee#dc100.00% of the invoice
amount of equipment and software approved by Beork time to time (which Borrower shall, in any casave purchased within 120 days of
the date of the corresponding Equipment Advanc&)juding taxes, shipping, warranty charges, fre@jgtounts and installation expense.
Equipment Advances shall be used to support BonrsviEguipment purchasing needs.

(i) Interest shall accrue from the date of each EquiptrAdvance at the rate specified in Section 2.8fagnd prior to
the Availability End Date, interest only shall b&yable monthly beginning on the first date of thenth next following the initial Equipment
Advance, and continuing on the same day of eachthrtbereafter until the Availability End Date. ABguipment Advances that are
outstanding on the Availability End Date shall kayable in 24 equal monthly installments of printipdus all accrued and unpaid interest,
beginning on the date one (1) month immediatelfahg the Availability End Date, and continuing thre same day of each month thereafter
through the Equipment Maturity Date, at which tialeamounts due in connection with any Equipmentatte made under this Section 2.:
and any other amounts due under this Agreementtsh@hmediately due and payable. Equipment Advanoece repaid, may not be
reborrowed. Borrower may prepay any Equipment Adeanin whole or in part, from time to time, withg@enalty or premium.

(iif) When Borrower desires to obtain an Equipment AdeaBorrower shall notify Bank (which notice shadl b
irrevocable) by facsimile transmission to be reedino later than 3:00 p.m. Eastern time three BgsilDays before the day on which the
Equipment Advance is to be made. Such notice sleadlubstantially in the form of Exhibit C. The metishall be signed by a Responsible
Officer or its designee and include a copy of thice for any Equipment to be financed.

2.2 Overadvances If the aggregate amount of the outstanding Adearexceeds the lesser of the Formula Revolving afrtbe
Borrowing Base at any time, Borrower shall immeeligpay to Bank, after notice from Bank of suchtfét cash, the amount of such excess.

2.3 Interest Rates, Payments, and Calculations
(a) Interest Rates.

(i) Formula Advances. Except as set forth in Section 2.3(b), if thearers are in compliance with (A) Section 6.7
(a); or (B) Sections 6.7(a) and (b) if any amowgrutstanding pursuant to the Formula Revolving| the Formula Advances shall bear
interest, on the outstanding daily balance thetatod, variable annual rate equal to the greatg?9f2.75% above the Prime Rate then in effect;
or (B) 6.00%. Alternatively, except as set fortlSaction 2.3(b), if the Borrowers are in compliamgéh Section 6.7b and are not in complia
with Section 6.7(a), then the Formula Advancesldiedr interest, on the outstanding daily balaheedof, at a variable annual rate equal tc
greater of: (A) 3.75% above the Prime Rate thesffiect; or (B) 7.00%.
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(i) Equipment Advances. Except as set forth in Section 2.3(b), if theBarers are in compliance with
(A) Section 6.7(a); or (B) if any amount is outstang pursuant to the Equipment Loan, Sections paitd (c), then the Equipment Advances
shall bear interest, on the outstanding daily bzdathereof, at a variable annual rate equal tgthater of: (A) 3.25% above the Prime Rate
then in effect; or (B) 6.50%. Alternatively, excegst set forth in Section 2.3(b), if the Borrowems ima compliance with Section 6.7(c) and are
not in compliance with Section 6.7(a), then, theigment Advances shall bear interest, on the outistg daily balance thereof, at a variable
annual rate equal to the greater of: (A) 4.25% altbe Prime Rate then in effect; or (B) 7.50%.

(b) Late Fee; Default Rate. If any payment is not made within 15 days after date such payment is due, Borrower shall
pay Bank a late fee equal to the lesser of (i) 3%® amount of such unpaid amount or (ii) the nmaxin amount permitted to be charged ur
applicable law. All Obligations shall bear interdsbm and after the occurrence and during theiooahce of an Event of Default, at a rate
equal to 5 percentage points above the interesiagilicable immediately prior to the occurrencéhef Event of Default.

(c) Payments. Interest under the Formula Revolving Line shalldone and payable on the first calendar day of gamtth
during the term hereof. Bank shall, at its opticimarge such interest, all Bank Expenses, and &tbdte Payments against any of Borrower’s
deposit accounts or against the Formula Revolving Lin which case those amounts shall thereaftenua interest at the rate then applicable
hereunder. Any interest not paid when due shatidmepounded by becoming a part of the Obligationd,such interest shall thereafter accrue
interest at the rate then applicable hereundemp@iments shall be free and clear of any taxedhwitlings, duties, impositions or other
charges, to the end that Bank will receive therertimount of any Obligations payable hereundegrdigss of source of payment.

(d) Computation . In the event the Prime Rate is changed from tortene hereafter, the applicable rate of interest
hereunder shall be increased or decreased, effez$iwf the day the Prime Rate is changed, by au@nequal to such change in the Prime
Rate. All interest chargeable under the Loan Doeumshall be computed on the basis of a 360 dayfgethe actual number of days elapsed.

2.4 Crediting Payments. Unless an Event of Default has occurred andmgicoing, Bank shall credit a wire transfer of fend
check or other item of payment to such deposit agtor Obligation as Borrower specifies, except thahe extent Borrower uses the
Equipment Advances to purchase Collateral, Borrsaepayment of the Equipment Advances shall apply “first-in-first-out” basis so that
the portion of the Equipment Advances used to mseta particular item of Collateral shall be paithie chronological order the Borrower
purchased the Collateral. After the occurrencedamthg the continuance of an Event of Default, Bah&ll have the right, in its sole discreti
to immediately apply any wire transfer of fundseck, or other item of payment Bank may receiveataditionally reduce Obligations, but st
applications of funds shall not be considered aygayt on account unless such payment
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is of immediately available federal funds or unlasd until such check or other item of paymentisdred when presented for payment. Bank
shall remit any amounts remaining after such apfiba of funds to such deposit account as Borr@pecifies. Notwithstanding anything to
the contrary contained herein, any wire transfggayment received by Bank after 5:30 p.m. Easiara shall be deemed to have been rece
by Bank as of the opening of business on the imatelyi following Business Day. Whenever any paymerBank under the Loan Documents
would otherwise be due (except by reason of acatider) on a date that is not a Business Day, sagimpnt shall instead be due on the next
Business Day, and additional fees or interesthas&se may be, shall accrue and be payable foetied of such extension.

2.5 Fees Borrower shall pay to Bank the following:
(a) Facility Fee. On or before the Closing Date, a fee equal tg@Z®D) which shall be nonrefundable;

(b) Bank Expenses On the Closing Date, all Bank Expenses incurredudh the Closing Date, with legal expenses to €
no more than $15,000, provided that there are neth@n 2 turns of the Loan Documents drafts aatCC and corporate good standing
searches will not be subject to the aforementidis]000 limit. After the Closing Date, all Bank Expses, as and when they become due.

(c) Unused Fee Paid quarterly in arrears, a fee in the amouift 5% of the following calculation: (i) the maximu
aggregate amount of the Formula Advances and EaqripAdvances available to Borrower; less (ii) theoant of the Formula Advances and
Equipment Advances outstanding; provided howevt, no fee shall be due based upon the Equipmevarfes after the Availability End
Date.

2.6 Term. This Agreement shall become effective on the Bp®ate and, subject to Section 12.7 , shall comtiin full force and
effect for so long as any Obligations (other thay mchoate indemnification obligations) remainsiahding or Bank has any obligation to
make Credit Extensions under this Agreement. Nosténding the foregoing, Bank shall have the righerminate its obligation to make
Credit Extensions under this Agreement immediag@lg without notice upon the occurrence and duttiegcbntinuance of an Event of Default.
Notwithstanding the foregoing, Borrowers shall h#we right to terminate this Agreement by delivgrimritten notice to Bank, subject to t
condition that there are no Obligations (other thay inchoate indemnification obligations) outstiagdunder this Agreement at the time of
such termination.

3. CONDITIONS OF LOANS .

3.1 Conditions Precedent to Closing The agreement of Bank to enter into this Agregoe the Closing Date is subject to the
condition precedent that Bank shall have receiiretbrm and substance satisfactory to Bank, eaetidhlowing items and completed each of
the following requirements:

(a) this Agreement;



(b) an officer’s certificate of Borrower with respeotihcumbency and resolutions authorizing the exenwnd delivery of
this Agreement for each Borrower;

(c) a financing statement (Form UCC-1) for each Borngwe
(d) an intellectual property security agreement foheaorrower;

(e) payment of the fees and Bank Expenses then dudisddén Section 2.5, which may be debited from afyBorrower’s
deposit accounts with Bank;

(f) current SOS Reports for each Borrower indicatirag &xcept for Permitted Liens, there are no otheusty interests or
Liens of record in the Collateral;

(g) prior to the making of any Formula Advances, butneguired before the making of any Equipment Ad an audit ¢
the Collateral, the results of which shall be $ati®ry to Bank;

(h) current financial statements for each Borroweruding audited statements (or such other levelireduby the
Investment Agreement) for Borrower’s most recestiged fiscal year, together with an unqualifiechapi (or an opinion qualified only for
going concern so long as Borrower’s investors mteddditional equity as needed), company preparesiotidated and consolidating balance
sheets and income statements for the most recemtlyd month in accordance with Section 6.2, antd stier updated financial information as
Bank may reasonably request;

(i) current Compliance Certificate in accordance witletidn 6.2;

() a Borrower Information Certificate for each Borraywe

(k) Borrower shall have opened and funded not less$b8rD00 in deposit accounts held with Bank; and
() such other documents or certificates, and compileifcsuch other matters, as Bank may reasonablyestq

3.2 Conditions Precedent to all Credit ExtensionsThe obligation of Bank to make each Credit Exi@msincluding the initial
Credit Extension, is contingent upon the Borroweospliance with Section 3.1 above, and is furtwhject to the following conditions:

(a) timely receipt by Bank of the Loan Advance/PayddRequest Form as provided in Section 2.1;

(b) Borrower shall have transferred substantially &lt©Cash assets into deposit accounts held wéthkBand otherwise be
in compliance with Section 6.6 hereof; and



(c) the representations and warranties contained itidde® shall be true and correct in all materisjpects on and as of the
date of such Loan Advance/Paydown Request Fornoaride effective date of each Credit Extensiorhasgh made at and as of each such
date, and no Event of Default shall have occurrettze continuing, or would exist after giving efféx such Credit Extension (provided,
however, that those representations and warragexigessly referring to another date shall be twoegect and complete in all material respects
as of such date). The making of each Credit Extenshall be deemed to be a representation and nixatss Borrower on the date of such
Credit Extension as to the accuracy of the fadeymed to in this Section 3.2.

4. CREATION OF SECURITY INTEREST .

4.1 Grant of Security Interest. Borrower grants and pledges to Bank a continsg@urity interest in their respective interests in
the Collateral to secure prompt repayment of aryahObligations and to secure prompt performamnc8orrower of each of its covenants
duties under the Loan Documents. Except for Pegdhitiens or as disclosed in the Schedule, suclrisemterest constitutes a valid, first
priority security interest in the presently exigti@ollateral, and will constitute a valid, firstiquity security interest in later-acquired Collatker
assuming that Bank perfects and maintains the gt@yfeof Bank’s security interest (to the extenthin Bank’s control) and does not
subordinate its Lien on the Collateral. Borrowesoahereby agrees not to sell, transfer, assignigage, pledge, lease, grant a security interest
in, or encumber any of its Intellectual Propertyll@eral. Notwithstanding any termination of thigiement or of any filings undertaken
related to Bank’s rights under the Code, Bank’siloe the Collateral shall remain in effect for end as any Obligations (other than inchoate
indemnification obligations) are outstanding.

4.2 Perfection of Security Interest Borrower authorizes Bank to file at any time finaigcstatements, continuation statements,
amendments thereto that (i) either specificallycdbg the Collateral or describe the Collaterahlaassets of Borrower of the kind pledged
hereunder, and (ii) contain any other informatiequired by the Code for the sufficiency of filinffice acceptance of any financing statement,
continuation statement, or amendment, includingtihwdreBorrower is an organization, the type of oigation and any organizational
identification number issued to Borrower, if applide. Borrower shall have possession of the Coligtexcept where expressly otherwise
provided in this Agreement or where Bank reasonabboses to perfect its security interest by passesn addition to the filing of a financit
statement. Where Collateral is in possession bird party bailee, Borrower shall take such stepBank reasonably requests for Bank to
(i) subject to Section 7.10 below, obtain an ackieoyment, in form and substance reasonably satiisfato Bank, of the bailee that the bailee
holds such Collateral for the benefit of Bank, @ifjdobtain “control” of any Collateral consistiraf investment property, deposit accounts,
letter-of-credit rights or electronic chattel pajf@s such items and the term “control” are defiimeRevised Article 9 of the Code) by causing
the securities intermediary or depositary institntor issuing bank to execute a control agreenmefarim and substance reasonably satisfactory
to Bank. Borrower will not create any chattel papéhout placing a legend on the chattel paper jpied#e to Bank indicating that Bank has a
security interest in the chattel paper. Borrowenfitime to time may deposit with Bank specific castateral to secure specific Obligations
(other than inchoate indemnification obligatiorBdrrower authorizes Bank to hold such specific beds in pledge
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and to decline to honor any drafts thereon or aquest by Borrower or any other Person to paylwgretise transfer any part of such balances
for so long as the specific Obligations are outditasn Borrower shall take such other actions askBaasonably requests to perfect its security
interests granted under this Agreement.

5. REPRESENTATIONS AND WARRANTIES .
Borrower represents and warrants as follows:

5.1 Due Organization and Qualification. Borrower and each Subsidiary, if applicable, i®goration duly existing under the la
of the state in which it is organized and qualifeed! licensed to do business in any state in wiietconduct of its business or its ownership of
property requires that it be so qualified, excepere the failure to do so would not reasonablyXpeeted to cause a Material Adverse Effect.

5.2 Due Authorization; No Conflict. The execution, delivery, and performance of tbah. Documents are within Borrower’s
powers, have been duly authorized, and are natrifiict with nor constitute a breach of any proeisicontained in Borrower’s Articles of
Incorporation or Bylaws, nor will they constitute avent of default under any material agreemenwiigh Borrower is bound. Borrower is not
in default under any agreement by which it is bquen@ept to the extent such default would not reably be expected to cause a Material
Adverse Effect.

5.3 Collateral. Borrower has rights in or the power to transfer €ollateral, and its title to the Collateralrisd and clear of Liens,
adverse claims, and restrictions on transfer atgeeexcept for Permitted Liens. Other than movébtas of personal property such as laptop
computers, all Collateral having an aggregate h@dlee not in excess of $100,000, is located safethe Collateral States, unless it is in tra
to Borrowers or one of their customers. The Eligibccounts are bona fide existing obligations. praperty or services giving rise to such
Eligible Accounts has been delivered or renderati¢caccount debtor or its agent for immediaterskipt to and unconditional acceptance by
the account debtor. Borrower has not received aatf@an actual or imminent Insolvency Proceedingrof account debtor whose accounts are
included in any Borrowing Base Certificate as aigile Account. All Inventory is in all material spects of good and merchantable quality,
free from all material defects, except for Invegtor which adequate reserves have been made. Easeget forth in the Schedule, none of the
Borrower’s Cash is maintained or invested with esBe other than Bank or Bank’s Affiliates.

5.4 Intellectual Property Collateral . Borrower is the sole owner of the Intellectuadprty Collateral, except for licenses granted
by Borrower to its customers in the ordinary cowrbusiness. To the best of Borrower’s knowledgsh of the Copyrights, Trademarks and
Patents is valid and enforceable, and no partefritellectual Property Collateral has been judgedlid or unenforceable, in whole or in part,
and no claim has been made to Borrower that artyop#éne Intellectual Property Collateral violateg rights of any third party except to the
extent such claim would not reasonably be expecteduse a Material Adverse Effect.
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5.5 Name; Location of Chief Executive Office Except as disclosed in the Schedule, Borrowemnbaslone business under any
name other than that specified on the signature pageof, and its exact legal name is as set fottne first paragraph of this Agreement;
provided, however, that CMSI conducts business utideDBA of “Osmetech Molecular Diagnostics”. Tttgef executive office of Osmetech
is located at the address indicated in Sectionet@di.

5.6 Litigation . Except as set forth in the Schedule, there argctions or proceedings pending by or against Begrar any
Subsidiary, as applicable, before any court or aitrative agency in which a likely adverse decisimuld reasonably be expected to have a
Material Adverse Effect.

5.7 No Material Adverse Change in Financial Statemds . All consolidated and consolidating financial staents related to
Borrower and any Subsidiary that are delivered byr@ver to Bank fairly present in all material resfs Borrower’s consolidated and
consolidating financial condition as of the daterdof and Borrower’s consolidated and consolidatasylts of operations for the period then
ended. There has not been a material adverse ciratigeeconsolidated or in the consolidating finahcondition of Borrower since the date of
the most recent of such financial statements subdhib Bank.

5.8 Solvency, Payment of DebtsBorrower is able to pay its debts (including gatebts) as they mature; the Borrower believes in
good faith that the fair saleable value of Borroweasssets (including goodwill minus disposition tspexceeds the fair value of its liabilities;
and Borrower is not left with unreasonably smapital after the transactions contemplated by tigse&ment.

5.9 Compliance with Laws and Regulations Borrower and each Subsidiary have met the minirfumding requirements of
ERISA with respect to any employee benefit plarigestt to ERISA. No event has occurred resultingnfi®orrower’s failure to comply with
ERISA that is reasonably likely to result in Borrews incurring any liability that could have a Mag Adverse Effect. Borrower is not an
“investment company” or a company “controlled” by ‘@hvestment company” within the meaning of thedatment Company Act of 1940.
Borrower is not engaged principally, or as onet®frnportant activities, in the business of extegdiredit for the purpose of purchasing or
carrying margin stock (within the meaning of Regiolas T and U of the Board of Governors of the FatlBeserve System). Borrower has not
violated any statutes, laws, ordinances or rulgdiggble to it, the violation of which would reasdily be expected to have a Material Adverse
Effect. Borrower and each Subsidiary have filedaused to be filed all tax returns required toileelf and have paid, or have made adequate
provision for the payment of, all taxes reflecthdrein except those being contested in good faith adequate reserves under GAAP or where
the failure to file such returns or pay such tawesild not reasonably be expected to have a Matédeakrse Effect.

5.10 Subsidiaries Borrower does not own any stock, partnershipr@steor other equity securities of any Person, jgtxfoe
Permitted Investments.

5.11 Government Consents Borrower and each Subsidiary have obtained al$ents, approvals and authorizations of, made all
declarations or filings with, and given all



notices to, all governmental authorities that areessary for the continued operation of Borroweusiness as currently conducted, except
where the failure to do so would not reasonablgXyected to cause a Material Adverse Effect.

5.12 Inbound Licenses Except as disclosed on the Schedule, Borroweoti® party to, nor is bound by, any material lggenr
other agreement material to the conduct of Borrésaauisiness that prohibits or otherwise restriatsrBwer from granting a security interest in
Borrower’s interest in such license or agreemeratryr other property material to the conduct of Baer’s business, other than this Agreerr
or the other Loan Documents.

5.13 Full Disclosure. No representation, warranty or other statemertenty Borrower in any certificate or written staterh
furnished to Bank taken together with all suchifiedtes and written statements furnished to Bamktains any untrue statement of a material
fact or omits to state a material fact necessaprdier to make the statements contained in sudticates or statements not misleading in light
of the circumstances in which they were made, itdreecognized by Bank that the projections anédasts provided by Borrower in good
faith and based upon reasonable assumptions ate hetviewed as facts and that actual results\gulie period or periods covered by any
such projections and forecasts may differ frompiaected or forecasted results.

6. AFFIRMATIVE COVENANTS

Borrower covenants that, until payment in full dfautstanding Obligations (other than inchoatesimeshification obligations), and for so
long as Bank may have any commitment to make aitCEEatension hereunder, Borrower shall do all @& thllowing:

6.1 Good Standing and Government ComplianceBorrower shall maintain its and each of its Sdiasies’, as applicable,
corporate existence and good standing in the réspestates of formation, shall maintain qualifioatand good standing in each other
jurisdiction in which the failure to so qualify winlireasonably be expected to have a Material AdvEffect, and shall furnish to Bank t
organizational identification number issued to Barer by the authorities of the state in which Bareo is organized, if applicable. Borrower
shall meet, and shall cause each Subsidiary, ifcgtpe, to meet, the minimum funding requiremesftE RISA with respect to any employee
benefit plans subject to ERISA. Borrower shall cympnd shall cause each Subsidiary, if applicaoleomply, with all statutes, laws,
ordinances and government rules and regulatiomdioh it is subject, and shall maintain, and shallise each of its Subsidiaries, if applicable,
to maintain, in force all licenses, approvals agteaments, the loss of which or failure to compithwhich would reasonably be expected to
have a Material Adverse Effect.

6.2 Financial Statements, Reports, CertificatesFor purposes of this Section 6.2, “Borrower” shatan either Osmetech or
Genmark, based upon which entity is the parent emmpf the other company (i.e. the company thatogentrolling interesting of the other
company.) Borrower shall deliver to Bank: (i) assa@s available, but in any event within 30 daysrahe end of each calendar month, a
company prepared consolidated and consolidatirgnical sheet and income statement covering Borrowpggations during such period, in a
form reasonably acceptable to Bank and certified Besponsible Officer; (ii) as
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soon as available, but in any event within 180 diftex the end of Borrower’s fiscal year for eaidtdl year from and after the fiscal year
beginning January 1, 2010, audited (or such othetllas is required by the Investment Agreementyalidated and consolidating financial
statements of Borrower prepared in accordance @KAP, consistently applied, together with an opimighich is either unqualified, qualified
only for going concern so long as Borrovgeinvestors provide additional equity as needeatioerwise consented to in writing by Bank on ¢
financial statements of an independent certifiehlipiaccounting firm reasonably acceptable to B4iiil;annual budget approved by
Borrower’s Board of Directors as soon as availddoienot later than November 80 of the prior fisgedr; (iv) if applicable, copies of all
statements, reports and notices sent or made bhadanerally by Borrower to its security holdergmany holders of Subordinated Debt and
all reports on Forms 10-K and 10-Q filed with thec@rities and Exchange Commission; (v) promptlyrupezeipt of notice thereof, a report of
any legal actions pending or threatened againstoB@r or any Subsidiary that could reasonably heeeted to result in damages or costs to
Borrower or any Subsidiary of $250,000 or more) promptly upon receipt, each management lettgrgyesl by Borrower’s independent
certified public accounting firm regarding Borrovgeemanagement control systems, (vii) such budgetgs projections, operating plans or
other financial information generally prepared kyri®wer in the ordinary course of business as Baak reasonably request from time to
time; and (viii) within 30 days of the last dayedch fiscal quarter, a report signed by Borrowefoim reasonably acceptable to Bank, listing
any applications or registrations that Borrower mmasle or filed in respect of any Patents, CopysightTrademarks and the status of any
outstanding applications or registrations, as aelany material change in Borrower's Intellectualgerty Collateral, including but not limited
to any subsequent ownership right of Borrower itoceiny Trademark, Patent or Copyright not spetifieExhibits A, B, and C of any
Intellectual Property Security Agreement delivered@ank by Borrower in connection with this Agreethe

(a) Within 30 days after the last day of each monthr®weer shall deliver to Bank a Borrowing Base Cixdite signed by a
Responsible Officer in substantially the form ohibit D hereto, together with aged listings by iendate of accounts receivable and accc
payable.

(b) Within 30 days after the last day of each monthrr@&weer shall deliver to Bank with the monthly firdal statements a
Compliance Certificate certified as of the last dayhe applicable month and signed by a Respom$§iificer in substantially the form of
Exhibit E hereto.

(c) As soon as possible and in any event within 3 BassirDays after becoming aware of the occurrenegistence of an
Event of Default hereunder, a written statemerg Besponsible Officer setting forth details of Eneent of Default, and the action which
Borrower has taken or proposes to take with regbecéto.

(d) Bank (through any of its officers, employees, ceratg) shall have the right, upon reasonable ptice, from time to
time during Borrower’s usual business hours butmooe than twice a year (unless an Event of Defaadtoccurred and is continuing), to
inspect Borrower’s Books and to make copies theaedfto check, test, inspect, audit and apprais€tilateral at Borrower’s expense, in
order to verify Borrower’s financial condition
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or the amount, condition of, or any other mattéaitneg to, the Collateral. Borrower agrees thadfrowers’ Accounts comprise more than a
majority of Borrowers’ Liquidity, then Bank may cduct a Collateral audit under customary and redslertarms as provided herein.

Borrower may deliver to Bank on an electronic basig certificates, reports or information requipedsuant to this Section 6.2, and B
shall be entitled to rely on the information cont in the electronic files, provided that Banlkgood faith believes that the files were delive
by a Responsible Officer. Borrower shall includeubmission date on any certificates and reportetdelivered electronically.

6.3 Inventory and Equipment; Returns. Borrower shall keep all Inventory and Equipmentjood and merchantable
condition, free from all material defects exceptlfoventory and Equipment (i) sold in the ordinapurse of business, and (ii) for which
adequate reserves have been made, in all cadss nited States and such other locations as tohaBdrrower gives prior written notice.
Returns and allowances, if any, as between Borrawarits account debtors shall be on the same badiin accordance with the usual
customary practices of Borrower, as they existenGlosing Date. Borrower shall promptly notify Baof all returns and recoveries and of all
disputes and claims involving inventory having akwealue of more than $250,000.

6.4 Taxes. Borrower shall make, and cause each Subsidiargpplicable, to make, due and timely payment posdi of all
material federal, state, and local taxes, assesspmrcontributions required of it by law, incladi but not limited to, those laws concerning
income taxes, F.I.C.A., F.U.T.A. and state disahilind will execute and deliver to Bank, on demamdof reasonably satisfactory to Bank
indicating that Borrower or a Subsidiary, as age, has made such payments or deposits and anypajate certificates attesting to the
payment or deposit thereof; provided that Borrowarest Subsidiary, as applicable, need not make aggnpnt if the amount or validity of such
payment is contested in good faith by appropriategedings and is reserved against (to the exéguined by GAAP) by Borrower or such
Subsidiary.

6.5 Insurance. Borrower, at its expense, shall (i) keep the &elal insured against loss or damage, and (iipntai
liability and other insurance, in each case inrdéarily insured against by other owners in busgas similar to Borrower’s. All such policies
of insurance shall be in such form, with such conig® and in such amounts as reasonably satisyatct@ank. All policies of property
insurance shall contain a lender’s loss payablersetnent, in a form reasonably satisfactory to Bahkwing Bank as an additional loss
payee, and all liability insurance policies shalbw Bank as an additional insured and specifytti@insurer must give at least 20 days notice
to Bank before canceling its policy for any reasafithin 30 days of the Closing Date, Borrower shallise to be furnished to Bank a copy of
its policies or certificate of insurance includiagy endorsements covering Bank or showing Bankaslditional insured. Upon Bank’s
request, Borrower shall deliver to Bank certifiegbies of the policies of insurance and evidencallgiremium payments. Proceeds payable
under any casualty policy will, at Borrower’s optjde payable to Borrower to replace the propearbjext to the claim, provided that any such
replacement property shall be deemed Collatenahich Bank has been granted a first priority segunterest, provided that if an Event of
Default has occurred and is continuing, all prosgealyable under any such policy shall, at Bankitoapbe payable to Bank to be applied on
account of the Obligations.
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6.6" Primary Depository” . Subject to the provisions of Section 3.1(k) ar{9), prior to December 31, 2010, Borrower shall
maintain all its depository and operating accowith Bank and its primary investment accounts vidink or Bank’s affiliates, until such time
as any Borrower’s equity is publicly traded in atablished securities market, in which case, Boeroway allocate any depository and
investment accounts between Bank and other thiny pacounts.

6.7 Financial Covenants Borrower shall at all times maintain the finamc&tios and covenants, as follows:
(a) Liquidity Ratio . A Liquidity Ratio of at least 1.50 to 1.00; OR

(b) Current Ratio . At all times when any amount is outstanding parguo the Formula Revolving Line, a minimum
Current Ratio of at least 1.50 to 1.00; AND

(c) Cash Burn. At all times when any amount is outstanding pansuio the Equipment Loan, measured on a trailinge-
months basis, a Cash Burn of not more than the ata@own in the table immediately below for theresponding monthly reporting period.
Amounts required by this covenant for 2011 shaltdzsonably set by Bank (and incorporated hereianbgmendment hereto, which Borrower
hereby agrees to promptly execute) based upon ®ersd 2011 budget, which shall be approved by Bees’ boards of directors, as
applicable, and delivered to Bank no later than étoler 30, 2010.

Mar-10 $6,152,02:
Apr-10 $5,472,80:
May-10 $4,786,89!
Jur-10 $4,824,80
Jul10 $5,052,80:i
Aug-10 $5,972,53:
Ser-10 $5,499,62!
Oct-10 $4,796,00!
Nov-10 $3,548,86:!
Dec-10 $3,128,37.

6.8 Registration of Intellectual Property Rights.

(a) Borrower shall promptly give Bank written noticeady applications or registrations of intellectpedperty rights filed
with the United States Patent and Trademark Offieduding the date of such filing and the registma or application numbers, if any.
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(b) Borrower shall (i) give Bank not less than 30 dpsisr written notice of the filing of any applicatis or registrations
with the United States Copyright Office, includitig title of such intellectual property rights te kegistered, as such title will appear on such
applications or registrations, and the date sugliGgiions or registrations will be filed; (ii) fmi to the filing of any such applications or
registrations, execute such documents as Bank ezpnably request for Bank to maintain its perfeciin such intellectual property rights to
be registered by Borrower; (iii) upon the requddBank, either deliver to Bank or file such docursesimultaneously with the filing of any
such applications or registrations; (iv) upon filiany such applications or registrations, prompttyide Bank with a copy of such applicatic
or registrations together with any exhibits, evidenf the filing of any documents requested by Banlte filed for Bank to maintain the
perfection and priority of its security interestsiach intellectual property rights, and the datsumh filing.

(c) Borrower shall execute and deliver such additiamstruments and documents from time to time as Bdualll reasonably
request to perfect and maintain the perfectiongiatity of Bank’s security interest in the Intedteal Property Collateral.

(d) Borrower shall (i) use commercially reasonable eéfto protect, defend and maintain the validitgd anforceability of
the trade secrets, Trademarks, Patents and Coggjrihuse commercially reasonable efforts teedetnfringements of the Trademarks,
Patents and Copyrights and promptly advise Banlriting of material infringements detected and) (iiot allow any material Trademarks,
Patents or Copyrights to be abandoned, forfeitedkdicated to the public without the written corisgfrBank, which shall not be unreasonably
withheld.

(e) Bank shall have the right, but not the obligatitmtake, at Borrower’s sole expense, any actioasBlrrower is required
under this Section 6.8 to take but which Borroveglsfto take, after 15 days’ notice to Borrowerriaver shall reimburse and indemnify Bank
for all reasonable costs and reasonable expens@sed in the reasonable exercise of its rightseutitis Section 6.8.

6.9 Osmetech, IncNo later than 120 days after the Closing Date,sméematerially adverse tax event would resulefihem,
Borrower shall dissolve Osmetech, Inc. and trarsfleassets from such entity to Borrower.

6.10 Further Assurances At any time and from time to time Borrower stetlecute and deliver such further instruments akel ta
such further action as may reasonably be requést&hnk to effect the purposes of this Agreement.

7. NEGATIVE COVENANTS .

Borrower covenants and agrees that, so long asraalt hereunder shall be available and until tistanding Obligations (other than
inchoate indemnification obligations) are paidutl br for so long as Bank may have any commitmemhake any Credit Extensions, Borro
will not do any of the following without Bank’s i written consent, which shall not be unreasonalifigheld:

7.1 Dispositions. Other than Permitted Transfers, (a) convey, ke, license, transfer or otherwise disposeasfectively, to
“Transfer”), or permit any of its Subsidiaries teafisfer, all or any part of its business or propest (b) move cash balances on deposit with
Bank to accounts opened at another financial utgitit.
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7.2 Change in Name, Location, Executive Office, dExecutive Management; Change in Business; Change kiscal Year;
Change in Control. Change its name or the state of Borrower’s foiomabr relocate its chief executive office with@it days prior written
notification to Bank; replace or suffer the depegtaf its chief executive officer or chief finankatficer without delivering written notification
to Bank within 10 days; fail to appoint an intenigplacement or fill a vacancy in the position ofelexecutive officer or chief financial officer
for more than 30 consecutive days; take actioigtddate, wind up, or otherwise cease to condusir@ss in the ordinary course; engage in
any business, or permit any of its Subsidiariesrtgage in any business, other than or reasondbtgdeor incidental to the businesses curre
engaged in by Borrower; change its fiscal year éagdge a Change in Control.

7.3 Mergers or Acquisitions. Merge or consolidate, or permit any of its Sulagigis to merge or consolidate, with or into anyeoth
business organization (other than mergers or citadns of a Subsidiary into another Subsidiaryntw Borrower), or acquire, or permit any
of its Subsidiaries to acquire, all or substantiall of the capital stock or property of anotherson except where (a) each of the following
conditions is applicable: (i) the considerationdpi@ connection with such transactions (includisguanption of liabilities) does not in the
aggregate exceed $250,000 during any fiscal y@amo Event of Default has occurred, is contirgiior would exist after giving effect to such
transactions, (iii) such transactions do not reisudt Change in Control, and (iv) Borrower is thieviving entity; or (b) the Obligations are
repaid in full concurrently with the closing of amerger or consolidation of Borrower in which Bawer is not the surviving entity (s “Sale”),
or there are no Obligations outstanding upon thsiey of a Sale, in either circumstance continggoin Borrowers’ delivery to Bank of a
written notice that Borrowers are terminating thgreement and that no additional Credit Extensgivadl be requested hereunder; provided,
however, that Borrower shall not, without Bank’sopmritten consent, enter into any binding contuat arrangement with any Person to
attempt to facilitate a merger or acquisition of®aver; provided however, Borrower may enter indgy auch agreement without Bank’s prior
written consent so long as (i) no Event of Defauists when such agreement is entered into by Bemq(ii) such agreement does not give
such Person the right to claim any fee, paymentonages from any parties, other than from Borrawdorrower’s investors, in connection
with a sale of Borrower’s stock or assets purst@or resulting from an assignment for the berwffitreditors, an asset turnover to Borrower’s
creditors (including, without limitation, Bank),feclosure, bankruptcy or similar liquidation, aiif Borrower notifies Bank in advance of
entering into such an agreement (provided, therailo give such notification shall not be deemedaderial breach of this Agreement).

7.4 Indebtedness Create, incur, assume, guarantee or be or reliahie with respect to any Indebtedness, or peamyt Subsidiar
so to do, other than Permitted Indebtedness, @agrany Indebtedness or take any actions which$epo Borrower an obligation to prepay
any Indebtedness, except Indebtedness to Bank.
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7.5 Encumbrances Create, incur, assume or allow any Lien with eg$po its property, or assign or otherwise coramey right to
receive income, including the sale of any Accouotgiermit any of its Subsidiaries so to do, exdepPermitted Liens, or covenant to any
other Person (other than (i) the licensors of tettised property with respect to such propertyipth@ lessors of specific equipment or lenders
financing specific equipment with respect to swdiskd or financed equipment) that Borrower in titeré will refrain from creating, incurring,
assuming or allowing any Lien with respect to ahforrower’s property.

7.6 Distributions . Pay any dividends or make any other distribuibpayment on account of or in redemption, retiretos
purchase of any capital stock, except that Borraway (i) repurchase the stock of former employegeasultants pursuant to stock
repurchase agreements as long as an Event of Ddsd not exist prior to such repurchase or waoldexist after giving effect to such
repurchase, and (ii) repurchase the stock of foemgsloyees or consultants pursuant to stock repsechgreements by the cancellation of
indebtedness owed by such former employees or tantuto Borrower regardless of whether an Evéliefault exists.

7.7 Investments. Directly or indirectly acquire or own, or makeydnvestment in or to any Person, or permit anitoSubsidiarie
so to do, other than Permitted Investments, or tagiror invest any of its Investment Property, afiretd in the Code, with a Person other than
Bank or Bank’s Affiliates or permit any Subsidido/do so unless such Person has entered into eotagteement with Bank, in form and
substance reasonably satisfactory to Bank, or saffpermit any Subsidiary to be a party to, obband by, an agreement that restricts such
Subsidiary from paying dividends or otherwise dlstting property to Borrower.

7.8 Transactions with Affiliates. Directly or indirectly enter into or permit toiskany material transaction with any Affiliate of
Borrower except for: (a) transactions that arensardinary course of Borrower’s business, upondad reasonable terms that are no less
favorable to Borrower than would be obtained iraam’s length transaction with a naiffiliated Person; (b) reasonable and customary e
to members of the board of directors (or similavegaing body) of such Borrower; (c) compensatiaaagements for officers and other
employees of or consultants to such Borrower aiydSarbsidiaries entered into in the ordinary cowfseusiness upon fair and reasonable
terms that are no less favorable to such Borroten tvould be obtained in an arm’s length transactiith a non-affiliated person;
(d) transactions described in the Schedule; andr{g)ransactions exclusively by and among any®ueers otherwise permitted pursuant to
this Agreement.

7.9 Subordinated Debt Make any payment in respect of any Subordinatelt,Dor permit any of its Subsidiaries to make sugh
payment, except in compliance with the terms ohsbigbordinated Debt, or amend any provision afigcBank’s rights contained in any
documentation relating to the Subordinated Debheovit Bank’s prior written consent.

7.10 Inventory and Equipment. Store the Inventory or the Equipment of a bodkean excess of $250,000 with a bailee,
warehouseman, collocation facility or similar thpdrty unless the third party has been notifieBafik’'s security interest and Bank (a) has
received an acknowledgment from the third party itha holding or will hold the Inventory or Equipent for Bank’s benefit or (b) is in
possession of the warehouse receipt, where ne¢mtiab
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covering such Inventory or Equipment. Except fareimtory sold in the ordinary course of businessfandnovable items of personal property
having an aggregate book value not in excess dd$2D, and except for such other locations as Baak approve in writing, Borrower shall
keep the Inventory and Equipment only at the lacasiet forth in Section 10 and such other locatafnghich Borrower gives Bank prior
written notice and as to which Bank is able to talkeh actions as may be necessary to perfectcitsigeinterest or to obtain a bailee’s
acknowledgment of Bank’s rights in the Collateral.

7.11 No Investment Company; Margin Regulation Become or be controlled by an “investment comganithin the meaning of
the Investment Company Act of 1940, or become [paily engaged in, or undertake as one of its irtgrdractivities, the business of extenc
credit for the purpose of purchasing or carryinggirastock, or use the proceeds of any Credit Esttenfor such purpose.

8. EVENTS OF DEFAULT.
Any one or more of the following events shall cimg an Event of Default by Borrower under thisrégment:

8.1 Payment Default If Borrower fails to pay any of the Obligation$i@n due;
8.2 Covenant Default

(a) If Borrower fails to perform any obligation undeg@@ions 6.2 (financial reporting), 6.4 (taxes), @rsurance), 6.6
(primary accounts) or 6.7 (financial covenants)viotates any of the covenants contained in Articlef this Agreement; or

(b) If Borrower fails or neglects to perform or obseargy other material term, provision, condition, enant contained in
this Agreement, in any of the Loan Documents, @arig other present or future agreement betweeroBemrand Bank and as to any default
under such other term, provision, condition or ¢c@arg that can be cured, has failed to cure suddtefithin 15 days after Borrower receives
notice thereof or any officer of Borrower becomesee thereof; provided, however, that if the defaahnot by its nature be cured within the
15 day period or cannot after diligent attempt8lyrower be cured within such 15 day period, archalefault is likely to be cured within a
reasonable time, then Borrower shall have an anfditireasonable period (which shall not in any easeed 30 days) to attempt to cure such
default, and within such reasonable time periodfaiiare to have cured such default shall not bentied an Event of Default but no Credit
Extensions will be made.

8.3 Material Adverse Change If there occurs any circumstance or any circunta which would reasonably be expected to have
a Material Adverse Effect;

8.4 Attachment. If any material portion of Borrower’s assetstimehed, seized, subjected to a writ or distressamg or is levied
upon, or comes into the possession of any trusteejver or person acting in a similar capacity smch attachment, seizure, writ or distress
warrant or levy has not been removed, dischargedsminded within 10 days, or if Borrower is enfdn restrained, or in any way preventec
court order from continuing to
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conduct all or any material part of its businedaief, and such court order has not been vacattinwiO days, or if a judgment or other claim
becomes a lien or encumbrance upon any materiibpaf Borrower’s assets, and such lien or encambe has not been released within

10 days, or if a notice of lien, levy, or assessniefiled of record with respect to any materiatjon of Borrower’s assets by the United States
Government, or any department, agency, or instramtignthereof, or by any state, county, municipalgovernmental agency, and the same is
not paid within ten days after Borrower receivetiageothereof, provided that none of the foregoihglconstitute an Event of Default where
such action or event is stayed or an adequate basitheen posted pending a good faith contest byo®er (provided that no Credit Extensit
will be made during such cure period);

8.5 Insolvency. If Borrower becomes insolvent, or if an Insolveiroceeding is commenced by Borrower, or if amlvency
Proceeding is commenced against Borrower and idisptissed or stayed within 45 days (provided tltaCredit Extensions will be made pi
to the dismissal of such Insolvency Proceeding);

8.6 Other Agreements. If there is a default or other failure to perfomany agreement to which Borrower is a party aittnird
party or parties resulting in a right by such thpatty or parties, whether or not exercised, tekrate the maturity of any Indebtedness in an
amount in excess of $350,000 or that would readgrmbexpected to have a Material Adverse Effectyjgled, however, that the Event of
Default under this Section caused by the occurreheedefault under another agreement describéusrSection shall be automatically cured
for purposes of this Agreement upon the cure oweraof the default under such other agreementgdafidery of written notice of the same to
Bank from the party declaring such default;

8.7 Judgments. If a final, uninsured judgment or judgments foe payment of money in an amount, individuallyrothie
aggregate, of at least $350,000 shall be rendeyaitdst Borrower and shall remain unsatisfied arstayred for a period of 10 days (provided
that no Credit Extensions will be made prior to $hésfaction or stay of the judgment); or

8.8 Misrepresentations. If any material misrepresentation or materialstatement exists now or hereafter in any warranty o
representation set forth herein or in any certi@adelivered to Bank by any Responsible Officerspant to this Agreement or to induce Ban
enter into this Agreement or any other Loan Documen

9. BANK'S RIGHTS AND REMEDIES.
9.1 Rights and RemediesUpon the occurrence and during the continuan@ndtvent of Default, Bank may, at its election,
without notice of its election and without demadd,any one or more of the following, all of whicteauthorized by Borrower:

(a) Declare all Obligations, whether evidenced by Agseement, by any of the other Loan Documents tloeravise, immediately
due and payable (provided that upon the occurrehae Event of Default described in Section 8.5@luency), all Obligations shall become
immediately due and payable without any action byiB;
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(b) Demand that Borrower (i) deposit cash with Bankimnamount equal to the amount of any Letters ofli€remaining
undrawn, as collateral security for the repayméminy future drawings under such Letters of Creatig (ii) pay in advance all Letter of Credit
fees scheduled to be paid or payable over the rengaierm of the Letters of Credit, and Borrowealspromptly deposit and pay such
amounts;

(c) Cease advancing money or extending credit to oth®benefit of Borrower under this Agreement odemany other
agreement between Borrower and Bank;

(d) Settle or adjust disputes and claims directly witcount debtors for amounts, upon terms and inevieatorder that Bar
reasonably considers advisable;

(e) Make such payments and do such acts as Bank cosisileessary or reasonable to protect its sedntéyest in the
Collateral. Borrower agrees to assemble the Co#lhiEBank so requires, and to make the Collatexailable to Bank as Bank may designate.
Borrower authorizes Bank to enter the premises attex Collateral is located, to take and maintaisspssion of the Collateral, or any part of
it, and to pay, purchase, contest, or compromigeesasumbrance, charge, or lien which in Bank’s aeteation appears to be prior or superior
to its security interest and to pay all expensearired in connection therewith. With respect to ahfaorrower’'s owned premises, Borrower
hereby grants Bank a license to enter into possessisuch premises and to occupy the same, wittitarge, in order to exercise any of
Bank’s rights or remedies provided herein, at lemequity, or otherwise;

(f) Set off and apply to the Obligations any and albélances and deposits of Borrower held by Band,(d) indebtedness
at any time owing to or for the credit or the aauioof Borrower held by Bank;

(g) Ship, reclaim, recover, store, finish, maintaimaie, prepare for sale, advertise for sale, andisethe manner provided
for herein) the Collateral. Bank is hereby grardaditense or other right, solely pursuant to thevimions of this Section 9.1 , to use, without
charge, Borrower’s labels, patents, copyrightd)tagf use of any name, trade secrets, trade narademarks, service marks, and advertising
matter, or any property of a similar nature, geeittains to the Collateral, in completing productad, advertising for sale, and selling any
Collateral and, in connection with Bank’s exeraiés rights under this Section 9.1 , Borroweitghts under all licenses and all franchise
agreements shall inure to Bank’s benefit;

(h) Sell the Collateral at either a public or privaddes or both, by way of one or more contracts andactions, for cash or
terms, in such manner and at such places (incluglorgower’s premises) as Bank determines is comialgreeasonable, and apply any
proceeds to the Obligations in whatever mannera@eroBank deems appropriate. Bank may sell thea@®othl without giving any warranties as
to the Collateral. Bank may specifically disclaimyavarranties of title or the like. This procedwi# not be considered adversely to affect the
commercial reasonableness of any sale of the @ddliatif Bank sells any of the Collateral upon dteBorrower will be credited only with
payments actually made by the purchaser, receiyd®hbk, and applied to the indebtedness of thehaser. If the purchaser fails to pay for
Collateral, Bank may resell the Collateral and Baser shall be credited with the proceeds of the;sal

19.



(i) Bank may credit bid and purchase at any public, sale

() Apply for the appointment of a receiver, trustégidator or conservator of the Collateral, withoatice and without
regard to the adequacy of the security for the gaitons and without regard to the solvency of Baeg any guarantor or any other Person
liable for any of the Obligations; and

(k) Any deficiency that exists after disposition of fhiellateral as provided above will be paid immeeliaby Borrower.

Bank may comply with any applicable state or fetlena requirements in connection with a dispositafrihe Collateral and
compliance will not be considered adversely tocffee commercial reasonableness of any sale ddflateral.

If Bank delivers any notice of exclusive contralyaentitlement order or other directions or instimrts pursuant to any
control agreement or similar agreement providingctmtrol of any Collateral to any Person, thennufi@ cure of any Event of Default
(provided that the determination of whether an Ewéibefault has been cured shall be made by Baiits isole discretion) during which the
Bank has delivered a notice of exclusive contmofitement order or other direction or instructigngsuant to a control agreement Bank shall
rescind such notice, order, direction or instrutctio

9.2 Power of Attorney. Effective only upon the occurrence and duringdbmtinuance of an Event of Default, Borrower hgreb
irrevocably appoints Bank (and any of Bank’s deatgd officers, or employees) as Borrower’s true landul attorney to: (a) send requests for
verification of Accounts or notify account debtafsBank’s security interest in the Accounts; (bilerse Borrower’s name on any checks or
other forms of payment or security that may conte Bank’s possession; (c) sign Borrower’s namermniavoice or bill of lading relating to
any Account, drafts against account debtors, sdas@und assignments of Accounts, verifications eé@unts, and notices to account debtors;
(d) dispose of any Collateral; (e) make, settlel adjust all claims under and decisions with resfeBorrower’s policies of insurance;

(f) settle and adjust disputes and claims respg¢hia accounts directly with account debtors, fopants and upon terms which Bank
determines to be reasonable; (g) enter into a-$bort intellectual property security agreement éstest with the terms of this Agreement for
recording purposes only or modify, in its sole dision, any intellectual property security agreetenered into between Borrower and Bank
without first obtaining Borrower’s approval of dgeature to such modification by amending ExhiditB, and C, thereof, as appropriate, to
include reference to any right, title or interesainy Copyrights, Patents or Trademarks acquireBdsyower after the execution hereof or to
delete any reference to any right, title or intenesiny Copyrights, Patents or Trademarks in widolhrower no longer has or claims to have
any right, title or interest; and (h) file, in #sle discretion, one or more financing or contimarastatements and amendments thereto, relat
any of the Collateral; provided Bank may exercisehspower of attorney to sign the name of Borroareany of the documents described in
clauses (g) and (h) above, regardless of wheth&vant of Default has occurred.
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The appointment of Bank as Borrower’s attorneyaictfand each and every one of Bank’s rights ameeps) being coupled with an interest, is
irrevocable until all of the Obligations have bédelty repaid and performed and Bank’s obligatiorptovide advances hereunder is terminated.

9.3 Accounts Collection At any time after the occurrence and during thetiouation of an Event of Default, Bank may notifiyy
Person owing funds to Borrower of Bank’s securitfgrest in such funds and verify the amount of shiitount. Borrower shall collect all
amounts owing to Borrower for Bank, receive in trals payments as Bank’s trustee, and immediateliwer such payments to Bank in their
original form as received from the account debtath proper endorsements for deposit.

9.4 Bank Expenses If Borrower fails to pay any amounts or furnisityaequired proof of payment due to third personertities,
as required under the terms of this Agreement, Bemk may do any or all of the following after remable notice to Borrower: (a) make
payment of the same or any part thereof; and/os€bup such reserves under the Formula Revolvimg &s Bank deems necessary to protect
Bank from the exposure created by such failurécpobtain and maintain insurance policies of ghpetdiscussed in Section 6.5 of this
Agreement, and take any action with respect to paticies as Bank deems prudent. Any amounts sbqaieposited by Bank shall constitute
Bank Expenses, shall be immediately due and payabteshall bear interest at the then applicalieetrareinabove provided, and shall be
secured by the Collateral. Any payments made bykBaall not constitute an agreement by Bank to nsakdar payments in the future or a
waiver by Bank of any Event of Default under thigréement.

9.5 Bank’s Liability for Collateral . Bank has no obligation to clean up or otherwisppre the Collateral for sale. All risk of loss,
damage or destruction of the Collateral shall bmé&dy Borrower.

9.6 No Obligation to Pursue Others Bank has no obligation to attempt to satisfy@igigations by collecting them from any ot
person liable for them and Bank may release, mattifiyaive any collateral provided by any other Ber® secure any of the Obligations, all
without affecting Bank’s rights against BorrowenrBwer waives any right it may have to require Bempursue any other Person for any of
the Obligations.

9.7 Remedies Cumulative Bank’s rights and remedies under this Agreemést].oan Documents, and all other agreements shall
be cumulative. Bank shall have all other rights eerdedies not inconsistent herewith as provideceutite Code, by law, or in equity. No
exercise by Bank of one right or remedy shall benged an election, and no waiver by Bank of any Egébefault on Borrowes part shall b
deemed a continuing waiver. No delay by Bank statistitute a waiver, election, or acquiescence.ldya waiver by Bank shall be effective
unless made in a written document signed on beli@fank and then shall be effective only in thecsfieinstance and for the specific purpose
for which it was given. Borrower expressly agrdes this Section 9.7 may not be waived or modifigdBank by course of performance,
conduct, estoppel or otherwise.
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9.8 Demand; Protest Except as otherwise provided in this Agreementr@ver waives demand, protest, notice of protest,
notice of default or dishonor, notice of paymend aonpayment and any other notices relating tc@atbkgations.

10. NOTICES.

Unless otherwise provided in this Agreement, atlaes or demands by any party relating to this &grent or any other agreement
entered into in connection herewith shall be irtimgi and (except for financial statements and othfermational documents which may be ¢
by first-class mail, postage prepaid) shall be qea#ly delivered or sent by a recognized overnigitvery service, certified mail, postage
prepaid, return receipt requested, or by telefaitsito Borrower or to Bank, as the case may bésatddresses set forth below:

If to Borrower: Osmetech Technology, Inc.
757 S. Raymond Avenue
Pasadena, CA 911(

Attn: Steve Kempe
FAX:

If to Co-Borrower:  Clinical Micro Sensors, Inc
757 S. Raymond Avenue
Pasadena, CA 911(

Attn: Steve Kempe
FAX:

If to Co-Borrower:  Genmark Diagnostics, In
757 S. Raymond Avenue
Pasadena, CA 911(

Attn: Steve Kempe
FAX:

with a copy (which shall not constitute notice)

DLA Piper US LLP
4365 Executive Drive
Suite 1100

San Diego, CA 9212
Attn: Michael Kagnofi
FAX: (858) 635122

If to Bank: Square 1 Ban
406 Blackwell Street, Suite 240
Durham, North Carolina 277(
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Attn: Loan Operations Manag
FAX: (919) 31:-3080

with a copy to: Square 1 Ban
12481 High Bluff Drive, Suite 350
San Diego, CA 9213

Attn: Scott Foote
FAX: (858) 43¢-3501

The parties hereto may change the address at hegtare to receive notices hereunder, by notieeriting in the foregoing manner
given to the other.

11. CHOICE OF LAW AND VENUE; JURY TRIAL WAIVER

This Agreement shall be governed by, and constimadcordance with, the internal laws of the Stdt€alifornia, without regard to principles
of conflicts of law. Jurisdiction shall lie in tf&tate of California. All disputes, controversiegjms, actions and similar proceedings arising
with respect to Borrower’s account or any relatgeeament or transaction shall be brought in theeBapCourt of San Mateo County,
California or the United States District Court the Northern District of California, except as ped below with respect to arbitration of such
matters. BANK AND BORROWER EACH ACKNOWLEDGE THAT TEHRIGHT TO TRIAL BY JURY IS A CONSTITUTIONAL ONE,
BUT THAT IT MAY BE WAIVED. EACH OF THEM, AFTER CONSLTING OR HAVING HAD THE OPPORTUNITY TO CONSULT,
WITH COUNSEL OF THEIR CHOICE, KNOWINGLY, VOLUNTARIL AND INTENTIONALLY WAIVES ANY RIGHT ANY OF THEM
MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY
RELATED INSTRUMENT OR LOAN DOCUMENT OR ANY OF THE RANSACTIONS CONTEMPLATED BY THIS AGREEMENT Ol
ANY COURSE OF CONDUCT, DEALING, STATEMENTS (WHETHERRAL OR WRITTEN), OR ACTION OF ANY OF THEM. THES
PROVISIONS SHALL NOT BE DEEMED TO HAVE BEEN MODIFIE IN ANY RESPECT OR RELINQUISHED BY BANK OR
BORROWER, EXCEPT BY A WRITTEN INSTRUMENT EXECUTEDYBEACH OF THEM. If the jury waiver set forth in thiSection 11 is
not enforceable, then any dispute, controversymglaction or similar proceeding arising out ofrelating to this Agreement, the Loan
Documents or any of the transactions contempldtexkin shall be settled by final and binding agtitm held in San Mateo County, California
in accordance with the then current Commercial #atibn Rules of the American Arbitration Assoaetiby one arbitrator appointed in
accordance with those rules. The arbitrator shpglyaCalifornia law to the resolution of any disputvithout reference to rules of conflicts of
law or rules of statutory arbitration. Judgmentpmy award resulting from arbitration may be ezdeénto and enforced by any state or fec
court having jurisdiction thereof. Notwithstanditige foregoing, the parties may apply to any cofidompetent jurisdiction for preliminary or
interim equitable relief, or to compel arbitratimnaccordance with this Section. The costs and sge of the arbitration, including without
limitation, the arbitrator’'s fees and expert witsdéses, and reasonable attorneys’ fees, incurrédebparties to the arbitration may be awarded
to the prevailing party, in the discretion of thibiaator, or may be apportioned between the paitieiny manner deemed appropriate by the
arbitrator. Unless
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and until the arbitrator decides that one partg igay for all (or a share) of such costs and espgrnboth parties shall share equally in the
payment of the arbitrator’s fees as and when bltgthe arbitrator.

12. GENERAL PROVISIONS .

12.1 Successors and Assigndhis Agreement shall bind and inure to the bermfihe respective successors and permitted assign
of each of the parties and shall bind all Persong hecome bound as a debtor to this Agreementjgedyhowever, that neither this
Agreement nor any rights hereunder may be assigp@&brrower without Bank’s prior written consenthiash consent may be granted or
withheld in Bank’s sole discretion. Bank shall halve right without the consent of or notice to Baver to sell, assign, transfer, negotiate, or
grant participation in all or any part of, or amyarest in, Bank’s obligations, rights and bendféseunder.

12.2 Indemnification . Borrower shall defend, indemnify and hold harralBank and its officers, employees, and agentsagai
(a) all obligations, demands, claims, and lialgitclaimed or asserted by any other party in cdiorewith the transactions contemplated by
this Agreement; and (b) all losses or Bank Expeitsasy way suffered, incurred, or paid by Bang dfficers, employees and agents as a r
of or in any way arising out of, following, or catuential to transactions between Bank and Borroviigtther under this Agreement, or
otherwise (including without limitation reasonabléorneys fees and expenses), except for lossesddny Bank’s gross negligence or willful
misconduct. If Bank or any other indemnified pashtains recovery of any of the amounts that Bormsvirave paid to them pursuant to the
indemnity set forth herein from any insurance pesanaintained by Bank or Borrowers, then Bankuahsother indemnified party, as
applicable, shall promptly pay to the Borrowers éingount of such recovery that, when added to theuais paid to them by Borrowers
pursuant to the indemnity set forth herein, excekdsnaximum amount claimed by Bank or other sadividual party as being owed to them
pursuant to Borrowers’ indemnification obligatidmsreunder.

12.3 Time of EssenceTime is of the essence for the performance dflaibations set forth in this Agreement.

12.4 Severability of Provisions Each provision of this Agreement shall be sevlertlom every other provision of this Agreement
for the purpose of determining the legal enforcigtnf any specific provision.

12.5 Amendments in Writing, Integration. All amendments to or terminations of this Agreemanthe other Loan Documents
must be in writing signed by each of Bank and [¢&drrower, or any of such parties’ permitted sigsmes or assigns. All prior agreements,
understandings, representations, warranties, agotiaions between the parties hereto with resgettte subject matter of this Agreement and
the other Loan Documents, if any, are merged imAgreement and the Loan Documents.

12.6 Counterparts. This Agreement may be executed in any numbeoofiterparts and by different parties on separate
counterparts, each of which, when executed and
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delivered, shall be deemed to be an original, dmaf avhich, when taken together, shall constitbte one and the same Agreement. Executed
copies of the signature pages of this Agreemeritlsefacsimile or transmitted electronically in Rdle Document Format (“PDF"), or any
similar format, shall be treated as originals,yfidinding and with full legal force and effect, atié parties waive any rights they may have to
object to such treatment.

12.7 Survival. All covenants, representations and warrantieseniathis Agreement shall continue in full forcedaaffect so long
as any Obligations (other than inchoate obligajioesain outstanding or Bank has any obligatiom#éke any Credit Extension to Borrower.
The obligations of Borrower to indemnify Bank wittspect to the expenses, damages, losses, codtalilities described in Section 12.2 si
survive until all applicable statute of limitatiopsriods with respect to actions that may be brbaghinst Bank have run.

12.8 Confidentiality . In handling any confidential information, Bankdaall employees and agents of Bank shall exerbisesame
degree of care that Bank exercises with respetd tiwn proprietary information of the same typesnaintain the confidentiality of any non-
public information thereby received or receivedsuamt to this Agreement except that disclosureicii snformation may be made (i) to the
subsidiaries or Affiliates of Bank or Borrower iarmection with their present or prospective busimetations with Borrower, (i) to
prospective transferees or purchasers of any siteérehe Credit Extensions, provided that theyehemtered into a comparable confidentiality
agreement in favor of Borrower and have deliveredgy to Borrower, (iii) as required by law, redidas, rule or order, subpoena, judicial
order or similar order, (iv) as may be requireg¢d@mnection with the examination, audit or similavéstigation of Bank and (v) as Bank may
determine in connection with the enforcement of eedies hereunder. Confidential information hedeun shall not include information that
either: (a) is in the public domain or in the knedgje or possession of Bank when disclosed to Bartkecomes part of the public domain after
disclosure to Bank through no fault of Bank; origjlisclosed to Bank by a third party, provideciBdoes not have actual knowledge that
such third party is prohibited from disclosing sucformation.

13. CO-BORROWER PROVISIONS.

13.1 Primary Obligation . This Agreement is a primary and original obligatof each Borrower and shall remain in effect
notwithstanding future changes in conditions, idalg any change of law or any invalidity or irregrity in the creation or acquisition of any
Obligations or in the execution or delivery of eagreement between Bank and any Borrower. Each ®errshall be liable for existing and
future Obligations as fully as if all of all Crediktensions were advanced to such Borrower. Banknglg on any certificate or representation
made by any Borrower as made on behalf of, andrgnoin, all Borrowers, including without limitatidbisbursement Request Forms,
Borrowing Base Certificates and Compliance Cedifis.

13.2 Enforcement of Rights Borrowers are jointly and severally liable foet®bligations and Bank may proceed against one or
more of the Borrowers to enforce the Obligationghadit waiving its right to proceed against anyhaf bther Borrowers.
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13.3 Borrowers as Agents Each Borrower appoints the other Borrower aagisnt with all necessary power and authority te giv
and receive notices, certificates or demands fdraanbehalf of both Borrowers, to act as disbursiggnt for receipt of any Credit Extensions
on behalf of each Borrower and to apply to Bankehalf of each Borrower for Credit Extensions, amajvers and any consents. This
authorization cannot be revoked, and Bank needéhigoire as to each Borrower’s authority to actdoon behalf of Borrower.

13.4 Subrogation and Similar Rights Notwithstanding any other provision of this Agmeent or any other Loan Document, each
Borrower irrevocably waives all rights that it miagve at law or in equity (including, without limiikan, any law subrogating the Borrower to
the rights of Bank under the Loan Documents) t& seatribution, indemnification, or any other fowhreimbursement from any other
Borrower, or any other Person now or hereafter arityor secondarily liable for any of the Obligats, for any payment made by the
Borrower with respect to the Obligations in confm@tivith the Loan Documents or otherwise and ghts that it might have to benefit from
to participate in, any security for the Obligati@ssa result of any payment made by the Borrow#r rgspect to the Obligations in connection
with the Loan Documents or otherwise. Any agreempeoviding for indemnification, reimbursement owasther arrangement prohibited un
this Section 13.4 shall be null and void. If anympant is made to a Borrower in contravention of tBéction 13.4 , such Borrower shall hold
such payment in trust for Bank and such paymerit Bharomptly delivered to Bank for applicationttee Obligations, whether matured or
unmatured.

13.5 Waivers of Notice Except as otherwise provided in this AgreemeatheBorrower waives notice of acceptance heredfc@o
of the existence, creation or acquisition of anyhef Obligations; notice of an Event of Defaulttioe of the amount of the Obligations
outstanding at any time; notice of intent to acaks notice of acceleration; notice of any advetsange in the financial condition of any other
Borrower or of any other fact that might increase Borrower’s risk; presentment for payment; demanotest and notice thereof as to any
instrument; default; and all other notices and deifsao which the Borrower would otherwise be esditiEach Borrower waives any defense
arising from any defense of any other Borroweyreason of the cessation from any cause whatsoétee liability of any other Borrower.
Bank’s failure at any time to require strict perfance by any Borrower of any provision of the L&otuments shall not waive, alter or
diminish any right of Bank thereafter to demanécsttompliance and performance therewith. Nothiogtained herein shall prevent Bank fr
foreclosing on the Lien of any deed of trust, magg or other security instrument, or exercising rgiyts available thereunder, and the exe
of any such rights shall not constitute a legadquitable discharge of any Borrower. Each Borroalgo waives any defense arising from any
act or omission of Bank that changes the scopbeoBbrrower’s risks hereunder.

13.6 Subrogation DefensesEach Borrower hereby waives any defense basémmairment or destruction of its subrogation or
other rights against any other Borrower and waalebenefits which might otherwise be availabléttonder California Civil Code Sections
2809, 2810, 2819, 2839, 2845, 2848, 2849, 2850 ,28%d 3433 and California Code of Civil ProcedBegtions 580a, 580b, 580d and 726, as
those statutory provisions are now in effect aneg&iter amended, and under any other similar tmtubw and hereafter in effect.
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13.7 Right to Settle, Release

(&) The liability of Borrowers hereunder shall not bmuhished by (i) any agreement, understanding pregentation that
any of the Obligations is or was to be guaranteedriother Person or secured by other propertyij)ar(y release or unenforceability, whether
partial or total, of rights, if any, which Bank magw or hereafter have against any other Perscludimg another Borrower, or property with
respect to any of the Obligations.

(b) Without affecting the liability of any Borrower rerder, Bank may (i) compromise, settle, renewerekthe time for
payment, change the manner or terms of paymemhalige the performance of, decline to enforceglgase all or any of the Obligations with
respect to a Borrower, (ii) grant other indulgenizea Borrower in respect of the Obligations, (@ipdify in any manner any documents rela
to the Obligations with respect to a Borrower, ¢efease, surrender or exchange any deposits er ptbperty securing the Obligations,
whether pledged by a Borrower or any other Persofy) compromise, settle, renew, or extend thetior payment, discharge the performe
of, decline to enforce, or release all or any diligns of any guarantor, endorser or other Perdumissnow or may hereafter be liable with
respect to any of the Obligations.

13.8 Subordination. All indebtedness of a Borrower now or hereaftésiag held by another Borrower is subordinatetht®
Obligations and the Borrower holding the indebtedrghall take all actions reasonably requestedelnglér to effect, to enforce and to give
notice of such subordination.

*kkkkkkk
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the datedbete written.

28.

OSMETECH TECHNOLOGY, INC

By: /s/ Steven Kemper

Title: CFO, Assistant Secretary

CLINICAL MICRO SENSORS, INC

By: /s/ Steven Kemper

Title: CFO, Assistant Secretary

GENMARK DIAGNOSTICS, INC.

By: /s/ Steven Kemper

Title: CFO, Assistant Secretary

SQUARE 1 BANK

By: /s/ Scott R. Foote

Title: SVP




EXHIBIT A

DEFINITIONS

“Accounts” means all presently existing and hemadirising accounts, contract rights, payment gitaes and all other forms of obligations
owing to Borrower arising out of the sale or leatgoods (including, without limitation, the licéng of software and other technology) or the
rendering of services by Borrower and any andreltlic insurance, guaranties, and other securityetbg as well as all merchandise returned to
or reclaimed by Borrower and Borrower’s Books rielgto any of the foregoing.

“Advance” or “Advances” means a cash advance dn easances under the Formula Revolving Line.

“Affiliate” means, with respect to any Person, agrson that owns or controls directly or indirestiich Person, any Person that controls or is
controlled by or is under common control with siRerson, and each of such Person’s senior exeaffigers, directors, and general partners.

“Ancillary Services” means any of the following piacts or services requested by Borrower and apdrbyéBank under the Formula
Revolving Line, including, without limitation, Autnated Clearing House transactions, corporate ccadit services, FX Contracts, Letters of
Credit, or other treasury management services.

“Ancillary Services Sublimit” means a sublimit féncillary Services under the Formula Revolving Limat to exceed $500,000.

“Authorized Officer” means someone designated ab $suthe corporate resolution provided by BorroteeBank in which this Agreement and
the transactions contemplated hereunder are améubbly Borrower's board of directors. If Borroweoyides subsequent corporate resolutions
to Bank after the Closing Date, the individual(sesidnated as “Authorized Officer(s)” in the mosteetly provided resolution shall be the only
“Authorized Officers” for purposes of this Agreenten

“Availability End Date” means July 12, 2011.

“Bank Expenses” means all reasonable costs or eeggiincluding reasonable attorneys’ fees and esggrincurred in connection with the
preparation, negotiation, administration, and esgarent of the Loan Documents; reasonable Colladerdit fees; and Bank’s reasonable
attorneys’ fees and expenses (whether generateduse or by outside counsel) incurred in amendinfprcing or defending the Loan
Documents (including fees and expenses of apgaeal)red before, during and after an InsolvencycBealing, whether or not suit is brought.

“Borrower’s Books” means all of Borrower’s booksdamrecords including: ledgers; records concerning®wer’'s assets or liabilities, the
Collateral, business operations or financial coadjtand all computer programs, or tape files, tr@dequipment, containing such information.

“Borrowing Base” means an amount equal to: (i) CatsBank; plus (ii) 80.0% (the “Advance Rate”) digible Accounts, as determined by
Bank with reference to the most recent BorrowingeB&ertificate delivered by Borrower.

“Business Day” means any day that is not a Satyr8agday, or other day on which banks in the StaMorth Carolina are authorized or
required to close.



“Cash” means unrestricted cash and cash equivalents

“Cash Burn” means an amount equal to the priorgksiCash minus the current period’s ending Caahths been adjusted for any changes tc
Cash as a result of borrowings and repaymentsoblwings, proceeds from the sale of equity andettercise of stock options or warrants,
paid-in-capital and minority interest, and capéapenditures financed under a capital lease.

“Change in Control” shall mean a transaction othan (i) a bona fide equity financing or seriesimncings on terms and from investors
reasonably acceptable to Bank and (ii) any equigricing or series of financings involving the paladffering of securities of Borrower in
which any “person” or “group” (within the meanin§ ®ection 13(d) and 14(d)(2) of the Securities Earae Act of 1934) becomes the
“beneficial owner” (as defined in Rule 13d-3 untleg Securities Exchange Act of 1934), directlyrafiiectly, of a sufficient number of shares
of all classes of stock then outstanding of Bornoaréinarily entitled to vote in the election ofe&étors, empowering such “person” or “group”
to elect a majority of the Board of Directors ofrBawer, who did not have such power before suafstation.

“Closing Date” means the date of this Agreement.
“Code” means the California Uniform Commercial C@deamended or supplemented from time to time.

“Collateral” means the property described on Extibattached hereto and all Negotiable Collatenal ntellectual Property Collateral to the
extent not described on Exhibit B, except to thieeix(i) any such property is nonassignable byeitsis without the consent of another party
(but only to the extent such prohibition on trans$eenforceable under applicable law, includinghaut limitation, 89406 and 89408 of the
Code), (ii) the granting of a security interessirch property is contrary to applicable law, preddhat upon the cessation of any such
restriction or prohibition, such property shall @uagtically become part of the Collateral, (iii) asych property constitutes the capital stock
controlled foreign corporation (as defined in tRE), in excess of 65% of the voting power of adlsdes of capital stock of such controlled
foreign corporations entitled to vote, or (iv) awych property (including any attachments, accessomeplacements) that is subject to a Lien
that is permitted pursuant to clause (c) of thénitédn of Permitted Liens, if the grant of a setyinterest with respect to such property
pursuant to this Agreement would be prohibitedh®yagreement creating such Permitted Lien or wotlidrwise constitute a default
thereunder, provided, that such property will berded “Collateral” hereunder upon the terminatiod eetease of such Permitted Lien.

“Collateral State” means the state or states wtiere€Collateral is located, which is California.

“Contingent Obligation” means, as applied to anysBe, any direct or indirect liability, contingemt otherwise, of that Person with respect to
(i) any indebtedness, lease, dividend, letter eflitror other obligation of another, including, kaut limitation, any such obligation directly or
indirectly guaranteed, endorsed, co-made or digeouor sold with recourse by that Person, or ipeesof which that Person is otherwise
directly or indirectly liable; (ii) any obligationsith respect to undrawn letters of credit, corpeieredit cards or merchant services issued for
the account of that Person; and (iii) all obligasarising under any interest rate, currency ormodity swap agreement, interest rate cap
agreement, interest rate collar agreement, or @tfperement or arrangement designated to protestsa® against fluctuation in interest rates,
currency exchange rates or commodity prices; pexyitiowever, that the term “Contingent Obligatighall not include endorsements for
collection or deposit in the ordinary course ofibass. The amount of any Contingent Obligationldtedeemed to be an amount equal to the
stated or determined amount of the primary oblagyain respect of which such Contingent Obligati®@miade or, if not stated or determinable,
the maximum reasonably anticipated liability inpest thereof as determined by such Person in gaitid provided, however, that such amc
shall not in any event exceed the maximum amouthi@bbligations under the guarantee or other stgpangement.
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“Copyrights” means any and all copyright rightspgoght applications, copyright registrations aike [protections in each work or authorship
and derivative work thereof, whether published mpublished and whether or not the same also cotesit trade secret, now or hereafter
existing, created, acquired or held.

“Credit Extension” means each Advance, Equipmentalde, or any other extension of credit, by Banértéor the benefit of Borrower
hereunder.

“Current Assets” means, as of any applicable ddt@mounts that should, in accordance with GAA®irftluded as current assets on the
consolidated balance sheet of Borrower and its iflis®s as at such date.

“Current Ratio” means (i) Current Assets; dividad(i)) Formula Advances then outstanding.

“Eligible Accounts” means those Accounts that ansthe ordinary course of Borrower’s business tiahply with all of Borrower’s
representations and warranties to Bank set for8eiction 5.3; provided, that Bank may change theafide Rate and the standards of eligik
by giving Borrower 10 days prior written notice. lgss otherwise agreed to by Bank, Eligible Accowshigll not include the following:

(a) Account balances that the account debtor has ftil@ay in full within 90 days of invoice date;
(b) Account credit balances greater than 90 days fromice date;

(c) Accounts with respect to an account debtor, 25%tafse Accounts the account debtor has failed toagtnn 90 days of invoice
date;

(d) Accounts with respect to an account debtor, inclgdhe account debtor’s subsidiaries and Affiliatelsose total obligations to
Borrower exceed 25% of all Accounts, to the extmh obligations exceed the aforementioned pergenexcept as approved in writing by
Bank;

(e) Accounts with respect to which the account debtaschot have its principal place of business inlthi#éed States, except for Eligible
Foreign Accounts;

(f) Accounts with respect to which the account delstdhé United States or any department, agencystnumentality of the United
States, except for Accounts of the United Statéseifpayee has assigned its payment rights to Badkhe assignment has been acknowledgec
under the Assignment of Claims Act of 1940 (31 G.K8727);

(g) Accounts with respect to which Borrower is lialdethe account debtor for goods sold or servicedemu by the account debtor to
Borrower, but only to the extent of any amountsrayio the account debtor against amounts owed to®er;

(h) Accounts with respect to which the account delst@ni officer, employee, agent, Subsidiary or Adf#i of Borrower;

(i) Accounts with respect to which goods are placedarsignment, guaranteed sale, sale or returnpsadgproval, bill and hold, demo
or promotional, or other terms by reason of whiud payment by the account debtor may be conditional

(j) “Advanced Billings,” i.e., accounts that have net peen billed to the account debtor or that retatdeposits (such as good faith
deposits) or other property of the account debétd by Borrower for the performance of servicesl@livery of goods which Borrower has not
yet performed or delivere:



(k) Accounts with respect to which the account debigputes liability or makes any claim with respdwreto as to which Bank believ
in its sole discretion, that there may be a bamsislispute (but only to the extent of the amoutject to such dispute or claim), or is subject to
any Insolvency Proceeding, or becomes insolvergpes out of business;

() Accounts the collection of which Bank reasonabliedmines after inquiry and consultation with Boresvto be doubtful;
(m) Retentions and hold-backs; and
(n) “Progress Billings,” i.e., accounts that are bilksed on project milestones and not on actual aimdematerials bases.

“Eligible Foreign Accounts” means Accounts: (X) lvitespect to which the account debtor does not hayeincipal place of business in the
United States; and (y) which do not otherwiseviathin any of subsections (a) through (d) andlffptigh (n) of the definition of “Eligible
Accounts”, and that are: (i) supported by one orenetters of credit in an amount and of a tenod, igsued by a financial institution,
acceptable to Bank, (ii) insured by the Export ImifBank of the United States, (iii) generated byaanount debtor with its principal place of
business in Canada, except for the Province of @ueidr (iv) approved by Bank on a caseeage basis. All Eligible Foreign Accounts mus
calculated in U.S. Dollars, and must be billed iy Borrower from a location within the United Staté America. “Equipment” means all
present and future machinery, equipment, tenantdagmments, furniture, fixtures, vehicles, toolsitpand attachments in which Borrower has
any interest.

“Equipment” means all present and future machineguipment, tenant improvements, furniture, fixgineehicles, tools, parts and attachments
in which Borrower has any interest.

“Equipment Advance(s)” means a cash advance oraasinces under the Equipment Loan.

“Equipment Loan"means a Credit Extension of up to $2,000,000 iratigregate, subject to the restrictions that:dijnmore than $500,000 m
be advanced to finance licensed genetic bio-markirao more than $550,000 may be advanced t@nfie leasehold improvements or other
new building-related capital expenditures.

“Equipment Maturity Date” means July 12, 2013.

“ERISA” means the Employee Retirement Income Ségéyit of 1974, as amended, and the regulationethler.
“Event of Default” has the meaning assigned in é\eti8.

“Formula Advance” or “Formula Advances” means acadvance or cash advances under the Formula Regdline.

“Formula Revolving Line” means a Credit Extensidrup to $2,000,000 (inclusive of any amounts oundilag under the Ancillary Services
Sublimit).

“Formula Revolving Maturity Date” means July 12120



“Foreign Exchange Reserve Percentage” means arpiageeof reserves for FX Contracts as determineank, in its sole discretion from
time to time.

“FX Contracts” means contracts between BorrowerBak for foreign exchange transactions.
“GAAP” means generally accepted accounting priresptonsistently applied, as in effect from timéinee in the United States.

“Indebtedness” means (a) all indebtedness for bardomoney or the deferred purchase price of prgmerservices, including without
limitation reimbursement and other obligations wikpect to surety bonds and letters of creditalflx)bligations evidenced by notes, bonds,
debentures or similar instruments, (c) all capéake obligations, and (d) all Contingent Obligadicincluding but not limited to any sublimit
contained herein.

“Insolvency Proceeding” means any proceeding conuee iy or against any Person or entity under aayigion of the United States
Bankruptcy Code, as amended, or under any othériyatcy or insolvency law, including assignmentstfee benefit of creditors, formal or
informal moratoria, compositions, extension gergnalth its creditors, or proceedings seeking remigation, arrangement, or other relief.

“Intellectual Property Collateral” means all of Bower’s right, title, and interest in and to thdldwing:
(a) Copyrights, Trademarks and Patents;

(b) Any and all trade secrets, and any and all inteliqgoroperty rights in computer software and cotapsaoftware products now
or hereafter existing, created, acquired or held;

(c) Any and all design rights which may be availabl@&trower now or hereafter existing, created, aeglior held;

(d) Any and all claims for damages by way of past, gnésnd future infringement of any of the rightslinded above, with the
right, but not the obligation, to sue for and callsuch damages for said use or infringement ofrttalectual property rights identified above;

(e) All licenses or other rights to use any of the Quigiyts, Patents or Trademarks, and all license deelsroyalties arising from
such use to the extent permitted by such licensigbrs;

(H All amendments, renewals and extensions of anfi@fopyrights, Trademarks or Patents; and

(9) All proceeds and products of the foregoing, inahgdivithout limitation all payments under insuraiceny indemnity or
warranty payable in respect of any of the foregoing

“Inventory” means all present and future inventwryvhich Borrower has any interest.

“Investment” means any beneficial ownership of [{idling stock, partnership or limited liability compy interest or other securities) any
Person, or any loan, advance or capital contributioany Person.

“Investment Agreement” means, collectively, Borrolwetock purchase and other agreement(s) pursoavtiich Borrower most recently
issued shares of its preferred stock.

“IRC” means the Internal Revenue Code of 1986 nasraled, and the regulations thereunder.
“Letter of Credit” means a commercial or standiijeleof credit or similar undertaking issued by Bat Borrower’s request.
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“Lien” means any mortgage, lien, deed of trust,rghapledge, security interest or other similaruenlorance.

“Liquidity” means the sum of: (i) unrestricted CastBank; plus (ii) 50.0% of Accounts in the Unit8thtes; plus (iii) contingent on the
aggregate amount of Borrowers’ Cash at Bank belihgpat $10,000,000, Cash in other banks thatdgestuto an account control agreement in
favor of and in form and substance acceptable ttkBa

“Liquidity Ratio” means the ratio of Liquidity taldndebtedness to Bank.

“Loan Documents” means, collectively, this Agreemeamy note or notes executed by Borrower, andadingr document, instrument or
agreement entered into in connection with this &grent, all as amended or extended from time to.time

“Material Adverse Effectimeans a material adverse effect on: (i) the opmratibusiness or financial condition of Borrowed &s Subsidiarie
taken as a whole; (ii) the ability of Borrower &pay the Obligations or otherwise perform its ddtigns under the Loan Documents; or
(iii) Borrower's interest in, or the value, perfext or priority of Bank’s security interest in tiollateral.

“Negotiable Collateral” means all of Borrower’s peait and future letters of credit of which it iseneficiary, drafts, instruments (including
promissory notes), securities, documents of tithe] chattel paper, and Borrower’s Books relatingry of the foregoing.

“Obligations” means all debt, principal, interéBgnk Expenses and other amounts owed to Bank byp®er pursuant to this Agreement or
any other agreement, whether absolute or contingertor to become due, now existing or hereafising, including any interest that accrues
after the commencement of an Insolvency Proceeatigincluding any debt, liability, or obligation owy from Borrower to others that Bank
may have obtained by assignment or otherwise.

“Patents” means all patents, patent applicatiomisli&a protections including without limitation impvements, divisions, continuations,
renewals, reissues, extensions and continuatiops#inof the same.

“Periodic Payments” means all installments or samiecurring payments that Borrower may now or &féee become obligated to pay to Bank
pursuant to the terms and provisions of any insémtnor agreement now or hereafter in existenced®t Borrower and Bank.

“Permitted Indebtedness” means:
(a) Indebtedness of Borrower in favor of Bank arisimgler this Agreement or any other Loan Document;
(b) Indebtedness existing on the Closing Date andalied in the Schedule;

(c) Indebtedness not to exceed $350,000 in the aggragany fiscal year of Borrower secured by a tescribed in clause (c) of the
defined term “Permitted Liens,” provided such Ingelmess does not exceed at the time it is incuhedesser of the cost or fair market value
of the property financed with such Indebtedness;

(d) Subordinated Debt;



(e) Indebtedness to trade creditors incurred in théargl course of business;

(f) Indebtedness of Borrower to any Subsidiary and i@gant Obligations of any Subsidiary with respecobligations of Borrower,
Indebtedness of any Subsidiary to any other Sudrsidind Contingent Obligations of any Subsidiarthwéespect to obligations any other
Subsidiary, and Indebtedness of any Subsidiaryotodver;

(9) Indebtedness of Borrower in respect of performduwals, bid bonds, appeal bonds, surety bonds, belrdeeeptances and similar
obligations and trade-related letters of credigéch case provided in the ordinary course of legsiand not in connection with Indebtedness
for money borrowed; and

(h) Extensions, refinancings and renewals of any itehi¥ermitted Indebtedness, provided that the goedcamount is not increased or
the terms modified to impose more burdensome teipos Borrower or its Subsidiary, as the case may be

“Permitted Investment” means:
(a) Investments existing on the Closing Date disclasdtle Schedule;

(b) (i) Marketable direct obligations issued or uncoiogially guaranteed by the United States of Amedicany agency or any State
thereof maturing within one year from the date afudsition thereof, (i) commercial paper maturimgmore than one year from the date of
creation thereof and currently having rating ofeatst A-2 or P-2 from either Standard & Poor’'s Qogtion or Moody’s Investors Service,

(i) repurchase agreements relating to securitisged or guaranteed as to principal and intesettdUnited States of America, (iv) mutual
funds that invest solely in investments of the tgpscribed in clauses (i), (i), or (iii) above) @ank’s certificates of deposit maturing no more
than one year from the date of investment theseid, (vi) Bank’s money market accounts; (vii) Inveshts in regular deposit or checking
accounts held with Bank or subject to a controkagrent in favor of Bank; and (viii) Investments sigtent with any investment policy adog
by the Borrower’s board of directors;

(c) Repurchases of stock from former employees, camstslor directors of Borrower under the terms gfliapble repurchase agreeme
(i) in an aggregate amount not to exceed $350,0@My fiscal year, provided that no Event of Deftials occurred, is continuing or would
exist after giving effect to the repurchases, Biirfiany amount where the consideration for thmurehase is the cancellation of indebtedness
owed by such former employees, consultants or wire¢o Borrower regardless of whether an Eveefault exists;

(d) Investments accepted in connection with Permitteth3fers;

(e) Investments of Subsidiaries in or to other Subsiesaor Borrower, and Investments by Borrower ifbSdiaries not to exceed
$350,000 in the aggregate in any fiscal year;

(f) Investments not to exceed $350,000 outstandinigeraggregate at any time consisting of (i) tradekaces and employee relocation
loans and other employee loans and advances wrdliwary course of business, and (i) loans to eygxés, officers or directors relating to the
purchase of equity securities of Borrower or itb8diaries pursuant to employee stock purchaseggaeements approved by Borrower’s
Board of Directors;

(9) Investments in unfinanced capital expendituresinfascal year, not to exceed $350,000;
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(h) Investments (including debt obligations) received@nnection with the bankruptcy or reorganizatboustomers or suppliers and in
settlement of delinquent obligations of, and otltisputes with, customers or suppliers arising endhdinary course of Borrower’s business;

(i) Investments consisting of notes receivable of repgid royalties and other credit extensions, giauers and suppliers who are not
Affiliates, in the ordinary course of business,\pded that this subparagraph (h) shall not applynt@stments of Borrower in any Subsidiary;

() Investments in prepaid expenses, negotiable ingintsrheld for collection, and deposits to secuegpttrformance of bids, trade
contracts (other than for borrowed money), contrémt the purchase of property, leases, statutbligations, surety and appeal bonds,
performance bonds and other obligations of a likkeire, in each case, incurred in the ordinary eafdusiness and not representing an
obligation for borrowed money;

(k) Joint ventures or strategic alliances in the omdicaurse of Borrower’s business consisting ofrtba-exclusive licensing of
technology, the development of technology or threvigling of technical support, provided that anylrchs/estments by Borrower do not exci
$350,000 in the aggregate in any fiscal year; and

() Investments permitted under Section 7.3.
“Permitted Liens” means the following:

(a) Any Liens existing on the Closing Date and disctbsethe Schedule (excluding Liens to be satisfiéth the proceeds of the Credit
Extensions) or arising under this Agreement, tieokLoan Documents, or any other agreement in faf/8ank;

(b) Liens for taxes, fees, assessments or other goesrtatrcharges or levies, either not delinquentedndp contested in good faith by
appropriate proceedings and for which Borrower tia@@ns adequate reserves;

(c) Liens not to exceed $350,000 in the aggregatepfpior in any Equipment and related software (otha@n Equipment financed by a
Credit Extension) acquired or held by Borrower oy af its Subsidiaries to secure the purchase pfiiceich Equipment and related softwar:
indebtedness incurred solely for the purpose @frfaing the acquisition or lease of such Equipmedtralated software, or (ii) existing on st
Equipment and related software at the time ofdtpusition, in each case provided that the Liecoisfined solely to the property so acquired
and improvements thereon, and the proceeds oflsgaipment and related software;

(d) Liens incurred in connection with the extensiomewal or refinancing of the indebtedness secureldidays of the type described in
clauses (a) through (c) above, provided that atgresion, renewal or replacement Lien shall be &dhiio the property encumbered by the
existing Lien and the principal amount of the indelmess being extended, renewed or refinancedridescrease;

(e) Liens arising from judgments, decrees or attachsientircumstances not constituting an Event ofaDifunder Sections 8.4
(attachment) or 8.7 (judgments);

(f) Liens securing Subordinated Debt;

(9) Deposits under worker's compensation, unemployrimesutrance, social security and other similar laovgp secure the performance
of bids, tenders or



contracts (other than for the repayment of borromexiey) or to secure indemnity, performance orrogimailar bonds for the performance of
bids, tenders or contracts (other than for theyeygant of borrowed money) or to secure statutorygatibns (other than liens arising under
ERISA or environmental liens) or surety or appemids, or to secure indemnity, performance or asimilar bonds in the ordinary course of
business;

(h) Liens arising out of leases or subleases and l&seand sublicences granted to others in the osdmirse of Borrowes business ni
interfering in any material respect with the bussef Borrower and its Subsidiaries taken as a eyhol

(i) Easements, reservations, rights-of-way, restristiomnor defects or irregularities in title and etlsimilar changes or encumbrances
affecting real property not constituting a MateAalverse Effect on Borrower’s and its Subsidiariggsiness, taken as a whole; and

(j) Liens of materialmen, mechanics, warehousemengesyrartisans or other similar Liens arising ia tirdinary course of business or
by operation of law.

(k) Subject to Section 6,8.iens in favor of other financial institutionssing in connection with Borrowes’deposit accounts held at si
institutions to secure standard fees for deposiiaes charged by, but not financing made availélylsuch institutions, provided that Bank has
a perfected security interest in the amounts hreklich deposit accounts.

“Permitted Transfer” means the conveyance, sasgletransfer or disposition by Borrower or anyssdibry of:
(a) Inventory in the ordinary course of business;
(b) licenses and similar arrangements for the useeopthperty of Borrower or its Subsidiaries in tmdinary course of business;
(c) worn-out, surplus or obsolete Equipment not finaheéh the proceeds of Credit Extensions;
(d) grants of security interests and other Liens tbastitute Permitted Liens;
(e) other assets of Borrower or its Subsidiaries tloatak in the aggregate exceed $350,000 during isoglfyear;
() Borrower’s property as permitted under Sections 7.6 and 7.8; and

(g) amounts by Borrower to or from one of its investimandeposit accounts to another investment or siepocount maintained with
Bank.

“Person” means any individual, sole proprietorsiigrtnership, limited liability company, joint veme, trust, unincorporated organization,
association, corporation, institution, public beénedrporation, firm, joint stock company, estatatity or governmental agency.

“Prime Rate” means the variable rate of interest,gnnum, most recently announced by Bank, apitsé rate,” whether or not such
announced rate is the lowest rate available fromkBa

“Responsible Officer” means each of the Chief ExeeuOfficer, the Chief Operating Officer, the Chigénancial Officer, Vice President of
Finance and the Controller of Borrower, as welaag other officer or employee identified in as anthforized Officer in the corporate
resolution delivered by Borrower to Bank in coni@ttwith this Agreement.
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“Schedule” means the schedule of exceptions atthbheeto and approved by Bank, if any.

“Shares” means (i) sixty-five percent (65%) of teeued and outstanding capital stock, membership another securities owned or held of
record by Borrower in any Subsidiary of Borrowerigfhis not an entity organized under the laws efltmited States or territory thereof, and
(ii) one hundred percent (100%) of the issued andtanding capital stock, membership units or osieeurities owned or held of record by
Borrower in any Subsidiary of Borrower which isemtity organized under the laws of the United Stateany territory thereof

“SOS Reports” means the official reports from tleer®taries of State of each Collateral State, tdite svhere Borrowes' chief executive offic
is located, the state of Borrower’s formation atiteo applicable federal, state or local governnoéfites identifying all current security
interests filed in the Collateral and Liens of netas of the date of such report.

“Subordinated Debt” means any debt incurred by @eer that is subordinated in writing to the debiraypby Borrower to Bank on terms
reasonably acceptable to Bank (and identified asgb®ich by Borrower and Bank).

“Subsidiary” means any corporation, partnershifirited liability company or joint venture in whidfi) any general partnership interest or

(i) more than 50% of the stock, limited liabiligpmpany interest or joint venture of which by tbens thereof ordinary voting power to elect
the Board of Directors, managers or trustees oéttiity, at the time as of which any determinai®being made, is owned by Borrower, either
directly or through an Affiliate.

“Trademarks” means any trademark and servicemghtksj whether registered or not, applications ¢ister and registrations of the same and
like protections, and the entire goodwill of thesimess of Borrower connected with and symbolizedumh trademarks.

10.



DEBTOR: OSMETECH TECHNOLOGY, INC.
SECURED PARTY:  SQUARE 1 BANK

EXHIBIT B-1
COLLATERAL DESCRIPTION ATTACHMENT TO LOAN AND SECUR ITY AGREEMENT

All personal property of Borrower (herein refertedas “Borrower” or “Debtor’whether presently existing or hereafter createacouired, an
wherever located, including, but not limited to:

(a) all accounts (including health-care-insurance reddies), chattel paper (including tangible andtedetc chattel paper),
deposit accounts, documents (including negotiabtaichents), equipment (including all accessionsaiditions thereto), financial assets,
general intangibles (including patents, trademar&pyrights, goodwill, payment intangibles, doma@&mes, and software), goods (including
fixtures), instruments (including promissory notésyentory (including all goods held for sale ease or to be furnished under a contract of
service, and including returns and repossessiongstment property (including securities and sigiegrentitlements but limited to sixty-six
two-thirds percent (66 2/3%) of the outstandingiggsecurities of any subsidiary formed in a juitshn outside of the United States), letter of
credit rights, money, and all of Debtor’s books aacbrds with respect to any of the foregoing, iedcomputers and equipment containing
said books and records;

(b) any and all cash proceeds and/or noncash procéedy of the foregoing, including, without limitafi, insurance
proceeds, and all supporting obligations and tlcersty therefor or for any right to payment. Alites above have the meanings given to them
in the California Uniform Commercial Code, as anehdr supplemented from time to time, includingsed Division 9 of the Uniform
Commercial Code-Secured Transactions.



DEBTOR: GENMARK DIAGNOSTICS, INC.
SECURED PARTY:  SQUARE 1 BANK

EXHIBIT B-2
COLLATERAL DESCRIPTION ATTACHMENT TO LOAN AND SECUR ITY AGREEMENT

All personal property of Borrower (herein refertedas “Borrower” or “Debtor’whether presently existing or hereafter createacouired, an
wherever located, including, but not limited to:

(c) all accounts (including health-care-insurance retdes), chattel paper (including tangible andtetetc chattel paper), deposit
accounts, documents (including negotiable documeadggiipment (including all accessions and add#titereto), financial assets, general
intangibles (including patents, trademarks, cogysggoodwill, payment intangibles, domain names software), goods (including fixtures),
instruments (including promissory notes), inventngluding all goods held for sale or lease obédfurnished under a contract of service, and
including returns and repossessions), investmemesty (including securities and securities erigats but limited to sixty-six two-thirds
percent (66 2/3%) of the outstanding equity sei@srivf any subsidiary formed in a jurisdiction adésof the United States), letter of credit
rights, money, and all of Debtor’s books and resawith respect to any of the foregoing, and the maters and equipment containing said
books and records;

(d) any and all cash proceeds and/or noncash procéeny of the foregoing, including, without limitati, insurance proceeds, ¢
all supporting obligations and the security therefiofor any right to payment. All terms above hélve meanings given to them in the
California Uniform Commercial Code, as amendeduppéemented from time to time, including revisediBion 9 of the Uniform Commercii
Code-Secured Transactions.



DEBTOR: CLINICAL MICRO SENSORS, INC.
SECURED PARTY:  SQUARE 1 BANK

EXHIBIT B-3
COLLATERAL DESCRIPTION ATTACHMENT TO LOAN AND SECUR ITY AGREEMENT

All personal property of Borrower (herein refertedas “Borrower” or “Debtor’whether presently existing or hereafter createacouired, an
wherever located, including, but not limited to:

(e)all accounts (including health-care-insurance retdes), chattel paper (including tangible andtetetc chattel paper), deposit
accounts, documents (including negotiable documeadggiipment (including all accessions and add#titereto), financial assets, general
intangibles (including patents, trademarks, cogysggoodwill, payment intangibles, domain names software), goods (including fixtures),
instruments (including promissory notes), inventngluding all goods held for sale or lease obédfurnished under a contract of service, and
including returns and repossessions), investmemesty (including securities and securities erigats but limited to sixty-six two-thirds
percent (66 2/3%) of the outstanding equity sei@srivf any subsidiary formed in a jurisdiction adésof the United States), letter of credit
rights, money, and all of Debtor’s books and resawith respect to any of the foregoing, and the maters and equipment containing said
books and records;

(H any and all cash proceeds and/or noncash procéatty of the foregoing, including, without limitati, insurance proceeds, and
all supporting obligations and the security therefiofor any right to payment. All terms above hélve meanings given to them in the
California Uniform Commercial Code, as amendeduppéemented from time to time, including revisediBion 9 of the Uniform Commercii
Code-Secured Transactions.



EXHIBIT C

locan advence { paydown reguest

Sent to | Date | Time |

Requested Transactior

BORROWER Osmetech Technology, It REQUESTED TRANSACTION TYPE DOLLAR AMOUNT
FROM Account No. Principal Increase (Advanc $ —
Principal Payment (Only $ —

TO Account No.

Borrower’s total Cash as of the date of this
certificate (including Cash held outside of Other Instructions
Square 1 Bank, ifany $ —

X
borrower authorized signatu

NOTE: THE PERSON SIGNING THIS ADVANCI
REQUEST MUST BE LISTED AS AN AUTHORIZED
OFFICER IN THE BORROWING RESOLUTIONS
EXECUTED BY THE COMPANY IN CONNECTION
WITH THE LOAN AND SECURITY AGREEMENT

authorized requestt  phone numbe

All representations and warranties of Borrowerestah the Loan Agreement are true, correct and ésien all material respects
as of the date of the request for, and advancerooed by, this Loan Advance / Paydown Request; igiexy/that those
representations and warranties of the date expresfgrring to another date shall be true, coraext complete in all material
respects as of such date.

Outgoing Wire Transfer Instructions

Is there a wire request tied to this loan advancePlease circle: YES NO

If there is a wire associated, please completenttmessary fields below. By filling out the fieldsosv you are requesting Squart
Bank to initiate the wire on your behalf, in whicdéise an authorized person(s) will be contacteddyag 1 Bank for PIN and wi
confirmation based on the instruction you providedhe Bank within your Funds Transfer Agreement.

All fields below must be completed for an assodiatee to go out of your account (subject to wioafirmation with PIN).



WIRE AMOUNT

Beneficiary Name

Beneficiary Account N

Beneficiary Addres

FROM ACCOUNT NO.

ABA Routing No. (9 digits’

Receiving Institution Nam

Receiving Institution Addre

COMMENTS TO BENEFICIARY

For Bank Use Only

TRANSACTION REQUEST

OUTGOING WIRE TRANSFER

date received comp. statt X
time receivec status dat wire approval signatur
X wire posted YES NO
analyst signatur
X date
manager’s approval signature time
TELEPHONE REQUEST p. bal. |
p. no. |
received by | p. notes |

Square 1 Bank Confidenti

New Borrowe’s Kit V 1.1



EXHIBIT D

borrowling base certiflcate

Borrower | Osmetech Technology, | Commitment Amount | $ 2,000,00!

Accounts Receivable

1. Accounts Receivable Book Value as date $ —
2. Additions (please explain on rever: $ —
3. TOTAL ACCOUNTS RECEIVABLE $ —

Accounts Receivable Deductions (without duplication

4. Amounts over 90 day $ —

5.  Credit balances over 90 da $ —

6. Balance of 25% over 90 da $ —

7 Concentration limit $ —

8 Foreign Account: $ —

9 Government Account $ —

(except Assigned Government Contra

10. Contra Account: $ —

11. Demo Account: $ —

12. Intercompany/Employee Accour $ —

13. Advance Billings $ —

14. Progress Billing: $ —

15. Other (please explain belo $ —

16. Total Accounts Receivable Deduction $ —
17. Eligible Accounts (#3 Minus #1¢ $ —

18. Loan Value of Accounts Receivabl( 80 % of #17) $ —

Balances

19, Maximum Loan Amoun $ 2,000,000.0

20. Total Unrestricted Cash at Bank $ —
21, Total Funds Available $ —
22, Present balance outstanding on Line of Credi $ —
23. Outstandings under Sublimits(Letters of Credit $ —
24, Reserve Positior $ —

The undersigned represents and warrants that tegdimg is true, complete and correct, and thatrtftemation reflected in
this Borrowing Base Certificate complies with tlepresentations and warranties set forth in the 18&ecurity Agreement
between the undersigned and Square 1 Bank.

Comments




X

authorized signatur

bank  Square 1 Ban

address ATTN: Portfolio Analysis Dept
406 Blackwell St. Suite 24
Durham, NC 2770:

name web link www.squarelbank.col
phone 91¢-314-3040
title | fax 91¢-314-3090
email reportsed@squarelbank.c
For Bank Use Only
| received by date | reviewed by date |

Square 1 Bank Confidenti

New Borrowe's Kit v 1.1



EXHIBIT E

compliance certificate

Borrower | Osmetech Technology, It

The undersigned authorized Officer of (“Borrower”),hereby certifies that in accordance with the teams conditions ¢
the Loan and Security Agreement between BorrowdrBank (the “Agreement”), (i) Borrower is in comtecompliance for the
period ending , with all covetsmexcept as noted below; and (ii) all represemtatand warranties of Borrower stated
on the Agreement are true and correct as of theldaeof. Attached herewith are the required doadsmsupporting the above
certification. The Officer further certifies thdietse are prepared in accordance with GenerallypiedeAccounting Principles
(GAAP) and are consistently applied from one petmthe next, except as explained in an accompagrigiter or footnotes.

Reporting Covenants

Please indicate compliance status by circling YEN© under the COMPLIES colum

COVENANTS REQUIRED COMPLIES

Monthly financial statements, Compliance C Monthly, within 30 day: YES NO
A/R & A/P Agings, Borrowing Base Cel Monthly, within 30 day: YES NO
IP Repori Quarterly, within 30 day YES NO
A/R Audit Initial and Serr-Annual YES NO
Annual (CPA Audited FYE within 180 day: YES NO
10K and 10¢ (as applicable YES NO
Annual Financial Projectior November 30 of each ye YES NO

Banking Relationship
Please Banking Relationship below and circle YES©runder the COMPLIES colurr

COMPLIES
Total Amount of Borrowe's Cash and Investments at S
All Cash and Investments at S1 YES NO
If no, total amount of Borrow’s Cash and Investments outside of ¢
Location of Cash & Investments outside of S
Total amount of Borrower’s Cash and Investments
Financial Covenants
Please list financial covenants below and circleSYd NO under the COMPLIES colun
COVENANTS REQUIRED ACTUAL COMPLIES
Liquidity Ratio 1.50 YES NO NA
Current Ratic 1.50 YES NO NA
Trailing 3 Mo. Cash Burn See Covenant Worksheet YES NO NA

Please enter comments regarding covenant viola




By signing below, the Officers further acknowledbat at any time Borrower is not in compliance wéththe terms set forth in the
Agreement, including, without limitation, the fingial covenants, and such non-compliance resulisiiefault or Event of Default
and such Default or Event of Default is continuitiggen no credit extensions will be made.

Please Send All Required Reporting to

X Square 1 Bank
addres:

authorized signatut dat ATTN: Portfolio Analysis Dept
ate

406 Blackwell St. Suite 24

name: Durham, NC 27701
~ www.squarelbank.col
web link
title: 91¢-314-3040
phone
919-314-3090
fax
_ reportsed@squarelbank.ci
email
For Bank Use Only
received by date reviewed by date
financial compliance status: YES NO
Square 1 Bank Confidenti New Borrowe’s Kit v 1.1



Exhibit 10.18

SETTLEMENT AND RELEASE AGREEMENT
AND SECOND AMENDMENT TO LEASE

[THE CAMPUS CARLSBAD]

THIS SETTLEMENT AND RELEASE AGREEMENT AND SECOND AENDMENT TO LEASE (“Second Amendment) is made
and entered into as of the ®9 day of January, 20E¥ective Date”), by and between THE CAMPUS CARLSBAD, LLC, a Detare
limited liability company (“Landlord ") and CLINICAL MICRO SENSORS, INC., a Delaware poration dba “GENMARK
DIAGNOSTICS, INC.” (“Tenant”). Landlord and Tenant are sometimes hereinafiectively referred to as theParties” or, individually,
a“Party .”

RECITALS:

A. Landlord and Tenant (formerly dbaO'smetech Molecular Diagnostic$) entered into that certain Lease — The Campuedias of
February 8, 2010 (theOriginal Lease”), whereby Landlord leased to Tenant and Tenaddd from Landlord certain space located in that
certain building located and addressed at 5964laeeRCourt, Carlsbad, California (th&tilding ).

B. The Original Lease was subsequently amendetdtycertain Settlement and Release Agreement asdAfhendment to Lease dated
July 1, 2010, by and between Landlord and Tenahirét Amendment "), with Tenant erroneously named therein as “GerkMziagnostics,
Inc., a Delaware corporation’i.€., Tenant's dba name, rather than Tenant’s legal nafine) Original Lease, as amended by the First
Amendment and this Second Amendment, may be refféorberein as thel‘ease.”

C. Certain disputes have arisen between LandladdT@nant regarding (a) Tenant’s exercise of itetrtg lease the Expansion Space (as
defined in Section 1.4 of the Original Lease andlifired by Clause (a) of Section 2 of this Secondeldiment below) in accordance with
Section 1.4 of the Original Lease in August 2011d handlord’s response to Tenant's delivery of teritnotice to Landlord exercising its right
to expand the Existing Premises (as defined ini@edt of this Second Amendment) to incorporateBkpansion Space on the terms and
conditions of Section 1.4 of the Original Lease(tlExpansion Claims”); and (b) Tenant’s failure to pay Landlord a nidgtfee in
connection with Tenant’s occupancy and use of postiof the Expansion Space for storage and warétgppsrposes prior to the Effective
Date commencing on or about July 15, 2010 and coimt as of the Effective Date of this Second Ammeedt (the “Warehouse Claims”).
Collectively, the Expansion Claims and Warehouserns are referred to herein as th8gcond Amendment Disputes’

D. By this Second Amendment, the Parties now désir@) resolve their disputes relating to the @&t Amendment Disputes without 1
delay, inconvenience, expense and uncertaintyraidblegal proceedings and without any admissigneitiher Landlord or Tenant as to the
correctness, incorrectness, propriety, or imprapié any claim, allegation, statement, positioonduct, act, or omission made or done
heretofore by either Landlord or Tenant or thespective agents and/or representatives in conmegditth the Second Amendment Disputes;
(i) amend and restate the First Amendment forstile purpose of correcting the name of the Tensieti@neously referenced therein;

(iiif) provide for certain improvements to be magellandlord to the Building for the expansion of #dsting mezzanine space located within
the Expansion Space as part of the Landlord’s Me@reaWork (as defined in as defined in Section éhif Second Amendment); (iv) provide
for the expansion of the Existing Premises curyeadl of the date of this Second Amendment, leagéltebant in the Building to incorporate
the Expansion Space (as further expanded by Ladidlexpansion of the existing mezzanine space éactiterein as part of the Landlord’s
Mezzanine Work); (v) clarify and extend the Leaseni for the entire Premises.€.,the Existing Premises as expanded by the Expansion
Space); (vi) provide for Tenastprior and continued use of the Expansion Spacehé period commencing on July 15, 2010 and endimthe
Warehouse Expiration Date (as defined in Sectidb)1df this Second Amendment), solely for the Warede License Permitted Use (as
defined in Section 11(b) of this Second Amendmetj) revise Section 13 of the Original Summarg ¢(efined in Section 2 below) to parti
reduce the number of parking passes to which Tdsantrrently entitled under the Lease to refleet tsixteen (16) parking spaces of the
Parking Area (the Equipment Area Spaces) are currently as of the Effective Date, encunalleoy Tenant's Common Area Equipment (for
as long as, and to the extent that, the Equipmesd Space



remain so encumbered, subject to the terms andtammlof Section 5 of the First Amendment); (viiicrease the amount of the Security
Deposit and the Stated Amount of the Letter of @medjuired to be delivered by Tenant to Landlondspant to Article 21 of the Original
Lease and (ix) otherwise modify the Lease as pexliterein.

E. Unless otherwise defined herein, capitalizethseas used herein shall have the same meaninggeastigereto in the Original Lease
modified by the First Amendment.

NOW, THEREFORE, in consideration of the foregoirgitals and the mutual covenants contained heaeuhfor other good and
valuable consideration, the receipt and sufficieofcyhich are hereby acknowledged, the partiestbdrereby agree as follows:

AGREEMENT:

1. Amendment and Restatement of First Amendmeahdlord and Tenant hereby acknowledge and @beget the time of the First
Amendment, the Tenant entity named in this Secomé#dment was, and continues (as of the Effectiie)da be, the sole tenant of the
Existing Premises and the sole lessee of the le&sebtate created by the Original Lease (as antelogli¢he First Amendment).
Notwithstanding the execution of the First AmendiranTenant a“GenMark Diagnostics, Inc., a Delaware corporatidrgnant hereby
represents and warrants to Landlord that: (a) ffieeo of Tenant who executed the First Amendmeas$authorized by Tenant to do so on
behalf of the Tenant entity in accordance with Tetsaby laws and corporate requirements; and (Imahehas performed all of the Tenant’'s
obligations under the First Amendment as if Tenaas the party named therein. Landlord and Tenamrtlyerestate all of the terms and
conditions of the First Amendment as an agreemgminiol between them by this reference, subjectaortbdifications thereto set forth in this
Section 1 of this Second Amendment.

2. Amendments to Basic Lease Informatidfffective as of the Effective Date, the SummarBasic Lease Information of the Original
Lease (the ‘Original Summary ) is hereby modified as follows to reflect therter of this Second Amendment.

Tenant’s Trade Name in Section 4 of the OriginahBary is hereby changed to “GenMark Diagnostics.,, Irand Section 5 of the
Original Summary is also hereby modified to refleath name change for purposes of notices delivergenant pursuant to the Lease (as
amended hereby);

(a) Section 6 of the Original Summary is hereby ified as follows:

“6. Premises (Article 1, From the Lease Commencement Date (as such termdsied by Clause (d) of thi
Section 2 below) until the date immediately priothie Expanded Premises
Commencement Date (as defined in Clause (d) ofSbition 2 below), 31,098 square
feet of space located in the Building, as set fortBxhibit “A” attached hereto, and
known as Suite 100 of the Building. For purposethif Second Amendment, for the
portion of the Lease Term preceding the Expandechizes Commencement Date, the
“Premise” is also sometimes referred to herein as* Existing Premises.”

Commencing on the Expanded Premises Commenceménaba continuing thereafter
for the duration of the Lease Term (as modifiedtguse (d) of this Section 2 below),
approximately 53,347 square feet of space locaiéldei Building, comprising the entire
rentable space in the Building on such date (irnlyithe Expansion Space as expanded
by the Landlord’s Mezzanine Work [it being
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Expansion Space (Section 1

agreed however, that the square footage of suclzém@ze Expansion Improvements
only will be subject to verification as set forth$ection 6.2 below]), and known
collectively as Suite 100 and Suite 150.

The entire rentable space in the Building othenfthe rentable space that comprises
Existing Premises (as set forth in this Clauseafmve), comprising approximately
22,249 square feet of rentable space (including#pansion of the existing mezzanine
located within the Expansion Space by Landlord’sk&mine Work [it being agreed
however, that the square footage of such Mezzdfkpansion Improvements only will
be subject to verification as set forth in Sec#o below]), and known as Suite 150 of
the Building”

(b) Section 7 of the Original Summary is hereby ified as follows:

“7. Project:

That certain -building office and research and development ptaemmonly known a
“The Campus” located and addressed at 5962, 59646966 La Place Court, Carlsbad,
California, respectively and comprising a totabpproximately 166,747 rentable square
feet (inclusive of the expansion of the existingzaanine located within the Expansion
Space by Landlord’s Mezzanine Work [it being agreedever, that the square footage
of such Mezzanine Expansion Improvements only mélsubject to verification as set
forth in Section 6.2 below”

(c) Section 8 of the Original Summary is hereby ified as follows:

“8. Building

That certain office and research and developmeildibg located in the Project and
addressed at 5964 La Place Court, Carlsbad, comgprstotal of approximately 53,347
square feet of rentable area (inclusive of the egjom of the existing mezzanine located
within the Expansion Space by Landlord’s MezzaWfark [it being agreed however,
that the square footage of such Mezzanine Exparnsiprovements only will be subject
to verification as set forth in Section 6.2 belc”

(d) Section 9 of the Original Summatry is hereby ified as follows:

“9. Term (Article 2).
9.1 Lease Ternr

9.2 Lease Commencement D¢

Approximately ten (10) years and seven (7) mor
July 15, 2010 respecting the Existing Premi

9.3 Expanded Premises CommencerThe earlier of: (i) July 1, 2013 (which July 1, B0date may be accelerated by Tenan

Date:

-3



9.4 Lease Expiration Date:

Tenant’s sole discretion, as set forth in Sectié3(b) of the Expansion Space Work
Letter attached hereto Exhibit “B " ), and (ii) the date that is the earlier of: (& th
early termination of the Temporary Warehouse Lieg@s defined in Section 11(b) of
this Second Amendment), but only in the event tizatdlord exercises its right of early
termination as a result of a Tenant Use Violatisub{ect to the terms and conditions of
Section 11(c) of this Second Amendment); and (b)d&te Tenant commences operal
in all or any portion the Expansion Space followBgpstantial Completion of the
Expansion Space Tenant Improvements (as defin8edtion 4.3 of the Expansion Sp
Work Letter).

The date immediately preceding the ninety-first$9monthly anniversary of the
Expanded Premises Commencement Date; provided veowtbat if the Expanded
Premises Commencement Date is a date other thdingh@ st) day of a month, then ti
Lease Expiration Date shall be the last day oftleath which is ninety-one (91) months
after the month in which the Expanded Premises Cenwement Date fal”

(e) Section 10 of the Original Summary is herebyified as follows:

“10. Base Rent (Article 3).

Months of Lease Term

July 201C- June 201:A
July 2011~ June 201:A
July 2012- June 201:A
July 2013~ June 201«
July 2014- June 201!
July 2015- June 201¢
July 2016- June 201}
July 2017- June 201¢
July 2018- June 201¢
July 2019- June 202(

July 202C- Lease Expiration Dat

Monthly Rental

Monthly
Installment of Rate
Annual Base Ren Base Rent per Square Foo
$ 541,105.2* $ 45,092.1¢+* $ 1.4
$ 556,032.2%t $ 46,336.0+1 $ 1.4¢tt
$ 574,691.0%ft $ 47,890.97%1 $ 1.5t
$1,011,450.1 $ 84,288.2 $ 1.5¢
$1,043,467.3 $ 86,955.6 $ 1.65
$1,075,475.5 $ 89,622.9i $ 1.6¢
$1,107,483.7 $ 92,290.3; $ 1.7z
$1,139,491.9 $ 94,957.6! $ 1.7¢
$1,171,500.1 $ 97,625.0 $ 1.8¢
$1,209,909.9 $100,825.8 $ 1.8¢
$1,248,319.8 $104,026.6 $ 1.9¢

A Reflects the Base Rent attributable to the ExisBrgmises only
* Subject to abatement as set forth in Section 3tBeDriginal Lease with respect to the ExistingrRises only
+ Does not include Tenant’s obligation to pay thenthly Warehouse License Fee payable for the pdréminning November 1, 2011 and

.I.

expiring on the Warehouse Expiration Date, asat fin Section 11(b) of this Second Amendm:

If the Expanded Premises Commencement Date falémgrdate prior to July 1, 2013 (including, withdintitation as a result of Tené's
election to accelerate such July 1, 2013 date punitdo Section 1.3.1 of the Expansion Space Wottebe then the Monthly Installment of
Base Rent payable by Tenant as set forth in thas€& (e) of this Section 2 above shall increasgnbgmount equal to 22,249 x the
applicable Monthly Rental Rate (subject to promaiio accordance with Section 3.1 of the Originahée if the Expanded Premises
Commencement Date is not the firstst) day of a calendar mon”
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(f) Section 11 of the Original Summary is herebydified as follows:

“11. Additional Rent (Article 4).

11.1 Tenar's Share of Project Direct Expenses (prit
the Expanded Premises Commencement D 18.65%.

Tenant’s Share of Project Direct Expenses
(commencing on the Expanded Premises

Commencement Date

Approximately 31.99%

11.2 Tenar's Share of Building Direct Expenses (pi
to the Expanded Premises Commencement C 58.29%.

Tenan's Share of Building Direct Expens
(commencing on the Expanded Premises

Commencement Date

100%”

(g) Section 12 of the Original Summary is herebydified as follows:

“12. Cash Security Deposit (Section 21.1).
Prior to Effective Date of this Second Amendm: $55,354.44
As of the Effective Date of this Second Amendm: $77,320.1(
As of the L/C Increase Date (as defined in Secti®mf

this Second Amendmen:

$104,026.6¢

Letter of Credit Stated Amount (Section 21

Initial Stated Amount

$500,000.0(

Increased Stated Amount (per Section 12 of thiosd

Amendment)

$857,819.7"

(h) Section 13 of the Original Summary is herebydified as follows:

“13. Parking Pass Ratio (Article 28).

13.1 Tenar's Parking Pass Ratio (pri Prior to the Expanded Premises Commencement Dateynt shall have the right

to the Expanded Premises
Commencement Date):

utilize up a total of one hundred eight (108) ureresd and non-exclusive parking passes
(it being agreed that the Parking Area includegdi@pped and visitor spaces as same
may be designated from time to time by Landlord whéth number of unreserved and
non-exclusive parking passes reflects those Equip#uea Spaces that are encumbered
by Tenant's Common Area Equipment as of the Effecbate of the Second
Amendment (which Landlord and Tenant agree is apprately sixteen (16) parking
spaces))
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13.2 Tenant’s Parking Pass Ratio Commencing on the Expanded Premises Commencemést mant’s unreserved and

(commencing on Expanded Premiseson-exclusive parking passes shall increase ttahdbone hundred ninety-two

Commencement Date): (192) unreserved and non-exclusive parking pagsesided, however, that in the event
that any of Tenant's Common Area Equipment is remadvom the Equipment Area
Spaces during the Lease Term, Tenant's allocafiemi@served and non-exclusive
parking passes shall be increased by the numtequpment Area Spaces that are no
longer actually so encumbered, thus resulting imarease of Tenant’s total Project
parking passes up to a maximum of two hundred €Rf)if) unreserved and non-
exclusive parking passe

13.3 Short Term Spaces (Article 28): Tenant shall have the right to designate a poufdts parking rights in the Project as
included in the Parking Pass Ratio as “GenMark ResE pursuant to the terms and
conditions of Article 28 of the Original Lease (a@gviously modified by the Section 4 of
the First Amendment) relating to the same, exdegit {a) prior to the Expansion
Premises Commencement Date Landlord agrees tondesig total of four (4) Short
Term Spaces; and (b) at any time following remafdlenant’s Common Area
Equipment from some or all of the Equipment Area&s, for each of the Equipment
Area Spaces so unencumbered, Tenant may desigmatd )oadditional Short Term
Space, up to a maximum of a total of seven (7) Shemm Space”

(i) Section 15 of the Original Summary is herebydified as follows:

“15. Tenant Improvement Allowance.

(Section 3.1 oExhibit “C” to Original Lease (with respect to the Initial Impements constructed pursuant to the terms and
conditions of the Original Lease, as previously ified by the First Amendment only); and Section 8t Exhibit “B” to this
Second Amendment [with respect to the Expansiort&paprovements to be constructed pursuant tcettmestand conditions of
this Second Amendment only])

15.1 Initial Tenant Improvements:  Up to One Million Eight Hundred Ninety-Eight ThoughEight Hundred Forty-Three
and 80/100 Dollars ($1,898,843.80) (calculated thagmon $61.06 per square foot within
the Existing Premises only), subject to the ternt @nditions of Section 3.1 of the
Tenant Work Letter attached to the Original LeasExhibit “C” .

15.2 Expansion Space Tenant Up to One Million Three Hundred Fifty Eight ThouskRive Hundred Twenty-hree an

Improvements: 94/100 Dollars ($1,358,523.94) (calculated basexh§61.06 per square foot within the
Expansion Space as of the Expanded Premises Corement Date), subject to the
terms and conditions of Section 3.1 of the Expan
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Space Work Letter attached Exhibit “B” to this Second Amendme”

3. Tenant ImprovementsThe defined term “Tenant Improvemenés' used in the Original Lease and the First Amemdizued relating t
the Existing Premises only (including all referemte such Tenant Improvements as the “initial Téfaprovements”) is hereby changed to “
Initial Tenant Improvements .” However, for the purposes of the design, comsitbn and funding of Tenant’s initial alterationsda
improvements to the Expansion Space (which ardrredter referred to as theExpansion Space Tenant Improvements’ and in the
Expansion Space Work Letter as thEehant Improvements”), Exhibit “C” to the Original Lease is hereby superseded andaeeglby the
Expansion Space Work Letter it being agreed ttatahguage within the Expansion Space Work Legfars to the Expansion Space Work
Letter as the Tenant Work Letter ".

4. Tenants Current Possession of the Existing Premidesdlord and Tenant hereby agree that pursuahet®riginal Lease (as
previously amended by the First Amendment), (a)dlaml currently leases to Tenant and Tenant cugrégrises from Landlord the Existing
Premises, (b) the Existing Premises comprises 81s8are feet of space in the Building, in accocdanith the Landlord’s drifine method o
measurement of the Building (to the exterior wafithe Building without exclusions for any soffits penetrations, theDrip-Line Method ")
and is not subject to re-measurement, (c) Tenamabeepted possession of the Existing Premisessddmider the Original Lease (as
previously amended by the First Amendment), andl{d)ems of an executory nature with respech®Existing Premises, that were required
by the terms and conditions of the Original Leasegreviously amended by the First Amendment) te leeen completed by either party prior
to the Effective Date of this Second Amendmentghaeen completed under the terms of the Originabedas previously amended by the
Amendment), including, but not limited to, compbetiof construction of the Initial Tenant ImproverterLandlord’s payment of the Tenant
Improvement Allowance relating to the Initial Tebémprovements, and tenant’s payment of any ExGasds of the cost of the Initial Tenant
Improvements.

5. Addition of Expansion Spacd.andlord and Tenant hereby agree that, as dE¢panded Premises Commencement Date: (a) Landlort
shall lease to Tenant, and Tenant shall lease framdlord, the Expansion Space, as described inddegtof the Original Summary (as
modified by Clause (a) of Section 2 of this SecAntendment) pursuant to the terms and conditiorthetf ease as modified by this Second
Amendment; (b) all of Tenant’s leasehold interaghie Premises pursuant to the Lease shall inchel&xpansion Space as incorporated
therein (and all references to th@remises’ shall thereafter mean the Premises incorporatiegexpansion Space); (c) Tenant shall be
deemed to have exercised its option to expandtdersie in Section 1.4 of the Original Lease, wiitle terms and conditions of Tenant's leasing
of the Expansion Space pursuant thereto modifiedftect the terms and conditions set forth in ®ézond Amendment (and in the event of
any conflict between the terms and conditions atiSa 1.4 of the Original Lease and this Second Admeent, this Second Amendment shall
control); and (d) the Premises incorporating thpdfsion Space shall comprise approximately 53,84@re feet of space in accordance with
Landlord’s Drip-Line Method and will be subjectra-measurement only to the extent set forth iniSe&.2 below with respect to Landlord’s
obligation to verify the square footage of the Mezne Expansion Improvements only.

6. Landlords Mezzanine Work Landlord shall, at Landlord’s sole cost and exggerin accordance with the approved T.l. Pans and
Specifications (as defined in Section 1.3.8 ofExpansion Space Work Letter), cause the constructicgtructural improvements in the
Expansion Space as required for the addition of@pmately 2,513 square feet of additional mezzarspace (the Mezzanine Expansion
Improvements”). The Mezzanine Expansion Improvements shall be goatis and level with, and otherwise generally sintib, the structur
components of the existing mezzanine space impremésrhat are currently, as of the Effective Diteated in the Expansion Space (the “
Existing Mezzanine Improvements’), and in the approximate configuration depictedexhibit “A” to this Second Amendment. Landlord
shall contract with Landlord’s Contractor (as definn Section 3.3.3 of the Expansion Space Workekketo construct the Mezzanine
Expansion Improvements (as a bid alternate), fmeréod of construction to occur concurrent with toastruction of the Expansion Space
Tenant Improvements, and shall cause the Mezz&hipansion Improvements to be completed in a goddrrkmanlike manner so as not to
delay the construction of the Expansion Space Tdnggrovements beyond July 1, 2013 (or such eadliie as may be applicable if Tenant
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timely delivers Tenant's Ready to Commence ConsittudNotice) (collectively, the Landlord’s Mezzanine Work ).

6.1 Structural Work Landlord shall be solely responsible for any dgeni the roof, foundation or walls of the Buildiogused by, or
attributable to, the Landlord’s Mezzanine Workasra result of any damage caused by structurahtitins to the Building required for the
installation the related Skylights and Stairs (@retd in Section 1.3.3 of the Expansion Space Wetker); and the costs of any such repairs
shall not be included the Building Direct Expenses.

6.2 AsBuilt Verification of Additional Mezzanine Spacé#Vithin thirty (30) days after Substantial Compdetof the Expansion Space
Tenant Improvements or as soon as reasonably gahtgithereafter (but in any event within ninet9)(8ays after Substantial Completion of
the Expansion Space Tenant Improvements), Landloatl cause Landlord’s Architect to verify that fleor area added to the Building by the
Mezzanine Expansion Improvements is approximat@y 2 square feet of additional space (in accordarittethe Drip-Line Method), and
Tenant shall receive a copy of such verificatiohef Premises floor area for the completed the loed®d Mezzanine Work. If the Landlord’s
Mezzanine floor area calculations of Landlord’shétect for the mezzanine expansion indicates thatrea of the mezzanine expansion is less
than 2,250 square feet or more than 2,750 squatddée Material Space Deviation”), then the square footage of the Expansion Spha# be
reduced or increased, as the case may be, totréfeeactual square footage of the additional meineaspace added to the Expansion Space by
the Landlord’s Mezzanine Work; provided that inene@nt shall Tenant pay rent on more than 53,584rsdeet of Premises in the Building as
a result of any Material Space Deviation. Excepprasvided in the previous sentence with respeetitaterial Space Deviation, Landlord and
Tenant agree that the square footage of (a) tharsipn Space (as set forth in the second paragfapéction 6 of the Original Summary, as
modified in Clause (a) of Section 2 of this Secémdendment), (b) the Project (as set forth in theoad paragraph of Section 7 of the Original
Summary, as modified in Clause (b) of Section thif Second Amendment) and (c) Building (as sehfor Section 8 of the Original
Summary, as modified in Clause (c) of Section thif Second Amendment) are approximate and gotld éatimates of such area, and unless
the verification of floor area by Landlord’s ar@tt or space planner for the mezzanine expansisatderth in and subject to this Section 6.2
indicates a Material Space Deviation in the estidaguare footage of the additional mezzanine spetoally constructed by Landlord as part
of the Landlord’s Mezzanine Work, the terms andditions of Section 1.3 of the Original Lease shalply to the Premises as expanded to
incorporate the Expansion Space (including the esipa of the existing mezzanine located withinExpansion Space by the Landlord’s
Mezzanine Work). In the event that it is ultimatdigtermined that the square footage amount of ¥pafsion Space and Building has been
modified as a result of a Material Space Deviattben all amounts, percentages and figures apppearireferred to in this Second Amendm
based upon the incorrect rentable square footagei@infincluding, without limitation, the amounttbfe Tenant Improvement Allowance
attributable to the Expansion Space Tenant Impravesi(as set forth in the Expansion Space Worlebetthe Monthly Base Rent and the
Tenants Share of Project Direct Expenses) shall be retiredy modified as of the Expanded Premises Conmuaerent Date as provided in t
Section 6.2, in accordance with such determinatod, any prior overpayments and/or underpaymerasyfsuch amounts based on the
incorrect rentable square footage amount by Tearaahor Landlord shall be reconciled with approgrigdyments by the appropriate party
hereto being made within thirty (30) days after dlage of determination. If such determination igimat will be confirmed in writing by
Landlord to Tenant.

7. Extended Term of the Leas&he Lease Term for Tenant’s lease of the entieenises {.e., the Existing Premises as expanded by the
Expansion Space), including that portion of thedee@erm following the Expanded Premises Commenceb&te is hereby extended to exj
on the Lease Expiration Date (as the definitiomeb&in Section 9 of the Original Summary is meetifiby Clause (d) of Section 2 above).
Tenant’s option to further extend the Lease Termsyant to Section 2.2 of the Original Lease shallifmited to the entire Premisesd., the
Existing Premises as expanded by the Expansione$patd may not be exercised by Tenant with redpdbie Existing Premises only or the
Expansion Space only.

8. Base RentCommencing as of the Expanded Premises Commem¢éage and continuing throughout the Lease Terexéanded
pursuant to modified definition of Lease Expiratidate set forth in Section 9.4 of the Original Suamyn as modified in Clause (d) of
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Section 2 of this Second Amendment, Tenant shallipaaccordance with the provisions of this Set8p Base Rent for the entire Premises
(i.e.,the Existing Premises as expanded by the Expaispane) as follows: (a) if the Expanded Premisesr@enctement Date occurs prior to
July 1, 2013, then Tenant shall pay to Landlordfmathly installments of Base Rent attributabléhi® Expansion Space at the same Monthly
Rental Rate per square foot as is payable unddrethge for the Existing Premises, at the applicedike set forth in Section 10 of the Original
Summary (as modified by Clause (e) of Section Zrapovhich shall be added to the monthly installbarBase Rent otherwise payable by
Tenant pursuant to Section 10 of the Original Sumn(@s modified by Clause (e) of Section 2 abowee}lie Existing Premises only as the
aggregate monthly installment of Base Rent payfbléhe entire Premised.€., the Existing Premises as expanded by the Expatgpace)
from the Expanded Premises Commencement DateJumd 30, 2013 (with any partial month of Base Renthe expansion Space for the
calendar month in which the Expanded Premises Coroemeent Date occurs to be prorated, if at allctoadance with Section 3.1 of the
Original Lease ); and (b) commencing on July 1,2@hd continuing thereafter until the Lease ExfmiraDate set forth in Clause (d) of
Section 2 above, Tenant shall pay the monthly linséats of Base Rent in the amounts set forth ictiBe 10 of the Original Summary as
modified by Clause (e) of Section 2 of this SecAntendment. Tenarg’abatement of Base Rent for months 29 and 3Cedhthial Lease Teri
of the Lease (as set forth in Section 9 of the BailgSummary and without regard to this Second Adneent) shall apply to Base Rent payable
for the Existing Premises only during such montagardless of whether the Expanded Premises Conamesmt Date occurs prior to the 29
month of the Lease Term (as set forth in Sectiofithe Original Summary and without regard to thessond Amendment). Landlord and tel
hereby agree that the rent abatement containeddtioc® 3.2 of the Original Lease shall not applyh® Expansion Space, and that the
amortization of abated rent shall not be modifigdhe extension of the Lease Term pursuant toSbiond Amendment.

9. Tenants Share of Direct Expenses/Management.Féatwithstanding anything to the contrary in thesake, effective as of the
Expanded Premises Commencement Date and contitheéngafter throughout the Lease Term as extendékidvpecond Amendment,
Tenant’'s Share of Direct Expenses for the Building., the Existing Premises as expanded by the Expat@pace) shall be one hundred
percent (100%); and TenastShare of Direct Expenses for the Project shadicheal to the percentage of the square footageedPtoject that i
located in the Building, which is approximatelyrtiione and 99/100ths percent (31.99%). In additmwithstanding anything to the contrary
contained in clause (vi) of Section 4.2.5 of thégDal Lease effective as of January 1, 2012 Lamtdomanagement fee for the Project will be
four percent (4%) of gross receipts for the Proféa., Annual Base Rent and items of regularly recurrirdgliifional Rent) per year instead of
four percent (4%) of all receipts for Annual BasenRfor the Project per year.

10. Expansion Space Tenant Improvemeitse Expansion Space Tenant Improvements shaéirim/ated and/or installed and
constructed in accordance with the terms of thealBgwn Space Tenant Work Letter.

11. Use of Expansion Space as Temporary WarehqeseSTenant and Landlord hereby agree that duringpgbeton of the Lease
Term preceding the commencement of the New Warehbiagnse Period (as defined in Section 11(b) bglawd commencing on July 15,
2010 (the “Prior Warehouse License Commencement Datg, Tenant occupied portions of the Expansion Sgac@urposes of storage and
warehousing certain personal property and inventiwy “ Expired Temporary Warehouse Licens€’), without a written agreement with
Landlord for such leasing or occupancy thereof.dlaml and Tenant wish to resolve the Warehousen@laelating to Tenant’s use of the
Expansion Space during the Expired Warehouse Lé&cBesiod as follows:

(a) Conditional Waiver of Liquidated Claims for &riUse. In consideration for Landlord’s agreement toyfilhd finally settle and
release any and all claims that Landlord may haising out of the Warehouse Claims (exclusive ef $urviving Matters), (i) Tenant and
Landlord have agreed that Tenant is obligated yotpd& andlord a lump sum payment in the amount2§8524.50 (the Liquidated
Warehouse License Fe#), which is calculated based upon a flat montitghse fee rate of $16,679.00/month for thet 15-month period
during the term of the Expired Temporary Warehdtisense; provided, however, that (x) as part ofRlaeties’ mutual settlement of their
respective claims incorporated into the Second Atmemnt Disputes (exclusive of the Surviving Matteasid (y) as a portion of the
consideration for
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Tenant’'s agreement to (1) license the Expansiorégaring the term of the New Temporary Warehouserise (as defined in Section 11(b)
below), and (2) lease the Expansion Space (as drpdny the Mezzanine Expansion Improvements) asop#ne Premises for the extended
Lease Term pursuant to this Second Amendment,gmtdvided that Tenant is not in material or mangtdefault under the Lease (as
amended hereby) prior to the Expanded Premises @omeement Date (unless such default is timely chye@ienant, following Tenant’s
receipt of notice of such default, prior to the iexion of the cure period associated with suctadkf, then Landlord agrees that the Liquidated
Warehouse License Fee is fully satisfied and faresteased effective as of the Expanded Premisem@&mcement Date, and (ii) the Parties
hereby agree that notwithstanding the releasedded\herein, Tenant's occupancy of the Expansicac8pluring the term of the Expired
Warehouse License shall remain subject to all @f3hrviving Matters, notwithstanding the waiver aeléase of the Liquidated Warehouse
License Fee as of the Expanded Premises Comment&aten which shall extend back, as obligation$efant arising out of the Original
Lease (and without regard to any releases contamteg First Amendment), to July 15, 2010. In évent of a default by Tenant under the
terms of the Lease (as amended hereby) that résulie early termination of the Lease, pursuarth&éprovisions of Section 19.2 of the
Original Lease, prior to the Expanded Premises Cenuament Date, the Liquidated Warehouse Licensal@ebecome immediately due
payable as part of Landlord’s damages arising bthieoexercise of Landlord’s right to terminate thease.

(b) New Warehouse Licenséandlord has agreed to license to Tenant, an@ftdmas agreed to license from Landlord, the dgtire
of the Expansion Space, on a temporary basishéoWWarehouse License Permitted Uses (as hereimgfieied) only (the New Temporary
Warehouse Licens€), during that period (the New Warehouse License Periot) that commenced on November 1, 2011 (thidetv
Warehouse License Commencement Datg and continuing thereafter until that date (th&/arehouse Expiration Date”) which is the
earliest of: (i) January 31, 2013; (i) thirty (3@ys after Tenarg’approval of the T.I. Construction Drawings, asfeeh in Section 1.3.7 of tt
Expansion Space Work Letter, in the event Tenamlii and promptly delivers TenastReady to Commence Construction Notice; andtfié
date of earlier termination of the New Temporaryrg¥@use License pursuant to Tenant’s breach dittti@tions on its use of the Expansion
Space to the Warehouse License Permitted UsesgdilnenNew Warehouse License Period, as describ8ddtion 11(c) below. Tenastuse ¢
the Expansion Space during the New Warehouse LécBrsod is limited to warehousing and storagesopérsonal property therein, and fol
other use or purpose whatsoever, it being agreabdebfParties that in no event shall Tenant condngtother business operations (including,
without limitation, general office or research atel/elopment and/or laboratory uses) in any poriothe Expansion Space prior to the
Expanded Premises Commencement Date (iNarehouse License Permitted Usey; provided, however, that Landlord’s staging of
materials and equipment in preparation for the wangon of the Expansion Space Tenant Improveménasithorized by Tenant (which
authorization shall not be unreasonably withhedshditioned or delayed) to occur during the New VMarese License Period shall be
considered part of the Warehouse License Pernlitsed. In connection with Tenant’s Temporary Wareskedticense during the New
Warehouse License Period, Tenant shall pay to lomdda monthly license fee (theNew Warehouse License Monthly Fe®) equal to
$16,679.00/month. Such New Warehouse License My g shall be payable on the firss{1 ) day oheaonth in advance during the New
Warehouse License Period at the same time anaisaime manner as monthly Base Rent for the Prempisedded that the New Warehouse
Monthly Fee for the period between the New Warehdiisense Commencement Date and the last day aftleedar month in which the
Effective Date of this Second Amendment occursldietiue and payable concurrent with Tenant’s eti@e@and delivery of this Second
Amendment to Landlord. In the event that the New&kause License Monthly Fee is not paid when dlieviing the Effective date of this
Second Amendment, then such failure shall be censitia monetary default under the Lease, and if swanetary default is not timely cured
by Tenant, Landlord shall have the same rightgagigied in Article 19 of the Original Lease for aother monetary default under the Lease.
The New Warehouse License Monthly Fee shall be ddaminclude Tenant's Share of all Direct Expendabe Building and the Project
associated with the Expansion Space only, providatiTenant shall at all times during the New Watrete License Period directly pay (or
reimburse Landlord for) all electricity separateigtered or sulmetered to the Expansion Space (and if such ambants been previously pi
by Landlord, or are billed to and paid by Landlfwtlowing the Effective date of this Second
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Amendment, Tenant shall reimburse Landlord for seleltricity bills paid by Landlord within 30 dag$ receiving a copy of the paid
electricity bill from Landlord).

(c) Warehouse License Permitted Use Violatidéotwithstanding the foregoing or anything to dmatrary contained in this Second
Amendment, Landlord shall have the right to enterExpansion Space at any time during the New WaisshLicense Period, without prior
notice, to verify that Tenant is not occupying treywise using any portion of the Expansion Spacaifiy use or operations other than the
Warehouse License Permitted Uses. If, at anytimiagihe New Warehouse License Period, Tenant desup otherwise uses any portion of
the Expansion Space for any use or operations tiharthe Warehouse License Permitted Uses anddraabtifies Tenant in writing (the “
Use Violation Notice”) of such violation, and unless Tenant terminatgsh unauthorized use or operations within fiveb{f§iness days
following Tenant'’s receipt of the Use Violation lt#, then Tenans' New Temporary Warehouse License shall expirdnahdate which is fiv
(5) business days after Tenant’s receipt of the\sktion Notice (and further provided that follawg Tenant’s receipt of a secondn2 ) Use
Violation Notice from Landlord during the New Wamlse License Period, which sets forth a factualbueate violation of the Warehouse
License Permitted Uses, Tenant shall have no tigbtire such second (2 ) event of unauthorizecdandghe New Temporary Warehouse
License shall terminate as of that date whichvs {b) business days after Tenant’s receipt oafficable Use Violation Notice). In the event
that the New Temporary Warehouse License is teti@ihpursuant to any Use Violation Notice receivgd bnant during the New Warehouse
License Period, the Expanded Premises Commencddagatshall be deemed to have automatically occluaseskt forth in Section 9.3 of the
Original Summary, as modified by Clause (d) of &ec above.

(d) Tenant’s license of the Expansion Space putdoahe New Temporary Warehouse License shalubgst to all of the terms,
conditions and limitations set forth in the Leas® amended hereby, regarding the Existing Preraigeept as follows:

i. Tenant agrees that Tenant currently licenses aldavitinue to license the Expansion Space inutsent” as-is”
condition;

ii. Tenantshall not be liable for any Direct Expes attributable to the square footage of the EsiparSpace prior to the
Expanded Premises Commencement C

ii. The construction of the Expansion Space Temaurovements shall be subject to the terms anditions of Tenant
Work Letter attached to this Second Amendment,thederms and conditions of Article 8 of the Leakall be
applicable to the Expansion Space only with resfueany alterations made by or for Tenant to thistig
improvements in the Expansion Space (as of thectfe Date), which are not included in the Land’s Work; anc

iv. Upon the expiration of the New Temporary Waret® License, the Expansion Space shall be incdagzbnato the
Premises in accordance with the terms and conditibthe Lease as modified by this Second Amendifaert the
terms of this Section 11 governing the use of thealsion Space pursuant to the New Temporary Wasshbicense
shall be superseded by the terms and conditioren&ii’ s leasing of the Expansion Space as part of thaiBes).

12. Letter of Credit On or before the date (thd.’C Increase Date”) that is the earlier of (a) thirty (30) days afteandlord’s approval ¢
deemed approval of the T.l. Construction Drawirig§enant delivers Tenant's Ready to Commence Coogon Notice, and (b) January 1,
2013, Tenant shall cause the amount of security émant’s Lease obligations held by Landlord infthren of a Letter of Credit to be increased
to the Increased Stated Amount (as defined in @2dt2 of the Original Summary, as modified by C&a(g) of Section 2 above); provided,
however, that if the Initial Stated Amount is reddgursuant to the terms and conditions of Se@iof of the Original Lease on any
Adjustment Date occurring prior to the L/C Incre@sse, then the Increased Stated Amount shall decel as hereinafter provided. In orde
satisfy the requirement to increase the amourtte@tetter(s) of Credit to the Increased Stated Amdas the same may be adjusted on any
Adjustment Date occurring prior
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to the L/C Increase Date), Tenant shall have i to elect to either: (i) increase the Initiaatetd Amount of its existing Letter of Credit or

(i) cause a new Letter of Credit to be issuechimlhcreased Stated Amount (as reduced to reflgcAdjustment Date reduction as hereinafter
provided), which new Letter of Credit shall be ®dbjto all the terms and conditions applicableéodnt’s existing Letter of Credit, as set forth
in Article 21 of the Original Lease. The schedul@djustment Dates set forth in Section 21.2 of @réginal Lease is hereby amended as
follows with respect to the Increased Stated Ameaquired by this Second Amendment:

Increased

Stated
Adjustment Date Amount
The second (") anniversary of the Lease Commencement | $686,255.8
The third (3d) anniversary of the Lease Commencement | $514,691.8
The fourth (4h) anniversary of the Lease Commencement | $343,127.9
The fifth (5t%) anniversary of the Lease Commencement | $171,563.9
The sixth (€th) anniversary of the Lease Commencement | $ 0.0C

13. Increased Security DeposAs an additional inducement for Landlord enteiimiy this Second Amendment, Tenant shall depoiit
Landlord, in immediately available funds, the fallag amounts on the following dates: (a) concurreith delivery of the Tenant-executed
originals of this Second Amendment to Landlord, dhgount required to increase the Security Depe&sit by Landlord under the Original
Lease to the amounti.g., $77,320.10) required following the Effective Dafelus Second Amendment as set forth in SectionfiiBe Origina
Summary as modified in Clause (g) of Section 2 ab¢ie.,$21,965.66 — the Iitial Additional Security Deposit Amount ”); and (b) on or
before the L/C Increase Date, the amount requoéddrease the Security Deposit held by Landlofibfdang the Effective Date of this Second
Amendment to the amount.é. $104,026.65) required to be deposited with Landfolidwing the L/C Increase Date as set forth ict®e 12
of the Original Summary as modified in Clause (g$ection 2 above,i(e., $26,706.55— the Second Additional Security Deposit Amount
). Tenant’s failure to timely deliver either theitial Additional Cash Security Deposit or the Sedddditional Cash Security Deposit as
required pursuant to this Section 13 shall cortstitun event of monetary default under the Leasart@nded hereby). The initial Security
Deposit, as increased by the Landlord shall coetiouhold the Security Deposit as increased byrtitial Additional Cash Security Deposit
and the Second Additional Cash Security Depositll &fe hereinafter referred to in the Lease as tBecurity Deposit”.

14. Other Modifications Section 14 of the Original Summary and Sectio22%f the Original Lease are hereby excluded ftiois
Second Amendment and all transactions contemplatezby; Section 1.5 of the Original Lease is hegdigted in its entirety and shall be of
no further force or effect; and the last senterfcgeztion 29.5 is hereby modified as follows:

“Notwithstanding the foregoing, if the Landlord ginally named in this Lease (theDriginal Landlord ") assigns or
otherwise transfers its fee interest in the Buildmior to (a) substantial completion of the ExpansSpace Tenant
Improvements to be completed by Landlord pursuattié Second Amendment to this Lease and (b) 8tghition of
the entire remaining balance of the Expansion Spacant Improvement Allowance (if any) required®distributed

by Landlord pursuant to the terms and conditionthefExpansion Space Work Letter for the ExpanSipace Tenant
Improvements, attached BEghibit “B” to the Second Amendment to this Lease, and exodpetextent that it has been
finally adjudicated (by any judicial decision, bing arbitration, settlement agreement or otherwiget such
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Expansion Space Tenant Improvement Allowance (digothereof) is not due and payable by Originahdlord
(collectively, the obligations referred to in clagqa) and (b) above are referred to in this Se@mh5 as the Original
LL Requirements ") and further provided that the transferee of @ Landlord’s fee interest in the Project does no
expressly assume Original Landlord’s obligatiorspeeting the Original LL Requirements in writinget Original
Landlord shall within ten (10) business days follegvsuch assignment or transfer put into a thindypascrow account
designated by Original Landlord (which escrow sballjointly paid for by Landlord and Tenant) fosulibution to the
Contractor (as defined in the Expansion Space Wetter) on a progress payment basis pursuant tarftenstandard
disbursement procedure for the Expansion Spacent ém@rovements and upon receipt of the appropdatelitional
and/or unconditional lien releases, an amount eiuile balance of any unpaid portion of the ExganSpace Tenant
Improvement Allowance for the Expansion Space Telaprovements.”

15. Notice of Lease Term Datekandlord will deliver to Tenant a written noticea form similar tcExhibit “D” to the Original Lease,
confirming the Expanded Premises Commencement Dateant agrees to execute and return to Landladdcsanmencement letter accurately
setting forth the Expanded Premises Commencemadst\liithin ten (10) business days after Tenant'sipdhereof.

16. Brokers Each party represents and warrants to the dtla¢iother than Cassidy Turley representing Land{btcandlord’s Broker
") and Hughes Marino representing TenanT€hant's Broker "), no other broker, agent or finder negotiated or imasumental in negotiatin
or consummating this Second Amendment. Landlordl pag Landlord’s Broker and Tenant shall pay TetteaBroker pursuant to the terms of
separate written agreements with respect to eathjgarty; provided, however, that Landlord and Tereth agree to reasonably cooperate
with one another in seeking a reduction of the am®ulaimed by Tenant’'s Broker as the commissianahd payable by Landlord for its
representation of Tenant with respect to this Sédmendment, and Landlord agrees to reimburse Tearaamount equal to fifty percent
(50%) of the total commission paid by Tenant todreis Broker pursuant to this Section 16, subje¢he Parties’ good faith and reasonable
agreement on such amount in advance, which amaillriteapaid by Landlord to Tenant within thirty (BGays after Landlord’s receipt of
Tenant’s written request therefor (which requessinie accompanied by evidence of payment and tewidicknowledgement from Tenant’s
Broker that the commission payable to Tenant’s Brok connection with this Second Amendment andrdigsactions contemplated herein
have been paid in full).

17. Representation of Tenant; Representation oflload. Tenant represents and warrants to Landlord (apftenant is properly formed
and validly existing under the laws of the statevhiich Tenant is formed and Tenant is authorizelainsact business in the state in which the
Building is located; and (b) each person (and Ipettsons if more than one signs) signing this Seéondndment on behalf of Tenant is duly
and validly authorized to do so. Landlord herelpresents and warrants to Tenant that: (i) Landh@slreceived or will receive (prior to
Landlord’s delivery of the fully-executed originad§this Second Amendment to Tenant) any requitedsent of its existing lender, as required
by the Subordination, Non-Disturbance and Attornt#ggreement dated as of February 5, 2010 and redood February 11, 2010 as
Document No. 2010-0070838 in the Official Recortithe San Diego County Recorder’s Office (th®NDA "); and (ii) each person (and bc
persons if more than one signs) signing this Seéandndment on behalf of Landlord is duly and validuthorized to do so.

18. Release and Surviving Matters

a. Mutual ReleaseAs additional material consideration for Landigrdnd Tenant’s mutual agreement to enter intoSeisond
Amendment, and except for the rights, duties aridjation created by this Second Amendment, and itioméd on the performance by the
Parties of their respective obligations under ttevigions of the Lease as modified by this SecomeAdment, Tenant and Landlord agree to
hereby fully and forever releases and dischargesaoother (and all of their respective affiliaf@gdecessors, successors and agents)
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from any and all causes of action, changes, losisesages, claims, demands, obligations and liegsilithatsoever in law or in equity that
either Tenant or Landlord has or ever had as ofi#gte of this Second Amendment against the othety,Rehether known or unknown,
including, without limitation the Second Amendm@&isputes, excluding, however, the Surviving Matigrs defined below), which are
expressly reserved by Landlord as liabilities & Trenant for the remainder of the extended Leas®,Tand for any period following the
expiration or earlier termination of the Lease thath Surviving Matters may survive the Lease gsessly provided therein, and except for
Surviving Matters, Landlord and Tenant mutually eoant and agree that all actual and alleged defeeltiting thereto are hereby cured and
deemed null and void for purposes of referencingmior defaults in the Lease. With respect tortadters released in this Section 18,
Landlord and Tenant each expressly waives all sightler the provisions of California Civil Code @&t 1542, which providesA general
release does not extend to claims which the creditdoes not know or suspect to exist in his or helfor at the time of executing the
release, which if known by him or her must have marially affected his or her settlement with the detor.”

Landlord and Tenant hereby acknowledge that eatfenfi has respectively received the advice of legahsel with respect to the
aforementioned release and waiver and understaedsims thereof.

b. Surviving Matters The term “Surviving Matters” shall mean and redaly to the following matters (all of which shall,
notwithstanding anything to the contrary in thic@sd Amendment, be deemed to expressly surviventitaal release set forth in Section 18.1
above): (i) the covenants and obligations of (Agtfdm 10.1 of the Original Lease, but only to tlxéeat of the covenants and obligations to
indemnify, defend and hold harmless Landlord as@fhployees and agents from and against any cfainmdily or personal injury or
property damage that occurred with respect to Tésase of the Expansion Space prior to the NewaNanse License Commencement Date
(subject, however, to the exceptions set forthaid Section 10.1), including Tenant's obligatiomtaintain insurance coverage with respect to
such claims pursuant to Section 10.3.1 of the @aigiease, and (B) Section 5.3 of the Original ke@dating to Tenant’s prior use of the
Expansion Space; (ii) the covenants and obligatifr&ection 24.1 of the Original Lease, relating emant’s violation of any Laws in its prior
use and occupancy of the expansion Space; andrifipther rights, obligations, liabilities, covets, representations and/or warranties
expressly created or reserved in this Second Amentimith respect to the Expansion Space.

19. Counterparts and Fax/Email/Electronic Signaufiéhis Second Amendment may be executed in cowentisreach of which shall be
deemed an original, but such counterparts, wheentébdgether, shall constitute one agreement. Téiei®l Amendment may be executed by a
party’s signature transmitted by facsimilefgx ") or email or by a party’s electronic signaturadacopies of this Second Amendment executed
and delivered by means of faxed or emailed cofieggnatures or originals of this Second Amendnexetcuted by electronic signature shall
have the same force and effect as copies hereofilsaand delivered with original wet signaturels parties hereto may rely upon faxed,
emailed or electronic signatures as if such sigeatwere original wet signatures. Any party exexutind delivering this Second Amendment
by fax or email shall promptly thereafter delivecaunterpart signature page of this Second Amentioweriaining said party’s original
signature. All parties hereto agree that a faxeehaailed signature page or an electronic signatag be introduced into evidence in any
proceeding arising out of or related to this SecAmendment as if it were an original wet signatpage.

20. No Further Modification Except as set forth in this Second Amendmentfate terms and provisions of the Lease shaltiooa to
apply and shall remain unmodified and in full foesed effect. Effective as of the date hereof,&fitrences to the “Lease” shall refer to the
Lease as amended by this Second Amendment.

[SIGNATURES ATTACHED HERETOQ]
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IN WITNESS WHEREOF, this Second Amendment has lee@cuted as of the day and year first above written

“Landlorc”:

THE CAMPUS CARLSBAD, LLC,
a Delaware limited liability compar

By: NEWPORT NATIONAL / THE CAMPUS
CARLSBAD, LLC, a California limited liability
Its:  Managing Membe

By: Newport National Corporatiol
a California corporation,
Its Manage!

By:

Scott R. Brusseau, Presidt
“Tenant”

CLINICAL MICRO SENSORS, INC.
a Delaware corporation dba GENMARK DIAGNOSTI¢

*By:

Name

Title:

* NOTE:
Because Tenant is a corporation incorporated in atate other than California , Tenant shall deliver to Landlord a certified cagya
corporate resolution in a form reasonably acceptbLandlord authorizing the signatory(ies) toaxe this Second Amendment to Lee
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EXHIBIT “B”

EXPANSION SPACE TENANT WORK LETTER

THE CAMPUS CARLSBAD, LLC, a Delaware limited lialtif company (“Landlord ") and CLINICAL MICRO SENSORS, INC., a
Delaware corporation dba “GENMARK DIAGNOSTICS, IN: Tenant”) as of this 18" day of January, 2012, are exegutimultaneously
with this Tenant work letter (Work Letter "), a written Settlement and Release AgreementSewbnd Amendment to LeaseSécond
Amendment”) covering the Expansion Space as described irsdwmnd Amendment.

This Work Letter defines the scope of tenant improents and mezzanine expansion work that Landéot@ Gonstruct at the Expansion
Space only.

This Work Letter is part of the Lease (as definethe Second Amendment and amended thereby) audbjisct to its terms and
conditions. Terms which have initial capital let@nd are not otherwise defined in this Work Ledtell have the meanings given them in the
Second Amendment. In consideration of the mutue¢nants herein, Landlord and Tenant mutually ageeset forth below.

SECTION 1— IMPROVEMENTS; PLANNING AND DOCUMENTS
1.1 Construction of Tenant Improvements and Teklantk .

1.1.1 Construction of Tenant Improvemensss part of the Landlord’s Work, Landlord agreedurnish, at Tenant’s sole cost and
expense, but subject to reimbursement of a pottiereof from the Tenant Improvement Allowance (as/jged in Section 3.1 below), all of
the material, labor and equipment as may be reéafonacessary to construct the Tenant Improvem@stsuch term is defined in Section 1
below and referring to the Expansion Space Temaptdvements (as defined in Section 3 of the Seéandndment only) in substantial
conformance with the T.1. Plans and Specificati@sssuch term is defined in Section 1.3.8 below).

1.1.2 Construction of Tenant Worlkenant Work (defined below) shall be furnished arstalled by Tenant at Tenant’s sole cost
and expense.

1.2 Construction of Landlotd Work. The “Landlord’s Work ” shall mean and consist of the Landlord Mezzamfwk (as defined in
Section 6 of the Second Amendment, and as provid&ection 1.3.1 below) and the Tenant Improveméssiefined in Section 1.3.6, as
provided in Section 1.1.1 above). Subject to theseand conditions of this Work Letter, Landlordess to furnish all of the material, labor
and equipment as may be reasonably necessary stracinthe Landlord’s Work in substantial conformoanvith the T.I. Plans and
Specifications (as such term is defined in Secti@8 below). Landlord shall use its commercialfgsonable efforts to endeavor to achieve
Substantial Completion (as such term is definedvebf the Landlord’s Work by July 1, 2013 (th&Stimated Date of Substantial
Completion ™).

1.3 Plans and Specifications

1.3.1 Landlor&ks Mezzanine Work Landlord’s Mezzanine Work shall have the mearisgribed to it in Section 6 of the Second
Amendment and shall be completed by Landlord, atlard’s sole cost and expense (except as hereimativvided) at Landlord’s sole cost
and expense pursuant to the T.I. Plans and Spetiifics relating to the same. Landlord’s Mezzanirakwill be completed by Landlord as a
bid alternate to the T.I. Plans and Specificatiang Landlord and Tenant agree and acknowledgehbatontractor (as defined in Section 3
below) selected to construct the Tenant Improvemeilt complete Landlord’s Mezzanine Work pursutmtandlord’s reasonable
construction schedule but concurrently with thestnretion of the Tenant Improvements.

1.3.2 Intentionally Omitted

1.3.3_Space Plan‘ Space Plan’ shall mean a layout of the Landlord’s Work in géngtire Expansion Space as prepared by
Designcorp (“Architect "), incorporating the
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Manufacturing/Lab Layout (as provide in Section.3(8) below), and designating the location andimiabry design of all counters, fixtures,
demising walls (it being agreed that the Tenantrtmpments must include the installation of twor{@jv stairs to the mezzanine located in the
Expansion Space (as expanded by Landlord’s Mezeaniork), related stairway partitions and two (2)lgihts over such new stairs) to be
included in the Expansion Space as the Tenant iepnents (collectively, th8tairs & Skylights ). The Space Plan shall include the entire
the Expansion Space with a warehouse componentrggingpnot more than a total of 5,000 square fé#he Expansion Space), including,
without limitation (i) the MEP/Lab Program and thanufacturing/Lab Layout (as hereinafter defined) prepared by Tenant’'s MEP/Lab
Consultant(s) (as hereinafter defined) in coordidmatvith the Architect, (ii) a detailed descriptiofall other fixtures and equipment required
by Tenant as part of the Tenant Improvements (dintylocations of the same) contained in the ExjgemSpace such that mechanical,
plumbing and electrical loads may be calculated@mstruction/engineering drawings may be prodwceti(iii) a detailed description of the
Landlord’s Mezzanine Work as set forth in Sectioof 6he Second Amendment (which shall be included hid alternate and paid for by
Landlord as set forth in Section 6 of the SeconceAdment).

(a) Manufacturing/Lab LayoutTenant shall submit a list of one or more corsu#t (but not more than a total of three
(3) consultants), comprising a third¢3 ) partyhétect and/or engineers and/or other qualified atiasts retained separately by Tenant for the
purpose of the Manufacturing/Lab Layout and the NLBB Program and reasonably approved in advandtebglord (collectively, the “
Tenant’'s MEP Consultant(s)”), it being agreed that Tenant shall submit theposed Tenant's MEP Consultant(s) designated bwpriteo
perform the design work associated with the MEP/Layout by written notice to Landlord on or befthat date which is the earlier of (a) M
1, 2012 and (b) concurrently with delivery of TetimfReady to Commence Construction Notice (as eelfin 1.3.3(b) below). Landlord’s
failure to approve or reasonably disapprove anthefTenans MEP Consultant(s) within five (5) business daykfving receipt of such notic
(or any subsequent notice adding or replacing amaiit's MEP Consultant(s) retained by Tenant) dlmtleemed Landlord’s approval of the
subject Tenant’s MEP Consultant(s) submitted todlam for its approval. Following Landlord’s appadvor deemed approval) of each of the
Tenants MEP Consultant(s) for the Manufacturing/Lab Laydesign work, Tenant shall arrange for those MBB/Consultant(s) participati
in the Landlord’s space planning meetings (as d&sdrin Section 1.3.3(b) below) as required forManufacturing/Lab Layout to be
completed and delivered to Architect, for incorgima into the Space Plans, on or before that dage“(Manufacturing/Lab Layout Deadline
") which is the earlier of: (i) July 1, 2012, arig thirty (30) days after Tenant’s delivery of Tamt’'s Ready to Commence Construction Notice
(if Tenant elects to deliver such a notice); preddhat any delays in the completion of the Spdaesithat are caused by Tenant’s failure to
engage the Tenant's MEP Consultant(s) or any ohtheless and as required or to thereafter cause®emant’s MEP Consultant(s) to act
reasonably in coordinating the design of the Mactwfidng/Lab Layout with the Architect during the&e Planning Period (as defined in
Section 1.3.3(b) below) shall be a Tenant Delahéextent completion of the Space Plans are delbggond the Scheduled Space Plan
Completion Date (as defined in Section 1.3.3(bpwglas a result of such Tenant Delays. Thdghufacturing/Lab Layout ” shall consist of
the preliminary design and layout of the manufantyrlab and warehouse areas of the Expansion Sphowing the general location of
Tenant’s manufacturing and lab equipment, warehonpeovements and laboratory space, along withrpreary mechanical, electrical and
plumbing system improvements and alterations farafé's manufacturing, lab and warehouse operatasgell as the location and
specification of all equipment and their requiretsdn the manufacturing, lab and warehouse aredsedExpansion Space.

(b) Space Planning Periodirchitect shall be retained by Landlord to preptire Space Plan on or before June 1, 2012 (the
Space Planning Commencement Dat®, and commencing on June 1, 2012 and thereafter weekly basis (or such other basis as Landlord
and Architect shall reasonably require) Tenant’priesentative (as identified in this Work Letterdwve) and the Tenara’MEP Consultant(s) (
required by Tenant, if the meeting pertains toNfamufacturing/Lab Layout) shall meet with Landl@dd Landlord’s Architect for purposes of
commencing preparation of and thereafter diligeptlysuing to completion the Space Plan such tleaSfface Plan shall be fully approved by
Landlord and Tenant on or before September 1, 284 8uch date may be accelerated pursuant to ltheifog sentence, the Scheduled
Space Plan Completion Daté; with the period between the Space Planning Cormoament Date and the date of final approval (ondk
approval) of the Space Plan by
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Tenant (as hereinafter provided) sometimes refdodatrein as the Space Planning Period). However, Landlord and Tenant hereby agree
that Tenant in its sole election may elect to aaregé the Estimated Date of Substantial Completimhconsequently, the July 1, 2013 date set
forth in clause (i) of Section 9.3 of the Summaag (hodified by Clause (d) of the Second Amendment),the Expanded Premises
Commencement Date to an earlier date by delivexirigen notice to Landlord (Tenant's Ready to Commence Construction Notic8 to
Landlord prior to May 1, 2012 in which event theyM 2012 and June 1, 2012 dates set forth inSaeion 1.3.3 above and consequently, the
July 1, 2013 date set forth in clause (i) of Set8d3 of the Summary (as modified by Clause (dhefSecond Amendment), and the Expanded
Premises Commencement Date (and every other d#tesi/ork Letter for completion of any requirementdelivery of any deliverable as an
obligation of Landlord or Tenant or any of theispective agents, employees and contractors ungeiMbrk Letter) will be advanced by one
day for each day prior to May 1, 2012 on which Trerdelivers the Tenant's Ready to Commence Cortitrublotice to Landlord in

accordance with this Section 1.3.3(b). Tenant sygrove or reasonably disapprove the Space Planyorevisions thereto within five

(5) business days after Landlord or Architect dativthe Space Plan or such revisions to Tenananterfailure to reasonably disapprove the
Space Plan or any revisions thereto by writtenceatd Landlord (which notice shall specify in dethé reasonable reasons for Tenant's
disapproval) within said five (5) business day pérshall be deemed to constitute Tenant's appraiville Space Plan or such revisions.

1.3.4 MEP/Lab Program* MEP/Lab Program " shall mean a final layout of the manufacturire Bnd warehouse space (which
will ultimately be consistent with the Manufactugihab Layout), and designation of all required detand specifications relating to Tenant’s
proposed mechanical, electrical and plumbing ahdifes, and warehouse improvements, in the Expaggiace, such that mechanical,
plumbing and electrical loads may be calculatedM&dP fully engineered drawings may be produced. MEd/Lab Program shall be prepa
by Tenant's MEP Consultant(s) and submitted to lantidon or before June 1, 2013. The Manufacturiagg/Layout shall be prepared by
Tenant’'s MEP Consultant(s) and submitted to Larttor or before July 1, 2012 as set forth in Secti@3 above, so that MEP/Lab Program
and Manufacturing/Lab Layout (both of which shallvk been fully approved by Tenant) is completednduthe Space Planning Period.
Landlord’s approval of the MEP/Lab Program shall lm® unreasonably withheld. Landlord may approveeasonably disapprove the
MEP/Lab Program in a writing delivered to Tenanthivi five (5) business days of Landlord’s receipttee MEP/Lab Program. If Landlord
expressly and reasonably disapproves the MEP/Lagr®m, then Landlord shall, as part of its disappraotice, (x) approve those portions
which are acceptable, and (y) disapprove thosegoartvhich are not acceptable, specifying the nea$or such disapproval and describing the
changes Landlord requests for each item disapprdayaedilords failure to deliver its approval or reasonabledoval notice within such fi\
(5) business day period shall be deemed Landlaisoval of the MEP/Lab Program so submitted. Witen (10) business days following
Landlord’s reasonable disapproval of any portioM&P/Lab Program, Tenant shall have the MEP/Lalgfam revised to incorporate the
changes requested by Landlord and deliver theed\WdEP/Lab Program to Landlord for Landlord’s reviend approval pursuant to the
procedure set forth above. This process shall peated until the MEP/Lab Program is approved.

1.3.5 . MEP Fully Engineered Drawing$ MEP Fully Engineered Drawings” shall mean a complete set of engineered MEP
drawings, reflecting the final design of the MEPama&nical, plumbing and electrical to be incorpadateo the T.1. Construction Drawings and
incorporating the MEP/Lab Program as approved éented approved) by Landlord. The MEP Fully Engiedddrawings shall be prepared
third (31 ) party engineers retained by Landlorddoch purpose, in consultation with the Tenant'sfMEonsultant(s), if Tenant so requests.
Landlord shall use commercially reasonable effartsause the MEP Fully Engineered Drawings to bepteted within forty-five (45) days
following Landlord’s approval (or deemed approvilenant's Manufacturing/Lab Layout. Tenant shalbeove or reasonably disapprove the
MEP Fully Engineered Drawings or any revisions ¢emwithin five (5) business days after Landlord_andlord’s third (3¢ ) party consultant
delivers the MEP Fully Engineered Drawings or stelisions to Tenant. If Tenant expressly and realslyndisapproves the MEP Fully
Engineered Drawings, then Tenant shall, as pdts afisapproval notice, (a) approve those portishgh are acceptable, and (b) disapprove
those portions which are not acceptable, specifthegeasons for such disapproval and describiaghianges Tenant requests for each item
disapproved. Tenant'’s failure to reasonably disaypgthe MEP Fully Engineered
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Drawings or any revisions thereto by written noticé.andlord (which notice shall specify in dethié reasonable reasons for Tenant's
disapproval) within said five (5) business day pérshall be deemed to constitute Tenant’s appraivle MEP Fully Engineered Drawings or
such revisions.

1.3.6_Tenant Improvement$ Tenant Improvements” shall mean those portions of the Expansion Spaasiféed in the T.I. Plar
and Specifications (as are generally consisterit thi¢ Space Plan), which are the responsibilit@@ftractor to construct. The Tenant
Improvements shall be based on the approved TahsPdnd Specifications utilizing Landlord’s BuildiStandards (as such term is defined in
Section 8.2 of the Original Lease) describedahibit “1” attached to the Original Lease and incorporatedihgprovided, however, that su
improvements may be upgraded subject to Landdgpdor written consent and the terms of this Woekter. Landlord and Tenant hereby ag
that any improvements depicted or specified inMiigP/Lab Program and Manufacturing/Lab Layout asepgd (or deemed approved) by
Landlord shall be incorporated into the T.l. Plang Specifications for the Tenant Improvements bghftect irrespective of whether such
improvements are non-Building Standard (with thderstanding that Landlord shall raise any suchatimes at the time of its approval or
disapproval of the MEP/Lab Design, and not theegaftthe MEP/Lab Design is approved or deemed @apga).

1.3.7_T.1. Construction Drawings' T.l. Construction Drawings ” shall mean 1/4 or 1/8 scale construction drawifogghe Tenant
Improvements containing all information reasonai#gessary to construct the Tenant Improvementsshadriawings shall be consistent with
the approved Space Plan, the approved MEP/Lab &rggind the approved MEP Fully Engineered Drawings.

1.3.8 T.I. Plans and SpecificationT.l. Plans and Specifications’ shall mean collectively the approved (or deemppraved)
Space Plan, the approved MEP/Lab Program, the epgidEP Fully Engineered Drawings and the T.l. Gartsion Drawings, and all related
plans, drawings, specifications and notes developgaepared in connection therewith.

1.3.7 Preparation of Tenant Improvement Documents

1.3.7.1 Architect As set forth in Section 1.3.3, Landlord and Tersve mutually agreed that Landlord shall engage
Designcorp for the preparation of the Space Plahtlaa T.I. Construction Drawings.

1.3.7.2 T.l. Construction Drawing4 andlord shall deliver to Tenant the proposed Tdnstruction Drawings on or before
the date that is ten (10) weeks following the dgten which the Space Plan shall have been fullyegal or deemed approved by Landlord
and Tenant. The T.I. Construction Drawings shakblgject to the approval of Landlord and Tenanictvlapproval shall not be unreasonably
withheld (it being agreed that it shall not be @s@nable for Tenant to withheld its approval if The Construction Drawings materially devi
from the approved (or deemed approved) MEP Progkéamufacturing/Lab Layout and/or Space Plan). Lardibr Tenant may approve or
disapprove the T.l. Construction Drawings in a ingtdelivered to Landlord or Tenant, as the casg Ioeg within five (5) business days of s
party’s receipt of the T.1. Construction Drawintfd.andlord or Tenant expressly disapproves the Cdnstruction Drawings, then Landlord or
Tenant, as the case may be, shall, as part ofsépproval notice, (i) approve those portions whdoh acceptable, and (ii) disapprove those
portions which are not acceptable, specifying #asons for such disapproval and describing thegdsate disapproving party requests for
each item disapproved, provided Tenant may onlgatisove the T.l. Construction Drawings if same miallg deviates from the Space Plan
approved by Tenant pursuant to this Work Letted@srmined by Tenant in its reasonable discreticaw)dlord or Tenant's failure to deliver
its approval or disapproval notice within such f{&@ business day period shall be deemed such’saproval of the T.I. Construction
Drawings so submitted. Within ten (10) businesssdajlowing either party’s disapproval of any portiof the T.l. Construction Drawings,
Landlord shall have the T.I. Construction Drawinggised to incorporate the changes requested hyisapproving party and deliver the
revised T.l. Construction Drawings to both Landlardd Tenant. Tenant acknowledges that Landlorelysng on Tenant’s timely submittal of
the MEP/Lab Program and Manufacturing/Lab Layowt approval of the T.l. Construction Drawings in@rtb allow Landlord to attempt to
deliver the Expansion Space on the Estimated DigBeilastantial Completion. Accordingly, for each dayich passes after the date(s)/time
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frames required for performance for such delivdrthe MEP/Lab Program and Manufacturing/Lab Layanudl/or approval of the Space Plan,
the MEP Fully Engineered Drawings and the T.I. Gartdion Drawings, but prior to Tenant performingk obligations, shall constitute a
Tenant Delay (as such term is defined hereinbelow).

1.3.7.3 Ownership Tenant hereby assigns to Landlord all of Tengmtesent and future right, title and interest id smthe
T.l. Plans and Specifications, including, withauatitation, the Space Plan, the MEP/Lab ProgramME# Fully Engineered Drawings and the
T.l. Construction Drawings.

1.4 Building Permits Landlord shall be responsible for seeking a lndggermit necessary for the construction of thadre
Improvements. Tenant shall be responsible for abtgiall other permits and governmental approvalisting to Tenant’s operations in the
Expansion Space (including, by way of example oalhy hazardous materials permits and FDA approMads)dlord shall pay for such
building permit relating to the Tenant Improvememtsy out of the Tenant Improvement Allowance. ftenge to the approved T.I. Plans and
Specifications is required by any governmental awityr as a condition to obtaining a building permsiich change shall be made to the T.I.
Plans and Specifications and deemed to have bgenwgul by Tenant. Any increase in construction dogt to such change shall be charged to
the Tenant Improvement Allowance, or, if the EstilaConstruction Costs exceeds the sum of the Témgmovement Allowance, then such
excess shall be deemed an Excess Cost (as suclstdefined herein) to be paid by Tenant, howetrer same shall be due and payable by
Tenant within five (5) days of Landlord’s requéstitefor for purposes of timely obtaining the apgihie building permit or other approval(s).
The parties shall cooperate with each other asheagasonably necessary to obtain the building ipeémmd any and all other approvals, as
appropriate. Landlord shall use its commercialsaable efforts to obtain the necessary buildergnfis and approvals for the approved T.1.
Plans and Specifications by the date which is {dueeks following Tenants approval or deemed aygdrof the final approved T.I.
Construction Drawings. Tenant acknowledges thatllad is relying upon the timely acquisition of thenant Improvements building permits
and approvals so that Landlord may attempt to Sultisily Complete the Tenant Improvements by thénteged Date of Substantial
Completion.

1.5 Condition of Expansion Space; LimitatioBxcept as may otherwise expressly be providederSecond Amendment and this Work
Letter (and without affecting Landloslbbligations under Section 1.2 of the Originaldesar any other warranty of Landlord containedetim
with respect to the Building or Project), Landlondkes no express or implied warranties or repraiens to Tenant with regard to the
Expansion Space or the Project. However, Landlbadl sleliver the Premises in the condition requitgdhe Second Amendment and this
Work Letter.

1.6 Approvals After approval (or deemed approval) of the SpRles, MEP/Lab Program, Manufacturing/Lab Layout, MEully
Engineered Drawings and the T.l. Plans and Spatifics as provided herein, no changes, modificat@mralterations may be made thereto by
either Tenant or Landlord without the prior writteonsent of the other party to this Work Letterjehihconsent shall not be unreasonably
withheld, conditioned or delayed; provided, howeveat Tenant’'s consent shall not be required fiotice shall be provided to Tenant's
Representative) for any changes (a) that are redjlbiy any governmental agency with jurisdictionrae Building, or the applicable standa
of the American Insurance Association (formerlyg tational Board of Fire Underwriters) and the Nia#il Electrical Code as required by
Landlord’s insurance carrier for the issuance sfirance policies required to be maintained undet#dase; (b) as a result of field conditions,
or (c) to substitute reasonably equivalent matetialavoid unanticipated delays, strikes or shedagr (d) do not otherwise (i) materially
deviate from the T.I. Plans and Specificationsdgtermined by Landlord in its reasonable discrétion(ii) result in any material increased
cost to Tenant for the Landlord’s Work Authorized Change Directives”); provided that for purposes of clause (b)(iif)tbe foregoing
limitations on Authorized Change Directives, chantet do not exceed $15,000 per change ordeitéing or $70,000 in the aggregate, which
Landlord reasonably determines are reasonably nedjto achieve Substantial Completion of the Telmprovements on or before July 1,
2013 shall not be considered to materially incréasecost to Tenant of the Landlord’s Work. Thetsad any such Authorized Change
Directives, and any Change Order requested by Temahapproved by Landlord, to the T.I. Plans apéc8ications are to be included within
the Landlord Costs (as such term is defined beloity) any excess to be paid by Tenant as
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Excess Costs (defined below). Any changes to théPTans and Specifications requested by Tenaet afiproval thereof, other than any
changes as may be made by Landlord pursuant teedga), (b), (c) and/or (d) above in this Seclidh shall constitute a Change Order (as
such term is defined below).

1.7 Costs All costs and fees associated with the preparaifdhe T.I. Plans and Specifications, includiwithout limitation, all
consultant or subcontractor design fees shall mbfpaout of the Tenant Improvement Allowance atardance with Section 3 below, except
as may be expressly set forth otherwise herein.Sfaee Plan, T.l. Construction Drawings and TdanBland Specifications shall be prepared
by Architect (provided that the Manufacturing/Lahylout and the MEP/Lab Program shall be preparefidmant’s third (3¢ ) party consultant
as set forth above and the MEP Fully Engineeredaviiigs shall be prepared by Landlord’s thirdq3 dtypa&onsultant(s) as set forth above) or
as otherwise agreed in a separate writing signddabglord and Tenant.

1.8 SDG&E Savings by DesigriTenant acknowledges that Landlord desires taqgiaaite in the San Diego Gas and ElectriSPG&E
") Savings by Design program Program ”). Tenant agrees to reasonably cooperate with lomddn incorporating such applicable Program
standards within the design and specificationgierTenant Improvements (théricorporated Program Items ). Tenant shall be entitled tc
refund of Tenant’s proportionate share of any rdfaotually received by Landlord in connection wdtich Program to the extent such refund is
awarded in connection with the completion of thidahTenant Improvements.

SECTION 2— TENANT IMPROVEMENTS

2.1 Tenant ImprovementsThe Tenant Improvements are and shall becomelaatid property and shall be surrendered to Landlord
expiration or earlier termination of the Lease @e@dance with the provisions of the Lease.

2.2 Expansion Space Furnishingsis expressly understood that Landlord’s oliligato construct Tenant Improvements in the
Expansion Space is limited to construction of teadnt Improvements specifically contemplated byTthePlans and Specifications to be
constructed by Landlord. Tenant shall be solelpoesible for the performance and expense of thiglglslyout, provision, delivery,
permitting and installation of any furniture, fushings, equipment, and any other personal progentyant will use at the Expansion Space.

SECTION 3— TENANT IMPROVEMENT ALLOWANCE—COSTS

3.1 Tenant Improvement Allowancéandlord has agreed to contribute a ¢éinee tenant improvement allowance for the costreppring
the T.l. Plans and Specifications related to Tefraprovements and toward the cost of constructirgTtenant Improvements, (including, but
not limited to, any necessary permits and approweald any necessary demolition work but excludimg@osts of furniture, trade fixtures,
equipment or personal property and/or any non-Bglétandard improvements, all of which shall bedrd’s sole responsibility) in an amo
up to but not exceeding Sixty-One and 06/100 Dsl(§61.06) per square foot of the Expansion Spaterfant Improvement Allowance”).
The Tenant Improvement Allowance is based on tharsfeet of the Expansion Space, and the calonlafisquare feet for the Expansion
Space shall be as determined by Landlord (but stfijeSection 6 of the Second Amendment). Notwéthding any provisions of the Lease or
this Work Letter to the contrary, Tenant shall bkely responsible for, and shall pay upon billihgrefor, any and all costs and expenses
relating in any way to the Tenant Improvementsl(iding, but not limited to, the design, permittiagd construction thereof) in excess of the
Tenant Improvement Allowance with respect to theknaf construction of the Tenant Improvements bydlard’s Contractor (Excess Costs
"). The total of all costs to be incurred by Landlan connection with the design and constructibthe Tenant Improvements (including,
without limitation, the costs to prepare the Tlarf® and specifications, the obtainment of peranits completion of other pre-construction
work relating to the Tenant Improvements) shaltdferred to as Landlord Costs” and Landlord’s contribution toward LandlosdCosts she
be limited to the Tenant Improvement Allowance.

3.2 Intentionally Omitted
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3.3 Cost of Tenant Improvement Wark
3.3.1 Reserved
3.3.2 Reserved

3.3.3_Obtaining Estimated Construction Co$he contractor to be retained by Landlord asctir@ractor to construct the Tenant
Improvements (‘Contractor ” or “ Landlord’s Contractor ") shall be selected pursuant to the following gaare. Within three (3) business
days following Landlord’s and Tenant approval (eeched approval) of the T.l. Construction Drawingsdlord shall instruct Architect to
deliver the T.I. Construction Drawings to the GifyCarlsbad for review and to at least five (5) grath contractors mutually selected by
Landlord and Tenant. Each such contractor shailhiged to submit a bid (on such bid form as Lamdlshall designate either as a stipulated
sum or a guaranteed maximum price) to construct émant Improvements. Each contractor shall bdiadtin the bid package of the time
schedule for construction of the Tenant Improvemesl of the contractors submitting bids will obtat least two (2) bids from each trade,
provided Landlord shall have the right to desigriaesubcontractors to be utilized in connectiothwiork affecting the Building Structure
and/or the Systems and Equipment. The bids shaubmitted promptly to Landlord and a reconciliatghall be performed by Landlord to
adjust inconsistent or incorrect assumptions sbalike-kind comparison can be made and a lowdidigtermined. All bids and Landlord’s
reconciliation will be “open book” and shared fullth Tenant. Landlord shall select the Contracsobject to Tenant’s reasonable approval of
such Contractor. The estimated cost of the Temaptdvements set forth in the bid of the Contra¢asrselected pursuant to the foregoing
procedure), along with all other costs relatecheoTenant Improvements shall be referred to hexgithe “Estimated Construction Cost”
and Landlord shall deliver written noticeEStimated Construction Cost Notice’) of the same to Tenant.

3.3.4 Approval of Estimated Construction Cost bydig. Tenant shall, within three (3) business daysoéipt of the Estimated
Construction Cost Notice, either: (i) agree in imgtto pay the amount by which the Estimated Cowsitsn Cost exceeds the sum of the Te
Improvement Allowance (Additional Cost "), such payment of the Additional Cost to be mada cash lump sum within five (5) business
days following Tenant's receipt of the Estimatech&ouction Cost Notice, or (ii) revise the T.l. R$aand Specifications (in a manner
reasonably acceptable to Landlord) so that thevaséid Construction Cost is either (a) no more thariTenant Improvement Allowance, or
(b) in excess of the Tenant Improvement Allowatgeno more than the amount of Additional Cost whiegmant agrees to pay, such payment
of the Additional Cost to be made in a cash lump suithin five (5) business days following Tenaneseipt of the Estimated Construction
Cost Notice. If Tenant elects to revise the T.ar8land Specifications in order to reduce the EgéchConstruction Cost, the period of time
between the date following Tenant'’s election tdgevhe T.I. Plans and Specifications and the dftiee approval of the revised Estimated
Construction Cost by Tenant shall constitute a iebelay. The failure of Tenant to so respond witthie three (3) business day period
following receipt of the Estimated Construction CNistice shall be a Tenant Delay as to each dagdéfieer until Tenant so responds in
writing. Upon approval by Tenant, Landlord shalldaghorized to proceed with the Tenant Improvemenéscordance with the approved T.1.
Plans and Specifications. All costs arising ouaimy changes to the T.I. Plans and Specificatiodgoamhe Estimated Construction Cost (exc
to the extent attributable to any deviation frora Thil. Construction Drawings approved by Tenardtberwise required by Applicable Law),
including, without limitation, any re-engineerirggtimating, printing of drawings, costs of any spplanner, architect, tenant improvement
coordinator, engineering consultants and otherudtarsts, management, and any other incidental esggemade pursuant to such Tenant
requests, shall be chargeable against the TengmoWmment Allowance, with any excess to be paid &yant as Excess Costs.

3.4 Landlord Costs for Tenant Improvemenégy and all costs incurred by Landlord in coni@twith the design, construction and
installation of the Tenant Improvements in confonggwith the T.I. Plans and Specifications and Wk Letter, including, but not limited
to, any demolition or modification of any existimgprovements as may be necessary to accomplistiraotisn of the Tenant Improvements
conformance with the T.I. Plans and Specificati@m] any other measures taken by Landlord to aclistmpandlord’s construction of the
Tenant Improvements, including but not limited tvgrnmental permits and approvals, shall be chatgemainst the Tenant Improvement
Allowance, with any
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excess to be paid by Tenant as Excess Costs. Argotisn management fee shall be paid to Landlorthé amount equal to two (2%) of the
aggregate of all such Landlord Costs and all Ex€essts. Landlord shall have the right to chargdndae against the Tenant Improvement
Allowance, with any excess to be paid by Tenarbasess Costs. However, no bonding costs assoaiatie@dny contractor proposed by
Landlord shall be payable as an Approved Constodliost or Excess Cost.

3.5 Tenant Costs for Tenant Improvementenant shall be solely responsible for all Additill Costs. Failure by Tenant to timely deli
payment therefor as provided above shall prohibitdlord from proceeding with the Tenant Improveragshall constitute a Tenant Delay for
each day of delay in delivering the cash lump sgoeéto the Additional Costs as provided above ahtlandlord’s sole option, shall
constitute a default by Tenant under this Work éreéind the Lease. Notwithstanding any provisiothefLease or this Work Letter to the
contrary, Tenant shall pay for all Excess Costawithstanding any Additional Costs payments whiciyrbe made by Tenant, if at any time
(including, without limitation, whether prior topan or after Substantial Completion) Landlord daiees that Excess Costs exceed or will
exceed that paid by Tenant (or that Excess Costetherwise due from Tenant) then Landlord shatehhe right from time to time to bill
Tenant for such Excess Costs, and Tenant shaligplagndlord all such amounts so billed within t&@) days after Tenant’s receipt of billing
therefor. Tenant'’s failure to timely pay any suamoaints shall constitute a default by Tenant undisr\Work Letter and the Lease.

SECTION 4— CONSTRUCTION OF TENANT IMPROVEMENTS

4.1 Completion of Tenant Improvementsandlord shall be responsible for the constructbthe Tenant Improvements in substantial
conformance with the approved T.I. Plans and Sjpatibns, subject to the terms and conditions eflthase and this Work Letter. Upon
Substantial Completion (as such term is definedwglLandlord and Tenant shall conduct an inspeatitthe Expansion Space and thereafter
provide a “punchlist” identifying the corrective vkoof the type commonly found on an architecturaghlist with respect to the Tenant
Improvements, which list shall be based on wheshieh items were required by the approved T.l. PéensSpecifications, as reasonably
determined by Landlord. Within five (5) businesyslafter delivery of the punchlist, Landlord sha#itruct Contractor to commence the
correction of the punchlist items and thereaftaspa such work to completion. The punchlist proceda be followed by Landlord and Tenant
shall in no way limit Tenant’s obligation to occughe Expansion Space under the Lease (as amendbld Bgcond Amendment) nor shall it in
any way excuse Tenant’s obligation to pay Rentragiged under the Lease (as amended by the Secomhdment), unless such punchlist
items actually preclude Tenant from occupying safuslly all of the Expansion Space. Landlord watsahat, as of Landlord’s delivery of the
Expansion Space to Tenant, the Tenant Improvenséaisbe in compliance with all laws applicablertite as of the issuance of the building
permits therefor.

4.2 Progress Reports; Site Meetingsindlord shall conduct weekly construction megdiand provide to Tenant bi-monthly progress
reports describing the condition and estimateddaleefor completing the Tenant Improvement®(ogress Reports’). In no event shall the
Progress Reports be deemed to be a representatioranty or an assurance by Landlord of the datgubistantial Completion or the cost or
expense of the Tenant Improvements, and Tenanifispdly acknowledges that the Progress Reporhiy an estimate by Landlord based on
information provided to Landlord. Except to theetattributable to Landlord’s willful miscondutiandlord shall have no liability or
responsibility for any errors or inaccuracies ipragress report. In addition, Landlord shall cooaté on-site meetings of construction
personnel as reasonably appropriate in order téeimgnt the construction described in this Work émett

4.3 Substantial Completiar’ Substantial Completion” or “ Substantially Completed” as used herein shall mean all of the following
have occurred: (i) delivery of a factually corregitten notice to Tenant of the completion of censtion of the Tenant Improvements in the
Expansion Space substantially in accordance wétagiproved T.l. Plans and Specifications with theeption of minor details of construction
installation, decoration, or mechanical adjustmegmischlist items, (ii) expiration of the Early Aess Period (as defined in Section 5.1) (iii) the
City of Carlsbad has issued a final inspection apal; certificate of occupancy (or equivalent)emporary certificate of occupancy (or
equivalent) or other equivalent authorization, enant has occupied and obtained the beneficiabiutbee
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Expansion Space. Tenant agrees that if Landlortli sbaelayed in causing such work to be SubstiyntZompleted as a result of any of the
events described herein (or elsewhere in the Lemsa) Tenant Delay,” then such delay shall beésponsibility of Tenant. In any such event,
Substantial Completion shall be deemed to haveroaduhe earlier of: (a) the date of Substantialn@ketion or (b) the date when Substantial
Completion would have occurred if there had beefiemmant Delay. Landlord shall not be required tokwmn an overtime basis. For the
purposes of this Work Letter, arenant Delay” is defined as any delay directly or indirectlsudting from: (1) Tenant's failure to comply

with any time frames set forth herein or in the de2éincluding the deadline set forth in Section3f8r (v) Tenant to meet with Landlord and
Architect for purposes of preparing the Space RlahTenant's approval of the Space Plan, (x) T&€saitelivery of the names of Tenasthird
party consultant and/or submittal and/or re-sutahitp the extent of any revisions required by Llard) of the MEP/Lab Program and/or
Manufacturing/Lab Layout, (y) Tenant’s approvatieé MEP Fully Engineered Drawings and (z) Tenaapproval of the T.l. Construction
Drawings as such time frames may be adjusted iardaace with Section 1.3.3(b) as a result of Téadimhely delivery of a Tenarg’Ready t
Commence Construction Notice); (2) any changesiyjnstage of the T.I. Plans and Specifications retpeeby Tenant after Landlord’s and
Tenant's approval of such stage, including, withouitation, any Change Order or changes madedaae the Estimated Construction Cost;
(3) Tenant'’s failure to timely furnish any docurrerequired herein or to timely approve any itenamy cost estimates, the Estimated
Construction Costs or any Change Orders, as rafjhgeein; (4) Tenant's request for materials, fieis, or installations other than Landlord’s
Building Standard items; (5) Tenant’s failure tmély perform any act or obligation imposed on Tenmnthe Lease or this Work Letter as and
when requested thereunder or hereunder; (6) Tenfailtire to assemble its systems furniture tasBafire and building inspector requirements
to procure a certificate of occupancy (or equivgleor (7) any other delay otherwise caused by Tgnts officers, directors, owners, agents,
invitees, permittees, employees or contractors lwvbfgerates to delay Landlord’s Substantial Comphetif the Tenant Improvements, as
reasonably determined by Landlord. Notwithstandimgforegoing, nor anything set forth in Sectiod Below relating to Landlord Delays,
there shall be no Tenant Delay or Landlord Deldhéf effect such delays, in the aggregate, do elaydSubstantial Completion of the
Landlord’s Work beyond July 1, 2013; provided, hoe that if Tenant delivers a Tenant’s Ready ton@ence Construction Notice prior to
May 1, 2012, then Landlord Delays and Tenant Detdngdl be used in determining any accelerationetenydof the Expanded Premises
Commencement Date regardless of the Estimateddd&abstantial Completion.

4.4 Tenans Right to Audit Landlord shall keep detailed and accurate boolsecords (including financial records) in conmatiwith
the construction of the Tenant Improvements, aratisordance with customary standards for similejgats. Promptly following Substantial
Completion of the Tenant Improvements, Landlordigiravide to Tenant a schedule together with reate back-up information requested
by Tenant (inclusive of all invoices, payment r@teito the extent the same were actually providegdantractor and mechanics’ lien releases),
showing the calculation of the actual Landlord Gosd Excess Costs, and Tenant or its architeaither agents shall have the right, at
Tenant’s sole cost and expense, to inspect and laawdiillord’s books and records relating theretdpsg as Tenant requests such inspection or
audit within sixty (60) days after receipt from lddord of Landlord’s calculation of Landlord Costs.the event that either Landlord’s
calculation of Landlord Costs and Excess Costsaarik#nant’s inspection and/or audit of Landlordd®ks and records determines that the
Landlord Costs and Excess Costs are less thamthe@fthe Tenant Improvement Allowance and Add#iloBosts actually paid by Tenant to
Landlord as set forth in Section 3.3.4, and asalteTenant has actually overpaid the amount di#@hal Costs, then Landlord shall promg
refund any overpayment by Tenant of Additional Gastexcess of the actual amount of Landlord CastsExcess Costs. If the parties are
unable to agree upon the Landlord Costs and Ex2ests incurred in the construction of the Tenargromements, the parties agree that
arbitration shall constitute the exclusive remealydettlement of any such dispute. If either Lamdllor Tenant desires to exercise its right
pursuant to this Section 4.4, such party shallveelivritten demand for arbitration to the othertpasetting out the basis for the controversy.
Any arbitration proceeding undertaken pursuanhi® $hall be held in front of a retired judge waoikiwith JAMS or another similar group, o
no such groups exists, a single neutral arbitrsttatl be chosen by mutual agreement or, if thegsafail to agree, by the presiding judge of the
San Diego Superior Court upon ex parte applicafitre arbitration shall take place in San Diegojf@alia. The decision of the arbitrator st
be conclusive, final and
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binding upon Landlord and Tenant. Judgment upordéuésion of the arbitrator may be entered in amyricof competent jurisdiction. The cost
of such arbitration (including reasonable attornésss incurred therein) shall be borne by therlggarty as determined by the arbitrator.

SECTION 5— TENANT WORK

5.1 Finish Work All finish work and decoration and other work gled by Tenant and not included within the Tenamplovements as
set forth in the approved T.I. Plans and Specificat including specifically, without limitationhose items of furniture systems, computer
systems, cabling, telephone systems, telecommimnsasystems audio visual equipment, security systeot depicted as part of the Tenant
Improvements on the T.1. Plans and SpecificationBefrant Work ” or “ Tenant’s Work ”) shall be furnished and installed by Tenant at
Tenant’s sole cost and expense and shall not bgediale to Landlord or against the Tenant Improvermdlowance. If any Tenant Work is
not set forth on the approved T.I. Plans and Sjpatibns, Tenant must secure Landlord’s prior writtonsent for such Tenant Work which
consent of Landlord shall not be unreasonably veitthhandlord’s approval or disapproval of any glam specifications for Tenant Work may
be based on any of the following matters in additmany other matters reasonably considered bylbast (a) matters affecting the efficien
operation and distribution of heating, ventilatiag;conditioning, electrical and plumbing systemigyvators, structural components, or any
other shell building or common area system(s)nibjters affecting Landlord’s insurance coveragec¢enpliance with building codes and
other laws, ordinances, regulations, rulings amerpretations; (d) compliance with Landlord’s Biilg Standard items; (e) consent or approval
rights of lenders; and (f) entrances on partiabfp provided that Landlord shall not disapprove ehTenant's Work for any of the foregoing
reasons if such furniture systems, computer systeafding, telephone systems, telecommunicatiostesys audio visual equipment, security
systems are similar to, or components of, suclesystalready located at the Premises (i.e. in th&tikg Premises, or as required to connec
Expansion Space equipment and systems to Tenaoisr©n Area Equipment). Landlord has the right, eisable in Landlord’s sole and
absolute discretion, to require Tenant to remolerainy portion of such Tenant Work upon the exipim or earlier termination of this Lease
upon notice to Tenant of such removal requiremBahant shall not commence the construction or lilasizn of any improvements or fixtures
whatsoever in the Expansion Space, including, §ipelly, but without limitation, the Tenant Workitlwout first securing satisfaction of all
conditions thereto in the Lease and obtaining Lam¥ prior written approval (which shall not bereasonably withheld, conditioned or
delayed) of: (i) Tenant’s contractor; (ii) detailpl&ns and specifications for the Tenant Work; @iidcertificate(s) of insurance and/or copies
of policies (as Landlord may request) as prescrhimdw. The required certificates of insurance Isfenonstrate that Tenant and Tenant’s
contractor(s) maintain insurance coverage in anmgpuypes, form and with companies required undettase and all other insurance
reasonably required by Landlord. All such certifesaor policies shall be endorsed to show Landlandl any lender or other party Landlord
may request) as an additional insured and the ansarshall be maintained by Tenant and/or Tenaotitractor, as applicable, at all times
during the performance of the Tenant Work. Provitted such certificates of insurance are so fusdgio Landlord prior to the commencenr
of the proposed Tenant Work, Landlord may not uswaably withhold or condition its consent to theking of an alteration or improvement
unless the making or installation of the improvetsenr alterations would (w) adversely affect thel@ing Structure, (x) adversely affect the
Building Systems and Equipment, (y) not comply vétiplicable laws, or (z) affect the exterior appeae of the Building. Provided that
Tenant and its agents do not interfere with Comtraework in the Building and the Expansion, Cactor shall allow Tenant and Tenant’s
vendors access to the Expansion Space at leagt(8®) days prior to the Substantial Completiorihaf Expansion Space Early Access
Period ") for the purpose of performing the Tenan¥Work in the Expansion Space; provided that Landéhall give Tenant written notice (a
such Early Access Period shall not commence uatildlord has delivered such notice) at least tehdag@s in advance of such Early Access
Period in order for Tenant to schedule performasfcich work. Prior to Tenant’s entry into the Empian Space as permitted by the terms of
this Section 5.1, Tenant shall submit a schedulatallord and Contractor, for their approval, whidhedule shall detail the timing and
purpose of Tenant’s entry. Tenant shall hold Lardlllarmless from and indemnify, protect and defeanldlord against any loss or damage to
the Building or Expansion Space and against infargny persons caused by Tenant's actions pursoidimis Section 5.1.
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5.2 Obligations All of the Tenant Work shall be undertaken andqgrened in strict accordance with all applicable$athe provisions of
the Lease and the provisions of this Work Letter.

5.3 Landlord Delay The July 1, 2013 date set forth in clause (ipettion 9.3 of the Summary (as modified by Cladye{ the Second
Amendment) or such earlier date if Tenant shalehdelivered Tenard’Ready to Commence Construction Notice pursuaits tgghts set fortl
in Section 1.3.3 of the Work Letter, shall be exethone (1) day for each day that Contractor iaya@®l in completing the Tenant
Improvements in any portion of the Expansion Sgeca result of a “Landlord Delay.” Subject to tloaditions of the last sentence of
Section 4.3 above, the ternLandlord Delay ” shall mean only an actual delay in the completéthe Tenant Improvements which is caused
by (a) the failure of Landlord to provide authotipas or approvals within the time periods settfant this Work Letter, (b) the failure by
Landlord to pay the Improvement Allowance when doder this Work Letter, (c) a violation by Landlarflits obligations under the Lease (as
amended by the Second Amendment) or this Work tgtlg the issuance of a stop work order by a govental agency (but only to the ext
caused for reasons within Landlord’s reasonabléraband not caused by the act or omission of Tentmagents, employees or contractors)
and/or (e) Landlord’s failure to meet dates spedifin the construction schedule for Landlord’s Matne Work referred to in Section 1.3.1 of
this Work Letter, where such failure to meet suated causes an actual delay in completion of tmaftdmprovements.

SECTION 6— CHANGE ORDERS

Tenant may request changes in the Tenant Improvsmdening construction only by written request tmidlord, or its designated
representative, in substantially the formAdfachment “B” to theExhibit “C” of the Original Lease, and as otherwise approvedanylord.
All such changes will be subject to Landlord’s priaritten approval, which approval shall not beaasonably withheld, conditioned or
delayed. Prior to commencing any change, Landlagithe right to prepare and deliver to Tenant,aamgh order (‘Change Order”) setting
forth the additional time, if any, reasonably nekflr such change and the total cost of such chérgeasonable estimated cost of such
change if cost information is delayed) which cas¢stimated cost will include, but not be limited &ssociated architectural, engineering,
management and construction contrastéees. Within three (3) business days after delite Tenant of the Change Order, Tenant shall/de
notice of approval, together with a lump sum casynpent equal to one hundred percent (100%) ofadkear estimated cost of the change set
forth in the Change Order Payment”). If Tenant fails to approve such Change Ordat deliver the Payment within two (2) business days
after delivery by Landlord, Tenant will be deemedave withdrawn the proposed Change Order andlaahdill not proceed to perform the
change. Upon Landlord’s receipt of Tenant’s apprava Payment, Contractor will proceed to perfonm ¢thange. Any and all delays arising
from or in any way in connection with Tenant’s regts for changes or Change Orders shall be deeprehT Delays.

SECTION 7— RESPONSIBILITY FOR FUNCTION

Landlord’s preparation and/or approval of any design orttoason documents will not constitute any repreéagon or warranty as to tl
adequacy, efficiency, performance or desirabilftyh@ improvements contemplated therein; providedyever, Landlord shall use
commercially reasonable efforts to ensure thatthestruction of all Tenant Improvements shall beoagplished in a good and workmanlike
manner, in substantial conformance with the apmdvé Plans and Specifications, and in accordavite applicable laws in effect as of the
date Landlord obtains permits for such Tenant Imeneents.

SECTION 8— TENANT AND LANDLORD OBLIGATIONS

8.1 Risk of Loss All materials, work, installations and decorasasf any nature brought upon or installed in thpdfsion Space before
the Expanded Premises Commencement Date shallthe ask of the party who brought such materialgeons onto the Expansion Space.
Neither Landlord nor any party acting on Land’s behalf shall be responsible for any damage ardoslestruction of such items brought t
installed in the Expansion Space by Tenant omitpleyees, agents or contractors prior to such date.
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8.2 Conformance with LawsAll Landlord’s Work and Tenant Work shall be ddneconformity with applicable codes and regulasiarfi
governmental authorities having jurisdiction ovge Building and the Expansion Space and valid mglgermits and all other authorizations
from appropriate governmental agencies when redugteall be obtained by Landlord for the Landlord/srk, and by Tenant for the Tenant
Work and/or in connection with Tenant’s use or agiens in the Expansion Space.

SECTION 9— TENANT'S REPRESENTATIVE

Tenant has designated Paul Ros$dhant’'s Representative’) as its sole representative with respect to tlatens set forth in this Work
Letter, who shall have full authority and respoilgjbto act on behalf of Tenant as required irstilVork Letter. Tenant may change its
representative under this Work Letter at any tim@toviding at least five (5) days prior writtentioe to Landlord. All inquiries, requests,
instructions, authorizations and other communicegtiaith respect to matters covered by this Workdrdtom Landlord will be made to
Tenant’'s Representative (and its designated projaciager if one is engaged by Tenant as permitiddriSection 10 below). Landlord will
communicate solely with Tenant’s Representativewitichot make any inquiries of or requests to, avitl not give any instructions or
authorizations to, any other employee or agentesfaht with regard to matters covered by this Warkedr.

SECTION 10— LANDLORD’S REPRESENTATIVE AND TENANTS PROJECT MANAGER

Landlord has designated Jeffry A. Brusseau alesrepresentative with respect to the matterfostt in this Work Letter, who shall
have full authority and responsibility to act orhb# of Landlord as required in this Work Letteutlvho shall also reasonably cooperate with
Tenant and Tenant’s Representative in good faith mispect to all matters relating to the consiomcdf the Tenant Improvements at no
additional cost to Tenant (other than the consimnananagement fee set forth in Section 3.4 abgreyided that Tenant shall have the rigl
its sole discretion to retain its own project magraigom time to time (in which case, Landlord’s Regentative shall reasonably cooperate with
such project manager in good faith with respeectlitanatters relating to the construction of the &mnimprovements), provided that the cost of
such replacement project manager shall be a cagmdnt’'s Work (and not chargeable to Landlordgaiast the Tenant Improvement
Allowance). Landlord may change its representativder this Work Letter at any time by providingefi(6) days prior written notice to Tena
All inquiries, requests, instructions, authorizagand other communications with respect to thearsatovered by this Work Letter from
Tenant will be made to Landlord’s representativenant will communicate solely with Landlord’s Regeatative and will not make any
inquiries of or requests to, and will not give angtructions or authorizations to, any other emptgr agent of Landlord, including Landlord’s
architect, engineers, and contractors or any of #gents or employees, with regard to matters i@a/by this Work Letter.

SECTION 11— MISCELLANEOUS

11.1 Sole ObligationsExcept as herein expressly set forth with resfmettie Tenant Improvements, Landlord or Tenantrfwasbligatior
to do any work with respect to the Expansion SpaAog.other work in the Expansion Space which maypéenitted by Landlord pursuant to
the terms and conditions of the Lease, includingaterations or improvements as contemplatedén_trase, shall be done at Tenant’s sole
cost and expense and in accordance with the temths@nditions of the Lease.

11.2 Reserved

11.3 Authority; CounterpartsAny person signing this Work Letter on behalegher Landlord or Tenant warrants and represéats t
such person has authority to do so. This Work Lettay be executed in counterparts, each of whiell bl deemed an original, but all of
which together constitute one instrument.

11.4 Binding on SuccessarSubject to the limitations on assignment andedtibly contained in the Lease, this Work LetterIdhea
binding upon and inure to the benefit of the partiereto and their respective heirs, legal reptatieas, successors and assigns.

EXHIBIT “B”
Page 12 of 1.




11.5 Landloréls Approval Rights Notwithstanding any provision of the Lease os fork Letter to the contrary, Landlord may withthol
its approval of the Space Plan, the MEP/Lab Progthenapproved MEP Fully Engineered Drawings andfyr revisions requested by Tenant
to the T.I. Plans and Specifications, Change Ordeeny other work requested by Tenant which requiork which: (i) exceeds or adversely
affects the structural integrity of the Building,any part of the heating, ventilating, air coratiiing, plumbing, mechanical, electrical,
communication or other systems of the Projectjgigisapproved by the holder of any mortgage edds trust encumbering the Project at the
time the work is proposed; (iii) would not be apgrd by a prudent owner of property similar to tmej&ct; (iv) violates the Declarations;

(v) Landlord reasonably believes will increase ¢bet of operation or maintenance of the Projeet,Gbmmon Area or any systems thereof;
(vi) Landlord reasonably believes will reduce tharket value of the Premises or Project; (vii) doesconform to applicable building codes or
is not approved by any governmental authority \itisdiction over the Premises; (viii) is not a Bling Standard item or an item of equal or
higher quality; (ix) in Landlord’s determinationtdenentally affects the uniform exterior appearantéhe Building; or (X) is reasonably
disapproved by Landlord for any other reason nofasth herein.

11.6 Time of the Essence; DefaulfBime is of the essence as to each and everyaadprovision of this Work Letter to be performec
either Landlord or Tenant. Unless otherwise prodiderein, in all instances where Tenant is requioeapprove an item, if no written notice of
disapproval is given within the stated time perdhe end of said period the item shall autombyitee deemed approved and the next
succeeding time period shall commence. Any faibfréenant to timely make any payment or perform ather obligation required of Tenant
under this Work Letter shall constitute a defaylflienant under this Work Letter and a default uriderLease (regardless of whether any
provision of this Work Letter does or does not eggsty state the same). The Work Letter is incotedranto the Lease by reference and ma
part thereof.

11.7 Force MajeureForce Majeure (as that term is defined in SecZ®r17 of the Original Lease) shall excuse thegrernce of such
party for a period equal to any such preventiohgyder stoppage, except the obligations imposet veigard to rent and other payments and
charges to be paid by Tenant pursuant to the Leathés Work Letter; provided that no Force MajeDeday shall be deemed to have occurred
(and the right to claim such a delay shall be wajBwritten notice of such event is not delivefgdthe party claiming a Force Majeure Delay
within two (2) business days following its allegaecturrence.

EXHIBIT “B”
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11.8 Incorporation All schedules and attachments referenced invifask Letter and attached hereto are incorporateeitdy reference
This Work Letter is incorporated by reference ia tiease and all of the terms and provisions of #ese are incorporated herein for all
purposes.

11.9 Construction Warrantied andlord shall obtain customary warranties anargnties from the Contractor Contractor’'s Warranty
") and the manufacturers of any equipment instadlegart of the Tenant Improvements. If the CotdréeWarranty is not expressly assigned
to Tenant pursuant to the terms and conditionk®fQonstruction Contract, Landlord shall, upon igtoaf written request from Tenant, use its
good faith efforts to pursue its rights under angrswarranties obtained by Landlord for the ber@fitenant, and unless such efforts are
required to comply with Landlord’s compliance oblipns under Section 1.2 of the Original Leaseh(wétspect to the Expansion Space and
related Systems and Equipment only) or its repaligations under Section 7.1 of the Original Ledsadlord shall be under no obligation to
incur any expense in connection with assertingtsiginder such warranties or guaranties againstretiie Contractor or any manufacturer.

“LANDLORD”:

THE CAMPUS CARLSBAD, LLC,
a Delaware limited liability compar

By: NEWPORT NATIONAL / THE CAMPUS
CARLSBAD, LLC, a California limited liability compay
Its:  Managing Membe

By: Newport National Corporatiol
a California corporation, Manag

By:

Scott R. Brusseau, Presidt
“TENANT":

CLINICAL MICRO SENSORS, INC.
a Delaware corporation dba GENMARK DIAGNOSTI¢

*By:
Name
Title:

ACKNOWLEDGMENT

| have read and understand the Work Letter to wtiichAcknowledgment is attached and agree tosdemant’s representative pursuant to
Section 9 of the Work Letter.

Dated TENANT'S REPRESENTATIVE

| have read and understand the Work Letter to wtiichacknowledgment is attached and agree tosacaadlord’s representative pursuant to
Section 10 of the Work Letter.

Dated LANDLORD’'S REPRESENTATIVE

Jeffry A. Brussea

EXHIBIT “B”
Page 14 of 14



Exhibit 10.21

FIRST AMENDMENT
TO
LOAN AND SECURITY AGREEMENT

This First Amendment to Loan and Security Agreen{&itendment”), is entered into as of August 171@0by and between Square 1 Bank
(“Bank”) and Osmetech Technology, Inc. (“OsmeteciClinical Micro Sensors, Inc. (“CMSI”), and Genrkdiagnostics, Inc. (“Genmark”),
(each individually and collectively known as (“Bower”).

RECITALS

Borrower and Bank are parties to that certain Laxaah Security Agreement dated as of March 12, 288@Mmended from time to time, the
“Agreement”). The parties desire to amend the Agreat in accordance with the terms of this Amendment

NOW, THEREFORE, the parties agree as follo

1)

2)

3)

4)

Section 6.2(i) of the Agreement is hereby amendedrastated, as follow

(i) as soon as available, but in any event witlirddys after the end of each calendar month, a aoynprepared consolidated and
consolidating balance sheet and income statemeetiog Borrower’s operations during such perioda iform reasonably acceptable to
Bank and certified by a Responsible Officer;

Section 6.2(viii) of the Agreement is hereby amehded restated, as follow

(viii) within 45 days of the last day of each fisqaarter, a report signed by Borrower, in forms@aably acceptable to Bank, listi
any applications or registrations that Borrower imasle or filed in respect of any Patents, CopysigintTrademarks and the status of any
outstanding applications or registrations, as aeglany material change in Borrower’s Intellectualgerty Collateral, including but not
limited to any subsequent ownership right of Boreown or to any Trademark, Patent or Copyrightspscified in Exhibits A, B, and C
of any Intellectual Property Security Agreemeniveed to Bank by Borrower in connection with tligreement.

Section 6.2(a) of the Agreement is hereby amendddestated, as follow

(a) Within 45 days after the last day of each mpBthirrower shall deliver to Bank a Borrowing Baseri@ficate signed by a
Responsible Officer in substantially the form othiibit D hereto, together with aged listings by ieodate of accounts receivable and
accounts payable.

Section 6.2(b) of the Agreement is hereby amendedestated, as follow

(b) Within 45 days after the last day of each mopBitrrower shall deliver to Bank with the monthigdncial statements a
Compliance Certificate certified as of the last dayhe applicable month and signed by a Respom$§iificer in substantially the form of
Exhibit E hereto



5)

6)
7

8)

Unless otherwise defined, all initially capizd terms in this Amendment shall be as defingtlénrAgreement. The Agreement, as
amended hereby, shall be and remain in full foreeffect in accordance with its respective ternts lzereby is ratified and confirmed

all respects. Except as expressly set forth hetleinexecution, delivery, and performance of thiseldment shall not operate as a waiver
of, or as an amendment of, any right, power, oregyrof Bank under the Agreement, as in effect godhe date hereof. Borrower

ratifies and reaffirms the continuing effectivenegsll agreements entered into in connection wWithAgreement

Borrower represents and warrants that the reprasens and warranties contained in the Agreementrae and correct as of the date
this Amendment

This Amendment may be executed in two or more aparts, each of which shall be deemed an origmalall of which together she
constitute one instrumer

As a condition to the effectiveness of this A@ent, Bank shall have received, in form and sulzstaatisfactory to Bank, the
following:

a) this Amendment, duly executed by Borrow

b) payment of all Bank Expenses, including Bankganses for the documentation of this Amendmenighkvimay be debited from
any of Borrowe’s accounts; an

c) such other documents and completion of such otlatens, as Bank may reasonably deem necessarpamajate.

[Signature Page Follows]



IN WITNESS WHEREOF, the undersigned have executedAmendment as of the first date above written.

OSMETECH TECHNOLOGY, INC

By:

g

Title:

CLINICAL MICRO SENSORS, INC

By:

R

Title:

GENMARK DIAGNOSTICS, INC.

By:

Doy

Title:

SQUARE 1 BANK

By:

Title:




Exhibit 10.22

SECOND AMENDMENT
TO
LOAN AND SECURITY AGREEMENT

This Second Amendment to Loan and Security Agre¢ifi@mendment”), is entered into as of SeptemberZ¥.0, by and between Square 1
Bank (“Bank”) and Osmetech Technology, Inc. (“Oseoét’), Clinical Micro Sensors, Inc. (“CMSI”), ande@Bmark Diagnostics, Inc.
(“Genmark”), (each individually and collectively &wn as (“Borrower”).

RECITALS

Borrower and Bank are parties to that certain Laxaah Security Agreement dated as of March 12, 288@Mmended from time to time, the
“Agreement”). The parties desire to amend the Agreat in accordance with the terms of this Amendment

NOW, THEREFORE, the parties agree as follo

1) The following definitions in Exhibit A to the Agresent are hereby amended and restated, as fol

“Ancillary Services” means any of the following piacts or services requested by Borrower and apdrbyeBank under the
Formula Revolving Line, including: i) corporate ditecard services with aggregate limits equal ttess than $20,000; and ii) without
limitation, Automated Clearing House transactidms,Contracts, Letters of Credit, or other treasmgnagement services.

“Ancillary Services Sublimit” means a sublimit f8ncillary Services under the Formula Revolving Lima to exceed $520,000.

2) Unless otherwise defined, all initially capitalizetms in this Amendment shall be as defined inAgeement. The Agreement,
amended hereby, shall be and remain in full foreeffect in accordance with its respective ternts lzereby is ratified and confirmed
all respects. Except as expressly set forth hetletnexecution, delivery, and performance of thiseldment shall not operate as a waiver
of, or as an amendment of, any right, power, oredyrof Bank under the Agreement, as in effect gndhe date hereof. Borrower
ratifies and reaffirms the continuing effectivene$sll agreements entered into in connection WithAgreement

3) Borrower represents and warrants that the reptasons and warranties contained in the Agreementrue and correct as of the date of
this Amendment

4)  This Amendment may be executed in two or motentarparts, each of which shall be deemed an aligiut all of which together shall
constitute one instrumer

5) As a condition to the effectiveness of this AmendimBank shall have received, in form and substaatisfactory to Bank, tr
following:

a) this Amendment, duly executed by Borrow



b) payment of all Bank Expenses, including Banlgemses for the documentation of this Amendmentaarydrelated documents,
which may be debited from any of Borrov's accounts; an

c) such other documents and completion of such otlatens, as Bank may reasonably deem necessarpapajate.

[Signature Page Follows



IN WITNESS WHEREOF, the undersigned have executedAmendment as of the first date above written.
OSMETECH TECHNOLOGY, INC

| /776;71,

Title: CFO

CLINICAL MICRO SENSORS, INC

By:

75

Title:

GENMARK DIAGNOSTICS, INC.

By:

A7 357/@

Title:

SQUARE 1 BANK
e
]
By:

Title: SVP




Exhibit 10.23

THIRD AMENDMENT
TO
LOAN AND SECURITY AGREEMENT

This Third Amendment to Loan and Security Agreen{eéinendment”), is entered into as of March 9, 20y and between SQUARE 1
BANK (“Bank”) and OSMETECH TECHNOLOGY, INC., CLINIBL MICRO SENSORS, INC. and GENMARK DIAGNOSTICS, INC
(each individually, a “Borrower”, and collectivekpown as “Borrower”).

RECITALS

Borrower and Bank are parties to that certain Laxaah Security Agreement dated as of March 12, 288@Mnended from time to time, the
“Agreement”). The parties desire to amend the Agreet in accordance with the terms of this Amendment

NOW, THEREFORE, the parties agree as follo

1) Section 2.1(c) of the Agreement is hereby amended@stated in its entirety, as follov
(c) Initial Equipment Loan .

(i) Subject to and upon the terms and conditions sfAlgreement, Bank agrees to make one (1) or mdial IEquipment
Advances to Borrower. Borrower may request InEiguipment Advances at any time from the date hetreoftigh the Initial Availability
End Date. The aggregate outstanding amount oflrituipment Advances shall not exceed the In@lipment Loan. Each Initial
Equipment Advance shall not exceed 100% of theicezamount of equipment and software approved bkBeom time to time (which
Borrower shall, in any case, have purchased w3 days of the date of the corresponding Init@hiement Advance), excluding tax
shipping, warranty charges, freight discounts asthilation expense. Initial Equipment Advancedidi®used to support Borrower’s
Equipment purchasing needs.

(i) Interest shall accrue from the date of each InEgliipment Advance at the rate specified in Se@i@(a)(ii), and prior t(
the Initial Availability End Date, interest only alhbe payable monthly beginning on the first daftéhe month next following the Initial
Equipment Advance, and continuing on the same flaach month thereafter until the Initial AvailatilEnd Date. Any Initial
Equipment Advances that are outstanding on th&l#ailability End Date shall be payable in 24uatjmonthly installments of
principal, plus all accrued and unpaid interesgjitn@ing on the date one (1) month immediately follg the Initial Availability End
Date, and continuing on the same day of each mthetieafter through the Initial EqQuipment Loan MajubDate, at which time all
amounts due in connection with any Equipment Adeamade under this Section 2.1(c) and any other ataalue under this Agreement
shall be immediately due and payable. Initial Equépt Advances, once repaid, may not be reborroBedower may prepay any Initial
Equipment Advances, in whole or in part, from titogime, without penalty or premium.

(iii) When Borrower desires to obtain an Initial Equipim&dvance, Borrower shall notify Bank (which notisleall be
irrevocable) by facsimile transmission to be reedino later than 3:00 p.m. Eastern time three BgsilDays before the day on which the
Initial EQuipment Advance is to be made. Such mosisall be substantially in the form of ExhibitThe notice shall be signed by a
Responsible Officer or its designee and includey ®f the invoice for any Equipment to be financ



2)

3)
4)

5)

A new Section 2.1(d) is hereby added to the Agregnaes follows:
(d) Second Equipment Loar.

(i) Subject to and upon the terms and conditions sfAlgreement, Bank agrees to make one (1) or maren@ieEquipmen
Advances to Borrower. Borrower may request Secandgnent Advances at any time from the date heteofigh the Second
Availability End Date. The aggregate outstandingamnt of Second Equipment Advances shall not extlee&econd Equipment Loan.
Each Second Equipment Advance shall not exceed IQ@Be invoice amount of equipment and softwangraped by Bank from time 1
time (which Borrower shall, in any case, have pasdd within 120 days of the date of the correspan8iecond Equipment Advance),
excluding taxes, shipping, warranty charges, frieitibcounts and installation expense. Second Ecgripidvances shall be used to
support Borrower’s Equipment purchasing needs.

(i) Interest shall accrue from the date of each Se&mudpment Advance at the rate specified in Se@i@a)(iii), and prior to the
Second Availability End Date, interest only shallgmyable monthly beginning on the first date efronth next following the Second
Equipment Advance, and continuing on the same flaach month thereafter until the Second Availgplind Date. Any Second
Equipment Advances that are outstanding on ther&kAwailability End Date shall be payable in 24 algmonthly installments of
principal, plus all accrued and unpaid interesgjitn@ing on the date one (1) month immediately folltg the Second Availability End
Date, and continuing on the same day of each mbetieafter through the Second Equipment Loan Mgtrate, at which time all
amounts due in connection with any Second Equipradméince made under this Section 2.1(d) and angr@mounts due under this
Agreement shall be immediately due and payableoi8EEquipment Advances, once repaid, may not berrelwed. Borrower may
prepay any Second Equipment Advances, in whola part, from time to time, without penalty or preumi.

(iif) When Borrower desires to obtain a Second Equipraduéince, Borrower shall notify Bank (which notideadi be irrevocable)
by facsimile transmission to be received no ldtant3:00 p.m. Eastern time three Business Daysé#ie day on which the Second

Equipment Advance is to be made. Such notice bleadlubstantially in the form of Exhibit C. The metishall be signed by a Responsible

Officer or its designee and include a copy of thice for any Equipment to be financed.
Section 2.3(a)(i) of the Agreement is hereby amdradefollows: References to Section 6.7(b) shall nefer to Section 6.7(b)(i
Section 2.3(a)(ii) of the Agreement is hereby aneehand restated, as follov

(i) Initial Equipment Advances . Except as set forth in Section 2.3(b), if the®uarers are in compliance with Section 6.7(a), then

the Initial Equipment Advances shall bear interestthe outstanding daily balance thereof, at &bt annual rate equal to the greate
(A) 3.25% above the Prime Rate then in effectB)r.50%. Alternatively, except as set forth in 8@t 2.3(b), if the Borrowers are in
compliance with Section 6.7(b)(ii) and are not@mpliance with Section 6.7(a), then, the Equipnfahtances shall bear interest, on the
outstanding daily balance thereof, at a variableuahrate equal to the greater of: (A) 4.25% alibreePrime Rate then in effect; or
(B) 7.50%.

A new Section 2.3(a)(iii) is hereby added to thegfgment, as follows

(i) Second Equipment Advance:. Except as set forth in Section 2.3(b), if the®uarers are in compliance with Section 6.7
then the Second Equipment Advances shall beaestiesn the outstanding daily balance thereof varable annual rate equal to the
greater of: (A) 3.25% above the Prime Rate thesffiect; or (B) 6.50%. Alternatively, except as f&®th in Section 2.3(b), if the
Borrowers are in compliance with Section 6.7(b}id are nc



6)

7

8)

in compliance with Section 6.7(a), then, the Sedagdipment Advances shall bear interest, on thetantling daily balance thereof, at a
variable annual rate equal to the greater of: (b% above the Prime Rate then in effect; or (BD%.

Section 2.5(c) of the Agreement is hereby amendeddastated, as follow

(c) Unused FeePaid quarterly in arrears, a fee in the amount25®% of the following calculation: (i) the maximwggregate
amount of the Formula Advances, Initial EquipmedivAnces and Second Equipment Advances availaliderrower; less (ii) the
amount of the Formula Advances, Equipment AdvaacesSecond Equipment Advances outstanding; providedver, that no fee sh
be due based upon the Initial Equipment AdvancdsSatond Equipment Advances after the Initial Aakaility End Date and the Seco
Availability End date, respectively.

Section 6.6 of the Agreement is hereby amendedestdted, as follow:

6.6“ Primary Depository”. Subject to the provisions of Section 3.1(k) andt8.2prior to December 31, 2010, Borrower shall
maintain all its operating accounts with Bank ahkast 50% of Borrower’s total Cash shall be maiimgd in accounts with Bank.
Section 6.7 of the Agreement is hereby amendedestdted, as follow:

6.7 Financial Covenants.Borrower shall at all times maintain the financwtios and covenants, as follows:

(a) Liquidity Ratio . A Liquidity Ratio of at least 1.50 to 1.00R

(b)(i) Current Ratio . At all times when any amount is outstanding parguo the Formula Revolving Line, a minimt
Current Ratio of at least 1.50 to 1.G0ND

(i) Cash Burn. At all times when any amount is outstanding purst@the Initial Equipment Loan or the Second
Equipment Loan, measured on a trailing three-mob#ésss, a Cash Burn of not more than the amountsrsin the table
immediately below for the corresponding monthlyaetimg period. Amounts required by this covenamtX012 shall be reasonably
set by Bank (and incorporated herein by an amentdheeto, which Borrower hereby agrees to promgtigcute) based upon
Borrowers’ 2012 budget, which shall be approvedbyrowers’ boards of directors, as applicable, delivered to Bank no later
than November 30, 2011.

Jar-11 $7,611,82!
Fet-11 $7,072,67.
Mar-11 $7,293,39.
Apr-11 $7,102,14!
May-11 $7,358,12:
Jur-11 $6,768,76!
Jul-11 $6,752,99.
Aug-11 $6,282,01.
Sef-11 $5,703,00:
Oci-11 $4,599,70:
Nov-11 $4,272,00!
Dec-11 $3,652,23!




9)

10)

11)

12)

13)

14)

The following definitions in Exhibit A to the Agresent are hereby amended and restated, as fol

“Formula Revolving Line” means a Credit Extensidrup to $3,000,000 (inclusive of any amounts oudiiag under the Ancillary
Services Sublimit).

“Formula Revolving Maturity Date” means July 12120

The following definitions are hereby added to Extwboto the Agreement
“Initial Availability End Dat¢’ means July 12, 201
“Initial Equipment Advance(” means a cash advance or cash advances undertthleHguipment Loan

“Initial Equipment Loan” means a Credit Extensidrup to $2,000,000 in the aggregate, subject taekgictions that: (i) no more
than $800,000 may be advanced to finance licensadtg bio-markers; (ii) no more than $1,500,00¢ i advanced to finance
leasehold improvements or other new building-relatgpital expenditures.

“Initial Equipment Loan Maturity Date” means Julg,12013.
“Second Equipment Advance(s)” means a cash adwancash advances under the Second Equipment Loan.

“Second Equipment Loanmheans a Credit Extension of up to $1,000,000 iratigregate, subject to the restrictions that: dijmore
than $500,000 may be advanced to finance licensadtg bio-markers; (ii) no more than $1,000,00¢ i advanced to finance
leasehold improvements or other new building-relat@pital expenditures.

“Second Availability End Date” means March 9, 2012.
“Second Equipment Loan Maturity D" means March 9, 201

The following definitions in Exhibit A to the Agre®ent are hereby delete

“Availability End Date”
“Equipment Loan”
“Equipment Maturity Date”
“Equipment Advances”

Unless otherwise defined, all initially capitalizeams in this Amendment shall be as defined inAgeeement. The Agreement,

amended hereby, shall be and remain in full foreeffect in accordance with its respective ternts lzereby is ratified and confirmed

all respects. Except as expressly set forth hetletnexecution, delivery, and performance of thiseldment shall not operate as a waiver
of, or as an amendment of, any right, power, oredyrof Bank under the Agreement, as in effect gndhe date hereof. Borrower

ratifies and reaffirms the continuing effectivenegsll agreements entered into in connection wWithAgreement

Borrower represents and warrants that the repraiens and warranties contained in the Agreementrae and correct as of the date
this Amendment

This Amendment may be executed in two or moreterparts, each of which shall be deemed annadigbut all of which together shall
constitute one instrumer



15) As a condition to the effectiveness of this Awiment, Bank shall have received, in form and sulzst satisfactory to Bank, the
following:

a) this Amendment, duly executed by Borrow

b) an officer’s certificate of each Borrower wittspect to incumbency and resolutions authoriziegettecution and delivery of this
Amendment

c) aFacility Fee of $10,00(

d) payment of all Bank Expenses, including B's expenses for the documentation of this Amendmaedtany related documen
which may be debited from any of Borrov's accounts; an

e) such other documents and completion of such otlatens, as Bank may reasonably deem necessarpmpajate.

[Signature Page Follows]



IN WITNESS WHEREOF, the undersigned have executedAmendment as of the first date above written.
OSMETECH TECHNOLOGY, INC

By: /s/ Jon Faiz Kayyer

Title: Presiden

CLINICAL MICRO SENSORS, INC

By: /s/ Jon Faiz Kayyer

Title: Presiden

GENMARK DIAGNOSTICS, INC.

By: /s/ Christopher Gleesc

Title: Chief Executive Office

SQUARE 1 BANK

By: /s/ Scott Foot:

Title: Senior Vice Presider




Exhibit 10.2€

- GenMark Diagnostics, In Tel 1 800 373 676
y 5964 La Place Court Fax 1 760 448 4301
Carlsbad, CA 92008 www.genmarkdx.com

GenMark bx

February 6, 201

Jorge Garce
14129 Caminito Vistana
San Diego, CA 92130

Dear Jorge:

Clinical Micro Sensors, Inc. d.b.a. GenMark Diagiess Inc. (“GenMark Dx”) is pleased to offer yomployment in the position of Senior
Vice President Research & Development, reportingadiy to Hany Massarany, President and CEO, witag date of February 13, 2012.

Your annual gross salary will be $ 280,d6(e paid on a bi-weekly basis in keeping with BMark Dx’s standard payroll practices and
procedures. In addition, you will be eligible tafigipate in the GenMark Dx performance incentiembs program with a potential variable
earning opportunity of 50%f your base salary. GenMark Dx will also providmiywith signing bonuses in the amount of $40,@0Be paid as
soon as practicable following your start date amadditional $30,000 be paid following your one year anniversarytHe event you
terminate voluntarily from the company within 2 ygaf employment, GenMark may seek a prorated reisgment of your signing bonuses.

Additionally, you will be provided a severance pigdon of six months’ base salary continuation, ugthg health care and benefits coverage, in
the event you are terminated by GenMark Dx for m@son other than Cause.

We are also pleased to inform you that you wilgb@nted the equivalent value of 80,888nMark Diagnostics, Inc. stock options — to be
provided via a combination of stock options andrieted common stock — subject to board approvdltdackout windows. The shares will be
granted at the closing price on the date of grasta member of the GenMark Dx Senior Leadershipmgau will be eligible for accelerated
vesting upon a Change in Control, per GenMark D&Amendment of Stock Option Agreement.”

You will be entitled to participate in the bengditins offered by GenMark Dx, subject to the eliifprequirements, terms and conditions of
those plans. The benefits offered at this timeuidel15vacation days, holiday pay, life insurance, hegidlurance, disability insurance and a
401k plan, in accordance with GenMark Dx policiad aubject to the company’s right to modify, adat] delete any benefit plan.

You understand and agree that during your employymmare required to comply with GenMark Dx’s p@dis and procedures.

-continuer-



Garces Offer
Page 2

In making you this offer, we relied on your repreisgion that you are not bound by any -compete or nc-solicitation provision that woul
prevent or restrict you from carrying out your j@sponsibilities for GenMark Dx. You also promiselaepresent that you will
not bring with you to GenMark Dx, or use while emy®#d by the Company, any confidential or tradeetdoformation of a previous employ

In addition, as a condition of accepting this offgsu are also agreeing that you have reviewedsgmid the Confidentiality and Non-
Disclosure Agreement.

Employment with GenMark Dx is “employment at willlhis means that your employment is not for a destigd period of time and that either
you or GenMark Dx can terminate the employmenngttane, with or without cause. The-will nature of this employment relationship cannot
be changed except by an express written agreengesby the Chairman of GenMark Dx. The other genofithis offer of employment may
not be amended without an express written agreesigméd by both parties.

This job offer is also contingent upon successtuhpletion of a post offer background check.

Please sign the acceptance below to formally adbéepoffer of employment.

Congratulations and we look forward to welcoming yo the GenMark Dx team during this very excitpftase of our company’s
transformation!

Sincerely,

Jennifer Williams
SVP Global Operations & Human Resources

By accepting, | agree to all terms of this offeddne Confidentiality and Non-Disclosure Agreement.

/sl Jorge Garce 2/8/12
Jorge Garce Date




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference ini®egion No. 333-178301 on Form S-3 and RegistreStatement No. 333-168892 on
Form S-8 of our reports dated March 20, 2012, iredab the consolidated financial statements of (@& Diagnostics, Inc. and subsidiaries
(the “Company”) (formerly Osmetech plc and subsidi), and the effectiveness of the Company’s iakecontrol over financial reporting
(which report expressed an adverse opinion onffeetareness of the Company’s internal control ofieancial reporting because of a material
weakness), appearing in this Annual Report on FtdAK of the Company for the year ended DecembePB11.

/s/ Deloitte & Touche LLP

San Diego, Californi
March 20, 2012



Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inifeggion Statement No. 333-168892 on Form S-8Registration Statement No. 333-
178301 on Form S-3 of our report dated March 1902@lating to the consolidated financial statem@ftOsmetech plc and subsidiaries,
appearing in this Annual Report on Form 10-K of @eank Diagnostics, Inc. and subsidiaries for theryealed December 31, 2011.

/sl Deloitte LLP

St. Albans, United Kingdom
March 20, 2012



Exhibit 31.1
CERTIFICATION

I, Hany Massarany, certify that:
1. | have reviewed this Annual Report on Forn-K of GenMark Diagnostics, Inc

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or angttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading 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 controls over financial report{ag defined in Exchange Act
Rules 13-15(f) and 15-15(f) for the registrant and hay

(@) Designed such disclosure controls and procsgorecaused such disclosure controls and procedaoiee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made kno
to us by others within those entities, particulahlying the period in which this report is beingpared

(b) Designed such internal control over financearting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assargegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoce with generally accepted accounting princijj

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséanmtad report our conclusior
about the effectiveness of the disclosure conantsprocedures, as of the end of the period cougrehis report based on
such evaluation; an

(d) Disclosed in this report any change in the regid's internal control over financial reporting thatooed during the
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 materiallyeaftf, the registra’s internal control over financial reporting; &

5.  The registrar's other certifying officer and | have disclosedsdxhon our most recent evaluation of internal aymtver financia
reporting, to the registrant’s auditors and theitaemnmittee of the registrant’s board of directfws persons performing the
equivalent functions)

(&) All significant deficiencies and material weaknessethe design or operation of internal contratiofimancial 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 involveamagement or other employees who have a significéenin the registra’s
internal control over financial reportin

Date: March 20, 2012

/s/  HANY M ASSARANY
Hany Massarany
Chief Executive Officer
(principal executive officer)




Exhibit 31.2
CERTIFICATION

[, Paul Ross, certify that:
1. | have reviewed this Annual Report on Forn-K of GenMark Diagnostics, Inc

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or angttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading 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 controls over financial report{ag defined in Exchange Act
Rules 13-15(f) and 15-15(f) for the registrant and hay

(@) Designed such disclosure controls and procsgorecaused such disclosure controls and procedaoiee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made kno
to us by others within those entities, particulahlying the period in which this report is beingpared

(b) Designed such internal control over financearting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assargegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoce with generally accepted accounting princijj

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséanmtad report our conclusior
about the effectiveness of the disclosure conantsprocedures, as of the end of the period cougrehis report based on
such evaluation; an

(d) Disclosed in this report any change in the regid's internal control over financial reporting thatooed during the
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 materiallyeaftf, the registra’s internal control over financial reporting; &

5.  The registrar's other certifying officer and | have disclosedsdxhon our most recent evaluation of internal aymtver financia
reporting, to the registrant’s auditors and theitaemnmittee of the registrant’s board of directfws persons performing the
equivalent functions)

(&) All significant deficiencies and material weaknessethe design or operation of internal contratiofimancial 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 involveamagement or other employees who have a significéenin the registra’s
internal control over financial reportin

Date: March 20, 2012

/sl PAUL R oss
Paul Ross
Chief Financial Officer
(principal financial officer)




Exhibit 32.1

CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of GenMark gnastics, Inc. (the “Company”) on Form 10-K for fieeal year ended
December 31, 2011, as filed with the SecuritiesExchange Commission (the “Report”), Hany Massar&tef Executive Officer of the
Company, does hereby certify, pursuant to 18 U.Section 1350, as adopted pursuant to Section B Garbane®xley Act of 2002, to th
best of my knowledge and belief that:

» The Report fully complies with the requirementsSeftion 13(a) or 15(d) of the Securities Exchangeof1934; and
» The information in the Report fairly presents, linnaaterial respects, the financial condition aedults of operations of the Compa

Date: March 20, 2012

/s/ HANY M ASSARANY

Hany Massarany
Chief Executive Officer (principal executive office)




Exhibit 32.2

CERTIFICATIONS OF CHIEF FINANCIAL OFFICER PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of GenMark gnastics, Inc. (the “Company”) on Form 10-K for fieeal year ended
December 31, 2011, as filed with the SecuritiesExchange Commission (the “Report”), Paul RosseChinancial Officer of the Company,
does hereby certify, pursuant to 18 U.S.C. SedRB0, as adopted pursuant to Section 906 of tHeaBas-Oxley Act of 2002, to the best of
my knowledge and belief that:

» The Report fully complies with the requirementsSeftion 13(a) or 15(d) of the Securities Exchangeof1934; and
» The information in the Report fairly presents, linnaaterial respects, the financial condition aedults of operations of the Compa

Date: March 20, 2012

/s| PauL Ross
Paul Ross
Chief Financial Officer (principal financial officer)




