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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the year ended December 31, 2012

O 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 27-2053069
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)
5964 La Place Court, Suite 100, Carlsbad, Califoriai 92008-8829
(Address of principal executive offices (Zip code)

Registrant’s telephone number, including area code: 7--44€-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 sha The NASDAQ Stock Market LLC
(NASDAQ Global Market)

Securities registered pursuant to Section 12(g) ¢fie Act: None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405e0Béturities Act of 1933, as amended. YEB NO
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®acl5(d) of the Securities Exchange Act of 19&lamended. YES] NO

Indicate by check mark whether the registrant @b filed all reports required to be filed by Seti® or 15(d) of the Securities Exchange Act of4188ring the preceding 12 months (or for
such shorter period that the registrant was redquadile such reports) and (2) has been subjestith filing requirements for the past 90 dayges No O

Indicate by check mark whether the registrant liésnitted electronically and posted on its corpov&eb site, if any, every Interactive Data File reed to be submitted and posted purst
to Rule 405 of Regulation S-T (§232.405 of thisptkg) during the preceding 12 months (or for suadrter period that the registrant was requirecutonst and post such files).  Ye&l
No O

Indicate by check mark if disclosure of delinquiilers pursuant to Item 405 of Regulation S-K ig contained herein, and will not be containedhhest of registrant’s knowledge, in
definitive proxy or information statements incorgiad by reference in Part IlI of this Form 10-Kaory amendment to this Form 10-KJ

Indicate by check mark whether the registrantler@e accelerated filer, an accelerated filer, accelerated filer, or a smaller reporting comp&wse definitions of “large accelerated filer,
“accelerated filer” and “smaller reporting compaiiy’'Rule 12b-2 of the Exchange Act.
Large accelerated fileld Accelerated filerx] Non-accelerated fileEl Smaller reporting compani

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the BExgfe Act). YesO No

As of June 29, 2012, the last business day ofafistrant’s most recent completed second quahteraggregate market value of the common stockbyetwn-affiliates of the registrant was
approximately $120,171,000 based on the closirgmate for the registrant’'s common stock on theSRAQ Global Market on that date of $4.34 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 regissattnmon stock on March 1, 2013 was 32,757,777 cbhemon stock is listed on the NASDAQ Global Marfteading symbol
“GNMK”).

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s definitive Proxy Staent to be filed with the Securities and Exchange@ission within 120 days after the close of tsedl year are incorporated by
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Forward-Looking Statements

This Annual Report on Form 10-K, or Annual Reppatticularly in Item 1. “Business” and Item 7. “Magement’s Discussion and
Analysis of Financial Condition and Results of Ggiems” and the documents incorporated herein by refeegnieclude forward-looking
statements within the meaning of Section 27A oBtwirities Act and Section 21E of the Securitieh&nge Act of 1934, as amended, or the
Exchange Act. All statements, other than staten@tiistorical fact, are statements that could leemhed forwar-looking statements,
including, but not limited to, statements regardmg future financial position, business strategggearch and development efforts and plans
and objectives of management for future operati@isen used in this Annual Report, the words “beljetmay,” “could,” “will,”

“estimate,” “continue,” “intend,” “expect,” “target ,” “anticipate,” “aim,” “plan” and similar expressions, including their use in tlegative

are intended to identify forward-looking statements

These forward-looking statements are based on ntigpectations, estimates, forecasts and projestabout our business and the
industry in which we operate and management’s fseliad assumptions. They are not guarantees affperformance or development and
involve known and unknown risks, uncertainties atter factors that are in some cases beyond outrabms a result, any or all of our
forward-looking statements in this Annual Report may turhto be inaccurate. Factors that may cause suffardnces include, but are not
limited to, those risks described under the headiRigk Factors” in Item 1A of Part | of this AnnuBeport.

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

In light of these risks, uncertainties and assuonsj the forwardeoking events and circumstances discussed inAthisial Report and i
the documents incorporated herein may not occuraaidal results could differ materially and advdysitom those anticipated or implied in
the forward-looking statements. Accordingly, readare cautioned not to place undue reliance on $apkard-looking statements.

Trademarks and Trade Names

GenMark® and eSens8r and our other logos and tratteraee the property of GenMark Diagnostics, Imdtosubsidiaries. All other
brand names or trademarks appearing in this AnRapbrt are the property of their respective hold@ry use or display of other parties’
trademarks, trade dress or products in this AnReglort does not imply that we have a relationshth,vor endorsement or sponsorship of, the
trademark or trade dress owners.

Use of External Estimates

This Annual Report includes market share and ingldsta and forecasts that we obtained from inglysiblications and surveys.
Industry publications, surveys and forecasts gdiyestate that the information contained thereis baen obtained from sources believed to b
reliable, but there can be no assurance as tactheacy or completeness of included information. Waee not independently verified any of
data from third-party sources nor have we ascextbihe underlying economic assumptions relied uperein. While we are not aware of any
misstatements regarding the industry and market pi&sented herein, the data involve risks andrtainées and are subject to change based
on various factors.
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PART I.

Item 1. BUSINESS

GenMark Diagnostics, Inc., or GenMark, was formgdismetech plc, or Osmetech, in Delaware in Fepra@t0. GenMark had no
operations prior to its initial public offering, wd was completed in June 2010. Immediately podht closing of the initial public offering,
GenMark acquired all of the outstanding ordinargreks of Osmetech in a reorganization under thacgie laws of the United Kingdom. A
result of the reorganization, all of the issuedmady shares in Osmetech were cancelled in coraidarof (i) the issuance of common stock of
GenMark to the former shareholders of Osmetech(idrtie issuance of new shares in Osmetech to GekMrollowing the reorganization,
Osmetech became a subsidiary controlled by GenMaud the former shareholders of Osmetech receivaees of GenMark. Any discussion
of GenMark prior to this reorganization relateO®metech and its consolidated subsidiaries. Inegdper 2012, GenMark placed Osmetech
into liquidation to simplify its corporate strucéur

”ou

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

Overview

We are a molecular diagnostics company focusedewaldping and commercializing our proprietary e®efigletection 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 fromUhéed States Food and Drug Administration, or FRAd is designed to support a broad
range of molecular diagnostic tests with a compadteasy-to-use workstation and self-containegodible test cartridges. Within
approximately 30 minutes of receipt of an extragted amplified nucleic acid sample, our ®Tsystem produces clear and accurate results
XT-8 system supports up to 24 independent testidgets, each of which can be run independentlyltiag in a highly convenient and flexible
workflow for our target customers, which are priityanospitals and reference laboratories. As of &egber 31, 2012, we had an installed base
of 297 analyzers, or placements, with our customers

We have developed eight tests for use with our XSlysBem and may expand this test menu. Four ofliagnostic tests have received
FDA clearance, including our Cystic Fibrosis Gempatg Test, which detects genetic changes assoaidtedystic fibrosis, our Warfarin
Sensitivity Test, which determines an individualtslity to metabolize the oral anticoagulant warfaour Thrombophilia Risk Test, which
detects an individual’s increased risk of bloodsl@and our Respiratory Viral Panel Test, whichdiemeously detects and differentiates 14
clinically relevant viruses from patients with inéinza-like illnesses. Our Respiratory Viral Passt teceived 510(k) clearance from the FDA
in September 2012. Our eSensor technology has derated 100% accuracy in clinical studies compéwddeoxyribonucleic acid, or DNA,
sequencing and other standards in our Cystic Fbf@snotyping Test, our Warfarin Sensitivity Testlaur Thrombophilia Risk Test. We hi
also developed two Hepatitis C Virus, or HCV, gempatg tests, a 3A4/3A5 genotyping test and a 2C48typing test, versions of which are
available for research use only (RUO).

We are also developing our next-generation instniragstem, or NexGen system. We are designing &x&n system to integrate
automated nucleic acid extraction and amplificatigth our eSensor detection technology to enaldertieians using the NexGen system to be
able to place a raw or a minimally prepared patsample directly into our test cartridge and obtasults without any additional steps. This
sample-toanswer capability is enabled by the robust natimioeSensor detection technology, which is ngidired by sample impurities tt
we believe hinder competing technologies. We asigthing our NexGen system to further simplify wdoké and provide powerful, cost-
effective molecular diagnostics solutions to a Bigantly expanded group of hospitals and referdaberatories.

2
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Since inception, we have incurred net losses fromiicuing operations each year, and we expectiitirage to incur losses for the
foreseeable future. Our losses attributable toicoimg operations for the fiscal year ended Decar3tie 2012 and 2011 were approximately
$22.1 million and $24.0 million, respectively. ABecember 31, 2012, we had an accumulated defidif90.6 million. Our operations to d
have been funded principally through sales of eapibck, borrowings and cash from operations. Weet to incur increasing expenses over
the next several years, principally to developarGen system and additional diagnostic tests,edisas to further increase our spending to
manufacture, sell and market our products.

Our Strategy

Our goal is to become the market leading providerubomated, multiplex molecular diagnostic tesiygtems. We intend to expand the
use of our XT-8 system and diagnostic tests tangedspecially those reference laboratories anditabsn the United States which perform a
high volume of molecular diagnostic tests. To aghithis objective, we intend to:

Grow our Installed Base of Customers We have identified those laboratories and hospitelke United States that we believe
will be high volume customers and who will benéfitm our eSensdtr technology. We intend to levemgecommercial
organization to drive placements of our XT-8 systie anticipate expansion of our installed baseustomers will drive sales of
our test cartridges, from which we anticipate gatiag the majority of our revenues for the foreddeéuture.

Increase Utilization of Test. We intend to increase the use of our diagnostis tsdeveloping and offering tools and support
tailored to our products such as accredited phgsieducation programs and seminars, product t@ioimour customers and
reimbursement support. These activities are dedigmaid in establishing the clinical utility of mtiplex molecular diagnostic tests,
which we believe will increase adoption of our prot.

Develop our NexGen Syste. We are developing our NexGen system to providenapbete sample to answer solution for our
customers. The NexGen system is being designestdmrall the customer benefits of our XT-8 systaihile also integrating
automated nucleic acid extraction and amplificapoocesses. These features will eliminate the faetime consuming and compl
sample preparation steps and allow techniciansatmea patient sample directly into our test cageei We have already demonstre
feasibility of direct sample to answer on a propetyNexGen system. We believe the NexGen systenbeviittractive to a broader
range of hospitals and laboratories that lack ¢clrtical or economic resources to perform moledalilgnostic testing with existing
products and technology. We believe these workBolvancements will expand our target user base dpproximately

1,000 customers to approximately 5,000 or moreriatecustomers in the United Stat

Expand our Menu of Clinical Diagnostic Product. We intend to develop a broad menu of molecularrdiatjc tests that we
believe will satisfy important medical needs anégant attractive commercial opportunities. Thests tmay include genotyping tests
for viruses such as HCV or detection tests for [saokviruses, bacteria or fungi, such as lowepirsory tract infections

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 anuliligors as we expand
internationally. We expect to supplement markepagnerships 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 partripss!

Revenues from external customers, net loss anbasgats for the past three years are containedrinonsolidated financial statements in Par
Il of this Annual Report.
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Our Products
Our XT-8 Systen

Our XT-8 system is an automated molecular diagoaststem that enables reference laboratories aspithts to perform fast, accurate
and easy-to-use molecular diagnostic tests. Thé&Xystem, which employs our proprietary electrodieahtletection technology, consists of a
compact bench-top workstation with an integratedthoscreen computer and an analyzer into whiclselftcontained, disposable test
cartridges are inserted. Our XT-8 system is ugendly, intuitive, requires minimal maintenance gmdvides laboratories with the ability to
perform multiplex molecular diagnostic tests inedficient and cost-effective manner. With a footpf approximately 16-by-16 inches in its
standard configuration, our XT-8 system takes gp ench top space than many of our competitostérys, and its standalone design allows
it to be installed and used without any requirdmblatory modifications.

We believe that our XT-8 system and related diatintssts will offer reference laboratories andpitads the following benefits:

» Versatile Platform for a Broad Test Menu Our XT-8 system has broad application across a eumbareas in molecular
diagnostic testing. In addition to our FDA-cleaf@gktic Fibrosis Genotyping Test, Warfarin Sendi§iviiest, Thrombophilia Risk
Test and Respiratory Viral Panel Test, we havepalipie of several additional products in the depalent or design phase in the
fields of pharmacogenetics, genetic diseases,tinfexdiseases and cancer. We have also developed @V genotyping tests, a
3A4/3A5 genotyping test and a 2C19 genotyping &ssth of which is available for research use drdgporatories using our system
will be able to run the additional tests we offéthout any additional capital investment or operataining.

 Easeof Use. Our XT-8 system eliminates the need to use comipiexumentation to generate test results. Our XSs8em
minimizes manual processing steps and streamliatesathalysis, making molecular diagnostic testirgjlable to a broad spectrum
of laboratories without the need for highly skilletthnicians. As a result, our X'system can provide national reference labora
with the ability to perform our menu of moleculaaghostic tests across all of their locations. Wge designed our XT-8 system to
require minimal maintenanc

» Accuracy and Reliability.  Our XT-8 system provides accurate and reliable molecudgmnastic test results. We have demonstr
100% accuracy in clinical studies compared to DAuencing and other standards in our Cystic FibrGsinotyping Test, our
Warfarin Sensitivity Test and our Thrombophilia RiEest. Our XT-8 system limits technician contadfwva patient sample, thereby
reducing contamination risk. It also provides clesggorts, minimizing the risk of human error andreasing the repeatability of test
results.

* Enhanced Laboratory Work Flov. Our unique platform allows for random access, erahility to initiate any of our tests while
any of our other tests are in progress, resulting highly convenient and flexible workflow. Our »8Tsystem provides random
access for up to 24 independent test cartridgesddiition, our proprietary electrochemical detattiechnology streamlines the
sample preparation process and eliminates the foedoe additional washing steps required by sotherodetection methods, sucl
optical or fluorescent detection. Laboratories gginr XT-8 system can expect to obtain test resuttsin approximately 30 minutes
of receipt of the amplified DNA sample, generalgulting in a total turnaround time of under foaurs.

e Multiplex Capability. Our XT-8 system can detect up to 72 separatmdiikers in a single test cartridge. This allovimtatories
to run multiple tests or panels on an individualqre sample in a onstep detection process. This capability reducesitihe require
for a laboratory to perform a diagnostic analykat involves multiple genetic markers or infectigisease pathogens, which
otherwise would require the laboratory to run npldtj separate molecular diagnostic te
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Prior to performing a test, a laboratory technidiies isolated DNA from the patient sample andiopers an automated nucleic acid
extraction and amplification step with materialplied with our test cartridge. In some casestébbnician also performs a routine enzymatic
treatment before adding our proprietary signal psosnd transferring the solution into the samptegartment in our test cartridge. The
technician enters sample identification and reaggatmation 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 automatiea$imilates input information and test
cartridge information from the memory chip on thsttcartridge and initiates the specified testqmoit The testing process generally takes
under four hours to complete, and in most casetegtgesults can be viewed on the built-in towszlesn monitor approximately 30 minutes
after the insertion of test cartridges into therinsent. Test results can also be printed outponted through the laboratory’s computer
information system.

The key features of our XT-8 system include:

Key Features Characteristics

Fast Turnaround Approximately 30 minutes to result from amplifiedNB sample with minimal technician
time neede

Accurate Results Our Cystic Fibrosis Genotyping Test, our WarfarenSitivity Test and our Thrombophilia

Risk Test demonstrated 100% accuracy in clinicadiss compared to DNA sequencing and
other standard

Ease of Usi Intuitive toucl-screen interface and clear repc

Small Footprini Approximately 16 inches in width and depth in t@nslard 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 singlasa

Our Test Menu

We have developed eight diagnostic tests for usie avir XT-8 system, four of which have receivecacdace from the FDA. The
majority of our revenues are derived from the séleonsumables (reagents and test cartridges) lmasedr proprietary eSens®er technology.
For the fiscal years ended December 31, 2012, 2612010, consumables sales represented 96%, 88981&b of our total revenues,
respectively.

Cystic Fibrosis Genotyping Test Our Cystic Fibrosis Genotyping Test is a migtpgenotyping test that detects a panel of mutatio
associated with cystic fibrosis based on guidelmdsished by the American College of Medical Gaseand the American College of
Obstetricians and Gynecologists for screening aftasbuples contemplating pregnancy. Our Cystiedsls Genotyping Test demonstrated
100% accuracy in clinical studies as compared t&\BBguencing and other standards and deliverstsasithin 30 minutes of receipt of the
amplified DNA sample. Test results are summariredn easy-to-interpret report that includes a sumrtearrier” or “non-carrier”
determination as well as individual carrier stdturseach of the 23 recommended markers. Our Cifhimsis Genotyping Test received FDA
clearance in July 2009.

Our Cystic Fibrosis Genotyping Test addresses &ehénat was estimated in 2011 at over $70 miliiothe United States alone. More
than 10 million Americans are carriers of one matabf the cystic fibrosis gene. The American Cgdlef Obstetricians and Gynecologists
suggests that all couples who are considering lgavichild, or those who are expecting a child, fhbave genetic carrier testing for cystic
fibrosis. Much of current cystic fibrosis testirgggerformed by national reference laboratoriesh\ie availability of highly accurate, easy to
use cystic fibrosis tests, we expect that the mawibcontinue to decentralize through regiondkrence laboratories and hospitals now cag
of offering this test.

Warfarin Sensitivity Test  Our Warfarin Sensitivity Test is a multiplexggimacogenetic test for the detection of three gensdrkers
that are known to play a critical role in the met#gm of, and sensitivity to, warfarin. Warfarirffered under the brand name Coumadin, is the
most widely prescribed oral anticoagulant in Naktherica and Europe and is used to prevent heartkat} strokes and blood clots in veins,
arteries and lungs. Through detection of an indiald sensitivity to warfarin, doctors are bettbkeato accurately and
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efficiently determine the appropriate warfarin dgs¢evel on an individual patient basis. Our Wanf&@ensitivity Test demonstrated 100%
accuracy in clinical studies compared to DNA segiranand other standards and delivers results mvBBiminutes of receipt of the amplified
DNA sample. Our Warfarin Sensitivity Test receiVddA clearance in July 2008.

Thrombophilia Risk Test  Our Thrombophilia Risk Test is a multiplex téstthe detection of four common inherited genes&
factors of thrombophilia: Factor V Leiden, Factbpttothrombin and two genetic markers in the mathgtetrahydrofolate reductase (MTHFR)
gene. Thrombophilia is a condition where a persbiosd clots easily or excessively placing themisk of developing clots. Thrombophilia is
a particular concern for high risk patients, inéhgdpatients who are pregnant or undergoing cedaigeries. Our Thrombophilia Risk Test
demonstrated 100% accuracy in clinical studies @megbto DNA sequencing and other standards andedgliesults within 30 minutes of
receipt of the amplified DNA sample. Our ThrombdjhRisk Test received FDA clearance in April 2010.

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

Respiratory Viral Panel (RVP) Test Our Respiratory Viral Panel Test is a multiptest for the detection of 14 viruses, including
influenza A (H1IN1 and seasonal), influenza B, negpry syncytial virus (RSV) and numerous otherarmmespiratory viruses. Our Respiratory
Viral Panel Test received FDA clearance in Septerabé2.

Respiratory pathogens are a major source of illaadscan lead to hospitalizations and death. Adegrib the Centers for Disease
Control, each year in the United States, on averaeto 20% of the population gets the flu and ntbes 200,000 people are hospitalized
from flu-related complications. In addition, ovepeariod of 30 years (1976-2006), estimates of fisegiated deaths in the United States range
from a low of approximately 3,000 to a high of appmately 49,000. RSV is the most common causearfi¢hitis and pneumonia in infants
and young children, with up to 125,000 childrengitadized annually in the United States. One ofchallenges faced by the physician
assessing a patient with a respiratory illnes®terthining the underlying cause so that an effedtigatment plan can be determined.

Hepatitis C Virus Genotyping (HCVg) Tests. Our HCV Genotyping Test and our HCVg Direct fTesach of which is currently labeled
for research use only, are multiplex tests fordagection and typing/subtyping of HCV 1a, 1b, 28k, 3, 4, 5 and 6. According to the Centers
for Disease Control, HCV infection is the most coomethronic blood-borne infection in the United 8gatvith over 3.0 million people
considered chronically infected. According to theMdl Health Organization, it is estimated that apgmately 150 million people are
chronically infected with HCV globally and at risik developing liver cirrhosis and/or liver cancand more than 350,000 people die from
HCV-related liver diseases each year. An articlelipbed in the Annals of Internal Medicine founathn the United States, HCV is cited as
the cause of death more than HIV. Based on theoutreatment guidelines for HCV, a patient’s ggpetis a component of selecting the
proper treatment strategy as well as a predictthefikelihood of treatment success.

3A4/3A5 Genotyping Test (3A4/3A5). Our 3A4/3A5 Genotyping Test, currently labeledifesearch use only, is a multiplex test
designed for the detection and genotyping of thH&, *2, *3, *12, and *17 alleles of the CYP450 3Adng locus, and the *1D, *2, *3, *3B, *6,
*7, *8, and *9 alleles of the CYP450 3A5 gene lacus

2C19 Genotyping Test (2C19). Our 2C19 Genotyping Test, currently labeledrésearch use only, is a multiplex test for thedkixn
and genotyping of the *2, *3, *4, *5, *6, *7, *8,9¢ *10, *13 and *17 alleles of the cytochrome P46¥P450) 2C19 gene locus.
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Our Tests in Development and Design

Once our NexGen system is introduced, we interdunch two to four new tests annually. We seleeséhtests based upon what we
believe are clinically relevant targets which addranmet market needs. We are currently develapingsigning the following diagnostic
tests:

Infectious Disease Test Panels We are currently designing other infectiousdise test panels that would align strategicalli witr
existing Respiratory Viral Panel Test offering kyéraging our current and future system placemerite acute care setting. The test panels
we are designing fit into two categories: genotgpiests for viruses such as HCV or detection festpanels of viruses, bacteria or fungi such
as lower respiratory tract infections. Genotypiegt$ are run throughout the year whereas manytigtéests have a seasonal component. In
order to maximize the value of systems installedrftectious disease tests like our RespiratoraMitanel Test, we may seek to develop a
broad range of detection assays which have distiddferent seasonal peaks in prevalence to atbowcustomers to utilize our system for
infectious disease testing throughout the yearredy, several infectious disease panels and gpima tests are in the design concept stage.

Oncology and Personalized Medicine Tests Given the trend in oncology towards tailoringgtment to an individual's tumor type and
the emerging interest in personalized medicineakgecurrently researching and evaluating the deveémt of test panels in these areas.
Expanding our product offering into these two angasld align strategically with our existing prodsi@as well as development stage products
by leveraging our current and future system placesie these laboratories.

Our NexGen System

We are highly focused on developing our NexGenesydb provide a complete sample-to-answer soldtioour customers. The
NexGen system is being designed to retain all tistotner benefits of our >-8 system, while also integrating automated nuaeid extractio
and amplification processes. These features viitlinhte the need for time consuming and complexpdamreparation steps and allow
technicians to place a patient sample directly iptest cartridge. We have already demonstragasilfility of direct sample-to-answer on a
NexGen prototype system. We believe this advancemidirmake our eSens® technology attractive to the broad range of instiws that
currently lack the technical or economic resoutogzerform molecular diagnostic testing. We belithee NexGen system will expand our
target user base from approximately 1,000 to apprately 5,000 or more potential laboratories angitals in the United States. We believe
our approach to a sample-to-answer system willeaghbenefits over many other competitive multiggstems, including an ability to perform
complex multiplex tests in a high throughput, ramdaccess, efficient and cost effective manner.

Our Technology
Our eSensoP Technology

Our proprietary eSensér technology is based omptineiples of competitive DNA hybridization and eleochemical detection. DNA
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 spedificling by first creating two types of single-stiad DNA, the capture probe and the signal
probe. The capture probe and signal probe are@anplementary to a different segment of the talj¢A, or biomarker, that is a focus of the
diagnostic test. Using our proprietary technologg processes, we attach our capture probes topaigtiary monolayer on the surface of a ¢
electrode within our proprietary test cartridge. ¥éparately attach ferrocene, an electrochemieaatiye label, to our signal probes.

Before placing the sample into our test cartridge,technician mixes the amplified DNA sample vatlr signal probe. If the target
biomarker is present in the prepared patient sgraptegment of the biomarker DNA
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will hybridize with a solution containing our sigrobe. This solution is then run past an eledr@djainst which our capture probes have
been immobilized. The as-yet unbound segment offattgeet biomarker binds to our capture probe, orgat target DNA, signal probe, capture
probe complex at the surface of the electrode. @tisplex produces an electrochemical signal andlgne interpreted by our system. Our tes
cartridges currently have 72 distinct electrodesheof which can be configured to detect a diffetarget biomarker, enabling multiplex
testing.

Our eSensco? technology is highly specific for thyét biomarker, and is not based on optical arélacent detection. As a result, our
diagnostic tests are less prone to sample contaiginask and do not require many of the time-canswg washing and preparation steps
required by competing technologies. The only sarppiparation step required before using our XTs8 ¢artridges is a polymerase chain
reaction, or PCR, amplification, which involves difying, or generating billions of copies of, therget DNA molecules, followed by transfer
of the sample to our test cartridge and insertiothe test cartridge into any open slot in our XEy&tem. In some tests, amplified DNA is
subject to an additional enzymatic treatment talpoe a single-stranded-DNA.

Our XT-8 Test Cartridges  Our XT-8 test cartridges are self-containedicey specifically programmed and configured foiveey
diagnostic test. Each test cartridge includes gpfamompartment and a plastic cover that formshkaitlization chamber. The test cartridge is
fitted with a diaphragm pump and valves that cawaithe hybridization solution, including the sigpebe and prepared patient sample, when
inserted into the XT-8 system. The test cartridge acludes a printed circuit board chip consigtr an array of 72 gold-plated working
electrodes, a silver/silver chloride reference tetete, and two gold-plated auxiliary electrodescliealectrode is customized with a proprietary
monolayer that immobilizes the DNA capture prohescsfic for each target of a test panel. The tastriclge also contains an electrically
erasable, programmable read-only memory compohanstores information related to the cartridgehsas an assay identifier, cartridge lot
number and expiration date.

Our XT-8 Workstation.  Our XT-8 system is a multiplex workstation thas a modular design consisting of an integraiadh screen
workstation and up to three analyzers. Each anabaetains 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 egsis running. Each slot contains a test cartricigeector, a precisiocentrolled heater, an ¢
pump and electronics. The air pumps drive the dagain pump and valve system in the test cartridgajreating fluid contact between the
system and the cartridge. The pneumatic pumpinglesaecirculation of the hybridization solutiotoaling the target DNA and the signal
probes to efficiently hybridize with the complemeamnyt capture probes on the electrodes. The diaphpagnp in the test cartridge is connected
to a pneumatic source from the XT-8 system andigesvwunidirectional pumping of the hybridizationdtoire through the cartridge during
hybridization.

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

Advantages of Our eSens® Electrochemical Signal Detection

We believe our proprietary electrochemical sigretedtion technology has several advantages over sifjnal detection platforms,
including:

» Robust Signal. Our capture probes are highly target specific, caduthe binding of non-target DNA and, therebygé&y
eliminating interference from other components patient’s sample, such as blood, saliva or ui@iilarly, constituents of blood
that would normally interfere with fluorescenceedion, such as hemoglobin or bilirubin, have rfeetfon the processed electronic
signals produce



Table of Contents

by our eSensdt technology. We believe this robwsttionality will facilitate the development of égrated amplification and
sampl«-to-answer systems for blood and other sample ty

» High Sensitivity and Accuracy Our eSenscr technology is highly sensitivehimdetection of nucleic acids. Each electrode can
routinely detect approximately one nanomolar ajéaDNA, and a sensitivity of 10 picomolar of tariNA has been achieved.
Such concentrations are readily produced from pasiamples using several commercially-validatedldicgtion technologies such
as PCR. Our eSens®r technology has demonstratéd a6€uracy in our Cystic Fibrosis Genotyping Teat, Warfarin Sensitivity
Test and our Thrombophilia Risk Test in clinicaldies compared to DNA sequencing and other stasc

» Streamlined Sample Preparatiol Our technology directly detects the target Dd&§uence with highly specific signal probes and
electrode-bound capture probes. As a result, stistenples do not require many of the washing $ygjsally required to remove
unbound target DNA and labels. We believe thateignsof technology can minimize sample preparatignirements. We have
already demonstrated direct PCR-based genotypimg dliluted whole blood without the need for DNA gdenpreparation or
washing out of interfering substanc

» Efficient Multiplexing.  Each of the 72 electrodes in our test cartridgdigoration acts independently of the others andipoes a
comprehensive and informative signal. For exampkEngle eSens@r electrode can measure the preseabeence of control
DNA, which we use for quality control, and simukausly indicate whether a patient sample conta#ns, one or two copies of a
particular sequence, corresponding to mutant, beygous or wild type genotypes. As a result, ons8r® technology eliminates
the need for redundancy and the averaging of nieltipasurements commonly required by competinghtdolgies.

e Small Footprint with Low Maintenance Our eSensdt technology enables users to petighridization and detection in a low-
cost system with relatively few moving parts. Imgast, conventional microarray systems requir@ticbnstrumentation to autom:
multistage fluidic handling processes. As a reshéise systems are often bulky, complicated andresipe and require frequent
calibration and maintenance. Our XT-8 system, f@meple, requires no calibration and virtually noimbenance and is setiontainec
in a small footprint of approximately -by-16 inches in its standard configurati

» Cos-Effective Development. The use of electrochemical technology allows our8<3ystem to leverage third-party advances in
microelectronics such as miniaturization and maetufing efficiencies. Many electronic componentsogsated with our core
processes are produced in large volumes at lowatuksize for use in numerous fields including endtive, aerospace, information
technology and medical devices. By avoiding theafs#ptical or fluorescent detection, we believe eBensof technology can be
applied at low cost to numerous testing environsménaddition to our current target markets, inglgdield testing and point-ofare
applications

» Straightforward Development of New Tests.Our eSenso? technology is highly flexible, and wédye the main design
consideration in developing new diagnostic test®fo instrument systems is our ability to access synthesize the appropriate
capture and signal probes. Our versatile platfdtawa us to add new diagnostic tests to our meno add new content to existing
diagnostic tests without modifying the system glatf. This ease of assay development and our viergddiiforms will allow us to
focus our research and development resources aiaévg new commercial test produc

» Functionality Outside of Molecular Diagnostics. Our eSensa? technology has broad applicabilityetect a range of
biomolecules. Independently, and through collaldegaesearch with university and industry partnershave demonstrated eSensol
® detection of proteins and small molecule drugssWersatility opens the possibility of developinixed analyte sensors, such as
tests that can detect antibodies to a certain pathplus the pathogen itself, or genetic variatiardrug metabolism plus monitoring
of the drug level itsell
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License Agreements

California Institute of Technology ~We have a license from the California Institot& echnology to patents and patent applications
related to nucleic acid-mediated electron trantfelnnology. We license certain of these paten@oaxclusive basis. The license grant is
worldwide, fully paid-up, and extends until thetlafthe underlying patents expires. The agreernseaiso conditioned on us paying all
associated patent maintenance and prosecutionHgker party may terminate the license agreempanwa material breach by the other party
subject to a cure period. We may terminate thenieeagreement for any reason upon 60 days writiBoen

Harvard University. We have licensed from Harvard University, ontad, exclusive worldwide rights to technologyatéig to self-
assembling monolayers, or SAMs, and nucleic acidcgs and methods. The license agreement provigdeanfupfront payment which has
been paid, a maintenance/minimum annual fee wiicheditable against royalties, royalties on nkgtssaf products incorporating the
underlying patents, payment of a fraction of sudiging upfront and milestone fees and royaltiespaymnent of all prosecution costs and
maintenance fees. The license extends for thefifee underlying patents. The license agreemesetisinable by Harvard upon certain eve
including our insolvency or bankruptcy, our brea€hhe license agreement or our underreportingnolegpayment of royalties, some of which
are subject to a cure period. If Harvard termintgltedicense agreement, Harvard may, in its dismrehave a right in all sublicenses assigned
for its benefit. We may terminate the license agrexet for any reason upon 90 daggvance written notice. Harvard retains certaihtaginde
this license.

Marshfield Clinic.  In October 2007, we exclusively licensed frorarbhfield Clinic, or Marshfield, worldwide rights & genetic
marker, CYP 4F2, which has been shown to correlétewarfarin sensitivity. We paid a origne upfront fee upon execution of the license
are required to pay quarterly net royalties, withiaimum annual royalty which began in 2009 thadubject to certain conditions. The
agreement also requires sharing of sublicensetiegand a portion of any upfront fees we receivéen a sublicense. The agreement extends
for the life of any patent or patents issuing fritra underlying patents and the pending applicafitie. agreement automatically terminates
upon our nonpayment of royalties for more than eagitendar quarters. In addition, Marshfield Climay terminate the agreement upon our
failure to semi-annually produce and report acddptaommercial development efforts, our bankrumtcinsolvency or we otherwise breach
the license agreement, subject to a cure periodh&Ve the right to terminate the license agreeifogreiny reason upon 90 days’ advance
written notice. The license agreement also providesption rights to additional markers that maydiscovered by Marshfield during the term
of the license agreement.

University of Washington. We have licensed, on a non-exclusive basig) ftee University of Washington a biomarker relating
warfarin sensitivity that we use in our WarfarimSiivity Test. We paid an upfront fee upon exemuidf this license agreement. We are
required under this license agreement to pay aeparoyalty on net sales of products incorporgtine underlying claims and to pay variable
minimum royalties and a pro-rata share of ongoiagipt prosecution and maintenance costs. Thisd&ertends for the life of the patent. The
license agreement is terminable upon a materialdréy the other party of its obligations underslicense agreement, subject to a cure
period, or if we become subject to receivershimdivig up or bankruptcy. We may terminate the lieemgreement for any reason upon 60
days’ advance written notice to the University casMington.

Hospital for Sick Children. In March 2006, we acquired a non-exclusivenggefrom HSC Research and Development Limited
Partnership, or HSC, to the use of various othaatians in the cystic fibrosis gene. The agreemequired a one-time upfront fee, coupled
with an escalating annual minimum royalty credigadgainst quarterly royalty payments for the liff¢h@ patent. The agreement remains in
effect until the last to expire of the underlyinatgnts. HSC may terminate the agreement for a rablbeeach which is not cured within 60
days, and we may terminate the agreement upony&) watten notice.
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University of Michigan. In March 2006, we acquired a non-exclusivengzefrom the University of Michigan, or UM, and HEC
utilize the cystic fibrosis genes. We made a onetupfront payment and are subject to escalatingaricense maintenance fees against
which running royalties are credited. The agreememiains in effect until the last to expire of tirederlying patents. HSC/UM may terminate
the agreement upon a material breach not curednthdays, and we may terminate the agreement 8@atays written notice.

Roche Molecular Systems, Inc. We have a non-exclusive license from Roche Mdbr Systems, Inc. to utilize a form of chemically
modified thermostable DNA polymerase that is a congmt in some of our commercial products. We paidextime upfront fee for this
license and are obligated to pay quarterly runngyglties on net sales. The agreement remaindectaintil the last to expire of the underlyi
patents. Either party may terminate the licenseagent upon a material breach of the license agneelny the other party, subject to a cure
period, or upon the filing for bankruptcy of théet party.

Siemens Healthcare Diagnostics Inc. In March 2010, we obtained a non-exclusive licefnam Siemens Healthcare Diagnostics, Inc.,
or Siemens, to certain gene alleles detected bylerambophilia Risk Test. Upon execution of theemgnent, we paid a origne access fee. |
addition, we are obligated to pay a low single pateoyalty on net sales of licensed products, Wwigccreditable towards a designated annual
minimum royalty. The agreement remains in effedil tine last to expire of the licensed patentsjecitto earlier termination by either party
based on an uncured material breach of the othgr.pa

Caliper Life Sciences Inc . In March 2012, we entered into a license agezgwith Caliper Life Sciences Inc., or Caliperrguant to
which we obtained a non-exclusive license undeip€ds microfluidics patent portfolio. In considéian for the license, we agreed to pay
Caliper certain up-front and sales-based milespayenents, as well as a royalty on the sale of iceptaducts. In addition, we obtained an
unconditional release from any and all claims bagszh any alleged infringement of the licensed mtsterior to the effective date of the
agreement.

Advanced Liquid Logic, Inc. In July 2012, we entered into a development collatian and license agreement with Advanced Liquid
Logic, Inc., or ALL. Under the terms of the agreenave established a collaborative program with Abldevelop in-vitro diagnostic products
incorporating ALL'’s proprietary electro-wetting tawlogy in conjunction with our electrochemicalefgion. We paid ALL an upfront license
payment of $250,000 and agreed to pay up to $10080n potential additional milestone paymentssBant to the agreement, the parties
agreed to enter into a supply agreement relatiniggenanufacture and supply of certain ALL compdsehhe agreement also provides thai
would, upon the occurrence of certain events, ligated to pay to ALL a royalty consisting of a lot® mid-single digit percent of net sales of
designated licensed products containing ALL comptsavhich we manufacture or are otherwise not maetufed and supplied by ALL.

Market Opportunity

We believe the global market for molecular diagizssis currently approximately $5.0 billion and Makperience a growth rate of
approximately 15% per year over the course of the several years based on research publishedbintemarket research firms. Although
we believe the global market for molecular diagiwsss approximately $5.0 billion, our existing teology is suited to address a subset of thi
market that approximated $0.9 billion in 2012. G{r8 instrument and related reagents are curremtly sold in the U.S. market.

We anticipate that our NexGen system currently udéselopment would, when completed, expand thé&ketapportunity for our
technology so that we could address up to halfieftbtal global market for molecular diagnostice #ticipate that the market for the
molecular diagnostic tests on which our NexGenesyawill focus to increase by more than 20% per ypear the next several years. Many
factors are driving growth of this market, incluglithe expansion of genetic testing for diseaseigpedition, advances in
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personalized medicine, such as the tailoring afapies to those individuals most likely to respcoenl] increased demand for infectious diseas
diagnostics panels. The markets for pharmacogetesiing, cancer diagnostics and infectious disdaggostic panels are anticipated to grow
at approximately 30%, 17% and 14% per annum, ré¢ispégc over the next several years.

Research and Development

As of December 31, 2012, we had 47 employees facoseesearch and development. Our research amdogevent expenditures were
approximately $13.5 million, $8.7 million, and $6x6llion for the years ended December 31, 20121281d 2010, respectively. The increase
in research and development expenses from 20101® ®as primarily due to expenses incurred in cotioe with our NexGen system
development program, and to improve our produdabgity and enhance our product effectivenessiitvgare development and product
technical support.

In addition to developing our NexGen system andhexiing our diagnostic test menus, our researctdandlopment team is focused on
the following initiatives:

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

» Developing New Test Capabilities. We are developing capabilities for utilizing oureeSor® technology in protein and small
molecule detection, both independently and thraegkarch collaborations. These capabilities magmedour future menu offerin
or provide us with out-licensing opportunities. Wlay also explore direct gene expression analygsrynities through
collaboration with oncology specialists in indusaryd academia. These opportunities may allow detelop quantitative tests that
are competitive with th“gold standar’ rea-time PCR tests but that are simple to perform nmuétiplex manner

Manufacturing

We manufacture our proprietary test cartridgesanullary reagents at our headquarters in CarlsBatifornia. We perform reagent
formulation, test cartridge manufacturing and pgaka of final components and test cartridges iroatance with applicable guidelines for
medical device manufacturing. We recently signéghae amendment to increase our office and manufagtfacilities to approximately
53,000 square feet and believe these facilitiekhgiladequate to meet our manufacturing need$iéofareseeable future. We outsource
manufacturing of our XT-8 system to Leica Biosyssevtelbourne Pty Ltd., or Leica. We also rely onrdtparty suppliers, including in certain
instances sole source suppliers, for oligonucleadiadd other raw materials used in our productsnaunch of the disposable component molding
and sub-component assembly for our test cartridges.

We have implemented a quality management systemgrosbto comply with FDA regulations and ISO standagoverning diagnostic
medical device products. These regulations casefahtrol the design, manufacture, testing andassleof diagnostics products, as well as raw
material receipt and control. In 2012, our Carlsha4 facility obtained 1SO 13485 certification. Vééso have controlled methods for the
consistent manufacturing of our proprietary testrichges and reagents at our facilities. Our ketsourcing partners are generally 18€xified
to help assure a continual supply of high qualitgnponents.
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We plan to continue to manufacture componentsvtieadetermine are highly proprietary or highly cusized, while outsourcing more
commodity-like components. We are likely to eststbladditional outsourcing partnerships as we matwfa additional products.

Sales and Marketing

Our current sales and marketing strategy is to mxplae installed base and utilization of our XTy8tem and consumables. Our products
are sold in the United States through a geografhidmspersed direct sales and technical specisdistice organization, which is supported |
centralized team of product managers and marketiugpmer support, and technical support personnel.

Our sales representatives typically have experianogolecular diagnostics and a network of labasatmntacts within their respective
territories. We utilize our representatives’ knogge along with market research databases to tangetjualify our customers. We execute a
variety of sales campaigns and strategies to rhediuying criteria of the different customer segtaave serve. To support our expanding
molecular test menu, growth in our customer basdl@mch plans of our NexGen system, we continuadke investments in these customer
facing organizations.

We believe the XT8 system competes largely on the basis of imprgeztbrmance and reliability, ease of use and stlieachlaboratory
workflow, a high value test menu with multiplexingpabilities, and a superior return on investmenése and other advantages conferred by
our technology are enabling us to provide clinisiand researchers with superior molecular solutions sales cycle typically includes
customer evaluations and validations of our pragludpon successful validation, a customer can aequir XT-8 system and consumables in
the following ways:

 Reagent Rental: The reagent rental agreement requires a customamniment to purchase a minimum number of test iciygis
over the term of the agreement, and a portion®ttiarge for each cartridge is a usage fee foedg@ment. Our reagent rental
agreements do not typically provide for any camtedh rights by the custome

» Capital Purchase: The XT-8 system is paid for upfront and in its ety by the customer. Customers are also eligibleteive
structured pricing incentives if they enter intogational annual minimum cartridge commitme

In 2013, we intend to begin implementing our initrdernational commercialization strategy for dlgxGen system, which we expect
will involve a select network of partners and dimitors. We may seek to augment this effort witkam of our specialists to support our
partners’ sales forces and provide technical supjée also intend to explore opportunities to Ieggr our intellectual property position in
molecular diagnostics through licensing or theldsthment of partnerships.

Customers

In 2012, only two customers, Natural Molecular TresiCorporation, or NMTC, and Companion Diagnostiepresented more than 10%
of our total revenue. Together, these customergsepted approximately 68% of our total revenuesii® year ended December 31, 2012. In
November 2012, we entered into a four year agreemiém NMTC for the purchase of our products. In.20one customer, NMTC, account
for 20% of our total revenue. In 2010, one custqrB@Reference Laboratories, accounted for 12%uoftotal revenue.

Placements are defined in terms of the number alfyaars sold to or placed with a customer, refferct direct correlation between the
reagent test revenue opportunity and the numbfsbcartridges that can be analyzed at any ore #s of December 31, 2012, we had ple
297 analyzers at 135 unique customer sites, ooappately 2.2 analyzers per customer. This compaitts167 analyzer placements at 103
unique customer sites, or approximately 1.6 anasyper customer, as of December 31, 2011.

13



Table of Contents

The increase in analyzers placed and related revgenerated in 2012 over the prior year is duatimerease in the number of new
customers buying our products and growth in the ehtonsumables to existing customers. We expgotlmical molecular diagnostic
revenues to continue to increase in 2013.

Competition

We primarily face competition in the molecular diagtic testing markets with testing products arstesys developed by public and
private companies such as Cepheid, Siemens, Holwgic Luminex Corporation, Nanosphere, Inc., @ailV, Roche Diagnostics, a division
of F. Hoffmann-La Roche Ltd., Biofire Diagnostitsc. and Abbott Molecular Diagnostics, a divisidnAdbott Laboratories. Our diagnostic
tests also face competition with laboratory devetbtests, or LDTs, developed by national and redimeference laboratories and hospitals.
believe that our XT-8 system competes largely enbhsis of accuracy and reliability, enhanced latooy workflow, multiplex capability,
ease-of-use and return on investment for customers.

Many of our competitors have substantially grefiteancial, technical, research and other resounoeslarger, more established
marketing, sales and distribution organizations tva do. Many of our competitors also offer brogoleduct lines and have greater brand
recognition than we do. Moreover, our existing aed/ competitors may make rapid technological dguakents that may result in our
technologies and products becoming obsolete befereecover the expenses incurred to develop thelpefore 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 ptgpeghts in our technology and business informatiOur intellectual property portfolio for our
core electrochemical technology was initially bthitough the combination of our acquisition of @leical Micro Sensors business from
Motorola and licensing patents from third parties|uding the California Institute of TechnologydaHarvard University.

We believe that our patent portfolio, including egppmately 150 issued U.S. and foreign patentsramderous pending applications,
provides us with robust protection of our electremiical detection techniques, chemical insulatodsaitachment points on electrode surfaces
and other technology that, collectively, form tiapde of our eSens@r platform. We continue to peithe issuance of new patents to protect
our ongoing research, development and commerdigitées, including with respect to our NexGen gyt In general, patents have a term of
20 years from the application filing date or eartimimed priority date. A majority of our issueddaexclusively licensed patents will expire
between 2013 and 2021, with approximately one d¢fatie patents expiring by 2018. Several of ourdig applications have the potential to
mature into patents that may expire between 2088883. Our success depends to a significant degree our ability to police infringement,
derive licensing revenues and continue to developnetary products and technologies without irdiig the intellectual property rights of
others.

We also rely in part on trade-secret protectionwfintellectual property. We attempt to protect vade secrets by entering into
confidentiality agreements with third parties, eaygles and consultants. Our employees and consulilsat sign agreements requiring that
assign to us their interests in intellectual propesuch as patents and copyrights arising fror therk for us. All employees sign an
agreement not to compete unfairly with us durirgjrtemployment and upon termination of their emplent through the misuse of
confidential information.

We also have filed for registration, or obtainegist&ration, in the U.S. and other countries for ksarsed with our products and
technology. Our trademarks registered in the Lh8ude eSensé and GenMé&rk
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Trademark protection continues in some countriega$dong as the mark is used and, in other cagtfor as long as it is registered.
Registrations generally are for fixed but renewabtens.

Government Regulation

The design, development, manufacture, testing aledof our diagnostic products are subject to gt by numerous governmental
authorities, principally the FDA, and correspondsatate and foreign regulatory agencies.

Regulation by the FD#

In the United States, the Federal Food, Drug, apeht&tic Act, or FDCA, FDA regulations and otherdid and state statutes and
regulations govern, among other things, medicalagdedlesign and development, preclinical and clirtiesting, premarket clearance or
approval, registration and listing, manufacturiladpeling, storage, advertising and promotion, satesdistribution, export and import, and
post-market surveillance. The FDA regulates thegesnanufacturing, servicing, sale and distributed medical devices, including molecular
diagnostic test kits and instrumentation systeragufe to comply with applicable U.S. requirememisy subject a company to a variety of
administrative or judicial sanctions, such as FAusal to approve pending applications, warninggtet product recalls, product seizures, tote
or partial suspension of production or distributionjunctions, fines, civil penalties and criminqabsecution.

Unless an exemption applies, each medical deviceigle to distribute commercially in the United ®stwvill require marketing
authorization from the FDA prior to distributionh@& two primary types of FDA marketing authorizatapplicable to a device are premarket
notification, also called 510(k) clearance, anchpaeket approval, also called PMA approval. The tgpmarketing authorization is generally
linked to the classification of the device. The FDlAssifies medical devices into one of three eéag€lass I, Il or 1ll) based on the degree of
risk the FDA determines to be associated with acgdeand the level of regulatory control deemed ssaey to ensure the device’s safety and
effectiveness. Devices requiring fewer controlsause they are deemed to pose lower risk are pladeldss | or Il. Class | devices are dee!
to pose the least risk and are subject only togeentrols applicable to all devices, such asiiregnents for device labeling, premarket
notification and adherence to the FDA's current &Manufacturing Practices, or cGMP, and Qualityt8&ysRequirements, as reflected in its
QSR. Class Il devices are intermediate risk dewicasare subject to general controls and mayladssubject to special controls such as
performance standards, product-specific guidanceiments, special labeling requirements, patieristeégs or postmarket surveillance. Class
[l devices are those for which insufficient infoation exists to assure safety and effectivenesdystiirough general or special controls and
include life-sustaining, life-supporting or implabte devices, devices of substantial importangaewenting 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) clearangeirement and can be marketed
without prior authorization from the FDA. Some Gdglevices that have not been so exempted ang Qldsvices are eligible for marketing
through the 510(k) clearance pathway. By contdmstjces placed in Class Ill generally require PMprmval or 510(k) de novo clearance p
to commercial marketing. The PMA approval processiore stringent, time-consuming and expensive tif@510(k) clearance process,
however, the 510(k) clearance process has alsorteetwreasingly stringent and expensive. The FD#\deared our XT-8 system with our
eSensof Warfarin Sensitivity Test, Cystic FibraSenotyping Test, Thrombophilia Risk Test and Redpiy Viral Panel Test as Class Il
devices via the 510(k) clearance process.

510(k) Clearance To obtain 510(k) clearance for a medical devégeapplicant must submit a premarket notificatthe FDA
demonstrating that the device is “substantiallyiesjent” to a device legally marketed in the Uni@tes 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 intende
use and has either (i) the

15



Table of Contents

same technological characteristics or (ii) différexzhnological characteristics and the informasabmitted demonstrates that the device is a:
safe and effective as a legally marketed devicedames not raise different questions of safety faotiveness. A showing of substantial
equivalence sometimes, but not always, requiragceli data. Generally, the 510(k) clearance procassexceed 90 days and may extend to a
year or more

After a device has received 510(k) clearance &pexific intended use, any change or modificatiat significantly affects its safety or
effectiveness, such as a significant change imlésign, materials, method of manufacture or intdnde, 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 mdacturer using available FDA guidance; howevss, EDA may review this determination to
evaluate the regulatory status of the modified pobet any time and may require the manufactureetse marketing and recall the modified
device until 510(k) clearance or PMA approval isaified. The manufacturer may also be subject tafgignt regulatory fines or penalties.

Before we can submit a medical device for 510(kphnce, we may have to perform a series of géystairt studies over a period of
months, including method comparison, reproducihilitterference and stability studies to ensuré tilsars can perform the test successfully.
Some of these studies may take place in clinicairenments, but are not usually considered clinidals. For PMA submissions, we would
generally be required to conduct a longer clinidal over a period of years that supports theicdihutility of the device and how the device
will be used.

Although clinical investigations of most devices aubject to the investigational device exemptiwriDE, requirements, clinical
investigations of molecular diagnostic tests, idalg our products and products under developmeatganerally exempt from the IDE
requirements. Thus, clinical investigations by muted users for intended uses of our products gindm@not require the FDA prior approva
provided the clinical evaluation testing is nondsive, does not require an invasive sampling praeethat presents a significant risk, does no
intentionally introduce energy into the subject &dot used as a diagnostic procedure withouticoafion by another medically established
test or procedure. In addition, certain of our prid must be labeled per FDA regulations “for resease only-RUO” or “for investigational
use only-1IUO,” and distribution controls must beéadtished to assure that our products distribubeddsearch, method comparisons or clinical
evaluation studies are used only for those purposes

PMA Approval. A PMA application requires the payment of siipaint user fees. PMA applications must be suppdoievalid
scientific evidence, which typically requires exdam data, including technical, preclinical, clmi@and manufacturing data, to demonstrate to
the FDA's satisfaction the safety and effectiverafsthe device. A PMA application must also includeong other things, a complete
description of the device and its components, aildet 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 ttedaine whether the application will be acceptadfifing based on the agency’s
threshold determination that it is sufficiently colete to permit substantive review. Once the subimisis accepted for filing, the FDA begins
an in-depth review. During this review period, #i2A may request additional information or clarifica of information already provided. In
addition, the FDA will conduct a pre-approval inspien of the manufacturing facility or facilities ensure compliance with the QSR, which
requires manufacturers to follow design, testimmtml, documentation and other quality assuramoequlures.

FDA review of an initial PMA application is requitdoy statute to take between six to ten monthispatih the process typically takes
significantly longer, and may require several ydarsomplete. The FDA can delay, limit or deny agual of a PMA application for many
reasons, including:

e itis not demonstrated that there is reasonablerasse that the device is safe or effective ungleicbnditions of use prescribed,
recommended or suggested in the proposed lab:
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» the data from preclinical studies and clinicallfriamay be insufficient to support approval; and

» the manufacturing process, methods, controls dlitfas 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,FB&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
application. If the FDA's evaluation of the PMA digption or manufacturing facilities is not favotapthe FDA will deny approval of the
application or issue a not approvable letter. Aapyirovable letter will outline the deficienciestlire application and, where practical, will
identify what is necessary to make the applicatipprovable. The FDA may also determine that addfialinical trials are necessary, in wh
case the PMA approval may be delayed for severakinsoor years while the trials are conducted ard the data submitted in an amendment
to the PMA application. Once granted, PMA apprawaly be withdrawn by the FDA if compliance with pagiproval requirements, conditio
of approval or other regulatory standards are raithtained or problems are identified following iaitmarketing.

Approval by the FDA of new PMA applications or PM@ipplements may be required for modifications torttanufacturing process,
labeling, device specifications, materials or desifa device that is approved through the PMA essc PMA supplements often require
submission of the same type of information as #@mlfPMA application, except that the supplementirnited to information needed to support
any changes from the device covered by the origihdf application and may not require as extensiiréoal data or the convening of an
advisory panel.

Regulation after FDA Clearance or Approval Any devices we manufacture or distribute punswa clearance or approval by the F
are subject to pervasive and continuing reguldiipthe FDA and certain state agencies. We are medjtd adhere to applicable regulations
setting forth detailed cGMP requirements, as sdfio the QSR, which include, among other thirigsting, control and documentation
requirements. Non-compliance with these standaadgesult in, among other things, fines, injundiacivil penalties, recalls or seizures of
products, total or partial suspension of produgtiefusal of the government to grant 510(k) cleaeaor PMA approval of devices, withdrawal
of marketing approvals and criminal prosecutiong. Wave designed and implemented our manufactuaititities 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 risasonably suggests that one of our productshaag caused or contributed to a death or
serious injury. We must also report any incidenwhich our product has malfunctioned if that matftion would likely cause or contribute tc
death or serious injury if it were to recur. Labgliand promotional activities are subject to sogubly the FDA and, in certain circumstances,
by the Federal Trade Commission. Medical devicgsaped or cleared by the FDA may not be promotedif@pproved or uncleared uses,
otherwise known as “off-label” promotion. The FDAdother agencies actively enforce the laws andlagigns prohibiting the promotion of
off-label uses, and a company that is found to hiangeoperly promoted off-label uses may be subjestgnificant liability, including
substantial monetary penalties and criminal prosacu

Environmental Regulations We are also subject to numerous federal, staddocal laws relating to such matters as saféiwgr
conditions, manufacturing practices, environmeptatection, fire hazard control and disposal ofdndaus or potentially hazardous substar
Some of these laws require us to obtain licens@®mits to conduct our operations. We have nunsepalicies and procedures in place to
ensure compliance with these laws and to minintieerisk of occupational exposure to hazardous naddéeiVe do not expect the operations o
our products to produce significant quantities afdrdous or toxic waste or radiation that wouldinegthe use of extraordinary disposal
practices. Although the costs to comply with thagplicable laws and regulations have not been iajtere cannot predict the impact on our
business of new or amended laws or regulationsyrchanges in the way existing and future lawsragdlations are interpreted or enforced,
nor can we ensure we will be able to obtain or ta&nany required licenses or permits.
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Export of Our Products  Export of products subject to the 510(k) notfion requirements, but not yet cleared to maikeiermitted
with FDA authorization provided certain requirenseate met. Unapproved products subject to the Pppkaval requirements may be
exported if the exporting company and the devicetroertain criteria, including, among other thintpst the device complies with the laws of
the receiving country and the company submits mffie Notification” to the FDA when the company begto export. If the company or
device does not comply with such criteria, FDA awat must be obtained for export. To obtain FDA@x@pproval, if required, we must m
certain requirements, which may include documemtatiemonstrating that the product is approvedrfguart into the country to which it is to
be exported and, in some instances, safety datantmnstrate that export of the device will not beteary to public health or safety.

Clinical Laboratory Improvement Amendments of 1988 The use of our products is also affected byGlaical Laboratory
Improvement Amendments of 1988, or CLIA, and reldeleral and state regulations, which provideégulation of laboratory testing. Any
customers using our products for clinical use anltnited States will be regulated under CLIA, whiglntended to ensure the quality and
reliability of laboratory testing in the United &a. In particular, these regulations mandatediaital laboratories must be certified by the
federal government or a federally approved accaéidit agency, or must be located in a state trewbban deemed exempt from CLIA
requirements because the state has in effect lmtptovide for requirements equal to or more gémt than CLIA requirements. Moreover,
these laboratories must meet quality assurancdfygoantrol and personnel standards, and they mndergo proficiency testing and
inspections. The CLIA standards applicable to cihlaboratories are based on the complexity oftbéhod of testing performed by the
laboratory, which range from “waived” to “moderai@mplexity” to “high complexity."We expect that most of our products will be catempat
as “high complexity,” since most molecular diaghogtsts are currently FDA-cleared as CLIA “highhgaexity” devices.

Foreign Government Regulation We intend to market our products in Europeaha@ther selected international markets. Beforeg
so, we or our partners and distributors will needetceive regulatory approval. The regulatory revigocess for medical devices varies from
country to country, and many countries also imgmeeluct standards, packaging requirements, labediqgirements and import restrictions on
devices. Each country has its own tariff regulaiatuties and tax requirements. Failure to complly mpplicable foreign regulatory
requirements may subject a company to fines, sssper withdrawal of regulatory approvals, prodigtalls, seizure of products, operating
restrictions and criminal prosecution.

Third-Party Payor Reimbursements

Obtaining reimbursement approval for a health gaoeluct or service from a government or other tpiadty payor is a time consuming
and costly process that could require us to prosigeporting 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 reimbursent/@n when a payor determines that a
product or service is eligible for reimbursemehg payor may impose coverage limitations that paeepayment for some uses that are
approved by the FDA or comparable authorities.dditon, there is a risk that full reimbursementynmat be available for high-priced
products. Moreover, eligibility for coverage doex imply that any product or service will be reinnged in all cases or at a rate that allows ou
customers to make a profit or cover their costsialror interim reimbursements for products and/ees, if available, may also be insufficient
to cover costs and may not be made permanent.

Successful sales of our products in the UnitedeStand other countries will likely depend on thailability of reimbursement from third-
party payors such as private insurance plans, neahe@ye organizations, and Medicare and Medicaid.cOstomers have obtained
reimbursement for our Cystic Fibrosis GenotypingtTeur Thrombophilia Risk Test and our RespiraiMinal Panel Test for the XT-8 system.
However, Medicare and Medicaid generally do nantrirse providers who use our Warfarin Sensitivigg{T Outside of the United States,
health care reimbursement systems vary from couatepuntry, and to the extent we begin to sellmaducts outside the United States, we
may not be able to obtain adequate reimbursemewetrage, if any, for our products.
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In addition, we may develop tests in the futurd tleanot relate to previously established currentedural terminology, or CPT, codes
and we may need to obtain new CPT codes in ordebttmin reimbursement. In January 2013, the Ceiftefgledicare & Medicaid Services,
CMS, implemented new molecular diagnostic CPT cadhebretired the prior procedural codes used tddsimolecular testing. In February
2012, two major Medicare carriers issued new mdéeqathology pricing codes. Certain tests to idgspecific genes or analytes which have
been regularly used by the medical community foumber of years and, in certain cases, establisbedstandard of care in making therapy
decisions, including certain of the products weenily sell, were previously available for reimbemsent under the prior coding system.
However, under the new coding system, some of tteeste may now be denied reimbursement as invéistigd or experimental, or may be
subject to significantly reduced reimbursementsate

Reimbursement by a third-party payor depends amaber of factors, including applicable coverageqies and limitations, the level of
demand by health care providers and the payor&rihihation that the use of a new product is meblicedcessary and represents a clinical
advance. In addition, both government and non-govent third-party payors routinely limit reimbursemh coverage and reimbursement
amounts for diagnostic tests. If our customers otreceive sufficient levels of reimbursement whising our products, our ability to sell them
could be significantly constrained.

Fraud and Abuse Regulations

We are subject to numerous federal and state healéhanti-fraud laws, including the federal ant¢kkack statute and False Claims Act
that are intended to reduce waste, fraud and ahubke health care industry. These laws are brogdsabject to evolving interpretations. They
prohibit many arrangements and practices thataav&ul in industries other than health care, inahgdéertain payments for consulting and o
personal services, some discounting arrangemémtgrovision of gifts and business courtesiesfuha@shing of free supplies and services,
waivers of payments. In addition, many states henaeted or are considering laws that limit arrang@smbetween medical device
manufacturers and physicians and other healthpraréders and require significant public disclosaoacerning permitted arrangements. Tl
laws are vigorously enforced against medical demieaufacturers and have resulted in manufactueeisig significant fines and penalties ¢
being subject to stringent corrective action pland reporting obligations. We must operate ourrmss within the requirements of these laws
and, if we were accused of violating them, we cdddorced to expend significant resources on itiyason, remediation and monetary
penalties.

Patient Protection and Affordable Care A

Our operations are affected by the federal Pakesitection and Affordable Care Act of 2010, as rfiediby the Health Care and
Education Reconciliation Act of 2010, which we retie@ as the Health Care Act. The Health Care Agidses a 2.3% excise tax on sales of
medical devices by manufacturers. Taxable devivelsde any medical device defined in section 20tftihe FDCA and intended for use by
humans, with limited exclusions for devices pur@ualy the general public at retail for individuakuThere is no exemption for small
companies, and we began paying the tax in JaniHy. Zhe Health Care Act also requires manufacturereport to the Department of He:
and Human Services detailed information about firerarrangements with physicians and teaching itedspThese reporting provisions
preempt state laws that require reporting of teesaformation, but not those that require repoftdifferent or additional information. Failu
to comply subjects the manufacturer to significanil monetary penalties.

Employees

As of December 31, 2012, we had 130 employees.aimately 47 are involved in research and develogn®Y in operations,
manufacturing and quality assurance, 28 in saldgw@arketing, and 18 in general and administrativesfions. Our success will depend in la
part upon our ability to attract and retain empks/é/Ne face competition in this regard from ott@mpanies, research and academic
institutions, government entities and other orgatiins. None of our employees are covered by aaddle bargaining agreement.
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Corporate and Available Information
Our principal corporate offices are located at 5SB&4°lace Court, Carlsbad, California.

We make available, free of charge, our annual tepgor Form 10-K, quarterly reports on Form 10-Qrext reports on Form B-and an
amendments to those reports, as soon as reasqmabticable after we electronically file such matewith, or furnish it to, the Securities and
Exchange Commission, or the SEC. We also make thms@ments and certain public financial informatavailable on our website, which is
www.genmarkdx.com Our SEC reports and other financial informatian be accessed through the investor relationsogeatiour website.
Some of the information found on our website ispant of this or any other report we file with airiish to the SEC.

The public may read and copy any materials thafileevith 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 ReferencenRby calling the SEC at (202) 551-
8090. The SEC also maintains electronic versiormiofeports on its website at www.sec.gov

Item 1A. RISK FACTORS

You should consider each of the following fact@svall as the other information in this Annual Reo evaluating our business and
our prospects. The risks and uncertainties desdriiidow are not the only ones we face. If any eftfiowing risks actually occur, our
business and financial results could be harmedh#n case, the trading price of our common stoakadecline. You should also refer to the
other information set forth in this Annual Repangluding our financial statements and the relatexdes.

We may not be successful in developing our NexGgstem and its related test menu.

Achieving profitability and our medium to long-temgnowth projections will require the successful elepment and commercialization of
our NexGen system and its related test menu. Wdesgigning this system to integrate automated fwalgd extraction and amplification with
our eSenso? technology to allow technicians tolide & place patient samples directly into our tastridges and obtain results with
significantly reduced or no technician hands-orcpssing time. The development of new or enhancedugts is a complex and uncertain
process requiring the accurate anticipation ofrietdgical and market trends, as well as precisentelogical execution. In addition, the
development of the NexGen system involves multiptdanologies and third party collaboration partnansl we may not be successful in
completing the development of all the currentheirded features and benefits of the system or efédgtmanaging the complexities of the
development program.

Although we have significant experience with oustetary eSensdr electrochemical detection tedwyyolwe have not thus far
developed a complete sample-to-answer diagnosticuiment system. Doing so will require the sucedssinvergence of our eSengor
technology with a number of additional technologigth which we have limited knowledge and experi&naad for which we must rely on a
number of collaboration partners. For examplepiy 2012, we entered into a Development Collaboratind License Agreement with
Advanced Liquid Logic, Inc., or ALL, which estalitisd a collaborative program to develop in-vitroggastic products incorporating ALL’s
proprietary electro-wetting technology in conjupatiwith electrochemical detection. We also relymupar collaboration partners to assist us
with other technical aspects of our NexGen develamrprogram. While we have signed agreements with ef our collaboration partners,
cannot completely control the resources our colatian partners dedicate to our NexGen developipergram. If any of our corporate
collaborators were to breach or terminate its ages# with us or otherwise fail to conduct its cbbhaative activities successfully, in a timely
manner or on budget, or if we are otherwise unssfaein effectively managing the complexities aof dNexGen development program, the
development or commercialization of our NexGeneystould be delayed or terminated, or could cggtificantly more than our current
estimates.
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Our financial results will depend on the acceptanaad increased demand among reference laboratorfesspitals and the medical
community of our molecular diagnostic technology @products.

Our future success depends on the acceptance hgrget customers and the medical community thatrmlecular diagnostic products
are a reliable, medically-relevant, accurate arsd-effective replacement for other molecular diagiimatesting methods.

Medical offices and many hospitals outsource thratecular diagnostic testing needs to nationaégranal reference laboratories. Our
business success depends on our ability to conties®e target laboratories and hospitals to perfbese tests internally with our products if
they have historically outsourced their testingdse®r to replace their current testing platfornithwur system and its related test offerings.

Many other factors may affect the market acceptamcecommercial success of our molecular diagntesticnology and products,
including:
» the relative convenience and ease of use of ognditic systems over competing products;

» the introduction of new technologies and compegirafucts that may make our technologies and predutgss attractive solution
for our target customer

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

e our success in training reference and hospitalebkgmratories in the proper use of our products;

» the acceptance in the medical community and keiopileaders of our molecular diagnostic technolagg products;

* the extent and success of our marketing and sHtgtseand

e general economic conditions.

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@ntnunities. Recommendations of
government agencies or these other organizatioggetate to such matters as usage, cost-effectbgeaed use of related products.
Organizations like these have in the past madewewndations about our competitors’ products, ssdhe need for less frequent screening

tests, which could result in reduced product s@feseover, the perception by the investment comiyur stockholders that recommendatit
guidelines or studies will result in decreasedafseur products could adversely affect the premgilinarket price for our common stock.

If third -party payors do not reimburse our customers foethse of our products or if reimbursement levelgaet too low for us to sell our
products at a profit, our ability to sell our proaitis and our results of operations will be harme

We sell our products to hospital-based and referdatmoratories, substantially all of which receigembursement for the health care
services they provide to their patients from ttpatty payors, such as Medicare, Medicaid, othere&timand foreign government programs,
private insurance plans and managed care progRemsibursement decisions by particular thpetty payors depend upon a number of fac
including each third-party payor’'s determinatioatthse of a product is:

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

* neither experimental nor investigational.
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Third-party payors may deny reimbursement for cedlggroducts if they determine that a medical prodas not used in accordance
with cost-effective diagnosis methods, as deterthimethe third-party payor, or was used for an pnayped indication. Third-party payors also
may refuse to reimburse for procedures and dedieemed to be experimental or investigational.

Obtaining coverage and reimbursement approval fopduct from each government or third-party paga time consuming and costly
process that could require us to provide supposaigntific, clinical and cost-effectiveness datathe use of our product to each government
or thirdparty payor. We may not be able to provide datficeifit to gain acceptance with respect to coveaygkreimbursement. For examj
Medicare and Medicaid generally do not reimburs®igiers who use our Warfarin Sensitivity Test. tldiéion, eligibility for coverage does r
imply that any product will be covered and reimlearén all cases or reimbursed at a rate that almwsotential customers to make a profit or
even cover their costs. Further, third-party paynay choose to reimburse our customers per testlasindividual biomarker detection,
rather than on the basis of the number of residengoy the test. This may result in reference tatwries, public health institutions and
hospitals electing to use separate tests to séoe@ach disease so that they can receive reimimensefor each test they conduct. In that event
these entities may purchase separate tests fordesedse, rather than products, such as ours;dhate used to return multiple test results.

In the United States, the American Medical Asséamgtor AMA, generally assigns specific billing axifor laboratory tests under a
coding system known as Current Procedure TermiiyglogCPT, codes, which are necessary for our austs to bill and receive
reimbursement for our diagnostic tests. Once th€ €fele is established, CMS, which is responsibiéniplementing the Medicare program,
establishes payment levels and coverage rules Whelgicare. Private payors establish rates and egeerules independently. We cannot
guarantee that any of our tests are or will be by the CPT codes that we believe may be apmidiem or that any of our tests or other
products will be approved for coverage or reimbomset by Medicare, Medicaid or any third-party payor

Third-party payors are increasingly attemptingdatain health care costs by limiting both coverage the level of reimbursement for
medical products and services. Increasingly, Medidsledicaid and other third-party payors are @maing the prices charged for medical
services, including clinical diagnostic tests. tliiion, payment methodologies may be subject samgks in healthcare legislation. In
February 2012, President Obama signed the Middis<CTax Relief and Job Creation Act of 2012, whigtndated an additional change in
reimbursement for clinical laboratory services pawis. This legislation requires CMS to reduce theglidare clinical laboratory fee schedule
by 2% in 2013, which in turn will serve as a base2014 and subsequent years. Levels of reimbunsemay continue to decrease in the
future, and future legislation, regulation or reumdement policies of third-party payors may haremdemand and reimbursement available for
our products, which in turn, could harm our pricamg sales. If our customers are not adequatetyorgised for our products, they may reduce
or discontinue purchases of our products, whichldvoause our revenues to decline.

In January 2013, CMS implemented new molecularrdbatic CPT codes and retired the prior proceduwdés used to bill for molecular
testing. In February 2012, two major Medicare eagrissued new molecular pathology pricing codestaih tests to identify specific genes or
analytes which have been regularly used by the ecabdommunity for a number of years and, in certaises, established as a standard of ca
in making therapy decisions, including certainhe products we currently sell, were previously Edé for reimbursement under the prior
coding system. However, under the new coding systeme of these tests may now be denied reimburgeasdnvestigational or
experimental, or may be subject to significantigueed reimbursement rates. If the clinical validityd utility of these tests cannot be
established to the satisfaction of insurance aaraad third party payors, or the level of reimieangnt for these tests is significantly reduced,
some of our customers would be negatively affectddch, in turn, would adversely affect our revesue
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Our revenue, results of operations and cash flowsuld suffer upon the loss of a significant customer

We have a few large customers that generate dismmiamount of our revenue. Our two largest cmgtis, NMTC and Companion
Diagnostics, accounted for approximately 68% oftotal revenue for the fiscal year ended DecembepB12. While we have signed contri
with our significant customers, we may lose a gigant customer if any existing contract with swttstomer expires without being extended,
renewed, renegotiated or replaced or is terminlayettie customer prior to expiration, to the extanth early termination is permitted by the
applicable contract, or if the customer is unablpdrform its obligations due to bankruptcy or otfirgancial distress. The loss of any
significant customer or a significant reductiorttie amount of product ordered by any of our sigaifi customers would adversely affect our
revenue, results of operations and cash flows.

We have a history of net losses, and we may neehieve 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 menggeffort for this system. We initially
offered our XT-8 system and our Warfarin Sensiiviiest in July 2008, our Cystic Fibrosis Genotypirest in July 2009, our Thrombophilia
Risk Test in April 2010, and our Respiratory ViRdnel Test in September 2012. Our net losses vppr@xmately $22.1 million and $24.0
million for the years ended December 31, 2012 didl2respectively. As of December 31, 2012, wedradccumulated deficit of $190.6
million. We expect to continue to incur significaa®penses for the foreseeable future in conneetittnour ongoing operations, primarily
related to our commercial organization (sales aadksting), research and development and regulatciiyities, maintaining our existing
intellectual property portfolio, obtaining addit@mlrintellectual property rights and investing irrparate infrastructure. Although we believe
we will become cash flow positive over the next fgwars, we cannot provide any assurance that waetileve profitability and, even if we
achieve profitability, that we will be able to saistor increase profitability on a quarterly or aahbasis. Further, because of our limited
commercialization history and the rapidly evolvimgture of our target market, we have limited insigto the trends that may emerge and
affect our business. We may make errors in predjcind reacting to relevant business trends, wdocid harm our business and financial
condition.

Although we have recently remediated a material Weess in our internal control over financial repairig, if we are unable to maintain th
effectiveness of our internal controls, our finarai results may not be accurately reported.

Management'’s assessment of the effectiveness ahtauinal control over financial reporting as ofd@eber 31, 2011 reported a material
weakness in our internal control over financialaming related to the supervision and review of fimaincial closing and reporting process, as
described in our Annual Report on FormHK@er the year ended December 31, 2011. During 2@&2devoted significant time and resource
the remediation of the material weakness that dremly but was not limited to:

« evaluating our Finance Department’'s managemenstaifiqualifications, which resulted in us makirggtain personnel changes,
including the replacement of our Chief Financiafi€r, Controller and certain accounting st

» redesigning and implementing structured and formadlinternal control procedures;
« implementing new control procedures over the wtlan of external resources; and

» developing and initiating a plan for the deploymehadditional software systems to assist in autorgaand controlling certain
financial processe:

Although further and ongoing efforts will continire2013 and beyond to enhance our internal contret financial reporting, we believe
that our remediation efforts now provide the fourmafor compliance with the Committee of Sponsgrdrganizations of the Treadway
Commission (COSO) framework. As a result, our
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assessment of the effectiveness of our internataloover financial reporting as of December 311200 longer reports this material weaknes
or any other material weakness over financial rigpgyand the audit report of our independent tegésl public accounting firm no longer
expresses an adverse opinion on the effectiveriess internal control over financial reporting @asDecember 31, 2012.

Internal control over financial reporting is a pess designed to provide reasonable assurance iregérnd reliability of financial

reporting in accordance with accounting principgeserally accepted in the United States. Becauwsmlkterent limitations of internal control
over financial reporting cannot guarantee the préea or detection of a material weakness, we @amenguarantee a material weakness over
financial reporting will not occur, including wittespect to any previously reported material wease®sAny future material weakness could
result in material misstatements in our financfatements or cause us to fail to meet our repodbigations. In addition, if we or our auditors
are unable to certify that our internal control ofieancial reporting is effective, we may be subj® sanctions or investigations by regulatory
authorities such as the SEC or The NASDAQ Globalkéi and we could lose investor confidence inabeuracy and completeness of our
financial reports, which would materially harm dawrsiness, the price of our common stock and ollityaty access the capital markets.

Disruptions in the supply of raw materials, consuiva goods or other key product components, or issassociated with their quality fror
our single source suppliers, could result in a sifipant disruption in sales and profitability.

We must manufacture, or engage third parties toufa@ture, components of our products in sufficeumntities and on a timely basis,
while maintaining product quality, acceptable maetifiring costs and complying with regulatory regoients. Our components are custom-
made by only a few outside suppliers. In certagtances, we have a sole source supply for certipkoduct components. If we are unable tc
satisfy our forecasted demand from existing supplier our kits and are unable to find alternagBugpliers at reasonably comparable prices, i
could have a material adverse effect on our busjrigmncial condition and results of operationddiionally, we have entered into supply
agreements with most of our suppliers of strategggents and parts to help ensure component aligfland flexible purchasing terms with
respect to the purchase of such components. I$uppliers discontinue production of a key compoifienbne or more of our products, we n
be unable to identify or secure a viable alterreatim reasonable terms, or at all, which could lmnit ability to manufacture our products.

In determining the required quantities of our pradwand the manufacturing schedule, we must maksfisiant judgments and estimates
based on inventory levels, current market trendsaher related factors. Because of the inheretureaf 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 orderrmthan we need.

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

» reliance on third parties for regulatory compliaacel quality assurance;
e possible breaches of manufacturing agreementsebthitd parties because of factors beyond our ogntr
» possible regulatory violations or manufacturinghpemns experienced by our suppliers;

e possible termination or non-renewal of agreementthiod parties, based on their own business pig;i at times that are costly or
inconvenient for us

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

* the potential delays and expenses of seeking ateegources of supply or manufacturing services;
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» the inability to qualify alternate sources withdampacting performance claims of our products;
» reduced control over pricing, quality and timeljidery due to the difficulties in switching to alteate suppliers or assemblers; and

* increases in prices of raw materials and key coraptm

The manufacturing operations for our test cartridgge highly technical processes involving unigueprietary techniques. In addition,
the manufacturing equipment we use would be casttgpair or replace and could require substalgt&l 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, wibmidl our ability to meet customer demand
for the XT-8 system and tests and would have anmahtdverse effect on our business, financial @mmand results of operations. In the
event of a disruption, we may lose customers anchag be unable to regain those customers there@fterinsurance may not be sufficient to
cover all of our potential losses and may not cargito be available to us on acceptable termg, alt. a

We have limited sales and marketing experience ane currently reliant on the commercial successaifr XT-8 system and its related test
menu to fund our current operations and developmembgrams.

We currently market our XT-8 instrument system &md FDA-cleared diagnostic tests. In addition, exe several diagnostic tests in
the research, development or design stage. Weprawarily placed our XT8 systems with customers at no initial charge thhoteagent rent
agreements, under which customers commit to puechisimum quantities of test cartridges and reag@dnsumables) over a period of
generally one to three years, with a component@tartridge and reagent price allocated to rectiwemstrument price. We also offer our XT-
8 systems for sale. We expect sales of consumabteiated with our XT-8 system will account fae ttast majority of our revenues for at
least the next several years. We intend to contiowkedicate a significant portion of our resouriethe commercialization of our X8 systern
and its related test menu, while also dedicatiggificant resources to the development of our Nex8gestem and its related test menu. As a
result, to the extent that our XT-8 system andexisting and future diagnostic and research pradaiet not commercially successful or are
withdrawn from the market for any reason, our ofilegaresults, financial condition and critical déy@ment programs would be harmed anc
may be required to seek additional funding to suppar ongoing operations.

In addition, we have limited marketing, sales arstrithution experience and capabilities. Our apildi achieve profitability depends on
attracting customers for the XT-8 system and it@gtee test menu and building brand loyalty. To sssfully perform sales, marketing,
distribution and customer support functions oursglwe face a number of risks, including:

« our ability to attract and retain the skilled suggeam, marketing staff and sales force necedsartgmmercialize and gain market
acceptance for our technology and our prodt

» the ability of our sales and marketing team to ifigiand penetrate the potential customer baséydrg hospitals and national and
regional reference laboratories; ¢

» the difficulty of establishing brand recognitionddloyalty for our products.

Some hospital-based and reference laboratoriewmiagonsider adopting our XT-8 system unless weraifbroader menu of diagnostic
tests or may choose not to convert from competjingelucts unless and until we are able to offarape-to-answer instrument solution, such
as our NexGen instrument. In addition, in ordecdmmercialize our products, we are required to tiale time consuming and costly
development activities, including clinical studfes which the outcome is uncertain. Products tipgiear promising during early development
and preclinical studies may, nonetheless, faildimdnstrate the results needed to support regulapgpyoval or, if approved, may not generate
the demand we expect. If we are unable to effelgtive
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compete with our XT-8 system and its related testun our revenues and our ability to achieve mbiiity will be significantly impaired.

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

The markets for our technologies and products @fgyhcompetitive and we expect the intensity ofngeetition to increase. We compete
with many companies in the United States engagéukeimevelopment, commercialization and distributié similar products intended for
clinical molecular diagnostic applications. Categeiof our competitors include:

» companies developing and marketing multiplex mdircdiagnostics systems, including Luminex CorporatNanosphere, Inc.;
BioFire Diagnostics; Qiagen NV; Abbott Moleculardgnostics, a division of Abbott Laboratories; aralddjic, Inc.;

» large hospital-based laboratories and referenaedadxies who provide large-scale testing usingr th@n proprietary testing
methods, including Quest Diagnostics Incorporateti laaboratory Corporation of America; a

e companies that manufacture laboratory-based tastamalyzers, including Cepheid; Siemens; Holdgic,; Qiagen NV; BioFire
Diagnostics; Roche Diagnostics, a division of Fffilanr-La Roche Ltd.; and Abbott Molecular Diagnosti

Our diagnostic tests also face competition from k@Eveloped by national and regional referencerédbioes and hospitals. Such LDTs
may not be subject to the same regulatory requingsnecluding those requiring clinical trials aRBA review and clearance or approval that
may apply to our diagnostic products.

We anticipate that we will face increased compmtiin the future as new companies enter the mavitetnew technologies and our
competitors improve their current products and exipheir menu of diagnostic tests. Many of our eatrcompetitors, as well as many of our
potential competitors, have greater name recognititore substantial intellectual property portfslitonger operating histories, significantly
greater resources to invest in new technologiese rmabstantial experience in new product developngeeater regulatory expertise, and more
extensive manufacturing and distribution capabtitilt is critical to our success that we anti@pzetanges in technology and customer
requirements and successfully introduce enhancédampetitive technology to meet our customers’ @rm$pective customers’ needs on a
timely basis. If we fail to effectively compete akekep pace with emerging technologies, our systerdselated tests will become
uncompetitive and our market share will declinejolitwould harm our business, financial conditionl a@sults of operations.

The regulatory clearance or approval process forteén products is expensive, time consuming and ertain, and the failure to obtain and
maintain required clearances or approvals could pemt us from commercializing our products.

We are investing in the research and developmeotioNexGen instrument and related diagnostic testxpand our future product
offerings. Our diagnostic products are subjectli®(k) clearance or pre-market approval by the FBidrgo their marketing for commercial
use in the United States, and to any approvaldnestjby foreign governmental regulations, directiamd/or entities prior to their marketing
outside the United States. In addition, any chagesodifications to a device that has receivedilagry clearance or approval that could
significantly affect its safety or effectivenesswmuld constitute a major change in its intendseé, umay require the submission of a new
application for 510(k) clearance, pre-market apptav foreign regulatory approvals.

Our products are subject to rigorous regulationhgyFDA and numerous other federal, state anddgorgovernmental authorities. The
process of obtaining regulatory clearances or agisand to affix the CE mark
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to market a medical device can be costly and tiomseming. In particular, the FDA permits commerdiatribution of a new medical device
only after the device has received clearance ugidetion 510(k) of the FDCA, or is the subject ofegproved PMA, unless the device is
specifically exempt from those requirements. Iteyaily takes from four to twelve months from sulsios to obtain 510(k) clearance, and
from one to three years from submission to obtaimarket approval; however, it may take longer, Bh@(k) clearance or premarket approva
may never be obtained. Similarly, we may not be ablobtain CE Certificates of Conformity necesgargffix the CE mark on our medical
devices on a timely basis, if at all. The FDA wiéar marketing of a lower risk medical device thgh the 510(k) process if the manufacturer
demonstrates that the new product is substanggllyvalent to other 510(k)-cleared products. Highk devices deemed to pose the greatest
risk, such as life-sustaining, life-supportingjmplantable devices, or devices not deemed sulisigrequivalent to a previously cleared
device, require the approval of a PMA. The PMA gexcis more costly, lengthy and uncertain tharbil¥k) clearance process.

A PMA must be supported by extensive data, inclgdirut not limited to, technical, preclinical, étial trial, manufacturing and labeling
data, to demonstrate to the FDA'’s satisfactionstifety and efficacy of the device for its intendesd. The FDA also recently initiated a review
of the pre-market clearance process in responisgeimal and external concerns regarding the 51fg@ram. In January 2011, the FDA
announced 25 action items designed to make thegsanore rigorous and transparent. Some of thegesails, if enacted, could impose
additional regulatory requirements upon us whichl@¢aelay our ability to obtain new 510(k) clearascincrease the costs of compliance or
restrict our ability to maintain our current cleacas. In addition, an important part of the Europdaion, or EU, conformity assessment
process prior to CE marking of medical devicesrieview of related clinical data. While a prospeetclinical study may not be required in the
EU, all medical devices must have accompanyingagirdata. The extent of this data is dictatedh®ydlassification of the device. Implantable
devices and certain devices classified as Clastellices require clinical investigations to be parfed unless it is duly justified to rely on
existing clinical data.

Delays in receipt of, or failure to obtain, clearas or approvals for future products, including NexGen system and products that are
currently in design or development, would resuldi@layed, or no, realization of revenues from guduucts and in substantial additional cc
which could decrease our profitability. We haveiled experience in filing FDA applications for 5kP€learance and pre-market approval anc
in securing foreign governmental authorizationsaddition, we are required to continue to complthveipplicable FDA and other regulatory
requirements once we have obtained clearance oowegdfor a product. There can be no assuranceateatill obtain or maintain any required
clearance or approval on a timely basis, or attal failure to obtain or any material delay in aining clearance or approval of our products
by the FDA or relevant foreign regulatory bodiessany failure to maintain compliance with FDA orédgn regulatory requirements, could
harm our business, financial condition and reflisperations.

We derive a significant portion of our revenuesifrthe sale of RUO tests. Under the terms of reEBt guidance, the marketing of our
RUO tests to certain clinical laboratory custonfersuse as LDTs may be limited if the FDA were bange its existing policy of exercising
enforcement discretion with respect to LDTs. Acaogty, if the FDA imposes significant changes te tiegulation or enforcement of LDTSs,
including our RUO tests that are used as LDTs ay tme more challenging for us to market some ofRIUO products and we may be required
to terminate those RUO product sales, conductagirstudies and make submissions of our RUO predodhe FDA for clearance or appro
which could reduce our revenues or increase ous @l adversely affect our operations or finanmaldition.

Legislative or regulatory healthcare reforms mayvea material adverse effect on our business anglitts of operations

Federal and state governments in the United Stéaiéealso undertaking efforts to control growingltieeare costs through legislation,
regulation and voluntary agreements with mediced gaoviders and thirgarty payors. In March 2010, Congress enacted dierR® Protectiol
and Affordable Care Act, as amended by the
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Health Care and Education Reconciliation Act, & BPACA. While the PPACA involves expanding coveragmore individuals, it includes
new regulatory mandates and other measures dedigmedstrain medical costs. Among other requireémehe PPACA also imposes a 2.3%
excise tax on sales of medical devices by manufactihat is expected to cost the medical devidasiry up to $20 billion over the next
decade. Taxable devices include any medical delgfieed in Section 201(h) of the FDCA and intenfl@duse by humans, with limited
exclusions for devices purchased by the generdigabretail for individual use. There is no exerop for small companies, and we began
paying the tax in 2013. Complying with PPACA cosldnificantly increase our tax liabilities and agsthich could adversely affect our
business and financial condition.

In August 2011, the President signed into law thdd®t Control Act of 2011, which may result in setianges as aggregate reductions
to Medicare payments to providers of up to 2% [s=al year, starting in 2013. The full impact om business of the PPACA and the Budget
Control Act is uncertain. We cannot predict whetbirer legislative changes will be adopted, if asyhow such changes would affect the
medical device industry generally.

Our products could infringe patent rights of othergrhich may require costly litigation and, if we amot successful, could cause us to pay
substantial damages or limit our ability to comméatize 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 molkewiagnostic industry expands and more
patents are issued, the risk increases that thayebm patents issued to third parties that retataut products and technology of which we are
not aware or that we must challenge to continueoperations as currently contemplated. Our produetyg infringe or may be alleged to
infringe these patents.

In addition, patent applications in the United 8saind many foreign jurisdictions are typically poblished until eighteen months after
filing. For this reason, and because publicationthé scientific literature often lag behind actdigicoveries, we cannot be certain that others
have not filed patent applications for technologyered by our issued patents or our pending agaitaor that we were the first to invent the
technology. Another party may have filed or maythie future file patent applications covering ousgarcts or technology similar to ours. Un
the “first to invent” rules applicable to patenied before March 2013, any such patent applicatiay have priority over our patent
applications or patents, which could further regquis to obtain rights to issued patents coverich sechnologies. If another party has filed a
U.S. patent application on inventions similar tasguwe may have to participate in an interferemoegeding declared by the U.S. Patent and
Trademark Office, or PTO, to determine priorityirofention in the United States. The costs of th@seeedings could be substantial, and it is
possible that such efforts would be unsuccessthkifother party had independently arrived at #mesor similar invention prior to our own
invention, resulting in a loss of our U.S. pateosifion with respect to such inventions.

There is a substantial amount of litigation invalyipatent and other intellectual property rightthe medical device, biotechnology and
pharmaceutical industries generally. From timerteetwe may become engaged in litigation with thgeadties having patent or other intellect
property rights alleging that our products or prefary technologies infringe their intellectual peoty rights. If a third party claims that we or
any collaborator infringes its intellectual propgerights, we may face a number of issues, includng not limited to:

» infringement and other intellectual property clawtsich, regardless of merit, may be expensive and-tonsuming to litigate and
may divert our manageme's attention from our core busine

» substantial damages for infringement, which we imaye to pay if a court decides that the produtdsate infringes on or violates t
third party’s rights, and if the court finds thhetinfringement was willful, we could be orderecptry treble damages and the patent
owne's attorney’ fees;
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» acourt prohibiting us from selling or licensingrguoduct unless the third party licenses its pobdights to us, which it is not
required to do

« ifalicense is available from a third party, weynteave to pay substantial royalties, upfront feegrant cross-licenses to intellectual
property rights for our products; a

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

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

If we are unable to obtain, maintain and enforcet#llectual property protection covering our prodstothers may be able to make, use
sell products substantially the same as ours, whictuld adversely affect our ability to compete hetmarket.

Our commercial success is dependent in part onribgg maintaining and enforcing intellectual prageights, including patents. If we
are unable to obtain, maintain and enforce intallqroperty protection covering our products goshmay be able to make, use or sell
products that are substantially the same as odm®utiincurring the sizeable development and lisensosts that we have incurred, which
would adversely affect our ability to compete ie tharket. We seek to obtain and maintain paterdo#rer intellectual property rights to
restrict the ability of others to market produdtattcompete with our products. Currently, our papemtfolio is comprised, on a worldwide
basis, of over 150 issued U.S. and foreign patemdsnumerous pending applications. In generalnpateave a term of 20 years from the
application filing date or earlier claimed prioritiate. A majority of our issued and exclusivelytised patents will expire between 2013 and
2021, with approximately one half of the patentgieng by 2018. Several of our pending applicatibase the potential to mature into patents
that might expire between 2028 and 2033. Howewagnis may not be issued based on any pendindguefpatent applications owned by or
licensed to us and, moreover, issued patents oankcensed to us now or in the future may be fobpé court to be invalid or otherwise
unenforceable. Also, even if our patents are deterthby a court to be valid and enforceable, thay mot be sufficiently broad to prevent
others from marketing products similar to ours esigning around our patents, despite our patehts;gor provide us with freedom to operate
unimpeded by the patent rights of others.

We have also licensed certain intellectual propidsn third parties related to our products, andratg on them to file and prosecute
patent applications and maintain patents and ofkerprotect the licensed intellectual property. Mdge not had and do not have primary
control over these activities for certain of outguds or patent applications and other intellegimaperty rights. We cannot be certain that sucl
activities by third parties have been or will bexdocted in compliance with applicable laws and tatipns or will result in valid and
enforceable patents and other intellectual propighits. Pursuant to the terms of the license ageses with some of our licensors, the
licensors may have the right to control enforceneératur licensed patents or defense of any claisserding the invalidity of these patents and
even if we are permitted to pursue such enforcemedéefense, we will require the cooperation of lizensors. We cannot be certain that our
licensors will allocate sufficient resources oropitize their or our enforcement of such patentdefense of such claims to protect our interest:
in the licensed patents. If we fail to comply withr material obligations under any of our patetgrise agreements, the licenses may be
terminated and we could lose license rights thairaportant to our business. Furthermore, additibo@nses we may need may not be
available to us on commercially reasonable termat all, which could adversely affect our resoit®perations and growth prospects.

The patent positions of medical device companiasbeshighly uncertain and involve complex legal &tual questions for which
important legal principles remain unresolved. Nosistent policy regarding the breadth of claimewaéld in patents in these fields has eme
to date in the United States or in many foreign
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jurisdictions. Both the U.S. Supreme Court andGbert of Appeals for the Federal Circuit have maue] will likely continue to make

changes in how the patent laws of the U.S. aregreéed. In addition, there are numerous recem@gbsto the patent laws and proposed
changes to the rules of the PTO, which may havgrifisant impact on our ability to protect our kewlogy and enforce our intellectual
property rights. For example, in September 201 1Uhiéed States enacted sweeping changes to thepltéht system under the Leahy-Smith
America Invents Act, including changes that woushsition the United States from a “first-to-invesystem to a “first to file'system and alt
the processes for challenging issued patents. Tdtes®ges may materially affect the uncertaintiesa@sts surrounding the prosecution of our
patent applications and the enforcement or defefhear issued patents and patents of our collabmsand licensors. The patent situation ir
medical device and diagnostic fields outside théddnStates is even more uncertain.

We have a number of foreign patents and applicatiBlowever, the laws of some foreign jurisdictidiosnot protect intellectual property
rights to the same extent as laws in the UniteteStand many companies have encountered sigrtifilificulties 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 substantiatiyéd.

We also rely on trade-secret protection to probectinterests in proprietary know-how and for psses for which patents are difficult to
obtain or enforce. We may not be able to protecti@made secrets adequately. We have limited cootret the protection of trade secrets used
by our licensors, collaborators and suppliers. éutfh we use reasonable efforts to protect our tsadeets, our employees, consultants,
contractors, outside scientific collaborators attteoadvisors 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 EthiStates are sometimes less willing to protedetsecrets. We rely, in part, on ndiselosure
and confidentiality agreements with our employeesisultants and other parties to protect our tsmgeets and other proprietary technology.
These agreements may be breached and we may ratlaguate remedies for any breach. Moreover,othay independently develop
equivalent proprietary information, and third pestmay otherwise gain access to our trade secrétgraprietary knowledge. Any disclosure
confidential data into the public domain or to thiarties could allow our competitors to learn wade secrets and use the information in
competition against us.

We may need to raise additional funds in the futyand such funds may not be available on a timebsis, or at all.

Until such time, if ever, as we can generate pasitiash flows from operations, we will be requitedinance our operations with our
cash resources. We may need to raise additiondbsfiumthe future to support our operations. We oabe certain that additional capital will
available as needed, on acceptable terms, or. &t &k require additional capital at a time whaméstment in our company, in molecular
diagnostics companies or the marketplace in geieliahited, we may not be able to raise such fusidthe time that we desire, or at all. If we
do raise additional funds through the issuanceguoite or convertible securities, the percentage ewhip of holders of our common stock
could be significantly diluted. In addition, newsued securities may have rights, preferencesivitgges senior to those of holders of our
common stock. If we obtain debt financing, a sufitsiaportion of our operating cash flow may be idatkd to the payment of principal and
interest on such indebtedness, and the terms afebiesecurities issued could impose significastrietions on our operations and place
encumbrances on our assets. If we raise additfandk through collaborations and licensing arrarges) we could be required to relinquish
significant rights to our technologies and produotsgrant licenses on terms that are not favorables.
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If we are unable to retain key members of our semmanagement and scientists or hire additional $&d employees, we may be unable
achieve our goals.

Our performance is substantially dependent on émopnance of our senior management. Competitionoip management personnel is
intense and we may not be able to recruit andiréte personnel we need. Our senior managers gamegge their relationship with us at any
time. The loss of services of any of these keygrarsl could significantly reduce our operationd¢etiveness and investor confidence and ou
stock price could decline. We do not maintain kegnrtife insurance on any of our employees.

In addition, our product development and markeéffgrts could be delayed or curtailed if we arehlado attract, train and retain highly
skilled technical employees and scientific advisdisexpand our research, product development aleg sfforts, we will need to retain
additional people skilled in areas such as eleb#odcal and molecular science, information techgglananufacturing, sales, marketing and
technical support. Because of the complex and teahnature of our systems and the dynamic markeitich we compete, any failure to
attract and retain a sufficient number of qualifeedployees could materially harm our ability to eley and commercialize our technology.
may not be successful in hiring or retaining quedifpersonnel, and any failure to do so could teameaterial adverse effect on our business,
financial condition and results of operations.

We may not be able to manage our anticipated gravethd we may experience constraints or inefficieegicaused by unanticipated
acceleration and deceleration of customer demand.

Demand for our Respiratory Viral Panel Test casdesonal based upon influenza outbreaks. Also tigiated changes in customer
demand for our products may result in constrainisefficiencies related to our manufacturing, sdlerce, implementation resources and
administrative infrastructure. These constraintsefficiencies may adversely affect us as a resfulielays, lost potential product sales or loss
of current or potential customers due to theiratisgaction. Similarly, over-expansion or investitgein anticipation of growth that does not
materialize, or develops more slowly than we expamild harm our financial results and result iem@apacity.

To manage our anticipated future growth effectiyelg must enhance our manufacturing capabilitiesagerations, information
technology infrastructure, and financial and ac¢mgnsystems and controls. Organizational growtth scale-up of operations could strain our
existing managerial, operational, financial anceottesources. Our growth could require significaapital expenditures and may divert
financial resources from other projects, such agitwvelopment of new products or enhancementsistirex products. If our management is
unable to effectively manage our growth, our expsnmeay increase more than expected, our revenle gamw more slowly than expected
and we may not be able to achieve our researcldevelopment and commercialization goals. Our faitbormanage our anticipated growth
effectively could have a material adverse effecbonbusiness, operating results or financial coowali

We may have difficulties scaling our manufacturirgperations and may experience manufacturing delaysomponent shortages that
could limit the growth of our revenue.

To date, we have produced our products in limiteangjties relative to the quantities necessarycthoewve our desired revenue growth.
recently completed a facility expansion projectigiesd to increase our future manufacturing capiadsli Nevertheless, we may not be able to
produce sufficient quantities of our products olintan consistency between differing lots of conabigs. If we encounter difficulties in
scaling our manufacturing operations as a resuldimbng other things, quality control and qualggw@ance issues and availability of
components and raw material supplies, we will jikeXperience reduced sales of our products, ineteapair or re-engineering costs due to
product returns, and defects and increased expenge® switching to alternate suppliers, any oiclhwould reduce our revenues and gross
margins.
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Although we attempt to match our parts inventorgl production capabilities to estimates of marketpldemand, to the extent system
orders materially vary from our estimates, we mgyegience continued constraints in our systemsummah and delivery capacity, which
could adversely impact revenue in a given fiscaigge Should our need for raw materials and comptsased in production continue to
fluctuate, we could incur additional costs asseclatith either expediting or postponing deliventlobse materials.

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

Our manufacturing processes and facilities, andetod some of our contract manufacturers, must ¢omith the federal Quality Syste
Regulation, or QSR, which covers the proceduresdacdmentation of the design, testing, productimmtrol, quality assurance, labeling,
packaging, sterilization, storage and shippingwfdevices. The FDA enforces the QSR through p&riadnounced and/or unannounced
inspections of manufacturing facilities. We and oontract manufacturers have been, and anticipateei future being, subject to such
inspections, as well as to inspections by otheer@dand state regulatory agencies.

We must also file reports of device corrections eerdovals and adhere to the FB3AuUles on labeling and promotion. The FDA and «
agencies actively enforce the laws and regulatiwakibiting the promotion of off-label uses, andempany that is found to have improperly
promoted off-label uses may be subject to signifidi@bility, including substantial monetary pefedtand criminal prosecution.

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

» administrative or judicially imposed sanctions;

e injunctions or the imposition of civil penalties;

« recall or seizure of our products;

» total or partial suspension of production or digition;

» withdrawal or suspension of marketing clearancespprovals;
» clinical holds;

e warning letters;

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

e criminal prosecution.

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 viaaticould lead to a government-mandated or volurzegll by us. We believe that the
FDA would request that we initiate a voluntary fleifa product was defective or presented a riSkjury or gross deception. Regulatory
agencies in other countries have similar authaadtyecall devices because of material deficienoredefects in design or manufacture that c
endanger health. Any recall would divert manageraéention and financial resources, could causetite 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 diagnostic tests would be partiutgarmful to our business and finani
results.
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The use of our diagnostic products by our custonseatso affected by CLIA and related federal atadesregulations 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 deatiibns, administration, participation in profioy testing, patient test management, quality
assurance, quality control and inspections. Cuiwefiture CLIA requirements or the promulgatioradfitional regulations affecting
laboratory testing may prevent some laboratories fusing some or all of our diagnostic products.

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 would suffer.

Our success depends on the market’s confidencavthaain provide reliable, high quality diagnostiogucts. We believe that customers
in our target markets are likely to be particulansitive to product defects and errors. As altresur reputation and the public image of our
products or technologies will be significantly inmea if our products fail to perform as expectetthAugh our diagnostic systems are designe
to be user friendly, the functions they perform esenplex and our products may develop or contadetected defects or errors.

We currently manufacture our proprietary test édges at our Carlsbad, California manufacturinglitgcWe outsource manufacturing
of our XT-8 system and much of the disposable camepbmolding for our test cartridges. In the thgudarter of 2012, we formalized our
relationship with Leica, the contract manufactwkour XT-8 instrument system. Leica specializeminufacturing of electronic and
electromechanical devices for medical use. Whilewmwek closely with Leica to ensure continuity opgly while maintaining high quality and
reliability, we cannot guarantee that these effaitsbe successful.

If we experience a material defect or error in puaducts, this could result in loss or delay oferwes, increased costs, delayed or
reduced market acceptance, damaged reputationsidieof development and management resources,deg@as, increased insurance cost
increased service and warranty costs, any of wtichd materially harm our business, financial ctindiand results of operations.

We also face the risk of product liability exposteated to the sale of our products. We currecdlyy product liability insurance that
covers us against specific product liability claiMée also carry a separate general liability anthnetha policy that covers us against certain
claims but excludes coverage for product liabilyy claim in excess of our insurance coveragdoowhich we do not have insurance
coverage, would need to be paid out of our cagtrves, which would harm our financial condition. \d&not assure you that we have
obtained sufficient insurance or broad enough @yeto cover potential claims. Also, we cannot isgau that we can or will maintain our
insurance policies on commercially acceptable teonat all. A product liability claim could sigmifintly harm our business, financial
condition and results of operations.

We may not be able to correctly estimate or contvat future operating expenses, which could leaddash shortfalls.

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

» the time and resources required to develop, anduwmrelinical studies and obtain regulatory cleaesnfor, additional diagnostic
tests;

» the expenses we incur for research and developraguired to maintain and improve our technologgluding developing our
NexGen systerr

» the costs of preparing, filing, prosecuting, defagdand enforcing patent claims and other patdataé costs, including litigation
costs and the results of such litigati
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* the expenses we incur in connection with commaereiibn activities, including product marketinglesaand distribution expenses;
» the expenses we incur in licensing biomarkers ftioind parties to expand the menu of diagnosticts tee plan to offer;

* our sales strategy and whether the revenues friga ghour test cartridges or XT-8 system will bifisient to offset our expenses;
» the costs to attract and retain personnel wittsHtilés required for effective operations; and

» the costs associated with being a public company.

Our budgeted expense levels are based in partroexpectations concerning future revenues fromssafl@ur XT-8 system and its
related test menu. We may be unable to reducexpanelitures in a timely manner to compensate fgriarexpected shortfall in revenue.
Accordingly, a shortfall in demand for our productaild have an immediate and material impact orbasiness and financial condition.

We incur costs and demands upon management as alte$ complying with the laws and regulations afféng public companies in the
United States, and failure to comply with these Ewaould harm our business and the price of our commstock.

As a public company listed in the United Statesjneer significant legal, accounting and other enges. In addition, changing laws,
regulations and standards relating to corporategmnce and public disclosure, including regulaionplemented by the SEC and The
NASDAQ Global Market, may increase our legal amdificial compliance costs and make some activit@® time consuming. These lav
regulations and standards are subject to varyitggpretations and, as a result, their applicatiopractice may evolve over time as new
guidance is provided by regulatory and governindié® We intend to invest resources to comply witblving laws, regulations and
standards, and this investment may result in irr@@eneral and administrative expenses and ssitimvesf management’s time and attention
from revenue-generating activities to complianciviies. If we nevertheless fail to comply withwéaws, regulations and standards,
regulatory authorities may initiate legal proceegimgainst us and our business may be harmed.

Current economic conditions and the uncertain ecan@ outlook may adversely impact our business, fésof operations, financial
condition or liquidity.

Global economic conditions may remain challengind ancertain for the foreseeable future. Theseitond not only limit our access to
capital but also make it extremely difficult forratustomers, our vendors and us to accurately &steand plan future business activities, and
they could cause U.S. and foreign businesses amiinters to slow spending on our products and ssyvighich would delay and lengthen
sales cycles. Some of our customers rely on govenhnesearch grants to fund technology purchataeghtive trends in the economy affect
the government'’s allocation of funds to researcbre may be less grant funding available for ceréiour customers to purchase technologie
from us. Certain of our customers may face chaltergaining timely access to sufficient credit oyratherwise be faced with budget
constraints, which could result in decreased pwes@af our products or in an impairment of theilitglto make timely payments to us. If our
customers do not make timely payments to us, welmeagquired to assume greater credit risk relatirthose customers, increase our
allowance for doubtful accounts and our days salgstanding would be negatively impacted. Althouwghmaintain allowances for doubtful
accounts for estimated losses resulting from thbility of our customers to make required paymamis such losses have historically been
within our expectations and the provisions esthblis we may not continue to experience the sanser&ss that we have in the past, espec
given the current turmoil of the worldwide econorgditionally, these economic conditions and matkebulence may also impact our
suppliers causing them to be unable to supplytimaly manner sufficient quantities of customizesnponents, thereby impairing our ability
to manufacture on schedule and at commerciallyoresdse costs.
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Providing XT-8 systems to our customers through reagent remgteements may harm our liquidity.

The majority of our XT-8 systems are provided tstomers via “reagent rentadgreements, under which customers are affordedght
to use the XT-8 system in return for a commitmemurchase minimum quantities of reagents ancctestidges over a period of time.
Accordingly, we must either incur the expense ofafacturing XT-8 systems well in advance of reagjvsufficient revenues from test
cartridges to recover our expenses or obtain fhartly financing sources for the purchase of our8X3ystems. The amount of capital required
to provide these systems to customers dependseanuthber of systems placed. Our ability to generapétal to cover these costs depends on
the amount of our revenues from sales of reagentdest cartridges sold through our reagent remggedements. We do not currently sell
enough reagents and test cartridges to recovef allr fixed expenses, and therefore we currerdalyeha net loss. If we continue not to sell a
sufficient number of reagents and test cartridgesffiset our fixed expenses, our liquidity will dorue to be adversely affected.

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

Our research, product development and manufactpriocesses involve the controlled use of hazardmatsrials, including chemicals,
biological materials and infectious disease agédis.operations produce hazardous waste produasafinot eliminate the risk of accidental
contamination or discharge and any resulting infuoyn these materials. We may be sued for anyynjurcontamination that results from our
use or the use by third parties of these matemaid,our liability may exceed our insurance coveragd our total assets. Federal, state and
laws and regulations govern the use, manufacttosgge, handling and disposal of these hazardotsriaia and specified waste products, as
well as the discharge of pollutants into the envinent and human health and safety matters. Ountipes are regulated and may require that
environmental permits and approvals be issued plicgble government agencies. Compliance with emvirental laws and regulations may
expensive and may impair our research, developarahproduction efforts. If we fail to comply withdse requirements, we could incur
substantial costs, including civil or criminal fsvand penalties, clean-up costs or capital expemeditfor control equipment or operational
changes necessary to achieve and maintain comeliamaddition, we cannot predict the impact onlmusiness of new or amended
environmental laws or regulations or any changekénwvay existing and future laws and regulatiaesiterpreted 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), Osmetect
was a whollyewned subsidiary of GenMark and a controlled faneigrporation for U.S. federal investments of Osuktthat otherwise wou
not be currently taxable under general tax ruleg haave become taxable. In addition, conveyancateflectual property rights from one
subsidiary to another could create taxable incddigtributions from GenMark to its operating subaris or amongst the U.S. operating
subsidiaries of GenMark could have been subjeattitional U.S. and foreign income tax withholdengd result in lower profits. During the
quarter ended June 30, 2011, the Company undeenaporate reorganization intended to simplifytS. entity structure. As part of the
reorganization, Osmetech Technologies, Inc. mengtedClinical Micro Sensors, Inc., with Clinical kho Systems, Inc. surviving.
Additionally, Osmetech plc converted to a U.K. lied company for U.K. legal and tax purposes andearaadentity classification election to be
treated as an entity disregarded from GenMark Diagics, Inc. for U.S. federal income tax purpo3és reorganization did not trigger any
material U.S. federal or U.K. income tax expenaeSéptember 2012, as one of the final steps inehiganization, we filed to liquidate
Osmetech plc. It is anticipated that the post-rapization structure will allow GenMark Diagnostitisc. to elect to file a consolidated U.S.
federal income tax return with its remaining U.@sidiaries, Clinical Micro Systems, Inc. and Osgoht Inc. As a result of these steps, all
operations will be included in a U.S. federal cdigsded tax return and many of the inefficienciesdibed above will be eliminated on a
going-forward basis, however, the reorganizatiory negult in additional tax liabilities to us.
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Our ability to use our net operating loss carryfoards may be limited.

As of December 31, 2012, we had net operating(N&L) carryforwards of approximately $121.2 milliéor U.S. federal income tax
purposes. These loss carryforwards will expirearying amounts through 2032. Section 382 of the Uw&rnal Revenue Code, as amende
the Code, generally imposes an annual limitatiotheramount of NOL carryforwards that might be usedffset taxable income when a
corporation has undergone significant changesocksbwnership. We have determined that we havereqeed multiple ownership changes
under Section 382 of the Code. As of December 8122we estimated that approximately $63.7 milbbtJ.S. federal net operating losses
may be utilized in the future based on limitatidmat we have calculated under Section 382 of thdeCOur ability to use the current NOL
carryforwards may also be limited by the issuarfoeoamon stock in the future. To the extent our efSHOL carryforwards is limited, our
income may be subject to corporate income taxerahian it would if we were able to use NOL carryfards. We have recorded a full
valuation allowance against our deferred net assets

We also had non-U.S. NOL carryforwards of approxehe$30.4 million as of December 31, 2012. Assuteof Osmetech plc entering
into liquidation, our expectation is that the $3Milion of non-U.S. NOL carryforwards will not heilized and, therefore, we have not
accounted for them as a deferred tax asset.

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

The carrying amounts of long-lived and intangitdsets are affected whenever events or changesim@$tances indicate that the
carrying amount of any asset may not be recoverdblese events or changes might include an inaldisuccessfully deliver an instrument to
the marketplace and attain customer acceptanderage in the rights or use of licensed intellecpmaperty or other matters. Adverse event
changes in circumstances may affect the estimaseduhted future cash flows expected to be derir@d long-lived and intangible assets. If
at any time we determine that an impairment hasmed, we will be required to reflect the impainadue as a charge, resulting in a reduction
in earnings in the quarter such impairment is ifiextand a corresponding reduction in our nettagakie. In the past we have incurred, and ir
the future we may incur, impairment charges. A malteeduction in earnings resulting from such argie could cause us to fail meet the
expectations of investors and securities analygigh could cause the price of our stock to decline

Information technology systems implementation issum security threats could disrupt our internal epations and adversely affect o
financial results.

Portions of our information technology infrastrugtumay experience interruptions, delays or cessaitid service or produce errors in
connection with ongoing systems implementation warlparticular, we have implemented an enterpeseurce planning software system.
more fully realize the potential of this system, ave continually reassessing and upgrading prosesstthis may be more expensive, time
consuming and resource intensive than planned.disryptions that may occur in the operation of #yistem or any future systems or any
unauthorized access to our information systemsdcioglease our expenses and adversely affect dlity ab report in an accurate and timely
manner the results of our consolidated operatiomsfinancial position and cash flows and to othieenoperate our business in a secure
environment, all of which could adversely affect énancial results, stock price and reputation.

We are subject to various federal and state lawgaiaing to health care fraud and abuse, includinanti-kickback, selfreferral, false claims
and fraud laws, and any violations by us of suclwia could result in fines or other penalties.

Our commercial, research and other financial refestips with healthcare providers and institutiaressubject to various federal and ¢
laws intended to prevent health care fraud andeabidse federal anti-
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kickback statute prohibits the knowing offer, rgxtair payment of remuneration in exchange for dntluce the referral of patients or the us
products or services that would be paid for in wehmi part by Medicare, Medicaid or other federallthecare programs. Remuneration has
broadly defined to include anything of value, irdihg cash, improper discounts, and free or redpcieg items and services. Many states hav
similar laws that apply to their state health ga@grams as well as private payors. Violationshefanti-kickback laws can result in exclusion
from federal health care programs and substaritidland criminal penalties.

The federal False Claims Act, or the FCA, imposasility on persons who, among other things, preseicause to be presented false or
fraudulent claims for payment by a federal headtteqprogram. The FCA has been used to prosecutermesubmitting claims for payment t
are inaccurate or fraudulent, that are for servimdsprovided as claimed, or for services thatremtemedically necessary. If our marketing, s
or other arrangements, including our reagent remtahgements, were determined to violate antibdack or related laws, including the FCA,
then our revenues could be adversely affected,iwtoald likely harm on our business, financial dtind and results of operations.

Beginning in 2013, the PPACA also imposes new riappand disclosure requirements on device manurfact for payments to
healthcare providers and ownership of their stockdnalthcare providers. Failure to submit requirddrmation may result in significant civil
monetary penalties. We expect compliance with fRA®A to impose significant administrative and finah burdens on us.

In addition, there has been a recent trend of aserd federal and state regulation of payments neepleysicians for marketing. Some
states, such as California, Massachusetts and \feymandate implementation of corporate compligmograms, along with the tracking and
reporting of gifts, compensation and other remui@nao physicians. The shifting commercial comptia environment and the need to build
and maintain robust and expandable systems to gowifii different compliance and/or reporting re@mrents in multiple jurisdictions
increase the possibility that a healthcare commaay run afoul of one or more of the requirements.

State and federal authorities have aggressivejjetad medical device companies for alleged viafatiof these anti-fraud statutes, based
on improper research or consulting contracts witttars, certain marketing arrangements that relyaname-based pricing, off-label
marketing schemes and other improper promotioredtimes. Companies targeted in such prosecutiores peid substantial fines in the
hundreds of millions of dollars or more, have b&®ned to implement extensive corrective actiomplaand have often become subject to
consent decrees severely restricting the mannghich they conduct their business. If we becomedhget of such an investigation or
prosecution based on our contractual relationshitisproviders 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 fithimproper payments or offers of
payments to foreign governments and their officiatghe purpose of obtaining or retaining busin&afeguards we implement to discourage
improper payments or offers of payments by our eyges, consultants, sales agents or distributoystmaneffective, and violations of the
FCPA and similar laws may result in severe crimovativil sanctions, or other liabilities or prociegs against us, any of which would likely
harm our reputation, business, financial condidod results of operations.

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

Assuming we receive the applicable regulatory apgls) we intend to market our diagnostic produciside the United States through
third-party distributors. These distributors may cemmit the necessary resources to market andweproducts to meet our expectations. If
distributors do not perform adequately or in comuptie with applicable laws and regulations in paléicgeographic areas, or if we are unable
to locate
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distributors in particular geographic areas, odlitgtio realize revenue growth based on salesidetthe United States would be harmed.

In order to market our products in the Europearodr@ind many other foreign jurisdictions, we, or distributors or partners, must obt
separate regulatory approvals and comply with nooeeand varying regulatory requirements regardaigtg and efficacy and governing,
among other things, clinical studies and commesaéds and distribution of our products. The aparpvocedure varies among countries and
can involve additional testing. The regulatory awat process outside the United States may inclide the risks associated with obtaining
FDA approval, as well as additional risks. In aidit in many countries outside the United Statgepauct must be approved for
reimbursement before the product can be approvesife in that country. We may not obtain approfrais) regulatory authorities outside the
United States on a timely basis, if at all, whictild harm our ability to expand into markets outdide United States.

Provisions of our certificate of incorporation, oupylaws and Delaware law could make an acquisitioihour Company, which may b
beneficial to our stockholders, more difficult anthay 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 change
of control that stockholders may consider favoraisleluding transactions in which you might othesaireceive a premium for your shares.
Furthermore, these provisions could prevent ottfatis attempts by our stockholders to replace miokee members of our Board of Directors.
These provisions also could limit the price thakistors might be willing to pay in the future farraommon stock, thereby depressing the
market price of our common stock. Stockholders wigh to participate in these transactions may ae€hthe opportunity to do so. These
provisions:

» allow the authorized number of directors to be g¢feahonly by resolution of our Board of Directors;
» provide that our stockholders may remove our dineconly for cause;
» establish a classified board of directors, suchrib&all members of the Board of Directors mayeleeted at one time;

» authorize our Board of Directors to issue withdotkholder approval up to 100,000,000 shares ofnaomstock, 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 byRaaird of Directors

» authorize our Board of Directors to issue withdotkholder approval up to 5,000,000 shares of predestock, the rights of which
will be determined at the discretion of the Boaf®wectors that, if issued, could operate as aspo pill” to dilute the stock
ownership of a potential hostile acquirer to prenamacquisition that is not approved by our BazfrBirectors;

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

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

» limit who may call stockholder meetings; and

» require the approval of the holders of 80% of thtstanding shares of our capital stock entitledai® in order to amend certain
provisions of our certificate of incorporation amglaws.

In addition, we are governed by the provisions efttdn 203 of the Delaware General Corporation Lahich may, unless certain crite
are met, prohibit large stockholders, in partictiferse owning 15% or more of the voting rights an @mmon stock, from merging or
combining with us for a prescribed period of time.
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ltem 1B. UNRESOLVED STAFF COMMENTS
None.

Item 2. PROPERTIES

We currently operate from a facility located in 8bhad, California. We do not own any real propelmyf-ebruary 2010, we entered into a
lease for an approximately 31,000 square footifgdit Carlsbad, California, the term of which ariglly ran through September 2017. The
facility is part of a three-building office and ezsch and development project located at 5964 aeeRCourt, Carlsbad, California, and the
project totals approximately 160,000 rentable segdieet. In January 2012, we signed a lease amendnhéch expanded our executive and
administrative office, research and developmerd,raanufacturing space by approximately an additiB8#00 square feet and extended the
term of the lease through June 2021. We believisotimacurrent and future leased facilities are adégto meet our needs for the foreseeable
future.

Item 3. LEGAL PROCEEDINGS

We are from time to time subject to various claams legal actions in the ordinary course of ouiirmss. We believe that there are
currently no claims or legal actions that wouldsazably be expected to have a material adverset @ffieour results of operations or financial
condition.

Item 4. MINE SAFETY DISCLOSURES
Not applicable.
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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 & ldlarket under the symbol “GNMK” since May 28, 20Prior to that time,
our stock traded under the ticker symbol “OMH” de London Stock Exchange. The following table &ath, for the periods indicated, the
quarterly high and low sales prices per share otommon stock as reported on The NASDAQ Globalkdar

High Low
Year Ended December 31, 201
First Quartel $ 4.7¢ $3.6:
Second Quarte $ 5.1C $3.7¢
Third Quartel $ 9.5C $4.42
Fourth Quarte $10.2¢ $7.58
Year Ended December 31, 2011
First Quarte! $ 5.3¢ $3.62
Second Quarte $ 6.9 $3.8:
Third Quartel $ 6.5C $4.217
Fourth Quarte $ 5.9C $4.0C

Stock Performance Graph

The graph below compares the cumulative total $tolcler returns on our common stock for the penmtidated with the cumulative to
stockholder returns on the NASDAQ Composite Inded the NASDAQ Biotechnology Index for the same qariThe graph assumes that
$100 was invested on May 28, 2010 in our commocksio each index and that all dividends were rest@@. No cash dividends have been
declared on our common stock. Stockholder retuves the indicated period should not be considemdiative of future stockholder returns.

Total Return to Stockholders
[Assumes 5100 investment on May 28, 2010)

Maw il Aeig-1r MowlD  RedeE]  May-11  Aug-El MNewell  Feb-13 0 Mal2  Aog-13 Niw-12

—— Geniniivh RASDAD Crmpssite — NASDAD Biatechmology
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Issuer’s Purchases of Equity Securities

In connection with our grant of restricted stockaagls to employees, at the election of the recipteetnumber of shares issued on the
date that the restricted stock vests is net ofrttimum statutory tax withholding requirements that pay in cash to the appropriate taxing
authorities on behalf of our employees. The follagvtable sets forth information about repurchasesiocommon stock to cover employee
income tax withholding obligations in connectiortiwihe vesting of restricted stock awards under2®10 Equity Incentive Plan, or the 2010
Plan, for the three months ended December 31, @biHtes in thousands):

Total Number of

Total Number of Shares Purchased ¢

Average Price Paic Part of Publicity
Shares Announced Plan or
Period of Repurchase Purchased per Share Program
October 1, 2012—October 31, 2012 403 $ 8.71 —
November 1, 20—November 30, 201 30€ 9.07 —
December 1, 20.—December 31, 201 73€ 9.91 —
Total 1,447 $ 9.4( —

Stockholders

The last reported sale price of common stock oncklar 2013 as reported on the NASDAQ Global Mavkas $10.31. As of March 1,
2013, there were 9,066 holders of record of ourroom stock.

Dividend Policy

We have never declared or paid any cash dividendsiocommon stock and do not expect to pay angelids for the foreseeable
future. We currently intend to retain any futurendags to fund the operation, development and esipanof our business. Any future
determination to pay dividends will be at the sdikeretion of our Board of Directors and will dedarpon a number of factors, including our
results of operations, capital requirements, fimgreondition, future prospects, contractual aremgnts, restrictions imposed by applicable
law, any limitations on payments of dividends prése our current and future debt arrangements,adihelr factors our Board of Directors may
deem relevant.

Item 6. SELECTED CONSOLIDATED FINANCIAL DATA

The following selected consolidated financial dafates to GenMark Diagnostics, Inc. and its cadatéd subsidiaries. The selected
consolidated statement of operations data preséeied of GenMark Diagnostics, Inc. for the yeamded December 31, 2012, 2011 and 201
and the selected consolidated balance sheet d@&ardflark Diagnostics, Inc. as of December 31, 2Q02,1 and 2010 have been derived from
the audited consolidated financial statements afMBek Diagnostics, Inc., which have been prepamneacicordance with generally accepted
accounting principles in the United States, or (GBAP, included elsewhere in this Annual Report.

The selected consolidated financial statementpefations data of Osmetech plc presented beloth&years ended December 31, 200¢
and 2008 and the selected consolidated balancé ddtmeof Osmetech plc as of December 31, 200266068 have been derived from audited
consolidated financial statements of Osmetechrtincluded in this Annual Report, which have bpegpared in accordance with U.S.
GAAP.
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The results for the periods shown below are noesearily indicative of the results to be expectedahy future periods. The selected
consolidated financial data should be read togetlithrthe “Management’s Discussion and Analysi§ifancial Condition and Results of
Operations” section and with the consolidated faianstatements and condensed consolidated finlsstei@ments of GenMark Diagnostics,
Inc. and related notes included elsewhere in timsual Report.

Year ended December 31
2012 2011 2010 2009 2008
(in thousands, except per share date

Consolidated Statements of Operations Date

Revenue:
Product revenu $ 20,21 $ 4,70C $ 2,341 $ 911 $ 56C
License and other reven 25¢ 30¢ 22% 88 87
Total revenue 20,46¢ 5,00¢ 2,56¢ 99¢ 647
Cost of sale: 11,64( 6,20¢€ 3,97¢ 4,33: 3,23¢
Gross profit (loss) 8,82¢ (1,199 (1,419 (3,339 (2,599
Operating expenses
Sales and marketir 6,37¢ 4,96¢ 4,55¢ 3,18 3,39¢
General and administrati 10,80¢ 8,96( 7,41°F 8,28¢ 9,63:
Research and developmt 13,53¢ 8,73 6,64¢ 5,63¢ 13,42:
Total operating expense: 30,72( 22,66¢ 18,61¢ 17,10¢ 26,45(
Loss from operations (21,897) (23,867) (20,037) (20,439 (29,047)
Other income (expense)
Foreign exchange gain (los 6 6 Q) 304 50t
Interest income (expense), | (49 (74) — 33 42C
Therapeutic discovery crec — — 1,64¢ — —
Other income (expenses), | (22) 13 — — —
Total other income (expense (64) (55) 1,64 337 92t
Loss before income taxe (21,95%) (23,919 (18,389 (20,109 (28,116
Provision for income taxe (148) (52 (15) 13¢ (247)
Net loss from continuing operations $ (22,109 $ (23,970 $ (18,40 $ (19,969 $ (28,369
Net loss per share (basic and dilut (0.89 (1.4%) (1.8¢) (4.47) (28.19)
Weighted average number of shares outstar 26,21" 16,57: 9,791 4,52 1,00¢
2012 2011 2010 2009 2008
Balance Sheet Data
Cash and cash equivalents and «term investments (1)(2)( 51,25( 30,32( 18,32¢ 16,48: 8,82
Total asset 68,01¢ 38,18¢ 26,31« 19,33: 15,17t
Long-term liabilities 2,392 1,171 1,307 79t 76¢
Total liabilities 11,56¢ 7,552 5,24 4,00¢ 5,23¢
Accumulated defici (190,56¢) (168,467 (144,49) (126,090 (106,12)
Total stockholder equity (1)(2)(3) 56,45( 30,63¢ 21,06° 15,32t 9,931

(1) InJune 2012, we issued approximately 11.5@nilshares of common stock at a price of $4.2Gsphare. We raised approximately $45.1
million in net proceed:

(2) In June 2011, we issued approximately 8.1 amiléhares of common stock at a price of $4.25 lpaes We raised approximately $31.7
million in net proceed:s

(3) In June 2010, we closed our initial public offg, in which we sold approximately 4.6 millionasles of common stock at a price to the
public of $6.00 per share. We raised approxim&b@B.6 million in net proceed
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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 witle t Selected Consolidated Financial Data” and trensolidated financial statements
of GenMark and the related notes thereto that appésewhere in this Annual Report. In addition tstorical information, the following
discussion and analysis includes forward lookinf@imation that involves risks, uncertainties andwsaptions. Actual results and the timing
events could differ materially from those anticgrhby these forward looking statements as a re$uiltany factors, including those discussed
under the heading “Risk Factors” included elsewhgrehis Annual Report. See also “Forward Lookirtgt8ments’included elsewhere in th
filing.

Overview

GenMark Diagnostics, Inc., or GenMark, plc, wasrfed by Osmetech plc or Osmetech as a Delaware regiqroin February 2010.
GenMark had no operations prior to its initial galdffering, which was completed in June 2010. Irdiagely prior to the closing of the initial
public offering, GenMark acquired all of the outsling ordinary shares of Osmetech in a reorgawizatnder 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€@smetech to GenMark. Following the
reorganization, Osmetech became a wholly-ownedidialog controlled by GenMark, and the former shatdars of Osmetech received shares
of GenMark. Once the reorganization became effectil stock options granted under the OsmetecB@03 U.S. Equity Compensation Plan,
Long Term Incentive Awards and all warrants isswede exchanged for options and warrants exercigable common stock of the
GenMark. Any historical discussion of GenMark retato Osmetech and its consolidated subsidiariestorthe reorganization. In September
2012, GenMark placed Osmetech into liquidationineopéify its corporate structure.

We are a molecular diagnostics company focusecdewaldping and commercializing our proprietary e®efigletection technology. Our
proprietary electrochemical technology enables tasturate and highly sensitive detection of up2dalistinct biomarkers in a single sample.
Our XT-8 system received 510(k) clearance from the FDAiankksigned to support a broad range of moleclidgmostic tests with a comps
and easy-to-use workstation and self-containegodisble test cartridges. Within approximately 3@utes of receipt of an extracted and
amplified nucleic acid sample, our XT-8 system proeb clear and accurate results. Our XT-8 systgpasts up to 24 independent test
cartridges, each of which can be run independergbylting in a highly convenient and flexible wibokv for our target customers, which are
hospitals and reference laboratories. As of Decerdbe2012, we had an installed base of 297 anedype placements, with our customers.

Since inception, we have incurred net losses fromiicuing operations each year, and we expectiitirage to incur losses for the
foreseeable future. Our losses attributable toicoing operations for the years ended Decembe2@12, 2011 and 2010 were approximately
$22.1 million, $24.0 million and $18.4 million, gectively. As of December 31, 2012, we had an actated deficit of $190.6 million. Our
operations to date have been funded principaliyufn sales of capital stock, borrowings and castm foperations. We expect to incur
increasing expenses over the next several yeansjgally to develop our NexGen system and addéiatiagnostic tests, as well as to further
increase our spending to manufacture, sell and ebark products.

Our Products and Technology

We have developed eight tests for use with our X§lys8iem and may expand this test menu. Four ofliagnostic tests have received
FDA clearance, including our Cystic Fibrosis Gempatg Test, which detects genetic changes assoaidatedystic fibrosis, our Warfarin
Sensitivity Test, which determines an individual's
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ability to metabolize the oral anticoagulant warfaour Thrombophilia Risk Test, which detects radividual’s increased risk of blood clots,
and our Respiratory Viral Panel Test, which simatusly detects and differentiate 14 clinicallyewant viruses from patients with influenza-
like illnesses. Our Respiratory Viral Panel teseieed 510(k) clearance from the FDA in Septeml®d22 Our eSens@& technology has
demonstrated 100% accuracy in clinical studies @mgbto DNA sequencing and other standards in gati€CFibrosis Genotyping Test, our
Warfarin Sensitivity Test and our Thrombophilia IRiEest. We also have developed two HCV genotypasgst a 3A4/3A5 genotyping test and
a 2C19 genotyping test, versions of which are abél for research use only (RUO).

We are also developing our NexGen system. We aigniag the NexGen system to integrate automatebkituacid extraction and
amplification with our eSensér detection technoltmgnable technicians using the NexGen systena tabke to place a raw or a minimally
prepared patient sample directly into our testrichyé and obtain results without any additionapstélhis sample-to-answer capability is
enabled by the robust nature of our eSefistmtection technology, which is not impaired by skmmpurities that we believe hinder compe!
technologies. We are designing our NexGen systefurtioer simplify workflow and provide powerful, steffective molecular diagnostics
solutions to a significantly expanded group of hitadp and reference laboratories.

Revenue

Revenue from continuing operations includes progatds, 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 cotonpitirchasing minimum quantities of
reagents and test cartridges over a period of ottler¢e years. We also offer our XT-8 system fdg.sa

Revenue also includes licensing revenue from thdicensing of our electrochemical detection tedbgg. In addition, revenue
generated from service agreements recognized trsingroportional performance method of accountinigcluded in this category. We may
enter into additional sub-licenses of our technglggnerating additional revenue, but do not anditeighat this will provide a significant
portion of our future revenue.

Our growth plans focus primarily on reagent reatgleements with some sales of our current XT-8&systnd eventual sales of our
NexGen system that is currently under developm&fietdo not anticipate any sales of our NexGen sy#te?813. We plan to expand our bi
of customers and systems as well as add moreftesise with our existing and placed systems. Wiebe these developments will drive
accelerated use of our test cartridges, which vpeebto be our primary source of revenue.

Cost of Sales

Cost of sales includes the cost of materials, tliedmor and manufacturing overhead costs usedeimthnufacture of our consumable test
kits for our XT-8 system, including royalties oroduct sales. Cost of sales also includes depregiati revenue generating systems that have
been placed with our customers under a reageralragteement, amortization of licenses relateditgpooducts and other costs such as
warranty, royalty and customer technical suppomt. MAnufacture our test cartridges in our facilitg éiave recently invested in significant
capacity for expansion. This potential underutdizapacity may result in a high cost of sales irdab revenue, if manufacturing volumes are
not able to fully absorb operating costs. Our X3y8tems are procured from a contract manufactmeiganerally capitalized as fixed assets
and depreciated on a straight line basis over tissful life as a charge to cost of sales. We exmarccost of sales to increase as we place
additional XT-8 systems and manufacture and selhamasing menu of accompanying diagnostic téstaever, we expect our gross margins
to increase as manufacturing efficiencies, imprgmeturement practices, instrument reliability #eses and other improvements decrease
costs as a percentage of sales.
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Sales and Marketing Expense¢

Sales and marketing expenses include those casisiated with our direct sales force, sales managémarketing, technical support
and business development activities. These expgmiggarily consist of salaries, commissions, basgfhare-based compensation, travel,
advertising, promotions, samples and trade shoveseXect sales and marketing costs to increase asale-up our commercial efforts to
drive an increased customer base.

Research and Development Expent

Research and development expenses primarily in@wgdenses related to the development of our Nexdgstem, including expanding
the menu of our instrument test cartridges. Theperses also include certain clinical study expgirseurred in the process of preparing for
FDA clearance for these products, intellectual prigpcosts and quality assurance expenses. Thasap@rimarily consisted of salaries,
benefits, share-based compensation costs, outsgigrdand consulting services, laboratory supptiestract research organization expenses,
clinical study supplies and facility costs. We expe all research and development costs in thedgsemowhich they are incurred. We expect
research and development costs to increase aswe®deur NexGen system and increase the developoh@ew tests for our instrument
systems.

General and Administrative Expenses

Our general and administrative expenses includeresgs related to our executive, accounting anddmacompliance, information
technology, legal, facilities, human resource, adstiative and investor relations activities. Thegpenses consist primarily of salaries,
benefits, share-based compensation costs, indepeadditor costs, legal fees, consultants, tramelrance, and public company expenses,
such as stock transfer agent fees and listingfegeSASDAQ.

Foreign Exchange Gains and Losses

Transactions in currencies other than the functionaency are translated at the prevailing ratethe dates of the transaction. Foreign
exchange gains and losses arise from differencesanange rates during the period between theadtatasaction denominated in a foreign
currency is consummated and the date on whiclsitibed or translated. Prior to our initial pulditering in 2010, exchange gains and losses
included those arising on cash balances held bye@sih denominated in currencies other than itstifomal currency, the British Pound. Since
the initial public offering, the functional currgnof GenMark has been the U.S. dollar. Since tit@lrpublic offering, foreign exchange gains
and losses are primarily related to amounts duemadingle license agreement, which are denondriatBuros.

Interest Income and Interest Expen:

Interest income includes interest earned on our aad cash equivalents and investments. Inter@sinme represents interest incurred or
our loan payable and on other liabilities.

Provision for Income Taxe:

We account for income taxes in accordance with A&&ounting Standards Codification) Topic 740, ImeTaxes. Under ASC Topic
740, deferred taxes are provided on an asset abifltf method whereby deferred tax assets aregrézed for deductible temporary differen
and operating loss carryforwards. Deferred taxlitzs are recognized for taxable temporary défeces. Temporary differences are the
differences between the reported amounts of aasettiabilities and the tax bases. Deferred tartasare reduced by a valuation allowance
when, in the opinion of management, it is moreHikihan-not that some portion or all of the defdrtax assets will not be realized. Deferred
tax assets and liabilities are adjusted for theat$f of changes in tax laws and rates on the da&eactment.
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Critical Accounting Policies and Significant Judgmats and Estimates
Revenue

We recognize revenue from product sales and cdrare@ngements, net of discounts and sales retaxed. We recognize revenue from
product sales when there is persuasive evidentamharangement exists, delivery has occurredptice is fixed or determinable and
collectability is reasonably assured. Where appl&aall revenue is stated net of sales taxes raiig discounts.

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.

When a system is sold, revenue is generally rezegniipon shipment of the unit consistent with asitterms. When a system is placed
free of charge under a reagent rental agreementetam title to the equipment and the system reameapitalized on the balance sheet under
property and equipment. Under our reagent renta@eagents, our customers pay a system usage fea) wglincluded in each test cartridge
purchased. Our reagents and diagnostic test q@esidre priced to include the system usage andenaimce of the system and are included in
product revenue in our consolidated financial stetets.

We sell our durable systems and disposable tesidms primarily through a direct sales forcelia United States. The system price is
not dependent upon the purchase of any amounspbsdable test cartridges. Revenue on system anchtésdge sales is generally recognized
upon shipment consistent with contract terms, wigalihen title and the risk of loss and rewardswhership have been transferred to the
customer and there are no other post-shipmentaitdigs.

Revenue related to royalties received from licemsgenerally recognized evenly over the contrdqigdod to which the license relates.
Revenue from service agreements is recognized tisetngroportional performance method of accounting.

In those cases where we bill shipping and handiogis to customers, the amounts billed are clagisifs other revenue.

Property and Equipmen— net

Property, equipment and leasehold improvementsea@ded at cost and depreciated using the strlightnethod over the assets’
estimated useful lives, which are noted below. \Wieegally capitalize our XT-8 systems, and provluese to customers for no charge. Each
category of property and equipment is analyzeceterthine 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 aedasionally changed as circumstances
dictate.

Machinery and laboratory equipme 3 -5 years

Instruments 4 years

Office equipmen 5 years

Leasehold improvements over the shorter of the remaining life of the leaséhe useful economic life of
the asse

Repair and maintenance costs are expensed asddcurr

Long-Term Investment

In July 2012, we purchased $1,000,000 in prefestedk of a collaborative development and licengiagner and reported the amount in
the accompanying consolidated balance sheets ‘adlar long-term asset.”
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Impairment of Lon¢-Lived Assets

We assess the recoverability of long-lived assetsding intangible assets and systems at custéooations by periodically evaluating
the carrying value of such assets whenever evemisamges in circumstances indicate that the aagrgmount of these assets may not be
recoverable. If impairment is indicated, we writeach the carrying value of the asset to the estichti value. In the years ended
December 31, 2012 and 2011, no impairment charges wecorded.

Share-Based Compensation

We grant stock options with an exercise price etp#te closing price of our common stock on theS\RAQ Global Market on each
grant date. We use the Black-Scholes option-prioioglel as the method for determining the estimfgied/alue of stock options. The Black-
Scholes model requires the use of highly subjectie complex assumptions which determine the tiresof share-based awards, including
the option’s expected term and the price volatiityhe underlying stock. These assumptions include

. Expected Termr Our expected term represents the period thastware-based awards are expected to be outstasmaéhig
determined by evaluating past experience and ushgy estimating tool:

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

. Expected Dividen. The Black-Scholes optigoricing model calls for a single expected dividgmeld as an input. We assumed
dividends as we have never paid dividends and hawarrent plans to do s

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

The compensation expense related to the granstfaied stock is calculated as the difference betwthe fair market value of the stock
on the date of grant, less the cost to acquirsliaees, which is $0.0001 per share.

Income Taxes

Our income tax expense, deferred tax assets dritities and reserves for unrecognized tax benediiect managemerst’best assessm
of estimated future taxes to be paid. We are ctlyrenbject to income taxes only in the United &sabut have been subject to income taxes ir
both the United States and the United Kingdom evjmus years. Significant judgments and estimateseguired in determining our
consolidated income tax expense.

We believe that it is more likely than not that tenefit 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 operadtisg carryforwards and other deferred tax
assets. If our assumptions change and we detethaheve will be able to realize our deferred taseads, the tax benefits relating to any reve
of the valuation allowance on deferred tax asselBeaember 31, 2012 will be accounted for as agtolu of income tax expense.

Changes in tax laws and rates could also affecrded deferred tax assets and liabilities in thertu Management is not aware of any
such changes that would have a material effectuomesults of operations, cash flows or financi@ipon.

We recognize tax liabilities in accordance with AB@pic 740 and we adjust these liabilities whenjadgment changes as a result of
evaluation of new information not previously avhi&a Due to the
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complexity of some of these uncertainties, thendte resolution may result in a payment that isenigty different from our current estimate
of the tax liabilities. These differences will eflected as increases or decreases to income p@nsa in the period in which they are
determined.

Recent Accounting Pronouncements

From time to time, new accounting pronouncemerdgssaued by the Financial Accounting Standards @®aarthe FASB, or other
standard setting bodies that we adopt as of thafigabeffective date. We believe that the impdatezently issued standards that are not yet
effective will not have a material impact on ourdicial position or results of operations upon &édop

In May 2011, the FASB issued ASU No. 2011-8#4endment to Achieve Common Fair Value MeasureamehDisclosure
Requirements in U.S. GAAP and IFF, or ASU 2011-04, updating ASTopic 820, Fair Value Measuremeithis guidance clarifies existing
fair value guidance and expands disclosure reqantsnon, among other things, fair value measuresnesihg Level 3 unobservable inputs.
Level 3 unobservable inputs refer to prices or atiun techniques that require inputs that are bighificant to the fair value measurement anc
unobservable (i.e. supported by little or no madagivity). This guidance requires disclosures wdigtitative information about the inputs used
in Level 3 valuations, the valuation process used, the sensitivity of the fair value measuremémthanges in unobservable inputs. Refer to
Note 12 of the Consolidated Financial Stateme“Fair Value of Financial Instruments” for more daption on fair value measurements using
Level 3 unobservable inputs. This guidance is @éffedor interim and annual periods beginning aldecember 15, 2011, and is to be applied
prospectively. Our adoption of this guidance effecfianuary 1, 2012 resulted in additional disalesin the notes to our consolidated finar
statements, but did not have a material quantéagffect.

In June 2011, the FASB issued ASU 2011®®sentation of Comprehensive Incomgdating ASClopic 220, Comprehensive Income.
Under the amended ASTpic 220, an entity has the option to present the totaloohprehensive income, the components of net incana,
the components of other comprehensive income dithesingle continuous statement of compreheriais@me or in two separate but
consecutive statements. The guidance eliminatesptien to present other comprehensive income ntbmponents in the Statement of
Stockholders’ Equity. This guidance does not chahgecomponents that are recognized in other cdmepisdve income or when an item of
other comprehensive income must be reclassifiegtancome. In December 2011, the FASB issued AS11212 Deferral of the Effective
Date for the Amendments to the Presentation ofaRsifications of Items Out of Accumulated Other @@iensive Income in Accounti
Standards Update No. 2011-Qfpdating ASCTopic 220, Comprehensive Incoriidis guidance defers changes in ASU 2011-05 thateréo
the presentation of reclassification adjustmenit& uidance in ASU 2011-05 and ASU 2011-12 is &ffedor fiscal years, and interim
periods within those years, beginning after Decambe 2011, and is to be applied retrospectivehe Tompany conformed its presentation
which did not have a material impact on the presént of the consolidated financial statements.

In February 2013, the FASB issued ASU 2013R&porting of Amounts Reclassified Out of AccumdI&#her Comprehensive Income.
The amendment of this update requires an entitggort the effect of significant reclassificatiang of accumulated other comprehensive
income on the respective line items in net incoftled amount being reclassified is required und&.\denerally accepted accounting
principles (GAAP) to be reclassified in its entyréd net income. For other amounts that are natired under U.S. GAAP to be reclassified in
their entirety to net income in the same reporfiagod, an entity is required to craosference other disclosures required under U.S. B
provide additional detail about those amounts. &inendments do not change the current requiremeantsgorting net income or other
comprehensive income in financial statements. Top#on of the guidance is not expected to haviengract on the Company’s consolidated
financial statements and is not expected to havimpact on the Company’s future operating results.
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Results of Operations—2012 compared to 2011

December 31
2012 2011 $ Change % Change

Revenue $20,469,00 $5,009,00! $15,460,00 30%

The increase in revenue for the year ended DeceBihe012 compared to the year ended Decembel031,®as primarily related to t
increase in consumable (reagent and test cartriggepues. Consumable revenue increased approkr$dte 216,000, or 346%, to
approximately $19,619,000 for the year ended Deeer@b, 2012 from approximately $4,403,000 in 200His increase in reagent revenue
primarily driven by an increase in the test offgsravailable on our XT-8 instrument and a 78% iasegin the number of our installed base of
analyzers to 297 at December 31, 2012, from 16 a@maplacements as of December 31, 2011. Alsoawarage annuity per analyzer
increased from approximately $51,000 per analyeelypar at December 31, 2011 to approximately $DBper analyzer per year at
December 31, 2012. Pricing changes were not a imbtause of our significant increase in revenuee ihcrease was not attributable to any
one assay; however, our pharmacogenetics andimfealisease assay revenue increased significauattg than our other assay panels. In
addition to the increase in reagent (consumab&®nue, higher instrument sales during the yeaegidcember 31, 2012 resulted in an
additional $312,000 of revenue over 2011. We guaie that our XT8 consumable and instrument revenues will conttougrow, however, w
expect to experience increased revenue growth adtiswe introduce our NexGen system and itsedlédsts.

December 31

2012 2011 $ Change % Change
Cost of Sales $11,640,00 $ 6,206,001 $ 5,434,00 88%
Gross Profit (Loss $ 8,829,00 $(1,197,000) $10,026,00 836%

The increase in cost of sales for the year endexdmber 31, 2012 compared to the year ended Dece3itb2011 was primarily related
to the increase in consumable (reagent and tesideg) revenues. The improvement to gross préfl®,026,000 was primarily due to
increased sales volumes and manufacturing effi@endhe increase in volume, particularly in thertb quarter of 2012 with the addition of
our Respiratory Viral Panel and 3A4/3A5 tests,va#ld us to increase absorption of our fixed manufawg costs of approximately $2,365,0
of our Carlsbad facility, supporting the higherwwoles by increasing shift lengths and more efficiessige of existing manufacturing facilities
and equipment. We also continue to realize impraowadufacturing efficiencies by driving process ioy@ments related to larger batch sizes,
which has resulted in substantially improved maotufidng yields.

December 31

2012 2011 $ Change % Change
Sales and Marketing $6,378,00! $4,969,00! $1,409,00! 28%

The increase of $1,409,000 in sales and marketipgrese for the year ended December 31, 2012, cethpathe year ended
December 31, 2011, was primarily driven by an iaseein salary expense of $1,449,000, associatédowitcommitment to increase and
improve our domestic commercial organization. Th@éase reflected the addition of approximateljhé@dcount (four in marketing and six in
sales force).

December 31
2012 2011 $ Change % Change

General and Administrative $10,806,00 $8,960,00! $1,846,00! 21%

General and administrative expense was $10,806¢0008e year ended December 31, 2012 compared,868®00 for the same period
last year. The increase of approximately $1,84608¢€ due primarily to an increase of twelve headtoepresenting $807,000, building lease
expenses of $388,000, expenses associated
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with audit fees and ongoing liquidation activitiedated to Osmetech of $189,000, outside serviglased to internal control testing and
material weakness remediation of $176,000, anddritervices to support our human resources gro$pi8,000.

December 31
2012 2011 $ Change % Change

Research and Development $13,536,00 $8,737,00! $4,799,00! 55%

The increase in research and development exper$&g 139,000 for the year ended December 31, 2@i8pared to the year ended
December 31, 2011, was primarily due to an incrégasests associated with the development of owG¥m system of $4,667,000. In additi
the increase was due to the creation of new softwavelopment and product technical support degatisrto improve our product reliability
and enhance our product effectiveness of $1,165se increases were partially offset by lowsagpslevelopment expenses of $740,000 i
2012, since there were no clinical trials ongoingmy the year. Clinical trial costs tend to fluate depending on the timing of assay approval
through the FDA and requirements by the FDA foritholdlal information related to a specific assay.

December 31
2012 2011 $ Change % Change

Other Expense $(64,000) $(55,000) $(9,000) (16%)

Other expense represents non-operating revenuexghses, earnings on cash, cash equivalents stndtesl cash and interest expense
related to debt, capital leases and foreign exahgagn. The change in other (expense)/income fy#ar ended December 31, 2012,
compared to the year ended December 31, 2011, weaprimarily to an increase in interest expensstedlto our equipment term loan and
capital leases.

December 31
2012 2011 $ Change % Change

Provision for Income Taxes $(148,00() $(52,000) $(96,000) (18%%)

Due to net losses incurred, we have only recordegbtovisions related to United Kingdom tax intém@s uncertain tax positions and
minimum tax payments and refunds.

Results of Operations—2011 compared to 2010

December 31

2011 2010 $ Change % Change
Revenue $5,009,00:! $2,564,00! $2,445,00! 95%

Product sales increased $2,359,000, or 101%, #8400 for the year ended December 31, 2011 cadpear$2,341,000 for the year
ended December 31, 2010, which was primarily drivgincreased reagent revenues as well as systemasaour installed base of systems
placed with customers expanded from 2010. Licensleother revenue increased $86,000 to $309,0080%r; for the year ended December
2011 compared to the year ended December 31, 2Zbik0effects of inflation and price increases waresignificant contributors to revenues
for the years ended December 31, 2011 and 2010.

December 31

2011 2010 $ Change % Change
Cost of Sales $6,206,00! $3,979,00 $2,227,00! 56%
Gross Los! $1,197,00 $1,415,00 $ (218,001 (15%)
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The increase in cost of sales for the twelve moatited December 31, 2011 compared to the twelvéhs@mded December 31, 2010
was due to higher cost of goods sold expense d3,$90 directly related to the increase in reagal#ss an inventory write down of $1,002,(
recorded during the year, and higher labor cos$368,000 related to relocating our manufacturadilities from Pasadena to our Carlsbad
location in 2011. The inventory charge reflectes write-off of several assay production lots thdtribt meet our quality standards and other
one-time expenses related to relocating our matwiag facility from Pasadena, California to theremt Carlsbad, California location, which
was completed in June 2011.

The decrease in our gross loss resulted primaoiy fhigher sales volumes directly related to oarease in revenues and the effect o
one-time charges to cost of sales. Our gross topsoved as manufacturing efficiencies were realheel to increased production volumes in
2011 compared to 2010.

December 31
2011 2010 $ Change % Change

Sales and Marketing $4,969,00! $4,555,00! $414,00( 9%

The increase in sales and marketing expense foretlieended December 31, 2011 as compared to #neepded December 31, 2010\
primarily caused by higher commission payment &&300.

December 31
2011 2010 $ Change % Change

General and Administrative $8,960,00! $7,415,00! $1,545,00I 21%

General and administrative expense increased éowblve months ended December 31, 2011 as compatkd twelve months ended
December 31, 2010 due to increases in consultimgjde services and professional services, incuties of $1,874,000 for corporate
restructuring, testing required under the Sarb&wey Act and consulting services related to bussrend process improvements. These
increases were partially offset by the reductiomxgienses in relocation ($122,000) and reorganizg$278,000) at our United Kingdom and
Pasadena, California operations to Carlsbad, Caldo

December 31

2011 2010 $ Change % Change
Research and Development $8,737,00 $6,646,00! $2,091,00! 31%

The increase in research and development expensigefgear ended December 31, 2011 as comparée tear ended December 31,
2010 was due to additional costs incurred in 2@t Llinical trials for our Respiratory Viral Parieést, higher payroll costs as we continued to
develop additional test menu product offerings, patént-related legal costs.

December 31
2011 2010 $ Change % Change

Other (Expense) Income $(55,000) $1,643,00! $(1,698,001) (1029%)

Other (expense)/income represents non-operatirantevand expenses, earnings on cash, cash eqtévaehinvestments, interest
expense related to a loan payable and foreignmeyrgains or losses. The decrease in other (expamsane for the year ended December 31
2011 as compared to the year ended December 3@ v284 due primarily to recognizing the TherapebDigcovery Credit in 2010. There was
no similar benefit for the year ended December281,1.

December 31
2011 2010 $ Change % Change

Provision for Income Taxes $(52,000) $(15,000) $(37,000) (247%)
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Due to net losses incurred, we have only recordegbtovisions or benefits related to expected WnKengdom tax, interest on uncertain
tax positions, minimum tax payments and refunds.

Liquidity and Capital Resources

To date we have funded our operations primarilynftbe sale of our common stock, borrowings and &ash operations. We have
incurred net losses from continuing operations gae and have not yet achieved profitability. AAdember 31, 2012, we had $48,828,000 of
working capital, including $52,593,000 in cash,tcaquivalents and restricted cash. Net cash usegerations decreased $2,971,000 to
$16,243,000 for the year ended December 31, 20dpared to $19,214,000 for the year ended Decenthe2(® 1. Net cash used in investing
activities decreased $4,964,000 to $2,146,000n®rear ended December 31, 2012 compared to $8AAGr the year ended December 31,
2011 due to the maturity of $5,000,000 in shontat@rvestments. Net cash provided by financing &@& increased $11,057,000 to
$44,319,000 for the year ended December 31, 20d®ared to $33,262,000 for the year ended Decenthe2(@ 1, due primarily to the
issuance of approximately 11.5 million shares af@ammon stock in June 2012 from which we derivé8,889,000 in net proceeds.

Cash Flows
The following table summarizes, for the periodddated, selected items in our consolidated statésarcash flows:

December 31

2012 2011
Twelve months endel
Cash used in operating activiti $(16,243,00)  $(19,214,00)
Cash used in investing activiti (2,146,00i) (7,110,00)
Cash provided by financing activiti 44,319,00 33,262,00
Effect of foreign exchange rate chani — 53,00(
Net increase in cash and cash equival $ 25,930,00 $ 6,991,00!

Cash flows used in operating activities

Net cash used in operating activities decreasealf$2000 to $16,243,000 for the twelve months erdeckmber 31, 2012, compared to
$19,214,000 for the twelve months ended Decembge2@l1. The decrease in cash used in operatingtaegiwas primarily due to our lower
net loss of $1,867,000 for the twelve months end@liagember 31, 2012 compared to the prior year gena an increase in accrued
compensation of $832,000.

Cash flows used in investing activities

Net cash used in investing activities decrease®4y964,000 to $2,146,000 for the twelve months dridlecember 31, 2012, compared tc
net cash used in investing activities of $7,110f200@he twelve months ended December 31, 2011 décrease was primarily due to the
maturity of a short-term investment of $5,000,0D0is was offset by an increased use of cash fartpfeoperty and equipment of $2,100,000,
which was mainly for purchases of instruments t@laeed at customer sites and partly for tenantawvgments of our existing and expanding
facility. We used $1,343,000 to secure our ternmlaad letter of credit with First PacTrust Bankcana $1,000,000 to purchase preferred
securities of our strategic partner, Advanced Ldduagic, Inc.
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Cash flows provided by financing activities

Net cash provided by financing activities was $48,800 for the twelve months ended December 312 26dmpared to net cash
provided by financing activities of $33,262,000 fbe twelve months ended December 31, 2011. Dahiegecond quarter of 2012, we issued
approximately 11.5 million shares of our commorcktoetting $45,089,000 after offering costs. Duriihg second quarter of 2011, we issued
8,125,440 shares of our common stock netting $3108D after offering costs. During the first quad&2011, we also drew down a
$2,000,000 term loan on our then existing crediilitg with Square 1 Bank discussed in greater ifletlow. In 2012, we have not drawn do
any loans and have repaid a substantial portimupbutstanding indebtedness. The entire remaioéance of our outstanding indebtedness i
recorded as the current portion of long-term debt.

We have prepared cash flow forecasts which indidateed on our current cash resources availatatewen will have sufficient resources
to fund our business for at least the next 12 montfe expect capital outlays and operating expereditto increase over the next several yeal
as we grow our customer base and revenues, andéppa research and development, commercializatmhmanufacturing activities.
Although we believe, based on our current busipéss, that we have sufficient capital to reach sitp@ cash flow position, the amount of
additional capital we may need to raise in theritiepends on many factors, including:

» the level of revenues and the rate of our revemowth;
» the level of expenses required to expand our cormialdsales and marketing) activities;

« the level of research and development investmepiired to maintain our XT-8 system and developMexGen system and related
test menu

* our need to acquire or license complementary tdolgies;
» the costs of filing, prosecuting, defending andetihg patent claims and other intellectual propeghts;
» competing technological and market developmentd; an

» changes in regulatory policies or laws that afteetoperations.

We cannot be certain that additional capital wélldvailable when needed or that our actual caskirezgents will not be greater than
anticipated. If we require additional capital dirae when investment in diagnostics companies dnénmarketplace in general is limited due tc
then prevailing market or other conditions, we maybe able to raise such funds at the time thadesire, on acceptable terms, or at all. In
addition, if we raise additional funds through tsguance of equity or convertible debt securities,percentage ownership of our stockholders
could be significantly diluted, and these newlyis securities may have rights, preferences oil@gis senior to those of existing
stockholders. If we obtain additional debt finamgia substantial portion of our operating cash fioay be dedicated to the payment of
principal and interest on such indebtedness, amtetims of the debt securities issued could impa@geficant restrictions on our operations. If
we raise additional funds through collaborationd Beensing arrangements, we might be require@liaquish significant rights to our
technologies or products, or grant licenses ongdhat are not favorable to us.

In March 2010, we entered into a loan and secagtgement with Square 1 Bank, pursuant to whiclobtained a credit facility
consisting of a revolving line of credit in the ammd of up to $2.0 million and an equipment terrmlaathe amount of up to $2.0 million. In
March 2011, we amended the loan and security agneeto increase the line of credit to $3.0 milleomd extend the original maturity date to
July 2012.

53



Table of Contents

In September 2012, we terminated the Square 1 Benkand security agreement and entered into a@ewloan with First PacTrust
Bancorp, consisting of the following two loans whiwere secured with $1,343,000 of restricted cagheaember 31, 2012.

1) We increased the letter of credit provided tolandlord of our Carlsbad, California locationd58,000 from the previous letter of
credit of $500,000. The increase in the letterreflit was required by our landlord pursuant toseaond and third amendments to
the lease for our Carlsbad, California locationcamnection with our lease of additional spacdiatfacility.

2) We obtained a variable rate term loan from M@t Trust Bankcorp in the amount of $836,000 witlinéial interest rate of 3.75%
that expires in July 2013. This term loan replattelSquare 1 equipment loan of the same amountanithterest rate of 6.75¢

Pursuant to the terms of the First PacTrust Bankbosiness loan agreement, we are required to anairgstricted cash, honor certain
representations and warranties (including, butimited to, organization, financial information atakes), affirmative covenants (including,
not limited to, financial records, insurance andiemmmental compliance and reports), negative cawen(including, but not limited to,
indebtedness of liens, continuity of operations laadhs, acquisitions and guaranties) and otherigions; however, we are not required to
maintain liquidity ratios, restrictive covenantsather limitations, to which we were subject untter Square 1 Bank loan and security
agreement.

Contractual Obligations
As of December 31, 2012, we had the following cactimal obligationgin thousands)

Payments due by perioc

Less thar

1-3 4-5 After 5

Contractual Obligations Total 1 Year Years Years Years
Operating lease obligations (1) $ 9,59¢ $1,02¢ $3,252 $2,27¢ $3,04¢
Licensing payment obligatic 6,17t 1,86( 4,13¢ 17¢ —
Loan repayment obligatior 58t 58t — — —
Instrument purchase obligatio 2,11t 913 1,20z — —
Taxes 14¢ 14¢ — — —
Total obligations $18,62: $ 4,52¢ $8,59¢ $2,45¢ $3,04¢

@ We enter into operating leases in the ordinary s®of business with respect to facilities. Ourédeagreements have fixed payment term:

based on the passage of time. Certain facilitydeasquire payment of maintenance and real estads.tOur future operating lease
obligations could change if we terminate certaintcacts or if we enter into additional operatingdes

In February 2010, we entered into a lease for ancgimately 31,000 square foot facility in Carlsb@&alifornia, the term of which
originally ran through September 2017. The faciitpart of a three-building office and researctl davelopment project located at 5964 La
Place Court, Carlsbad, California, and the prdjetatls approximately 160,000 rentable square faet.original monthly rental payments were
approximately $48,000, subject to 3% annual in@ead/e originally paid a $55,000 security deposdar the terms of the lease and providec
a $500,000 standby letter of credit as securityffdture rent.

In January 2012, we entered into a lease amendioreadjoining facility space for approximately agditional 22,000 square feet. We
utilizing the additional space to expand our maatufiang capabilities and for additional office amdrehouse space. The lease amendment
required an additional security deposit of $22,800 an increase in our standby letter of credk768,000. We took possession of the
additional space on January 1, 2013, at which thmaent increased by approximately $35,000 pertm@ubject to annual increases of
between 3% and 4%. The term of the lease was atsaded to June 30, 2021.
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In February 2011, we entered into a 36-month opegdtase for office equipment with total leaserpawnts of $85,000. In conjunction
with the lease, the lessor paid us approximateR;CkKI0 to payoff previous contracts for similar guuoent leased from a different vendor.

In October 2010, we entered into a license agreemesuant to which we were granted access toinértellectual property rights. The
agreement required minimum payments of €1.0 mililofour equal installments over two years followiits effective date and contains
provisions for additional licensing fees of €1.2Blion and additional royalties based on relateddurct sales. The license terminates upon ou
election, termination of every patent and patepliegtion licensed under the agreement, or the riaghtereach of either party, in each case
subject to the terms of the agreement.

In August 2012, we entered into a three year supghgement with Leica for the purchase of our XiisBrument. Amounts reported in
the table above reflect minimum purchase commitsanter this supply agreement which we can satisbugh instrument purchases or the
payment of a designated fee for each instrumerfaivtd purchase under the prescribed minimum artsywubject to certain permitted
exclusions.

Tax Obligations

In addition to the table above, approximately $800,0f unrecognized tax benefits, including $208,00accrued interest and penalties,
have been recorded as liabilities and we are usicess to if or when such amounts may be settled.
Impact of Inflation

The effect of inflation and changing prices on operations was not significant during the periodsspnted.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements, extapive have provided a $758,000 standby lettereafitas security for future rent to
our landlord in connection the lease of our Cadslézalifornia facility, as discussed in greaterailetbove.
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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 maturibfeless than three months, and short-
term investments, which have maturities of less thi@e year. The goals of our investment policypaieservation of capital, fulfillment of
liquidity needs and fiduciary control of cash anddastments. We also seek to maximize income fromnw@stments without assuming
significant risk. To achieve our goals, we mayha future maintain a portfolio of cash equivalens investments in a variety of securities
management believes to be of high credit qualitg. &rrently do not hedge interest rate exposureale of the short-term maturities of our
cash equivalents and short-term investments, weotibelieve that an increase in market rates wbhald a material negative impact on the
value of our portfolio.

Interest Rate Risk

As of December 31, 2012, based on current intea¢éss and total borrowings outstanding, a hypathefi00 basis point increase or
decrease in interest rates would have an insigmfipre-tax impact on our results of operations.
Foreign Currency Exchange Risks

All of our operating facilities are located withiine United States. We are a U.S. entity and oustfonal currency is the U.S. dollar.
Virtually all of our revenues are based in the BdiStates. In 2010, we entered into a license agreethat requires payment in Euros, and a
small portion of our expenses in the first quaote?010, relating to our corporate office, werengacted in British Pounds. We currently have
no material operations outside of the United Statésch significantly diminishes the extent of doyeign currency exchange risk we face.
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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 balsineets of GenMark Diagnostics, Inc. and sub#digthe “Company”)formerly
Osmetech plc and subsidiaries) as of December@L, @nd 2011, and the related consolidated statsménomprehensive loss, stockholders
equity, and cash flows for each of the three yeatise period ended December 31, 2012. These ddasadi financial statements are the
responsibility of the Company’'management. Our responsibility is to expresspaman on these consolidated financial statemeas&8 on ot
audits.

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

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, tbesolidated financial position of the
Company as of December 31, 2012 and 2011, ancthts of their operations and their cash flowsefach of the three years in the period
ended December 31, 2012, in conformity with acciognprinciples generally accepted in the Unitedetaf America.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the
Company’s internal control over financial reportiag of December 31, 2012, based on the criterégbkstted innternal Control — Integrated
Frameworkissued by the Committee of Sponsoring Organizatifriee Treadway Commission and our report dateccha4, 2013, express
an unqualified opinion on the Company’s internaitcol over financial reporting.

/s/ DELOITTE & TOUCHE LLP

San Diego, California
March 14, 2013
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GenMark Diagnostics, Inc.

Consolidated Balance Sheet
(In thousands, except par value)

Current assets

Cash and cash equivalel
Shor-term investment
Restricted cas

Accounts receivab—net of allowance of $30 and $
Inventories

Other current asse

Total current assets
Property and equipment, r
Intangible assets, n

Other lon¢-term asset

Total assets

Current liabilities

Accounts payabl

Accrued compensatic

Current portion of loan payab
Other current liabilitie:

Total current liabilities

Long-term liabilities

Loan payable, net of current porti
Other noncurrent liabilitie

Total liabilities

Commitments and contingencie—See note ¢
Stockholders equity

Common stock, $0.0001 par value; 100,000 authori22d53 and 20,478 shares issued and outstansl

of December 31, 2012 and December 31, 2011, ragphrc
Preferred stock, $0.0001 par value; 5,000 authdri@ene issue
Additional paic-in capital
Accumulated defici
Accumulated other comprehensive i
Total stockholders’ equity

Total liabilities and stockholders’ equity

As of December 31

2012
$ 51,25(

1,34:
3,19(
1,99:

22¢€
58,00:
7,074
1,83
1,10¢

$ 68.01(

$  2,44f
3,07¢

63¢

3,01¢
9,174

63
2,32¢
11,56¢

3

247,44
(190,56¢)
(436)
56,45(

$ 68,01¢

The accompanying notes are an integral part ottheasolidated financial statements.
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2011

$ 25,32
5,00(

1,09¢
2,16¢

322
33,90¢
2,83¢
1,36:

8C

$ 38,180

$ 1,201
1,521
1,00(
2,65¢
6,38

58¢
58€
7,552

2

199,53
(168,465
(436)
30,63«

$ 38,18
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Revenue

Product revenu

License and other reven
Total revenue

Cost of sale:

Gross profit (loss)
Operating expenses
Sales and marketir
General and administrati
Research and developmt
Total operating expense:
Loss from operations
Other (expense) income
Foreign exchange gain (los

Interest (expense) income, 1

Therapeutic discovery crec
Other (expense) income, r

Total other (expense) incom

Loss before income taxe
Provision for income taxe

Net loss

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

Other comprehensive los:
Net loss

Foreign currency translation adjustm:

Comprehensive los

The accompanying notes are an integral part oktheasolidated financial statements.

GenMark Diagnostics, Inc.

Consolidated Statements of Comprehensive Lo
(In thousands, except per share amounts)

59

Year ended December 31

2012 2011 2010
$2021: $ 470C $ 2341
25¢ 30¢ 227
20,46¢ 5,00¢ 2,56¢
11,64( 6,20¢ 3,97¢
8,82¢ (1,197) (1,415
6,37¢ 4,96¢ 4,55¢
10,80¢ 8,96( 7,41¢
13,53¢ 8,731 6,64¢
30,72 22,66¢ 18,61¢
(21,89)  (23,86) (20,03
6 6 1)

(49) (74) —
— — 1,644
(21) 13 —
(64) (55) 1,64¢
(21,955 (23,919 (18,38
(14€) (52) (15)
$(22,109  $(23,970  $(18,409)
(0.82) (1.45) (1.8¢)
26,21¢ 16,57: 9,791
$(22,109  $(23,970  $(18,40)
— 14 (35)
$(22,109  $(23,95)  $(18,439)
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GenMark Diagnostics, Inc.

Consolidated Statements of Stockholde’ Equity
(In thousands)

Accumulated

Ordinary Shares Deferred Stock
Common Additional other
compre- Accumulated
Par Par Stock Par paid-in hensive
Shares value Shares value Shares  Value capital loss deficit Total

Balance—Dec. 31, 2009 1,633,44:. $2,57¢ 689,47¢ $11,78: — $— $ 127470 % (415) $ (126,09) $15,32¢
Share-based compensation related to share

options — — — — — — 1,552 — — 1,557
Exercise of share optiol 4,96t 7 — — — — — — — 7
Reorganizatior (1,638,40) (2,58]) (689,479 (11,787) 7,12¢ 1 14,36 — — —
Issuance of common stock, net of offering

expense — — — — 4,60( — 22,62( — — 22,62(
Foreign currency translation adjustm — — — — — — — (35) — (35)
Net loss — — — — — — — — (18,407 (18,409
Balanc—Dec. 31, 201( — $ — — $ — 11,72¢ ¢ 1 $ 166,00¢ $ (450 $ (144,49) $21,06°
Shar-based compensation expel — — — — — — 1,872 — — 1,872
Shares issued under stock-based compensation

plans, net of cancellatiol — — — — 62E — (28) — — (29)
Issuance of common stock, net of offering

expense — — — — 8,12¢ 1 31,67¢ — — 31,67¢
Foreign currency translation adjustm — — — — — — — 14 — 14
Net loss — — — — — — — — (23,970 (23,970
Balanc—Dec. 31, 201: — $ — — $ — 2047¢ $ 2 $ 19953 $ (43¢0 $ (168,46 $ 30,63¢
Issuance of stock in lieu of accrued bont — — — — 93 — 25E — — 25¢
Shar-based compensation expel — — — — — — 2,352 — — 2,352
Shares issued under stock-based compenss

plans, net of cancellatiol — — — — 682 — 22¢ — — 22%
Issuance of common stock, net of offering

expense — — — — 11,50( 1 45,08¢ — — 45,08¢
Net loss — — — — — — — — (22,107 (22,109
Balanc—Dec. 31, 201: — $ — — $ — 32,75 $ 3 $ 24744¢ $ (43€) $ (190,56f) $ 56,45(

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

Consolidated Statements of Cash Flow
(In thousands)

Year ended December 31

2012 2011 2010
Cash flows from operating activities:
Net loss $(22,109)  $(23,970)  $(18,407)
Adjustments to reconcile net loss to net cash usegerating activities
Depreciation and amortizatic 1,19¢ 1,32¢ 1,06:
Sharebased compensatic 2,352 1,87 1,55
Bad debt provisiol (24) — —
Non-cash inventory adjustmer (482) 517 —
Changes in operating assets and liabilit
Accounts receivabl (2,06¢) (420) (50¢)
Inventories (880) (1,742) (657)
Other current asse 68 1,84¢ (1,409
Accounts payabl 72¢ 37¢ (1,05¢)
Accrued compensatic 1,811 97¢ 547
Other liabilities 1,39i — —
Net cash used in operating activitie (16,247 (19,219 (18,867
Cash flows from investing activities
Restricted cas (1,349 — —
Purchase of preferred securit (1,000 — —
Payments for intellectual property licen: (1,329 (739) —
Purchases of property and equipir (3,476 (1,37¢€) (1,860
Shor-term investment 5,00( (5,000 —
Net cash used in investing activitie (2,146 (7,110 (1,860
Cash flows from financing activities
Proceeds from issuance of common st 48,30( 34,53 27,60(
Costs incurred in conjunction with public offeri (3,21)) (2,859 (4,997)
Proceeds from borrowing 991 2,00¢ —
Principal repayment of borrowing (1,989 417 5
Proceeds from stock exercis 228 — —
Net cash provided by financing activities 44,31¢ 33,26 22,61«
Effect of foreign exchange rate chani — 53 47
Net increase in cash and cash equivalen 25,93( 6,991 1,84¢
Cash and cash equivalents at beginning of year 25,32( 18,32¢ 16,48:
Cash and cash equivalents at end of ye:i $ 51,25( $ 25,32( $ 18,32¢
Non-cash investing and financing activities
Property and equipment purchased with capital | $ 10¢ $ — $ —
Transfer of systems from property and equipmeiatiimgentory $ 22¢ $ 46 $ 10¢
Property and equipment costs incurred but not jpaidded in accounts payat $ 592 $ 76 $ 27¢
Leasehold improvements related to lease incen $ 1,35¢ $ — $ —
Intellectual property acquisition included in acaiuexpense $ — $ — $ 1,38¢
Reclassification of deposits on systems in otherecu assets and inventory to property and
equipmen $ — $ — $ 28¢
IPO costs incurred but not pe $ — $ — $ 10z
Supplemental cash flow information:
Cash paid for intere: $ 90 $ 95 $ —
Cash received for intere $ 42 $ 21 $ 25
Cash received for income taxes, $ — $ 3 $ 5
Cash paid for income tax $ 91 $ — $ —

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

1. Organization and basis of presentation

GenMark Diagnostics, Inc., the Company or GenMasks formed by Osmetech plc, or Osmetech, in DelawaFebruary 2010, and h
no operations prior to its initial public offeringt the IPO, which was completed in June 2010. Idiately prior to the closing of the IPO,
GenMark acquired all of the outstanding ordinargrek of Osmetech in a reorganization under thaecgie laws of the United Kingdom. A
result of the reorganization, all of the issuedrmaity shares in Osmetech were cancelled in coreiderof (i) the issuance of common stock of
GenMark to the former shareholders of Osmetech(intie issuance of new shares in Osmetech to GekMrollowing the reorganization,
Osmetech became a subsidiary controlled by GenMaud the former shareholders of Osmetech receivagks of GenMark. Any historical
discussion of GenMark relates to Osmetech anditsaidated subsidiaries prior to the reorganiratio

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

i. assets and liabilities were carried over at thespective carrying value
ii. common stock was carried over at the nominal vafube shares issued by GenMe

iii. additional paid-in capital represented thefeliénce between the nominal value of the sharesdsbBy GenMark, and the total of the
additional pai-in capital and nominal value of Osmet’s shares cancelled pursuant to the reorganizatiod

iv. the accumulated deficit represented the aggredatee @accumulated deficit of Osmetech and GenM

Once the reorganization became effective, all samtlons granted under the Osmetech plc 2003 WBitfCompensation Plan, Long
Term Incentive Awards and all warrants issued vesighanged for options and warrants exercisablthtBocommon stock of the Company.

In these consolidated financial statements, the gamy means Osmetech when referring to periods fwitre IPO.

The accompanying financial statements have begraprd on a going-concern basis, which contemptht&esealization of assets and the
satisfaction of liabilities in the normal courselafsiness. The Company has incurred net lossesdparations since its inception and has an
accumulated deficit of $190.6 million at Decembgr 3012. Cash, cash equivalents and restrictedatd3bcember 31, 2012 was $52.6
million. The Company has prepared cash flow forecasich indicate, based on the Company’s currasheesources available, that the
Company will have sufficient resources to fundoitsiness for at least the next 12 months.

Management expects operating losses to continoedhrthe foreseeable future until the Company kpareded its product offering and
consequently increased its product revenues txt@mteto cover the fixed cost base of the businBss.Company’s management has preparec
cash flow forecasts which indicate, based on tmeeoticash resources available and the availahifiredit facilities, that the Company has
sufficient capital to fund its operations for ¢ the next twelve months.

The accompanying consolidated financial statemieade been prepared in accordance with United Sgatesrally accepted accounting
principles and applicable regulations of the Se@msiand Exchange Commission, or the SEC. The Coygpaperating results for the year
ended December 31, 2012 are not necessarily indicat the results that may be expected for anyruperiods.
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The Company operates in one reportable and opgrsg¢igment, which is the development and commezai#din of molecular tests bas
on its proprietary eSens®r detection technologpsg&ntially all of the Company’s operations andetsare 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 trati@as have been eliminated in consolidation.

Corporate Reorganization

During the quarter ended June 30, 2011, the Compadgrwent a corporate reorganization intendedéhtplgy its U.S. entity structure.
As part of the reorganization, Osmetech Technofgdie. merged into Clinical Micro Sensors, Ine.GMS, with CMS surviving.
Additionally, Osmetech plc converted to a U.K. lied company for U.K. legal and tax purposes, andera@n entity classification election ta
treated as an entity disregarded from GenMark Diatics, Inc. for U.S. federal income tax purpo3é reorganization did not trigger any
material U.S. federal or U.K. income tax expensadifionally, the post-reorganization structure aia GenMark Diagnostics, Inc. to elect to
file a consolidated U.S. federal income tax retwith its remaining U.S. subsidiaries, CMS and Osulet Inc. In September 2012, the
Company filed to liquidate Osmetech plc and exp#wdiquidation to be completed during 2013.

2. Summary of significant accounting policies

Cash and Cash Equivalents and Short-Term Investngent

Cash and cash equivalents consist of cash on deptsbanks, money market instruments and cediiéis of deposit with original
maturities of three months or less at the dateuothmase. Short-term investments consist of ceatdie of deposits that mature in greater than
three months, but less than one year from theafgtarchase. The carrying amounts reported in #ienze sheets for cash, cash equivalents
and short-term investments, if any, are statedsttwhich approximates their fair market value.

Restricted Casl

Restricted cash represents amounts designatedderather than current operations and includegt$1080 at December 31, 2012 held
as security for the Company’s term loan and letfaredit with First PacTrust Bankcorp.
Fair Value of Financial Instruments

The Company determines the fair value of its asmadsliabilities based on the exchange price tlmtlevbe received for an asset or paid
to transfer a liability (an exit price) in the peipal or most advantageous market for the asd@hlity in an orderly transaction between
market participants on the measurement date. Malutdchniques used to measure fair value maxithizeise of observable inputs and
minimize the use of unobservable inputs. The Compmes a fair value hierarchy with three levelmptits, of which the first two are
considered observable and the last unobservabieeésure fair value:

. Level 1 — Quoted prices in active markets for ideaitassets or liabilities.

. Level 2 — Inputs, other than Level 1, that are obalgle, either directly or indirectly, such as quabprices for similar assets or
liabilities; quoted prices in markets that are active; or other inputs that are observable ortmanorroborated by observable
market data for substantially the full term of Hesets or liabilities

. Level 3 — Unobservable inputs that are supportetlitthy or no market activity and that are signéfitt to the fair value of the assets
or liabilities.

63



Table of Contents

The carrying amounts of financial instruments sasltash and cash equivalents, accounts receiyabfmid expenses and other current
assets, accounts payable, and accrued liabil@eduding acquisition related contingent considereliabilities, approximate the related fair
values due to the short-term maturities of thestuments.

Receivable:

Accounts receivable consist of amounts due to thmgany for sales to customers and are recordeaf et allowance for doubtful
accounts. The allowance for doubtful accounts terd@ned based upon specific identification of asts at risk plus a general reserve for
unknown items based upon the Company’s historigagéeence.

Inventories

Inventories are stated at the lower of cost (finstirst-out) or market and include direct labor, materiats] manufacturing overhead.
Company periodically reviews inventory for evidemdeslow-moving or obsolete parts, and writes inventory desvmarket, if applicable. Th
write-down is based on management’s review of itmé®s on hand, compared to estimated future uaadesales, shelf-life assumptions, and
assumptions about the likelihood of obsolesceriaetual market conditions are less favorable thase projected by the Company, additic
inventory write-downs may be required. Inventonpairment charges establish a new cost basis fentovy and charges are not reversed
subsequently to income, even if circumstances fatggest that increased carrying amounts are resiolee

Property and Equipmer-net

Property, equipment and leasehold improvementsea@ded at cost and depreciated using the strhightnethod over the estimated
useful lives of the assets, which are:

Machinery and laboratory equipme 3-5years

Instruments 4 years

Office equipmen 5 years

Leasehold improvements over the shorter of the remaining life of the leas¢he useful economic life of
the asse

Property and equipment includes diagnostic instntenased for sales demonstrations or placed witoowers under several types of
arrangements, including performance evaluationnarng (PEPs) and rentals. PEPs are placed withmassdor evaluation periods of up to
months. The customer is generally required to pasela minimum quantity of reagents and, at theoétitke evaluation period, must purchase,
or return the instrument or sign a reagent rerged@ment. Maintenance and repair costs are expassedurred.

Intangible Asset:

Intangible assets are comprised of licenses oicartdes to technology covered by patents ownedily parties, and are amortized on a
straight-line basis over the expected useful Inethese assets, which is generally five to 10 yeAdmortization of licenses typically begins
upon the Company obtaining access to the licersgthblogy and is recorded in cost of sales.

Impairment of Lon¢-Lived Assets

The Company assesses the recoverability of loregtlassets, including intangible assets, by perdigievaluating the carrying value
whenever events or changes in circumstances irdibat the carrying amount may not be recoverdbiepairment is indicated, the Compa
writes down the carrying value of the asset to
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its estimated fair value. This fair value is prithadetermined based on estimated discounted daglsf The Company did not recognize any
impairment charges during the years ended Dece81het012, 2011 and 2010.

Use of Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptethia United States of America
requires management to make estimates and assasfiiat affect the amounts reported in the findrst@ements and the notes thereto. The
Company’s significant estimates included in theppration of the financial statements are relateattmunts receivable, inventories, property
and equipment, intangible assets, certain acciabiiities related to the Comparsyformer facilities, warranty liabilities, tax vation account
and share-based compensation. Actual results diffiédl from those estimates.

Segment Informatior

The Company currently operates in one businessasiwhich encompasses the development, manufagtumarketing, sales and
support of instruments and molecular tests basets gmoprietary eSensér detection technology. édigh the Company offers multiple tests
for its XT-8 system, and is developing new testst®XT-8 system, the Company does not operatausiness in operating segments. The
Company determined, in accordance with Financialoloting Standards Board, (FASB), Accounting Statsl&odification (ASC) Topic
280, Segment Reporting, to operate as one opersgigigent. The Company’s Chief Operating DecisiokéVi@CODM) is its Chief Executive
Officer and he reviews revenue at the businesspgienel and manufacturing, operating income anceasps, and net income at the Company
wide level to allocate resources and assess thep@ayts overall performance. The Company’s busisbsses a centralized support function,
including finance, human resources, legal, andarae marketing, all of which report directly tet@ODM. Accordingly, decisions regarding
the Company’s overall operating performance amatation of Company resources are assessed on alidatsd basis.

Revenue Recognitio

The Company recognizes revenue from product salgsantract arrangements, net of discounts and saleted taxes. The Company
recognizes revenue from product sales when thgrergiasive evidence that an arrangement exidigedehas occurred, the price is fixed or
determinable and collectability is reasonably aesgur

The Company offers customers the choice to eitheshase a system outright or to receive a systeendf charge in exchange for an
annual minimum purchase commitment for diagnostt tartridges. When a system is sold, the Comgangrally recognizes revenue upon
shipment of the unit, however, if the end useraayehas the instrument being purchased installéd ktcation, revenue is recognized when
revenue recognition terms other than delivery Haaen satisfied. When a system is placed free afyehander a “reagent rental” agreement,
the Company retains title to the equipment andsifstem remains capitalized on the balance sheet ymdperty and equipment. Under reay
rental agreements, the Company’s customers pagditianal system rental fee for each test cartriggechased which varies based on the
monthly volume of test cartridges purchased. Ttatesy rental fee and diagnostic test cartridgesem@gnized as contingent rental payments
and are included in product revenue in the Commaoghsolidated financial statements.

The Company has not had significant product retantsis not contractually obligated to accept returnless such returns are related to
warranty provisions or reagent rental agreemeniratkpns. The Company does not accept reagent ptadturns, mainly due to FDA
regulations, and does not offer volume rebates@rige price protection.

The Company enters into PEP agreements pursuartith a system is installed on the premises ofagualified customer for the
purpose of allowing the customer to evaluate tistesy’s functionality over an extended trial peride customer generally agrees to purchas
a starter kit at the time of installation and agreepurchase a minimum volume of reagents ovelifthef the trial period.
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Revenues related to royalties received from lice@se recognized evenly over the contractual padadhich the license relates. Servi
provided are recognized using the proportionalgrerthnce method of accounting.

In those cases where the Company bills shippinghandling costs to customers, the amounts billecckssified as revenue.

Product Warranties

The Company generally offers a one-year warrantytéssystems sold to customers and up to a siayvearranty for reagents and
provides for the estimated cost of the product asr at the time the system sale is recognizedoFathat affect the Company’s warranty
reserves include the number of units sold, histband anticipated rates of warranty repairs amcttist per repair. The Company periodically
assesses the adequacy of the warranty reservelprstisethe amount as necessary.

Product warranty reserve activity for the yearseshBDecember 31, 2012 and 2011 is as follows (inghods):

2012 2011 201(
Beginning balance $ 92 $ 25 $0
Warranty expenses incurred —
(30%) (13%)
Provisions 43C 20z 25
Ending balanci $ 217 $ 92 $25

Research and Development Co

Research and development expenses primarily in@wgenses related to the development of the CompXiy8 system test menu and
costs associated with the development of the Cogip&iexGen system. These expenses also includeallistudy expenses incurred in the
process of preparing for FDA clearance for thestesys and test cartridges and quality assurante. dd®e expenses primarily consist of
salaries, benefits, share-based compensation cogsigle design and consulting services, laboratopplies, intellectual property protection,
contract research organization expenses, clintadlyssupplies and facility costs.

The Company expenses all research and developroststio the periods in which they are incurred.

Income Taxes

Current income tax expense is the amount of inctaes expected to be payable for the current yedeferred income tax liability or
asset is established for the expected future tagempences 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 dingp@ny’s net deferred tax assets due to the umegrgurrounding the Company'’s ability
to utilize these assets in the future. The Compmunyides for uncertain tax positions when suchpasitions do not meet the recognition
thresholds or measurement standards prescribduelguthoritative guidance on income taxes. Amofartancertain tax positions are adjusted
in periods when new information becomes availablelten positions are effectively settled. The Conypaecognizes 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 tagflighat is greater than 50% likely of
being realized upon settlement with the taxing axity that has full knowledge of all relevant infioation. Measurement of a tax position that
meets the more likely than not threshold considers
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the amounts and probabilities of the outcomesdbald be realized upon settlement using the fagtsymstances and information available at
the reporting date.

Share-Based Compensation

The Company recognizes share-based compensatiengxpelated to share options and restricted steekds, or RSAs, granted to
employees and directors in exchange for servides.cbmpensation expense is based on the fair valhe shardsased compensation utilizi
various assumptions regarding the underlying aitei® of the options and shares.

The estimated fair value of options granted, ndodgitures expected to occur during the vestiagqa, is amortized as compensation
expense on a straight-line basis to reflect vesailg occurs. The share-based compensation experessorded in costs of sales, sales and
marketing, research and development and genera@méhistrative expenses based on the employespective function. The expense is
derived from the Black-Scholes Option Pricing Mothelt uses several judgment-based variables toleddcthe expense. The inputs include
the expected term of the option or warrant, thesetgal volatility and other factors.

. Expected Volatilit. Expected volatility represents the volatilitythe Company’s stock price expected over the etgpketerm of
the option and is determined by review of the Comy’s and similar compani’ historical experience

. Expected Dividen. The Black-Scholes Option Pricing Model catls & single expected dividend yield as an inpue Tompany
assumed no dividends as it has never paid dividend$as no current plans to do

. Risk-Free Interest Rate. The risk-free interest rate used in the Blackebes Option Pricing Model is based on publishe8.U
Treasury rates in effect at the time of grant ferigds corresponding with the expected term obibtéon.

The compensation expense related to the granstfaied stock is calculated as the difference betwthe fair market value of the stock
on the date of grant, less the cost to acquirshiaees, as further adjusted to reflect a forfeitate.

Foreign Currency Translation

During 2010, the Company changed its functionatengy 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 th®. dollars based on foreign currency exchangesiia effect ¢
the end of each period, and revenues and expersednanslated at weighted average exchange rategydhe periods. Gains or losses
resulting from these foreign currency translatiohthe Companys assets and liabilities were recorded in accuradlather comprehensive ¢
in the consolidated balance sheets.

Transactions in foreign currencies were recognimgdg the rate of exchange prevailing at the dbteeotransaction. Foreign exchange
gain (loss), which is included in the accompanyingsolidated statements of operations, totaledd®6$6,000 and ($1,000) for the years
ended December 31, 2012, 2011 and 2010, respactard relate primarily to transactions denominaed.S. dollars which were undertaken
by Osmetech and to satisfy payment obligations ahémated in Euros under an intellectual propertgrige.

Net Loss per Common Shai

Basic net loss per share is computed by dividisg bBvailable to shareholders of our common stdekr{imerator) 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 thetipn of the period that they were outstandindutd loss per share is calculated in a sir
way to basic loss
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per share except that the denominator is incretmsiedlude the number of additional shares thatldibave been outstanding if the dilutive
potential shares had been issued unless the aftedtl be anti-dilutive. As the Company had a nsslm each of the periods presented, basic
and diluted net loss per share are the same.

The computations of diluted net loss per shardiferyears ended December 31, 2012, 2011 and 2@8Xtbtinclude the effects of the
following options and warrants to acquire stockebhivere outstanding as of the end of each yedreamtlusion of these securities would h
been anti-dilutive (in thousands).

Year Ended December 31

2012 2011 2010
Share options 1,53¢ 1,59¢ 1,10¢
Warrants — 88 88
Restricted stoc-unvested, issued and held in esc 96¢€ 40¢ —

Restricted stoc-vested, not issued or outstand — — 204

2,50¢ 2,09( 1,40(C

Concentration of Risk

The Company had sales to individual customers sepittng greater than 10% of the total revenuethidyears ended December 31,
2012, 2011 and 2010, as follows:

Year Ended December 31

2012 2011 _2010
Natural Moleculal 58% 20% —
BioReference — — 12%
Companion D> 10% — —

Comprehensive Loss

The Company has the option to present the totebofprehensive income, the components of net incamthe components of other
comprehensive income either in a single continga®ment of comprehensive income or in two sepdmatt consecutive statements. The
Company’'s comprehensive loss is comprised of rest dmd foreign currency translation. Compreheriss®for the year ended December 31,
2012 and 2011 was $22.1 million and $24.0 milli@spectively.

Recent Accounting Pronouncemen

From time to time, new accounting pronouncemerdgssaued by the Financial Accounting Standards @®aarthe FASB, or other
standard setting bodies that we adopt as of thafigabeffective date. We believe that the impdatezently issued standards that are not yet
effective will not have a material impact on ouraicial position or results of operations upon &édop

In May 2011, the FASB issued ASU No. 2011-8#endment to Achieve Common Fair Value MeasureamehDisclosure
Requirements in U.S. GAAP and IFF, or ASU 2011-04, updating ASCopic 820, Fair Value Measuremeftis guidance clarifies existing
fair value guidance and expands disclosure reqantsnon, among other things, fair value measuresnesihg Level 3 unobservable inputs.
Level 3 unobservable inputs refer to prices or atiun techniques that require inputs that are bighificant to the fair value measurement anc
unobservable (i.e. supported by little or no madagivity). This guidance requires disclosures wdigtitative information about the inputs used
in Level 3 valuations, the valuation process used, the sensitivity of the fair value measuremémtshanges in unobservable inputs. Refer to
Note 12 of

68



Table of Contents

the Consolidated Financial Statements, “Fair VaiuEinancial Instruments” for more description aiir fvalue measurements using Level 3
unobservable inputs. This guidance is effectivariterim and annual periods beginning after Decanibe 2011, and is to be applied
prospectively. Our adoption of this guidance effectianuary 1, 2012 resulted in additional disalesun the notes to our consolidated finar
statements, but did not have a material quantéatffect.

In June 2011, the FASB issued ASU 2011®®sentation of Comprehensive Inconupdating ASCTopic 220, Comprehensive Incor
Under the amended ASTpic 220, an entity has the option to present the totalomfiprehensive income, the components of net incang,
the components of other comprehensive income eithe&isingle continuous statement of compreherisis@me or in two separate but
consecutive statements. The guidance eliminatesptien to present other comprehensive income @ntbimponents in the Statement of
Stockholders’ Equity. This guidance does not chahgecomponents that are recognized in other cdmepisdve income or when an item of
other comprehensive income must be reclassifiegttincome. In December 2011, the FASB issued AGLL212 Deferral of the Effective
Date for the Amendments to the Presentation ofaéRsifications of Items Out of Accumulated Other @@hensive Income in Accounti
Standards Update No. 2011-Qfpdating ASCTopic 220, Comprehensive Incorfiéis guidance defers changes in ASU 2011-05 thiater¢o
the presentation of reclassification adjustmenite uidance in ASU 2011-05 and ASU 2011-12 is &ffedor fiscal years, and interim
periods within those years, beginning after Decambe 2011, and is to be applied retrospectivehe Tompany conformed its presentation
which did not have a material impact on the prest@nt of the consolidated financial statements.

In February 2013, the FASB issued ASU 2013Reporting of Amounts Reclassified Out of Accumdl@ther Comprehensive Income.
The amendment of this update requires an entitgport the effect of significant reclassificatiamg of accumulated other comprehensive
income on the respective line items in net incoftled amount being reclassified is required und&.\denerally accepted accounting
principles (GAAP) to be reclassified in its entyréd net income. For other amounts that are natired under U.S. GAAP to be reclassified in
their entirety to net income in the same reporfingod, an entity is required to crosference other disclosures required under U.S. BA®&
provide additional detail about those amounts. dinendments do not change the current requirementsgorting net income or other
comprehensive income in financial statements. Top#on of the guidance is not expected to haviengract on the Company'’s consolidated
financial statements and is not expected to havmpact on the Company’s future operating results.

3. Intangible assets
Intangible assets as of December 31, 2012 and 284fiectively, comprise the following (in thousands

December 31, 201, December 31, 201
Gross Net Gross Net
carrying Accumulated carrying carrying Accumulated carrying
amount amortization amount amount amortization amount
Licensed intellectual property $3,14¢ $ (1,319  $1,83C $2,47¢ $ (1,117  $1,36-
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Licenses have a weighted average remaining amtiotizperiod of 8.1 years as of December 31, 20¥8o4ization expense for
intangible assets amounted to $200,000, $98,00668®M00 for the years ended December 31, 2012, @6d 2010, respectively. Estimated
future amortization expense for these licenses fslows (in thousands):

Years Ending December 31

2013 $ 22¢
2014 22¢€
2015 22¢€
2016 22%
2017 21¢
Thereaftel 712
Total $1,83:

4. Share-based compensation

On June 3, 2010, the Company exchanged all ofutstanding options under the Osmetech 2003 U.SitffGompensation Plan for
options under the Company’s 2010 Equity IncentilaPor the 2010 Plan. The options were exchangadjan exchange ratio of 230 options
to purchase shares of Osmetech to one share Gfoimpany. The exchange was accounted for as a roatitin of the share-based payment
arrangement. There was no additional compensatishrecorded related to the exchange as there avelsange in the economic value of the
options exchanged.

Employee participation in the 2010 Plan is at tiser@tion of the compensation committee of the daddirectors of the Company. All
options granted under the 2010 Plan are exercisdlagrice equal to the closing quoted markeepofcche Company’s shares on the
NASDAQ Global Market on the date of grant and gatgwvest over a period of between one and foursy

Options are generally exercisable for a periodoupQ years after grant and are forfeited if emplegtris terminated before the options
vest. As of December 31, 2012, there were 8,68ifstavailable for future grant of awards underRlan. Restricted stock grants reduce the
number of shares available for grant under the Zaf.

The following table summarizes stock option acyidtring the year ended December 31, 2012:

Weighted
average
exercise prict

(translated to

Number of
shares dollars)
Outstanding at December 31, 2011 1,598,89. $ 5.3¢
Grantec 410,39° $ 5.34
Exercisec (63,667 $ 4.64
Cancellec (406,91) $ 5.34
Outstanding at December 31, 2( 1,538,71. $ 5.42
Exercisable at December 31, 2( 810,20 $ 5.6t

The weighted average fair value of options grawiigthg the years ended December 31, 2012, 2012@10 was $3.80, $2.86 and $5.29
per share, respectively. The intrinsic value ofay exercised during the year ended December@®L, @as $277,443. The intrinsic value of
options exercised during the year ended Decemhe2@®D was $136,157. No options were exerciselddryéar ended December 31, 2011. A
of
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December 31, 2012, there were 1,538,713 optiorstanding, which had a remaining weighted averagéractual term of 8.11 years and an
aggregate intrinsic value of $5,471,192. Optiorat e exercisable as of December 31, 2012 hamaining weighted average contractual
term of 7.57 years, and an aggregate intrinsicevafu$2,721,086.

Valuation of Share-Based AwardsThe Black-Scholes Option Pricing Model was usedeftimating the grant date fair value of stock
options granted during the years ended Decembe2@P, 2011 and 2010, respectively, with the follmrassumptions:

In accordance with ASC 718, the Company evaludie®ption award assumptions used in the Black-8sholodel at each grant date
using a consistent methodology for computing exgubeblatility, expected term and risiee rate of return. Calculation of expected vditgtis
based on historical volatility, along with a comipan of comparable volatility in the Compasyhdustry. The expected term is calculated u
the vesting period of the award using the simplifieethod. The estimate of the risk-free rate i®as the U.S. Treasury yield curve in effect
at the time of grant. The Company has never paitl davidends and does not currently intend to @eshalividends, and thus has assumed a
0% dividend yield. The assumptions used are sunzewhin the following table:

Year Ended December 31

2012 2011 2010
Expected volatility (%) 75.0( 70.0C 70.0(
Expected life (years 5.92 6.07 5.91
Risk free rate (% 0.97 2.3C 2.1C

Expected dividend yield (% — — —

As part of the requirements of ASC 718, the Compamgquired to estimate potential forfeitureseastricted stock grants and adjust
compensation cost recorded accordingly. The estimiforfeitures is based on historical forfeitperformance and will be adjusted over the
requisite service period to the extent that adrdéitures differ, or are expected to differ, framch estimates. Changes in estimated forfeiture
will be recognized through a cumulative catch-ujustthent in the period of evaluation and will aisgpact the amount of stock compensation
expense to be recognized in future periods.

Share Warrants—buring 2009, the Company issued warrants to pueB8s317 of Osmetech’s ordinary shares with anoiseprice of
£6.90 per share to a director for services to the@any in connection with the share offering corrgglén 2009. Pursuant to the terms of the
warrant, this warrant was converted in connectiith the Company'’s reorganization into a warranptiochase 88,317 shares of the Compgany
common stock at an exercise price of $9.98. Theseants were fully vested and exercisable uporeisand expired unexercised on June 30,
2012.

The Company'’s restricted stock activity for theryeaded December 31, 2012 is as follows:

Weighted

Average

Number Grant Date

Restricted Stock Awards sh?;\fres Fair Value
Non-vested at December 31, 2011 403,06: $ 4.2:
Grantec 926,08: $ 4.8:
Vested (148,12() $ 4.8¢
Cancelled or expire (215,31) $ 4.24
Non-vested at December 31, 20 965,71 $ 4.6¢

As of December 31, 2012, there was $3,221,000 efaognized compensation cost related to restrstieck awards. That cost is
expected to be recognized over a weighted averageepbof 1.38 years. The total fair
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value of restricted stock that vested during ther ymded December 31, 2012, 2011 and 2010 was®¥®4948,000 and $15,000,
respectively.

Restricted stock awards may be granted at thealisorof the Compensation Committee of the BoarBioéctors under the 2010 Plan in
connection with the hiring or retention of persdrened are subject to certain conditions. Restnigiexpire at certain dates after the grant date
in accordance with specific provisions in the apgihle agreement. During the year ended Decemb&@032, the Company awarded
926,082 shares of restricted stock, which hadrasédue at the date of grant ranging from $4.149®&0 per share. During the year ended
December 31, 2011, the Company awarded 449,288sbérestricted stock, which had a fair valuehatdate of grant ranging from $3.95 to
$5.85 per share. During the year ended Decemb&(dD, the Company awarded 204,115 shares ofatestrstock, which had a fair value at
the date of grant ranging from $4.03 to $4.46 pare. Restricted stock compensation is chargergerse over the restriction period and
amounted to $1,221,500, $911,000 and $247,00012,28011 and 2010, respectively.

There was no share-based compensation costs cagitaito assets as of December 31, 2012.

Share-Based CompensatiorBhare-based compensation was recognized in thelmated statements of operations as follows (in
thousands):

Year Ended December 31

2012 2011 2010
Cost of sales $ 12t $ 41 $ 19
Sales and marketir 55¢ 297 261
Research and developmt 50¢ 40¢ 162
General and administrati 1,16( 1,12¢ 1,111

$2,352 $1,87: $1,55¢

No share-based compensation was capitalized dtivengeriods presented, and there was no unrecabtsixéenefit related to share-
based compensation for the years ended Decemb20382, 2011 and 2010, respectively. At DecembefB12, the estimated total remaining
unamortized compensation expense, net of forfesflassociated with share-based awards was apprakn$2,050,000, which is expected to
be recognized over a weighted-average period & yiears.

5. Income Taxes
The components of loss before income taxes foyélaes ended December 31, 2012, 2011, and 201@atasgdy, were as follows (in
thousands):

Year Ended December 31
2012 2011 2010

Domestic (U.S. Entities) $(21,95%) $(23,91¢) $(18,38¢)

Foreign (no-U.S. Entities]
$(21,95Y) $(23,919) $(18,389)

The components of income tax expense for continapeyations are as follows for the years ended mbee 31, 2012, 2011, and 2010,
respectively (in thousands):

2012 2011 2010
Current expense¢
U.S. provisior $— $— $—
State 10s 2C 15
Foreign (no-U.S. entities 45 32 —
Total current expens $14¢€ $ 52 $ 15
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The components of net deferred income taxes couofsibe following for the years ended DecemberZi,2 and 2011, respectively (in
thousands):

2012 2011

Deferred income tax assets (liabilitie
Compensation accruz $ 1,241 $ 1,05t
Accruals and reserv 1,13¢ 634
State tax provisiol 9 11
Federal benefit of state U1 16¢ 174
UNICAP 1,03¢ 1,55¢
Intangible Asset 834 867
NOL and credit: 23,85¢ 15,35:
Subtotal: Deferred Tax Asse 28,28( 19,65:
Depreciatior (632) (70)
Valuation allowanct (27,649 (19,589
Net deferred income tax $ — $ —

A reconciliation of income tax (expense) / beng&fitcontinuing operations to the amount computedjplying the statutory federal
income tax rate (the federal rate has been utiliethe Company’s main operation are taxed atetierél rate) to the loss from continuing
operations is summarized for the years ended Deeef1 2012, 2011, and 2010, respectively, asvaio

2012 2011 2010
U.S. Federal statutory income tax rate 34.(% 34.(% 34.(%
Permanent difference (0.€%) (0.7%) 0.4%
State taxe 5.2% (0.2%) (0.1%)
Effect of nor-U.S. operation (0.2%) (0.1%) 0.C%
Section 382 limitation on NOL 0.C% (4.2%) 0.C%
Other (0.2%) (1.8%) 0.C%
Valuation allowanct (38.%) (27.1%) (34.4%)
Total tax provisior (0.6%) (0.2%) (0.1%)

The Company had federal net operating loss (NObryfrwards available of approximately $63.7 mifliand $42.0 million as of
December 31, 2012 and 2011, respectively, aftesideration of limitations under Section 382 of thiernal Revenue Code, or Section 382, a
further described below. Additionally, the Compdrad state NOL carryforwards available of $49.2imnilland $26.4 million as of
December 31, 2012 and 2011, respectively. Thesebmayed to offset future taxable income and willies in varying amounts through 2032.
The Company also has non-U.S. NOL carryforwardd3®.4 million. Because the Company restructuredperations during 2011, the non-
U.S. net operating losses and other deferred set@abave been removed from the Company’s taldefefred income taxes above.

Of the $63.7 million and $49.2 million of federaidastate NOL carryforwards at December 31, 2013 8dllion represents excess tax
benefits related to equity compensation which wedult in an increase in equity if and when suatess benefits are ultimately realized.

The future utilization of the Company’s NOL carrgfi@rds to offset future taxable income may be sthifea substantial annual
limitation as a result of changes in ownership bysiockholders that hold 5% or more of the Compsuegmmon stock. An assessment of
ownership changes under Section 382 was completedgh December 31, 2012. As a result of this assest, the Company determined that
it experienced multiple ownership changes througtii2vhich will limit the future utilization of NOlcarryforwards and that the Company r
have experienced an ownership change during 2012 Cbmpany has determined that if an ownershipgdhdid occur during 2012 that the
NOL limitation would not be any more restrictiveathprior
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ownership changes. Accordingly, U.S. federal NOLapproximately $57.5 million are expected to egmlue to limitations under Section 382
and, as such, have not been reflected in the N@lyfoaward above. Additionally, future ownershipasiges may further impact the utilization
of existing NOLSs.

The Company has established a full valuation allmedor its deferred tax assets due to uncertaittiat preclude it from determining
that it is more likely than not that the Companyl & able to generate sufficient taxable incomestalize such assets. Management assess
available positive and negative evidence to esténfatufficient future taxable income will be geatd to utilize the existing deferred tax
assets. A significant piece of objective negativieence evaluated was the cumulative loss incurkedl the three year period ended
December 31, 2012. Such objective evidence lirhisability to consider other subjective evidenaehsas our projections for future growth.
Based on this evaluation, as of December 31, 28¥3|uation allowance of $27.6 million has beerorded in order to measure only the
portion of the deferred tax asset that more likkn not will be realized. The amount of the defdriax asset considered realizable, however,
could be adjusted if objective negative evidencééform of cumulative losses is no longer presaiak additional weight may be given to
subjective evidence such as estimates of futui@laxncome during carryforward periods and oujgmtions for growth.

The Company applies the provisions of ASC 740,8me Taxes” (previously reported as Interpretatian 48 “Accounting for
Uncertainty in Income Taxes—an interpretation ofSBAStatement No. 109”), which contains a two-siggraach to recognizing and
measuring uncertain tax positions. The first stefpievaluate the tax position for recognition byedmining if the weight of available evidence
indicates it is more likely than not that the piositwill be sustained on audit, including resolutiaf related appeals or litigation processes, if
any. The second step is to measure the tax bexsetfite largest amount, which is more than 50%yikébeing realized upon ultimate
settlement. Income tax positions must meet a niketylthan not recognition threshold at the effegtilate to be recognized upon the adoptior
of ASC 740 and in subsequent periods. This intéagien also provides guidance on measurement, dgnéton, classification, interest and
penalties, accounting in interim periods, disclesamd transition.

Upon adoption of ASC 740 on January 1, 2007, the@my did not have any unrecognized tax benefitecanciliation of the
beginning and ending amount of unrecognized taxetisnexclusive of accrued interest, for the yearded December 31, 2012, 2011 and
2010, respectively, is as follows (in thousands):

Balance at January 1 $ 382 $382 $382
Additions based on tax positions related to theeniryeal — — —
Additions for tax positions of prior yea — — —
Reductions for tax positions of prior yei — — —
Lapse of statut — — —
Settlement: — — —

Balance at December $ 382 $382 $382

At December 31, 2012 and December 31, 2011, thep@oynclassified $590,000 and $509,000, respectietliotal unrecognized tax
benefits, which includes accrued interest and piesadf $208,000 and $127,000 for 2012 and 20Xkheetively, as a component of other long
term liabilities. This represents the amount ofamagnized tax benefits that would, if recognizediuce the Company'’s effective income tax
rate in any future periods. The Company does np¢ebits unrecognized tax benefits to change siaifly over the next 12 months. The
Company recognizes interest and penalties relateddertain tax positions in income tax expense.

The Company is subject to taxation in the Unitedd¢iom, the United States and various states jotieds. As of December 31, 2012,
the Company’s tax years after 2008 are subjectam@ation by the
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United Kingdom tax authorities. Except for net grigrg losses generated in prior years carrying &dvwo the current year, as of Decembel
2012, the Company is no longer subject to U.S.riddstate, local or foreign examinations by tathatities for years before 2007.

6. Commitments and contingencies
Legal Proceedings

From time to time, the Company is party to litigatiand other legal proceedings in the ordinary ssuaind incidental to the conduct o
business. While the results of any litigation drestlegal proceedings are uncertain, the Compaay dot believe the ultimate resolution of
pending legal matters is likely to have a mateafédct on its financial position or results of opions.

Leases:

The Company has operating lease agreements foffite, manufacturing, warehousing and laborat@gce and for office equipment.
Rent and operating expenses charged were $1,32%008,000 and $959,000 for the years ended Deaedih@012, 2011, and 2010,
respectively. Pursuant to the Company’s lease agats, a portion of the monthly rental has beeerdedi. The balance deferred at
December 31, 2012 and 2011 was $1,820,000 and&X,2espectively. During the year ended DecemibeP312, the Company recorded
$1,359,000 to the deferred rent balance in conmeetith certain tenant improvements made relateiédCompany’s occupancy of additional
space at its Carlsbad, CA facility.

Annual future minimum obligations for operatingdea as of December 31, 2012 are as follows (instmls):

Operating
Years Ending December 2 leases
2013 $ 1,02:
2014 1,05z
2015 1,08¢
2016 1,11¢
2017 1,12:
Thereaftel 4,19¢
Total minimum lease paymer $ 9,591

Licensing Agreements

In October 2010, the Company entered into an extallal property license agreement which requiredrmim payments of €1.0 million
in four equal installments over two years and dostarovisions for additional licensing fees of Z million and additional royalty payments
based on related product sales. The license tetesiad the Company’s election, termination of eyetent and patent application licensed
under the agreement, or the material breach ciigheement by either party, subject in each ca#ieetterms of the agreement.

In March 2012, the Company entered into a licerggeaanent with Caliper Life Sciences Inc., or Calipairsuant to which the Company
obtained a non-exclusive license under Calipermofiuidics patent portfolio. In consideration fiie license, the Company agreed to pay
Caliper $400,000 in up-front payments recordednalmtangible Asset on the Company’s balance sHestgertain sales-based milestone
payments, as well as a royalty on the sale of ikeptaducts. In addition, the Company obtained aronditional release from any and all
claims based upon any alleged infringement ofittenked patents prior to the effective date ofatpeement.

In July 2012, the Company entered into a Develogr@etiaboration and License Agreement with Advantiplid Logic, Inc., or ALL.
Under the terms of the agreement, the Company lesttat a
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collaborative program with ALL to develop in-vitdhagnostic products incorporating ALL’s proprietatgctro-wetting technology in
conjunction with our electrochemical detection. B@mpany paid ALL an upfront license payment of 8280 and agreed to pay up to
$1,750,000 in potential additional milestone payteeRursuant to the agreement, the parties agoeentér into a supply agreement relating to
the manufacture and supply of certain ALL composehhe agreement provides that the Company woplah the occurrence of certain
events, be obligated to pay ALL a royalty consigiiri a low- to mid-single digit percent of net satdf designated licensed products containing
ALL components which are manufactured by the Comgpmarare otherwise not manufactured and suppliedldy. The Company purchased
$1,000,000 in preferred stock recorded as an littengsset on the Company’s balance sheet of aloothtive development and licensing
partner and reported the amount in the accompamgngolidated balance sheets as an “other long-dssat.”

7. Inventories
Inventory on hand as of December 31, 2012 and Deeefi, 2011 was comprised of the following (inukands):

2012 2011
Raw materials $ 51€ $1,01%
Work-in-process 92t 70€
Finished good 552 45C

$1,99¢ $2,16¢

8. Property and equipment, net
Property and equipment was comprised of the folhgwas of December 31, 2012 and 2011 (in thousands):

2012 2011

Property and equipme—at cost:
Plant and machinel $ 3,05¢ $2,53¢
Instruments 5,79¢ 3,91¢
Office equipmen 1,045 84¢
Leasehold improvemen 2,97: 583
Total property and equipme—at cosi 12,87 7,88¢
Less accumulated depreciati (5,800 5,057)
Net property and equipme $ 7,074 $ 2,83¢

Depreciation expense on property and equipment ateduo $998,000, $1,228,000 and $995,000 for daesyended December 31,
2012, 2011 and 2010, respectively.

9. Loan payable and line of credit

In March 2010, the Company entered into a loansaudirity agreement with Square 1 Bank, pursuawhioh the Company obtained a
credit facility consisting of a revolving line ofedit in the amount of up to $2.0 million and amipgent term loan in the amount of up to $2.0
million. In March 2011, the Company amended thalaad security agreement to increase the lineedficto $3.0 million and extend the
original maturity date to July 2012.

In September 2012, the Company terminated the 8duBank loan and security agreement and entetecinew term loan with First
PacTrust Bancorp, consisting of the following twarts which were secured with $1,343,000 of resticash at December 31, 2012.
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1) The Company increased the letter of credit mredito its landlord of its Carlsbad, Californiadtion to $758,000 from the previous
letter of credit of $500,000. The increase in #téer of credit was required by the Company’s lardipursuant to its second and third
amendments to the lease for its Carlsbad, Calédouation, in connection with the Company’s leaSadditional space at this facility.

2) The Company obtained a variable rate term loam fFirst PacTrust Bankcorp in the amount of $836,@ith an initial interest rate of
3.75% that expires in July 2013. This term loardaegd the Square 1 equipment loan of the same amatiman interest rate of 6.75%. At
December 31, 2012, the outstanding balance orethelban was $585,000.

Pursuant to the terms of the First PacTrust Bankbosiness loan agreement, the Company is requinggiintain restricted cash, honor
certain representations and warranties (includingnot limited to, organization, financial infortrn and taxes), affirmative covenants
(including, but not limited to, financial recordasurance and environmental compliance and reparegjative covenants (including, but not
limited to, indebtedness of liens, continuity okogtions and loans, acquisitions and guarantiesp#rer provisions; however, the Company is
not required to maintain liquidity ratios, restiiet covenants or other limitations, to which it veabject under the Square 1 Bank loan and
security agreement.

10. Employee benefit plan

The Company has a 401(k) tax-deferred savings plhareby eligible employees may contribute a paegof their eligible
compensation. The Company may make matching cemiwitis under the 401(k) plan; however, the Comgsas/not made any such
contributions to date.

11. Other current assets and liabilities and othenoncurrent liabilities consisted of the following & of December 31, 2012 and 2011 (in
thousands):

2012 2011

Other current asse

Deposits and prepaid expen: 22€ 32z
Total $ 22¢ $ 322
Other lon¢-term asset

Deposit $ 10¢€ $ 80

Investmen $1,00( —
Total $1,10¢ $ 80
Other current liabilitie

Accrued professional fet $ 22¢ $ 532

Deferred rental liabilitie: 95 167

Accrued warrantie 217 92

Accrued royaltie: 472 10z

Note payment received that must be refur — 34k

Accrued intellectual property licens — 64¢

Accrued expense 1,815 41¢

Other 18E 358
Total $3,01¢ $2,65¢
Other noncurrent liabilitie

Liability pertaining to uncertain tax positic $ 59C $ 50¢

Deferred rental liabilitie: 1,72t 79

Other 14 —
Total $2,32¢ $ 58¢
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12. Fair value of financial instruments

The carrying amounts of financial instruments sasttash equivalents, restricted cash, accountvabie, prepaid expenses, other
current assets, accounts payable, accrued expamsksther current liabilities approximate the tediefair values due to the short-term
maturities of these instruments. The Company megshits excess cash into financial instrumentsahareadily convertible into cash, such a:
marketable securities, money market funds andficatiés of deposit with original maturities of termonths or less at the date of purchase
Company considers all highly liquid investmentshwitaturities of three months or less from the détgurchase to be cash equivalents. The
Company has established guidelines to maintairtysafed liquidity for our financial instruments, atite cost of securities sold is based on the
specific identification method.

ASC Topic 820, Fair Value Measurements and Disceshas redefined fair value and required the Comparmstablish a framework f
measuring fair value and expand disclosures ataauvdlue measurements. The framework requiresdhetion of assets and liabilities
subject to fair value measurements using a theeediapproach and fair value measurement be étabaifid disclosed in one of the following
three categories:

» Level 1: Unadjusted quoted prices in active markieds are accessible at the measurement datediotiédl, unrestricted assets or
liabilities;

» Level 2: Quoted prices for similar assets and ligds in active markets, quoted prices in markbt are not active, or inputs that are
observable, either directly or indirectly, for stagtially the full term of the asset or liabilit

» Level 3: Prices or valuation techniques that regjiniputs that are both significant to the fair walneasurement and unobservable
supported by little or no market activit

The following tables represent the financial instants measured at fair value on a recurring basth@financial statements of the
Company subject tASC Topic 820, Fair Value Measurements and Discéssand the valuation approach applied to each clasanfcial
instruments, as of December 31, 2012 and 2011ectsply, (in thousands):

December 31, 201,

Quotes Price:

Significant
in Active Other
Markets for Observable
Identical Significant
Assets Inputs Unobservable
(Level 1) (Level 2) Inputs (Level 3) Total
Money market fund $ 20,00t $ — $ — $20,00¢
Certificate of deposi 25,00¢ 25,00¢
Preferred securitie — — 1,00( 1,00(
December 31, 201
Quotes Price:
Significant
in Active Other
Markets for Observable
Identical Significant
Assets Inputs Unobservable
(Level 1) (Level 2) Inputs (Level 3) Total
Money market funds $ 19,22t $ — $ — $19,22¢
Certificates of depos — 5,00( — 5,00(

At December 31, 2012, the carrying value of thaficial instruments measured and classified witlewnell 1 was based on quoted prices

and marked to market. Level 2 inputs for the vadurest are limited to quoted
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prices for similar assets or liabilities in activearkets and inputs other than quoted prices tlaplservable for the asset or liability. Level 3
assets and liabilities are valued by recent adiprisprice and are based on significant unobseevadguts that are supported by little or no
market activity. ASC 820-10-52(bbb) states that stimes fair value is measured on the basis of piiit@rior transactions or third party
pricing, which the Company used in valuing its pregd securities in a privately-held company.

Financial liabilities:
Long-term debi

13. Selected quarterly financial data (unaudited)

Total revenue

Gross profit

Loss from operation

Net loss

Per share dati

Net loss per common sh—basic and dilute:

Total revenue

Gross profit (loss

Loss from operation

Net loss

Per share dati

Net loss per common sh—basic and dilute:
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31-Dec-12 31-Dec-11
Carrying Carrying
Fair Fair
Amount Value Amount Value

$ 701 $677 $1,58¢ $1,501

2012 Quarters
(in thousands, except per share date
First Second Third Fourth

$2,15¢ $361: $525¢ $944;
$ 472 $1447  $2,22¢  $4,681
$(5,487  $(5581)  $(6,23)  $(4,595)
$(5,55¢  $(5600  $(6,257)  $(4,69%)

$(0.2 $(026 $(020 $(0.19

2011 Quarters
(in thousands, except per share datz
First Second Third Fourth

$ 75¢ $§ 901 $1,31€ §$203¢
$ (749 $ (399 $ (469 $ 40¢
$(6,649  $(571%)  $(6,109  $(5,399)
$(6,647)  $(5580)  $(6,319)  $(5,43%

$ (056 $(039 $03) $(0.29
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Iltem 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE
None.

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

We maintain disclosure controls and proceduresydesi to provide reasonable assurance that infoomagiquired to be disclosed in
reports we file under the Exchange Act is recorgedgcessed, summarized and reported within thefsgebtime periods and accumulated and
communicated to management, including our Chiefchtiee Officer and Chief Financial Officer, as appriate, to allow timely decisions
regarding required disclosure. The design of arsyesy of controls is based in part upon certainrapsions about the likelihood of future
events, and there can be no assurance that amndeiflisucceed in achieving its stated goals uradlgpotential future conditions; over time,
controls may become inadequate because of chamgesdlitions, or the degree of compliance withgie or procedures may deteriorate.
Because of the inherent limitations in a cost-a@ffeccontrol system, misstatements due to errdraard may occur and not be detected.

As of the end of the period covered by this AnriR@port on Form 10-K, we carried out an evaluatioier the supervision and with the
participation of our management, including our €Rirecutive Officer and Chief Financial Officer, thfe effectiveness of our disclosure
controls and procedures, as defined in Rules 18a)Hnd 15d-15(e) under the Exchange Act. Basetiisrevaluation, our management, with
the participation of our Chief Executive Officerda@hief Financial Officer, concluded that, as okcBmber 31, 2012, our disclosure controls
and procedures were effective.

Previously Reported Material Weakness

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®L1 as required by paragraph (b) of Rule 13arIule 15d-15 of the Exchange Act.
Based on that evaluation, our Chief Executive @ffiand Chief Financial Officer concluded that, Bthat date, our disclosure controls were
not effective at a reasonable assurance level beaaiithe identification of a material weaknessuninternal control over financial reporting
as of December 31, 2011, which we view as an iatggart of our disclosure controls and procedures.

During the preparation of our 2011 financial statais, there were current period and prior periodrelidentified by our external
auditors and our management, as well as othemnateontrol deficiencies. These errors and defigEsresulted in the need to record
adjustments that were immaterial individually andhe aggregate; however, due to the quantity fifidacies identified, management
determined that there was a reasonable possithiktya material misstatement to our annual orimténancial statements might not have beer
prevented or detected in a timely manner. Spedificihe level of monitoring of our financial clogj and reporting process was insufficient to
reduce the likelihood of detecting material adjustits to our books and records.

As a result, management identified a material wea&rn our internal control over financial repagtirelated to the supervision and
review of our financial closing and reporting pres@as of December 31, 2011. This material weakmasriginally reported in our Annual
Report on Form 10-K for the fiscal year ended Deoen31, 2011.

Remediation Efforts to Address our Previously Repaed Material Weakness

During the quarter ended March 31, 2012, our AGditlnmittee initiated a review of our internal cohtolture, our finance and

accounting organizational structure, and the figdiof our external auditor. As a result
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of this initial review, we identified four primagreas requiring corrective action in order to reiaedour material weakness, which consisted
of:

» evaluating our Finance Department’'s managemenstaifiqualifications, which resulted in us makiregtain personnel changes
including the replacement of our Chief Financiafi€r, Controller and certain accounting st

» redesigning and implementing structured and formadlinternal control procedures;
» implementing new control procedures over the #ilon of external resources; and

» developing and initiating a plan for the deploymehadditional software systems to assist in autorgand controlling certain
financial processe:

During the second, third and fourth quarters ofZ0e undertook further efforts to address thesaveaidentified as requiring corrective
action in order to remediate our material weaknesgch required a substantial commitment of timd #re deployment of additional resour:
This remediation process included the creationsigaificant number of new internal controls, teedesign of certain previously existing
internal controls and the retraining of staff ontaim previously existing internal controls.

Our management believes that these efforts haveoired our internal control over financial reportiaugd that, as of December 31, 2012,
we have remediated our previously reported matemakness. However, any system of controls, noeamhtw well designed and operated,
cannot provide absolute assurance that the obgectif’the system of control are or will be met, andevaluation of controls can provide
absolute assurance that all control issues witlionapany have been detected or will be detectednadtipotential future conditions.

Changes in Internal Control Over Financial Reporting

With the exception of the remediation efforts déset above, there has been no change in our intesn&rol over financial reporting th
occurred in the annual period covered by this rethait materially affected, or is reasonably likedymaterially affect, our internal control over
financial reporting.

Management’s Report on Internal Control over Finangal Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finaha@orting (as defined in Rule 13a-
15(f) of the Exchange Act). Internal control overaincial reporting is a process designed to proxé@sonable assurance regarding the
reliability of financial reporting and the prepacet of financial statements for external purposeadcordance with accounting principles
generally accepted in the United States and insltislese policies and procedures that:

» pertain to the maintenance of records that in ressie detail accurately and fairly reflect the s@rtions and dispositions of our
assets

» provide reasonable assurance that transactione@vsded as necessary to permit preparation ofi¢iaastatements in accordance
with generally accepted accounting principles, #rad our receipts and expenditures are being malydrmaccordance with
authorizations of our management and directors;

« provide reasonable assurance regarding preventitmely detection of unauthorized acquisition, vsealisposition of our assets tt
could have a material effect on the financial stegets.

Because of inherent limitations, internal contretiofinancial reporting may not prevent or dete@statements. Projections of any
evaluation of effectiveness to future periods atgexct to the risks that controls may become inadegibecause of changes in conditions ol
the degree of compliance with policies or procesunay deteriorate.
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Under the supervision and with the participatiomof management, including our Chief Executive €ffiand Chief Financial Officer,
we conducted an evaluation of the effectivenessuofinternal control over financial reporting asiEcember 31, 2012 based on the frame\
in Internal Control — Integrated Frameworissued by the Committee of Sponsoring Organizatidriee Treadway Commission (COSO).

Based on our evaluation under this framework, canagement concluded that our internal control émancial reporting was effective as of
December 31, 2012.

Managemens assessment of the effectiveness of our inteoralal over financial reporting as of December 2112 has been audited
Deloitte & Touche LLP, an independent registerelliptaccounting firm, as stated in their report @hhis included herein.
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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 the internal control over finanglorting of GenMark Diagnostics, Inc. and sulzsigs (the “Company”) (formerly
Osmetech plc and subsidiaries) as of December@®R2,based on criteria establishedriternal Control—Integrated Framewoiksued by the
Committee of Sponsoring Organizations of the Tremd@ommission. The Company’s management is redplerfsir maintaining effective
internal control over financial reporting and fts assessment of the effectiveness of internatalomter financial reporting, included in the
accompanying Management’s Report on Internal Cootrer Financial Reporting. Our responsibility ésexpress an opinion on the
Company’s internal control over financial reportingsed on our audit.

We conducted our audit in accordance with the statgdof the Public Company Accounting OversightriBq&nited States). Those standards
require that we plan and perform the audit to obtagasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordxer financial reporting, assessing the risk
that a material weakness exists, testing and etinagutihe design and operating effectiveness ofiralecontrol based on the assessed risk, anc
performing such other procedures as we considezeéssary in the circumstances. We believe thadwdit provides a reasonable basis for ou
opinion.

A company’s internal control over financial repodiis a process designed by, or under the supenvidi the company’s principal executive
and principal financial officers, or persons pemiorg similar functions, and effected by the compapard of directors, management, and
other personnel to provide reasonable assuraneediag the reliability of financial reporting anlget preparation of financial statements for
external purposes in accordance with generally@edeaccounting principles. A company’s internaitcol over financial reporting includes
those policies and procedures that (1) pertaiheanaintenance of records that, in reasonablel detaurately and fairly reflect the transacti
and dispositions of the assets of the companypr@jide reasonable assurance that transactions@eded as necessary to permit preparatio
of financial statements in accordance with gengdtepted accounting principles, and that receiptsexpenditures of the company are bein
made only in accordance with authorizations of ngan@ent and directors of the company; and (3) peoxédsonable 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 internaltcoinover financial reporting, including the possti 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 internaltaarover financial reporting to future periods ateéject to the risk that the controls may
become inadequate because of changes in conditiotisat the degree of compliance with the polideprocedures may deteriorate.

In our opinion, the Company maintained, in all maleespects, effective internal control over fin&l reporting as of December 31, 2012,
based on the criteria establishedriternal Control — Integrated Framewoissued by the Committee of Sponsoring Organizatifrike
Treadway Commission.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the consolidated
financial statements as of and for the year endazbmMber 31, 2012, of the Company and our repoetdddiarch 14, 2013, expressed an
unqualified opinion on those consolidated finansitakements.

/s/ DELOITTE & TOUCHE LLP

San Diego, California
March 14, 2013
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ITEM 9B. OTHER INFORMATION
None.
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PART III.

Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

The information required by this Item is incorp@cin this Annual Report by reference from the iinfation under the captions
“Information Regarding the Board of Directors anorrate Governance,” “Executives” and “Sectiona)@eneficial Ownership Reporting
Compliance” contained in the Proxy Statement tdilbd in connection with our 2013 Annual Meeting®tbckholders, or the Proxy Statement

Code of Ethics

We have adopted a code of ethics for our directdfieers and employees, which is available onwebsite at www.genmarkdx.com in
the Investor Information section under “Corporatev&€nance.” If we make any substantive amendmerttsstcode of ethics or grant any
waiver from a provision of the code of ethics ty axecutive officer or director, we will promptlysglose the nature of the amendment or
waiver on our website. The information on, or ttat be accessed from, our website is not incorpdtay reference into this Annual Report.

ltem 11. EXECUTIVE COMPENSATION

The information required by this Item is incorp@cin this Annual Report by reference from the iinfation under the captions
“Executive Compensation,” “Compensation Committetedlocks and Insider Participation” and “CompeimsaCommittee Report” contained
in the Proxy Statement.

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

The information required by this Item is incorp@ein this Annual Report by reference from theiinfation under the caption§écurity
Ownership of Certain Beneficial Owners and Managgfrend “Equity Compensation Plan Information” caimied in the Proxy Statement.
Item 13.  CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE

The information required by this Item is incorp@ecin this Annual Report by reference from the iinfation under the captions “Certain
Related-Person Transactions,” “Related-Person adiosis Policy and Procedures” and “Information &ding the Board of Directors and
Corporate Governance” contained in the Proxy Statgm
Item 14.  PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this Item is incorp@ein this Annual Report by reference from theiinfation under the captions
“Principal Accountant Fees and Services” and “Pppval Policies and Procedures” contained in tloxy?Statement.
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Item 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULE
(&) Documents filed as part of this Annual Rep

1. The following financial statements of GenMarla@mostics, Inc. and Report of Deloitte & Touche | LiRlependent
Registered Public Accounting Firm, are includethis report:

Report of Independent Registered Public Accourféinm
Consolidated Balance Sheets at December 31, 2@l 2Gir1

Consolidated Statements of Comprehensive Lossaftr ef the three years in the period ended DeceBiher
2012

Consolidated Statements of Stockholders’ Equityefeh of the three years in the period ended Deee8ih
2012

Consolidated Statements of Cash Flows for eacheofttree years in the period ended December 32, 201
Notes to Consolidated Financial Statements

2. List of Exhibits required by Item 601 of Regulati§-K.
See Item 15(b) below.

(b) Exhibits.
The exhibits listed in the accompanying “Exhibitiéx” are filed, furnished or incorporated by refere as part of this Annual
Report, as indicated.
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SIGNATURES

Pursuant to the requirements of the Section 1%@t)Iof the Securities Exchange Act of 1934, asratad, the Registrant has duly cat
this Report to be signed on its behalf by the usideed, thereunto duly authorized, on March 143201

GENMARK DIAGNOSTICS, INC.

By: /sl HANY M ASSARANY
Name: Hany Massarany
Title: Chief Executive Officer, President and Director

(principal executive officer)

March 14, 2013

By: /s|  RICHARD B. SLANSKY
Name: Richard B. Slansky
Title: Chief Financial Officer

(principal financial officer and principal accounting officer)

March 14, 2013
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemshose signhature appears below constitutes anargpfHany
Massarany and Richard Slansky, jointly and sewerhis attorneys-in-fact, each with the power didtitution, for him or her in any and all
capacities, to sign any amendments to this RepoRasm 10-K, and to file the same, with exhibitsréto and other documents in connection
therewith with the Securities and Exchange Commiisdiereby ratifying and confirming all that eadlsaid attorneys-in-fact, or his substitute
or substitutes may do or cause to be done by virtueof.

Pursuant to the requirements of the Securities &xgl Act of 1934, this Annual Report on Form 10ds been signed below by the
following persons on behalf of the registrant ia ttapacities and on the dates indicated.

Signature Title Date
/sl HANY M ASSARANY President, Chief Executive Officer and Director March 14, 2013
Hany Massarany (principal executive officer
/'s/ RICHARD B. SLANSKY Chief Financial Officer (principal financial office March 14, 2013
Richard B. Slansky and principal accounting office
/ s/ CHRISTOPHERG LEESON Chairman of the Board March 14, 2013

Christopher Gleeson

/s/ DARYL J. FAULKNER Director March 14, 2013
Daryl J. Faulkner
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Signature

/s/ JaMESF ox

James Fox

/s/ KeviNC O'BovyLE

Kevin C O’'Boyle

/s/ STEPHENW ORLAND

Stephen Worland

Title

Director

Director

Director
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March 14, 2013

March 14, 2013

March 14, 2013
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Exhibit
Number

3.1

3.2

4.1

10.1

10.2

10.2

10.4

10.5

10.€

10.7

10.¢

10.€

10.1(

10.11

INDEX TO EXHIBITS

Description
Certificate of Incorporation (incorporated by refiece to our Registration Statement on Form S-& (®d. 333-165562) filed

with the Commission on March 19, 201

Bylaws (incorporated by reference to our Registrattatement on Form S-1 (File No. 333-165562) filéth the
Commission on March 19, 201(

Form of Warrant (incorporated by reference to oegiRtration Statement on Form S-1 (File No. 3335825 filed with the
Commission on May 13, 201(

Lease between The Campus Carlsbad, LLC and CliMeab Sensors, Inc. dba Osmetech Molecular Diatjossdated
February 8, 2010 (incorporated by reference toRmgistration Statement on Form S-1 (File No. 338582) filed with the
Commission on March 19, 201(

Settlement and Release Agreement and First Amendiméease between The Campus Carlsbad, LLC amic@liMicro
Sensors, Inc., dated July 1, 20v

Settlement and Release Agreement and Second Ameandonecase, dated January 19, 2012, by and betthheeGampus
Carlsbad, LLC and Clinical Micro Sensors, Inc. d.lisenMark Diagnostics, Inc. (incorporated by reffiee to our Annual
Report on Form 1-K filed with the Commission on March 21, 201

Third Amendment to Lease agreement dated Augu2@B, by and between The Campus Carlsbad, LLGC4ingtal Micro
Sensors, Inc. dba GenMark Diagnostics, Inc. (inoated by reference herein from our Form 10-Qled fivith the SEC on
November 8, 2012

Second Amendment to License Agreement dated JurZ0P0 by and between California Institute of Tealbgy and Clinical
Micro Sensors, Incv' T

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

Amendment No. 1 to the Amended and Restated LicAgseement dated June 7, 2005 by and between @liniicro
Sensors, Inc. and President and Fellows of Har@atlbge.v’

Amendment No. 2 to the Amended and Restated Licdgseement dated January 14, 2006 by and betweagsit&IMicro
Sensors, Inc. and President and Fellows of Har@alkbge.v’

Exclusive License Agreement by and between Markh€@idinic and Clinical Micro Sensors, Inc. dba Os$enh Molecular
Diagnostics, dated October 15, 2007 (incorporatereference to our Registration Statement on Fortn(Sile No. 333-
165562) filed with the Commission on May 25, 20:

Nonr-Exclusive Patent License Agreement by and betweetniversity of Washington and Clinical Micro Sens, Inc. dba
Osmetech Molecular Diagnostics, dated Februar@87 (incorporated by reference to our Registrafitatiement on Form S-
1 (File No. 33-165562) filed with the Commission on May 21, 20:

Amended and Restated Chemically Modified Enzymedkitent License Agreement by and between RochedJltalr
Systems, Inc., F. Hoffman-La Roche Ltd., and Chhidicro Sensors, Inc. dba Osmetech Molecular Distjos, dated
February 27, 2008 (incorporated by reference taRmgistration Statement on Form S-1 (File No. 3885b2) filed with the
Commission on May 21, 201(
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10.1Z

10.1%

10.1¢

10.1¢

10.1¢

10.13

10.1¢

10.1¢

10.2(

10.21

10.22
10.2¢

10.2¢

10.2¢

10.2¢

Description

License Agreement by and between the Regents daftiheersity of Michigan, HSC Research and Developtiémited
Partnership and Clinical Micro Sensors, Inc. dben€ech 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 emel@pment Limited Partnership and Clinical MicrenSors, Inc. dba
Osmetech Molecular Diagnostics, dated March 15640orporated by reference to our Registratiate3hent on Form S-1
(File No. 33:-165562) filed with the Commission on May 25, 20:

Nonr-Exclusive License Agreement by and between ClirMiaro Sensors, Inc. d.b.a. GenMark Diagnostios, bnd Caliper
Life Sciences Inc. dated effective as of MarchZ¥12 (incorporated by reference herein from ount20-Q as filed with the
SEC on May 10, 2012

Heads of Agreement by and between Clinical Micros®es, Inc. d.b.a. GenMark Diagnostics, Inc. ansakded Liquid
Logic, Inc. dated effective as of March 30, 20X @rporated by reference herein to our Form 10-@lexswith the SEC on
May 10, 2012)

Development Collaboration and License Agreemertediauly 26, 2012, by and between Advanced Liquigdit, Inc. and
Clinical Micro Sensors, Inc. dba GenMark Diagnastioic. (incorporated by reference herein fromamm 10-Q as filed
with the SEC on November 8, 2012)

License Agreement dated March 22, 2010 by and atv@inical Micro Sensors, Inc. dba Osmetech MdlcDiagnostics
and Siemens Healthcare Diagnostics v/

2010 Equity Incentive Plan (incorporated by refeeeto our Registration Statement on Form S-1 (Rde333-165562) filed
with the Commission on April 20, 2010)

Form of Stock Option Agreement (incorporated byrefice to our Registration Statement on Form Sié {fe. 333-165562)
filed with the Commission on April 20, 2010

Form of Restricted Stock Agreement (incorporatedefgrence herein to our Form @@as filed with the SEC on Novembe
2010).*

Form of Restricted Stock Unit Agreement and Graotidé (incorporated by reference herein to our F8+Kas filed with the
SEC on March 12, 2013)

Form of Amendment of Restricted Stock, Restrictamts Unit and/or Stock Option Agreement(sv’

The GenMark Diagnostics, Inc. 2013 Bonus Plan (ipoated by reference herein to our Form 8-K asifivith the SEC on
March 12, 2013).:

Form of Director and Officer Indemnification Agreent (incorporated by reference to our Registrafitatement on Form $-
(File No. 33:-165562) filed with the Commission on March 19, 2041

Executive Employment Agreement, dated January 10 208y and between Osmetech Technology Inc. andFdanKayyem,
Ph.D. (incorporated by reference to our Registra8tatement on Form S-1 (File No. 333-165562) filétth the Commission
on March 19, 2010).

Executive Employment Agreement, dated as of Apre@L1, by and between GenMark Diagnostics, Ind.lany Massaran
(incorporated by reference herein from our Forr-Q as filed with the SEC on May 13, 2011
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10.3(

10.31

10.3Z

10.3¢

10.3¢

21.1

23.1
24.1
31.1

31.2

32.1

32.2

101
101
101
101

Description

Executive Employment Agreement, dated March 23226% and between Clinical Micro Sensors, Inc.al.tkenMark
Diagnostics, Inc. and Richard B. Slansky (incorpeaaby reference herein our Form 8-K filed with 8ecurities and
Exchange Commission on April 2, 2012

Executive Employment Agreement dated March 1, 20¢$@&nd between Clinical Micro Sensors, Inc. d.@GanMark
Diagnostics, Inc. and Jeffrey Hawkins (incorporatgdeference herein from our Form 10-Q as filethwiie SEC on May 13,
2011).*

Executive Employment Agreement dated April 13, 2B%@&nd between Osmetech Molecular Diagnosticslendifer
Williams. v* *

Executive Employment Agreement dated February 622y and between Clinical Micro Sensors, Inc.al.enMark
Diagnostics, Inc. and Jorge Garces (incorporatetfgrence herein from our Form 10-K as filed viite SEC on March 21,
2012).*

Separation Agreement and General Release by angdetClinical Micro Sensors, Inc. d.b.a. GenMarkgpiostics, Inc. and
Paul Ross, dated April 19, 2012 (incorporated lgresmce herein from our Form 10-Q as filed with §€C on May 10,
2012).*

Separation Agreement and General Release, datedsfRd), 2012, by and between Clinical Micro Sendois dba GenMark
Diagnostics, Inc. and Matthew Cohen (incorporatgddference herein from our Form 10-Q as filed wiith SEC on
November 8, 2012).

XT-8 Instrument Supply Agreement, dated August®,2, by and between Leica Biosystems Melbournd_Rtyand Clinical
Micro Sensors, Inc. dba GenMark Diagnostics, Imzdrporated by reference herein from our Form 18-85 filed with the
SEC on November 8, 2012)

Reagent Rental Agreement, dated September 27,,2%12nd between Clinical Micro Sensors, Inc. dieai@ark
Diagnostics, Inc. and Natural Molecular Testing @@wation (incorporated by reference herein fromeamm 10-Q/A as filed
with the SEC on November 8, 2012

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$v
Power of Attorney (included on the signature pageto).v’

Certification of principal executive officer purquao Rule 13a-14(a) and 13dKa) of the Securities Exchange Act of 193¢
amendedv’

Certification of principal financial officer pursnfito Rule 13a-14(a) and 15d-14(a) of the Secusrirchange Act of 1934, as
amendedv’

Certification of the principal executive officerguant to Rule 13a-14(b) of the Securities Exchakgeof 1934, as amended,
and 18 U.S.C. section 13tV

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 13tV

XBRL Instance Docume+
XBRL Taxonomy Extension Schema Docun+
XBRL Taxonomy Calculation Documet

XBRL Taxonomy Definition Linkbase Documet
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101 XBRL Taxonomy Label Linkbase Docum:+
101 XBRL Taxonomy Presentation Linkbase Docun+

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

GenMark Diagnostics, Inc. has requested confidetndatment with respect to certain portions o$ taxhibit.

Pursuant to applicable securities laws and reiguis, we are deemed to have complied with thertaqgpobligation relating to the
submission of interactive data files in such exisilind are not subject to liability under any drgti+d provisions of the federal securities
laws as long as we have made a good faith attesguirhply with the submission requirements and pttyrgmend the interactive data
files after becoming aware that the interactiveadids fail to comply with the submission requiremts. Users of this data are advised
that, pursuant to Rule 406T, these interactive filemare deemed not filed and otherwise are ubjext to liability.
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Exhibit 10.z

SETTLEMENT AND RELEASE AGREEMENT AND FIRST AMENDMEN T TO LEASE
[THE CAMPUS CARLSBAD]

THIS SETTLEMENT AND RELEASE AGREEMENT AND FIRST AMEDMENT TO LEASE (“ First Amendment ”) is made an
entered into as of the s day of July, 2010, by bativeen THE CAMPUS CARLSBAD, LLC, a Delaware lintitdability company (*
Landlord ") and GENMARK DIAGNOSTICS, INC., a Delaware corption (“ Tenant ”). Landlord and Tenant are sometimes herein
collectively referred to as theParties” or, individually, a “Party .”

RECITALS:

A. Landlord and Clinical Micro Sensors Inc.Dalaware corporation, dba “Osmetech Molecular Daagics” (“ Original Tenant ™)
entered into that certain Lease - The Campus dadeof February 8, 2010 (theL'tase”), whereby Landlord leased to Original Tenant
Original Tenant leased from Landlord certain spacated in that certain building located and adskdsat 5964 La Place Court, Carlsl
California (the “Building "). Tenant is the successor-in-interest under thaske to Original Tenant.

B. Certain disputes (collectively, th®fsputes”) have arisen between the Parties with respettteédPartiestespective obligations f
payment of the cost of certain Building improvensemiade or to be made pursuant the Approved Chandgr€(as defined in Section 10),
scope of Landlord Improvements (as defined in $acti3.1 of the Tenant Work Letter attached tolthase) required to be completed
Landlord at Landlord expense and other increases in the cost of thentémprovements resulting from various reque§tbdnge Orders (
defined in Section 6 of the Tenant Work Letter @it to the Lease), and allocation by Landlord efidnt Improvement Allowances tow
such Change Orders all of which disputed Changeei®rdre incorporated as part of the Approved Chabgiers attached hereto
Exhibit “A”.

C. By this First Amendment, the Parties nowideto (i) resolve the Disputes by means of thistFAmendment, without the del
inconvenience, expense and uncertainty of formghll@roceedings and without any admissions by eitlendlord or Tenant as to i
correctness, incorrectness, propriety, or impraprif any claim, allegation, statement, positioonduct, act, or omission made or d
heretofore by either Landlord or Tenant or thespective agents and/or representatives in conmeetith the Disputes and (ii) otherw
modify the Lease as provided herein.

D. Unless otherwise defined herein, capitdlitegms as used herein shall have the same meaasrgjgen thereto in the Lease.

NOW, THEREFORE, in consideration of the foregoimgitals and the mutual covenants contained hegeid, for other good ai
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the partiesthdrereby agree as follow



AGREEMENT:

1. PremisesLandlord and Tenant hereby agree that pursuatiictd.ease, Landlord currently leases to TenantTarhnt currentl
leases from Landlord that certain office spaceh Building containing 33,098 square feet locatedh® first (1st) floor of the Building an
known as Suite 100 (thePremises”).

2. Required Electrical Capacityhe fourth (4h) grammatical sentence of Section 1.2 of the Lé&akereby deleted in its entirety ¢
replaced with the following:Notwithstanding anything to the contrary hereinpdavorking order of the electrical system shall m#sat suc
system shall supply 1200 amps to the Premises7 &420 volt, three phase power, in addition to teles! capacity required for the bz
building equipmen”




3. Utility Services The second () grammatical sentence of Section 6.2 of the Léaéereby deleted in its entirety and reple
with the following: ‘If the Premises are not separately metered, thdaarveamd electrical service shall be submeterechéoRremises, a
reimbursed by Tenant directly to Landlord as Adufitil Rent.”

4. Number of Short Term Spacdsotwithstanding anything to the contrary contdite Article 28 of the Lease, Landlord agree
designate approximately four (4) Short Term Spaestead of ten (10) Short Term Spaces pursuartidadrms and conditions set fortt
Article 28 of the Lease relating to the same.

5. Hazardous Materials Storage Facility/BapkGenerator Notwithstanding anything to the contrary contdine Sections 29.:
and/or 29.35 of the Lease. Landlord hereby apprdbes subject to Landlord’ notations as set forth thereon) those certainspkn:
specifications for Tenant's Hazardous storage déoetsand back-up generator (collectively, thEdmmon Area Equipment”) prepared b
Tony Mansour and dated as of June 15, 2010 withexdso the Common Area Equipment, which exhibficks the location for the Comm
Area Equipment designated by Landlord (thedmmon Area Equipment Plans”). Landlord’s review and/or approval of the Common £
Equipment Plans does not constitute any represemtair warranty as to the adequacy, efficiency,fgrarance or desirability of tl
improvements contemplated therein nor that the saomplies with applicable Laws, and Tenant or Témaontractor shall obtain
necessary permits and other governmental apprdealshe Common Area Equipment prior to installatitrereof. Except as otherw
expressly provided in this Section 5, all othemtgiand conditions of Sections 29.33 and 29.35@t #rase shall continue to apply with res
to Tenants right to install the Common Area Equipment. Ndtsianding the foregoing, subject to Tenant obtginand maintaining
Tenants sole cost all necessary governmental permitsapptbvals (copies of which shall be provided todlard), during the period from t
date of this First Amendment until August 30, 20I8nant may install and maintain a temporary dldtgenerator within the portion of 1
Building parking facility comprising Tenamst’designated parking field in a location that igaeent to the location of the Common A
Equipment, as depicted on the Common Area Equipfkamts but in an exact location to be mutually edrepon by Landlord and Tenan
advance. Landlord reserves the right, if and toekient reasonably required for the Parking Lot kVand upon not less than ten (10) day:
prior written notice to Tenant, to substitute fbe tinitial location for the temporary generatorcanparable area within the Common Are:
close proximity to the Building, for the same andsuch event on or before the expiration of suah(18) day period Tenant shall, at its :
cost and expense, relocate Tensut€émporary generator to the new location withia gortion of the Building parking facility compnig
Tenants designated parking field. Landlord and Tenanhaeoitedge and agree that, pursuant to the Leasanidmas the right to install a
operate an emergency bagg-generator pursuant to the terms and conditidnSegtion 29.35 of the Lease. Landlord and Tenarthé
acknowledge and agree that Tenamight to install and operate the temporary geinerdescribed herein is in addition to, and nolien of,
Tenant’s rights to install the back-up generatorspant to the terms and conditions of Sections 29@th specific reference to Tenant’
insurance and indemnity obligations set forth tmgreprovided, however, that all of the other teramsl conditions of Section 29.35 of the Le
shall apply to Tenard’ installation, operation and removal of the terappigenerator described herein (to the extent mairisistent with tf
terms hereof). Upon the expiration or sooner teatiam of Tenant’s right to install and maintain
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the temporary generator under this First AmendniBemant shall remove the temporary generator fisenGommon Area and shall repair
damage to the Building and Common Areas resultiogifsuch removal and restore the affected aredu@img, but not limited to, replacil
any damaged trees and other vegetation, excepetextent such items are otherwise planned foarcephent as part of Landlosdfandscapin
improvements pursuant to Section 1.3.1 of the TeWork Letter) to its original condition existingipr to the installation of such tempor
generator.

6. Parking Lot Slurry Coating Notwithstanding anything to the contrary contdinie the Lease, with specific reference
Section 1.3.1 of the Tenant Work Letter, Landlondlscomplete the landscaping improvements andipadot slurry coating components
the Landlord Improvements (collectively, theParking Lot Work ") by not later than the date the is ninety (90) dafter Substanti
Completion of the Tenant Improvements in the Premi§enant acknowledges that Landlord will be certipg the Parking Lot Work duril
the existing Term and the performance of such Rgrkiot Work shall not be deemed a constructive tericof Tenant, nor shall Tenant
entitled to any abatement of rent in connectiomeivith (except

-2



as expressly provided in Section 3.2 of the Legseyided, however, Landlord shall exercise all dilggence to minimize interference w
Tenants permitted business operations in the Premisesttaduilding, including, to the extent economigafiracticable, scheduling t
parking lot slurry coating work to be performed @mweekend or otherwise outside of normal businessshfor the Building and to the ext
that it is not economically practicable to schedhlke Parking Work Lot to be performed on a weekendtherwise outside of normal busin
hours for the Building, then Landlord will reasohalsooperate with Tenant in performing the Parklog Work so as to minimize a
interference with Tenant'’s installation of the CoomArea Equipment.

7. Application of Tenant improvement AlloweiNo Right to Increase Tl Allowance AmounNotwithstanding anything to t
contrary contained in the Lease, with specific mefiee to the first (B ) grammatical sentence of Section 3.1 of the Tenslatk Letter
Landlord and Tenant hereby agree that the Tenaptavement Allowance may be used for the cost ofstranting any component of 1
Tenant Improvements (excluding any costs of fureiturade fixtures, equipment or personal propeatyd/or any other improvements,
depicted on the T.I. Plans and Specifications arespective of whether such other improvements‘aoe-Building Standard.'In addition
notwithstanding anything to the contrary containedthe Lease, Tenant shall not have the right weiase the amount of the Ter
Improvement Allowance by the Tl Allowance Increa&mount or any other amount, and consequently, el t(3 ) through fifth (¢
th) grammatical sentences of Section 3.1 of the TeWark Letter and the reference set forth in Secfi6 of the Summary to such righi
increase are hereby deleted in their entirety &adl be of no further force or effect.

8. Landlord Change Directives and Changee©OREquests In recognition that, as of the date of this Fkstendment, any furth
increase in the cost of the Tenant Improvementisheilpaid by Tenant and is not covered by the Telmprovement Allowance, subject to
further provisions of this Section 8, Tenant slha@Ve the right to reasonably and in good faithigigdte in the negotiations over any fur
material increases in the costs of the Tenant Ingnents, except for Change Directives (as her@naffined) with Landlord and Landlogd’
Contractor, including value engineering effortsminimize such increases, provided, however, that delays attributable to such va
engineering, such cost negotiation and/or Tendailisre to promptly respond in writing to any Landi+equested Change Order work by n
than one (1) business day following Tenaniceipt of the any Change Order Request (aseatktielow) shall be deemed a Tenant D
Between the date of this First Amendment and SubatasCompletion of the Tenant Improvements. Landliwill promptly provide Tenant wi
any updated cost information to Tenant regarding @hange Directives or Change Order Requests. de6tof the Tenant Work Letter
hereby revised to add the following procedure fay @uch Change Directives and/or Change Order Regjuelating to the Tene
Improvements reasonably determined by Landlord #fie date of this First Amendment to be requirackiie timely completion of the Ten:
Improvements in compliance with applicable Lawsc(eding, however, the Approved Change Orders) wkioth potential Change Orders
agreed by Landlord and Tenant to be approved asuifllord has previously requested them in accomlamith this Section 8 and st
requested Change Orders has been approved by Tiersntiordance with Article 6 of the Tenant Worktee as hereinafter supplemented):
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“Landlord agrees not to unilaterally and materiatigrease the actual cost of the Tenant Improvesnimtany reason without Tenant’
prior approval, except as otherwise hereinafterigied. Landlord may in its sole but good faith d&ton (a) initiate certain changes
the Tenant Improvements during construction, whsbhll not require Tenamst’consent, but shall provide prompt written nofjetich
notice may be effected by electronic mail to TelmRepresentative) to Tenant of such changes textieat Tenant is required to pay
the cost thereof, but only to the extent such charage required as a result of any of the followarh, a ‘Change Directive”): (i) the
requirements imposed by any governmental authbatying jurisdiction over the Building and/or Tendmprovements or any chang
otherwise required by Applicable Law as set forttsection 1,3.4 of the Tenant Work Letter, (ii) #pplicable standards of the Ameri
Insurance Association (formerly, the National Boafdrire Underwriters) and the National Electri€dde as required by Landlosd’
insurance carrier for the issuance of insuranceipslrequired to be maintained under the Leaséiijpominor changes that do not exct
$5,000 per change order line item, or $25,000 éinabgregate, which Landlord reasonably determireesemsonably required to achi
Substantial Completion of the Tenant Improvementsobefore
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July 15,2010. In addition to the foregoing Change Directiwghich shall require only advance written notc& enant as set forth in 1
immediately preceding sentence (within one (1) mess day of the issuance of any such Change Dieetdithe Contractor), Landlc
may in its sole but good faith discretion requestain changes in the Tenant Improvements durimgtcaction only by written request
Tenant, or its designated representative, in saobatly the form of Attachment “B” hereto (each; &hange Order Request). All such
Change Order Requests will be subject to Tesarior written approval, which approval shall betunreasonably withheld, conditiol
or delayed, and shall set forth the additional tiffieany, reasonably needed for such change andata¢ cost of such change

reasonable estimated cost of such change if ctmtmiation is delayed) which cost or estimated eafitinclude, but not be limited t
associated architectural, engineering, managenmehtenstruction contractarfees (to the extent such cost information is neailable
to Landlord). Within one (1) business day after dland’s delivery to Tenant of any Change Order Requestaiiit shall deliver either
notice of approval or a written request for valmgiaeering of the Change Order Request, and iretieat of the latter notice, Landlc
and Tenant shall reasonably cooperate with eachr ath achieving a reasonable value engineeringrative if such alternative
reasonable; provided, however that: (x) any sudhevangineering period shall not exceed a total ofet{8) business days (and any vi
engineering efforts exceeding one (1) businessfdiégwing delivery of a Change Order request shaldeemed a Tenant Delay)

upon the expiration of such three (3) businesspaiod (or if Tenant fails to timely deliver its itten approval or request to Landlor¢
value engineer any Change Order Request withirottee(1) business day period set forth above), Tesizall have no further right
approve and/or value engineer the subject Changer@Request and such Change Order request shakdraed to be approved
Tenant and Landlord may proceed to perform the ghan accordance with the Change Order Requestlygrahy any changes in 1
Change Order Request requested by Tenant as piwe sfich value engineering shall be subject Ladticconsent, which shall not
unreasonably withheld, conditioned or delayed.”

9. Substantial Completion. Landlord hereby confirms that the date for $amtsal Completion of the Tenant Improvement

currently estimated as of the date hereof to bg I8 2010 and subject to extension as a res@veits of Force Majeure Delays (as define
Section 11.7 of the Tenant Work Letter) and/or Terizelays, Landlord covenant to use its good faitd commercially reasonable and dilig
efforts to achieve Substantial Completion of thedre Improvements by such July 15, 2010 date. leaddhnd Tenant agree to reason
cooperate with each other in connection with rasghany future disagreements relating to completbthe Tenant Improvements by s
July 15, 2010 date and except as otherwise proviede Lease (as amended hereby), Landlord andntdarther agree to not suspend
normal course of the ongoing Tenant Improvement k\éotcept to the extent legally required or otheemigcessary to protect such p
against substantial liability or loss.
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10. Reserved

11. Double Detector Check Work/Approval ofa@ije Orders Landlord and Tenant hereby acknowledge andeatrat the City «
Carlsbad is requiring certain double detector cheokk (the “Double Detector Cheek Work”) to be performed as part of the initial Ter
Improvements as referenced as item 071 (DDC) ihdédain potential change order summary prepayelddno Contracting dated as June
2010 and the Osmetech TI Allowance ReconciliatiomBary from Jeffry Brusseau to Steve Kemper of elegie therewith both of which ¢
attached hereto and hereby incorporated as Exti{collectively, the “ Approved Change Orders”). Notwithstanding anything to t
contrary contained in the Lease, Landlord herebrgesgyto contribute an additional amount equal td5% of the actual hard and soft cost
such Double Detector Check Work and related larmaegarestoration work (which costs of the Doubledator Check Work are currently as
the date of this First Amendment estimated to l&®B) (“Landlord’s Double Detector Check Work Contributions ”). Landlord’s Double
Detector Check Work Contribution shall be paid @diéion to the Tenant Improvement Allowance in ademce with Landlord standar
disbursement procedures. In addition to the Dollgeector Check Work, Tenant hereby approves a#rgpiotential change orders set fortt
the Approved Change Orders in a total estimateduatnequal to $182,469.00.
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12. Brokers Each party represents and warrants to ther dtiz¢ no broker, agent or finder negotiated or \wedrumental i
negotiating or consummating this First Amendmeumicteparty further agrees to defend, indemnify amld harmless the other party from
against any claim for commission or findefee by any entity who claims or alleges that tiveye retained or engaged by the first party
the request of such party in connection with thistAmendment.

13. Representation of Tenant Each person executing this First Amendmenemalf of Tenant represents and warrants to Lad
that: (a) Tenant is properly formed and validlystixig under the laws of the state in which Tenaifibtimed and Tenant is authorized to trar
business in the stale in which the Building is teda and (b) each person (and both persons if rtfttae one signs) signing this F
Amendment on behalf of Tenant is duly and validiyharized to do so.

14. Defaults Tenant hereby represents and warrants to beshdhat, as of the date of this First Amendmermndnt is in ful
compliance with all terms, covenants and conditiohshe Lease and that there are no breaches aulteefunder the Lease by Landlorc
Tenant, and that Tenant knows of no events or mistances which, given the passage of time, wouldttate a default under the Lease
either Landlord or Tenant.

15. Release As additional material consideration for Laordls agreement to enter into this First Amendment, exwept for th
rights, duties and obligation created by this FAtstendment, and conditioned on the performancehbyParties of their respective obligati
under the provisions of this First Amendment, Teénagrees to hereby fully and forever releases aachdrges Landlord (and all of
affiliates, predecessors, successors and ageonta)dny and all causes of action, changes, loss@sages, claims, demands, obligations
liabilities whatsoever in law or in equity that Ben has or ever had as of the date of this Firsedment, whether known or unknown, to
extent included in Tenant’s actual or alleged ckaarising out of the Disputes (but expressly exagdherefrom Tenand’ rights relating to i
right to audit the actual cost of, and seek rentediaf any defects associated with, the Change=@rthat are the subject of the Disputes t
extent provided in the Lease), including, withdatitation, any of the matters asserted against laaddn those certain letters from Scott [
to (a) Sean Southard dated March 8, 2010 relatind &ndlords obligations for the cost of Building infrastrueuimprovements ai
(b) Michael Pruter dated June 8, 2010 relatingagnahnt’s rejection of Landlord’Change Order Request. With respect to the ma#hkyased i
this Section 14, Tenant expressly waives all rigiider the provisions of California Civil Code Sent1542, which provides:A general
release does not extend to claims which the creditdoes not know or suspect to exist in his or herakor at the time of executing th
release, which if known by him or her mast have matially affected his or her settlement with the detor.”

Tenant hereby acknowledges that it has receiveadhée of legal counsel with respect to the af@etioned release and waiver
understands the terms thereof.
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16. Counterparts and Fax/Email/Electroniongtgres.  This First Amendment may be executed in capargs, each of which sh
be deemed an original, but such counterparts, wdilean together, shall constitute one agreemens Hinst Amendment may be executed
party’s signature transmitted by facsimilefék ") or email or by a party electronic signature, and copies of this FirsteAdment execut
and delivered by means of faxed or emailed cofisggoatures or originals of this First Amendmexe@uted by electronic signature shall t
the same force and effect as copies hereof exeamtgdlelivered with original wet signatures. Alrpes hereto may rely upon faxed, ema
or electronic signatures as if such signatures weiggnal wet signatures. Any party executing amdivéring this First Amendment by fax
email shall promptly thereafter deliver a countetrgagnature page of this First Amendment contgjnsaid partys original signature. A
parties hereto agree that a faxed or emailed sigaatage or an electronic signhature may be intrediiicto evidence in any proceeding ari:
out of or related to this First Amendment as /é@re an original wet signature page.

17. No Further Modification Except as set forth in this First Amendmelitpfithe terms and provisions of the Lease shaifitinue
to apply and shall remain unmodified and in fullde and effect. Effective as of the date heredfiedierences to the “Leasshall refer to th
Lease as amended by this First Amendment.
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IN WITNESS WHEREOF, this First Amendment has beescated as of the day and year first above written.
“Landlord”

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 Corporation,
a California corporation,
Its Manage

By: /s/ Scott R. Brusses
Scott R. Brusseau, Presidt

“Tenant”

GENMARK DIAGNOSTICS, INC,
a Delaware corporatic

*By: _/s/ S. Kempe

Name:_S. Kempe!
Title: _CFO

*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 reasonablyeptabl¢
to Landlord authorizing the signatory(ies) to exedhis First Amendment to Lease.
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EXHIBIT *“A”

[Approved Change Order]

To: Steve Kemper/File
From Jeffry Brusseau
Date: 6/30/10

Osmetech TI Allowance Reconciliation Summary
As of 6/30/2010

Total Potential Change Orders (Per Potential Ch&rger Log)
Approved Change Order Requests (Per Potential @@nder Log’

Unapproved/Potential Change Order Requ

Remaining Contractor Contingency (On Contractoowtnce/Contingency Lo
Remaining Allowance Balance (On Contractor Allowai@ontingency Log

Contingency/Allowance Tot:

General Contractor GMP Contr¢

Approved Change Order Reque
Unapproved/Potential Change Order Requ
Subtotal of Potential Reno Contr:

Subtotal of Potential Reno Contr:

Less: Contingency/Allowance

Potential General Contractor Contract Amc- Best Casi
Allowance/Contingency for Additional Change Ord
Total Contractor Estimated Pri

Total Contractor Estimated Pri
Total Soft Cost Estimai

Total Tenant Improvement Cost Estim

Total Tenant Improvement Cost Estim
Tenant Improvement Allowanc

(Over) Tenant Improvement Allowan

5/27/10 6/18/10 6/30/10
$ 13458 $ 16494 § 18246
$ 6169 $  9396f § 15527
$ 7288 $ 7098 $ 27,19
$ 3233% $ 2838 § 2838
$ 6,65 $ 415 $ 4,15(
$ 3898 $ 32537 $ 3253
$ 1,590,100 $ 1,590,100 $ 1,590,10
$ 6169 $  9396¢ § 15527
$ 72881 $ 7098 § 27,19
$ 1,72468 $ 175504 $ 177257
$ 1,724,68 $ 175504 $ 177257
$ 3898 $ 32531 § 32,53
$ 168570 $ 1,722,551, $ 1,740,03
$ 75000  $ 35000 $ 2500
$ 1,760,70. $ 175751 $ 1,76503
$ 176070, $ 1,757,51 $ 1,76503
$ 2035% § 20359 § 203,59
$ 1,964,290 $ 196111 $ 1,968,63
$ 1,964,290 $ 196111 $ 1,96863
$ 189884 $ 1,89884 $ 1,898,84
$ (65450 $ (62.26) $ (69,789



TA R E N O Potential Change Orders

RCI Summary Log, GroupedSigtus, Cold & Void Filtered

CONTRACTING
10495- Osmetech T.I. Project # 10495 Reno Contracting,
5964 La Place Court Tel: [ ] Fax: [ ] Inc.
Carlsbad, CA 92008
Budget Cost
Number Description  COR No. PCCO No. Estimate Prop’d Apprv'd Applied App Days Estimatd Apprv’d  Applied
Approved
002 001 00C-001 0 34E 34E 34¢ 0 0 34k 34k 34k
003 002 00C-001 0 0 0 0 0 0 0 0 0
004 005 00C-001 0 5,37¢ 5,37¢ 5,37¢ 0 0 5,37¢ 5,37¢ 5,37¢
006 013 00C-001 0 28,81: 28,81: 28,81: 0 0 28,81: 28,81: 28,81:
008 003 00C-001 0 7,55k 7,558 7,55k 0 0 7,558 7,55k 7,55k
009 004 00C-001 0 4,672 4,672 4,672 0 0 4,672 4,672 4,672
010 006 00C-001 0 0 0 0 0 0 0 0 0
011 009 00C-001 0 441 441 441 0 0 441 441 441
012 007 00C-001 0 6,001 6,001 6,001 0 0 6,001 6,001 6,001
013 009 00C-001 0 41C 41C 41C 0 0 41C 41C 41C
014 006 00C-003 0 3,78¢ 3,78¢ 3,78¢ 0 0 3,78¢ 3,78¢ 3,78¢
016 009 00C-001 0 7,022 7,027 7,022 0 0 7,02: 7,022 7,022
019 015 00C-002 0 0 0 0 0 0 0 0 0
020 010 00C-002 0 0 0 0 0 0 0 0 0
021 011 00C-002 0 1,061 1,061 1,061 0 0 1,061 1,061 1,061
023 015 00C-002 0 28,48 28,48 28,48 0 0 28,48: 28,48: 28,48:
024 0 0 0 0 0 0 0 0 0
Exhibit “A”
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TA R E N O Potential Change Orders

RCI Summary Log, GroupedSigtus, Cold & Void Filtered

CONTRACTING
017 017 00C-004 0 13,72¢ 13,72¢ 13,72¢ 0 0 13,72¢ 13,72¢ 13,72¢
018 02( 00C-002 0 0 0 0 0 0 0 0 0
045 024 00C-004 0 1,664 1,664 1,66¢ 0 0 1,66¢ 1,664 1,66¢
065 023 00C-004 0 12,91¢ 12,91¢ 12,91¢ 0 0 12,91¢ 12,91¢ 12,91¢
067 01€ 00C-002 0 0 0 0 0 0 0 0 0
070 014 00C-004 0 12,91: 12,91: 12,91: 0 0 12,91: 12,91: 12,91:
071 02z 00C-004 0 19,87: 19,87: 19,87: 0 0 19,87: 19,872 19,87:
073 01¢ 00C-004 0 0 0 0 0 0 0 0 0
074 01€ 00C-002 0 0 0 0 0 0 0 0 0
$155,276 = APPRVIL

Out For Pricing

060 1,65( 1,65( 0 1,65( 0 1,65( 1,65( 0 1,65(
061 2,231 2,231 0 2,23i 0 2,231 2,231 0 2,231
064 6,28: 1,98 0 6,28: 0 6,28: 1,98: 0 6,28:
065 (1,500 0 0 (1,500 0 (1,500 0 0 (1,500
066 1,65( 1,65( 0 1,65( 0 1,65( 1,65( 0 1,65(
Ready For Review

044 0 0 0 0 0 0 0 0 0
052 1,61¢ 1,61¢ 0 1,61f 0 1,61¢ 1,61¢ 0 1,61¢
057 1,24¢ 1,24¢ 0 1,24¢ 0 1,24¢ 1,24¢ 0 1,24¢
077 2,21 2,218 0 2,218 0 2,21 2,218 0 2,218
079 4,00€ 4,00¢€ 0 4,00¢ 0 4,00€ 4,00¢ 0 4,00¢
080 74¢ 74¢ 0 74¢ 0 74¢ 74¢ 0 74¢

Exhibit “A”
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ﬂ R E N o Potential Change Orders

ORI RCI Summary Log, GroupedSigtus, Cold & Void Filtered

Submitted for Signature

079 7,04 7,044 0 7,04 0 7,04 7,044 0 7,044
Project Totals: 27,19 179,66 155,27( 182,46 27,19 179,66 155,271 182,46
Exhibit “A”
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OSMETECH
Allowances/Contingency Log

630/2010
COR Description Description Allowances
Starting Contingency Starting Allowances
No. Balance $21,275 Status Balance $14,150
2 3,742 approved -7,500
6 -3,680 approved -2,100
10 11,557 approved
12 3,000 approved
15 -3,662 approved
18 -1,528 approved
20 -2,415 approved
Balance $22,387 $4,550
Exhibit “A”

-5-




EXHIBIT 10.5
SECOND AMENDMENT
TO
LICENSE AGREEMENT

This Second Amendment to the License Agreemenfféxtere as of the 20th day of June, 2000 (tis=¢ond Amendment Effecti
Date”) between California Institute of Technolog®00 East California Boulevard, Pasadena, Califo81i125 (“CALTECH")and Clinica
Micro Sensors, Inc. (“LICENSEE"):

WHEREAS, the parties entered into a license agreedated February 8, 1995 (the License Agreemant);

WHEREAS, the parties executed a First Amendmerntitense Agreement dated October 6, 1998 (the Rimséndment), wherein tl
First Amendment substitutes for the License Agragmead is controlling with respect to all provissoof the License Agreement, and

WHEREAS, the parties wish to again amend the Lieehgreement in its entirety such that this SeconteAdment shall substitute
the License Agreement and the First Amendment &iadl be controlling with respect to all provision$ the License Agreement as of
Effective Date of the License Agreement (“Effectdate”).

ARTICLE |
DEFINITIONS

1.1  “Licensed Productheans any product, device, service or system wisidovered by, or is made by a process coveredin
Valid Claim of any Licensed Patent Rights.
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1.2 “Related Companyheans any corporation, limited liability company ather legal entity directly or indirectly contretl by
LICENSEE or its successors or assigns, or whichctly or indirectly controls LICENSEE or its sucsess or assigns, or any successt
assign of such an entity. For the purpose of thgseAment, “control”shall mean the direct or indirect ownership of essk fifty percetr
(50%) of the outstanding shares or other votingta®f the subject entity to elect directors, anat meeting the preceding, any entity owne
controlled by or owning or controlling at the maxim control or ownership right permitted in the ctsynwhere such entity exists.

1.3 “Licensed Patent Rights” means Exclusivetensed Patent Rights and Nonexclusively LicerBBai@nt Rights.

1.4  “Exclusively Licensed Patent Rightsieans (a) worldwide rights to the inventions ddésiand claimed in the patents, pe
applications and invention disclosures listed irhiBit A attached hereto; any patents which issughenapplications or disclosures listet
Exhibit A; reissues, reexaminations, additions emeals, extensions, divisionals, continuations, emtinuations-inpart of the foregoing; ai
any foreign counterparts and any other forms oftgmtion directed to the inventions covered by tlagepts, applications and invent
disclosures listed in Exhibit A, and (b) all patapplications hereafter filed and owned by CALTE®hich are dominated by a claim or cla
of the patents or patent applications of partt@ether with any and all patents that issue thengf and all related divisionals, continuatic
continuations-irpart, reissues, renewals, reexaminations, extengoradditions to any such patents and patent@gijgns and any forei
counterparts which hereafter arise as a resultakwonducted at CALTECH solely or jointly in thabratories of Dr. Thomas Meade
Dr. Scott Fraser, or jointly with LICENSEE (Imprawents).
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1.5 “Nonexclusively Licensed Patent Righiséans worldwide rights to the inventions describad claimed in the patents, pa
applications and invention disclosures listed irhibBit B attached hereto; any patents which issu¢henapplications or disclosures listet
Exhibit B; reissues, reexaminations, additionsgvesls, extensions, divisionals, continuations, eotinuations-irpart of the foregoing; ai
any foreign counterparts and any other forms oftgmtion directed to the inventions covered by tlagepts, applications and invent
disclosures listed in Exhibit B.

1.6  “CALTECH Technology” means the LicensedeaRights and Improvements.

1.7 “Valid Claim” means: (a) an issued claim under an issued pat#hinwhe Licensed Patent Rights or a patent clagmar
Improvement, which has not (i) expired or been ebew;, (ii) been declared invalid by an unreversedision of a court or other appropri
body of competent jurisdiction, iii) been admittesl be invalid or unenforceable through reissuecldimer or otherwise, and/or (iv) be
abandoned in accordance with or as permitted byteimas of this Agreement or by mutual written agneat; or (b) a claim included ir
pending patent application within the Licensed RaRights that is being actively prosecuted in adance with this Agreement and which
not been (i) canceled, (ii) withdrawn from consate@n, (iii) finally determined to be unallowablg the applicable governmental authority (
from which no appeal is or can be taken), andigrgbandoned in accordance with or as permittethéyterms of this Agreement or by mu
written consent.

1.8  “Sublicenseeshall mean, with respect to a particular Produthjra party to whom LICENSEE has granted a licemissublicens
under the CALTECH Technology to develop, make, haagle, use and sell such Licensed Product.
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1.9 “Improvements’shall mean any future invention conceived, redutegractice or otherwise developed solely or jgirtl the
laboratories of Dr. Thomas Meade or Dr. Scott RraseCALTECH, or jointly with LICENSEE, and whicls iinvented solely or jointly t
Dr. Thomas Meade, Dr. Scott Fraser or an employdd@ENSEE, and which is dominated by the claimsook or more of the Exclusive
Licensed Patent Rights, and all worldwide patepliagtions and patents relating thereto.

1.10  “Other Improvementshall mean any future invention conceived, reduoepractice or otherwise developed solely or jgint
the laboratories of Dr. Thomas Meade or Dr. Scadsér at CALTECH, or jointly with LICENSEE, and whiis invented solely or jointly |
Dr. Thomas Meade, Dr. Scott Fraser, another employeCALTECH, or an employee of LICENSEE, and whigllominated by the claims
one or more of the Exclusively Licensed Patent Bigand all worldwide patent applications and pEteelating thereto.

ARTICLE Il
PATENT LICENSE GRANT

2.1 CALTECH hereby grants to LICENSEE an egidag, fully paid up, royalty free license under Ewively Licensed Patent Rig|
and Improvements to make, have made, import, hmyorited, use, have used, sell, have sold and oigerexploit Licensed Produ
throughout the world.

2.2 CALTECH hereby grants to LICENSEE a notesiwe, fully paid up royalty free license undern¢aclusive!/ Licensed Pate
Rights to make, have made, import, have importeé, have used, sell, have sold and otherwise eXplmnsed Products throughout
world. CALTECH retains the right to grant additibmanexclusive or exclusive (exclusive except wihkpect to the rights granted LICENS
hereunder) licenses to third parties.
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2.3  This license is subject to the reservatib@ALTECH's right to make, have made, and use Licensed Pioflucnoncommerci
educational and research purposes, but not forosaléher distribution to third parties. This ligenis not transferable by LICENSEE excej
provided in Paragraph 15.4, but LICENSEE shall hidneeright to grant nonexclusive or exclusive stalises under the grant of Section
provided that LICENSEE shall furnish CALTECH withihirty (30) days of the execution thereof, a tamel complete copy of each sublice
and any changes or additions thereto.

2.4  The patent license grants, and the terthisfAgreement, shall continue, unless terminateatcordance with the provisions of 1
Agreement, until the last of me patents within theensed Patent Rights expires.

25 CALTECH hereby grants to LICENSEE an exila first right to include Other Improvements undlee terms of this Licen
Agreement by adding such Other Inventions to ExtAbhereto upon payment by LICENSEE to CALTECH diea to be negotiated in gc
faith between the parties of not less than “* put not greater than  *** and upon reimbursemant ICENSEE to CALTECH of ar
past patent expenses.

*** Portions of this page have been omitted pursuaatreguest for Confidential Treatment filed sepayatvith the Commissior
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ARTICLE Il
CONSIDERATION FOR FULLY PAID UP LICENSE

3.1 In consideration of the royalty free, yullaid up license, LICENSEE hereby agrees to pay TEZCH “* within 30 days ¢
execution of this Second Amendment.

3.2  Any sublicenses granted by LICENSEE, idirig, without limitation, any nonexclusive sublises, shall remain in effect and
assigned to CALTECH in the event this license teatés pursuant to Article XI; provided, the finaabbligations of each Sublicenset
CALTECH shall be limited to a minimum annual fee of *** for administration of the sublicea. CALTECH shall assume all the ric
and obligations of LICENSEE.

ARTICLE IV
OBLIGATIONS REGARDING EQUITY INTEREST

4.1  As a holder of an equity interest in LICHRE, CALTECH agrees that, in the event of any wvdéen or public offering ¢
securities of LICENSEE or a related company, CALFE€hall comply with and agree to any reasonabl&icien on the transfer of equ
interest, or any part thereof, imposed by an undaw and shall perform all acts and sign all reseey documents required with res)
thereto. The provisions of this Paragraph 4.2 shallive termination of this Agreement.

*** Portions of this page have been omitted pursuaatreguest for Confidential Treatment filed sepayatvith the Commissior
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ARTICLE V
DUE DILIGENCE

5.1 LICENSEE shall have discretion over thenowrcialization of Licensed Products. However, LNFEE agrees to use its t
efforts to introduce commercial Licensed Producifsihe United States as soon as practical, camistith sound and reasonable busi
practices and judgments. LICENSEE shall be deemdthte satisfied its obligations under this Panalgri LICENSEE has an ongoing ¢
active research program or marketing program, @sogpiate, directed toward production and use af on more Licensed Products. /
efforts of LICENSEE’S Sublicensees shall be conside=fforts of LICENSEE for the sole purpose ofedetining LICENSEES complianc
with its obligation under this Paragraph.

5.2  After the first year from the Effective tea CALTECH shall have the right, no more oftennthtavice each year, to requ
LICENSEE to report to CALTECH in writing on its pgeess in introducing commercial Licensed Produdt(she United States.
ARTICLE VI
INFRINGEMENT BY THIRD PARTY

6.1 CALTECH shall at its expense, have thst fiight but not the obligation to protect the Lised Patent Rights and patents clair
Improvements from infringement and prosecute igieirs when, in its sole judgment, such action mayeasonably necessary, proper
justified. Notwithstanding the foregoing, LICENSERall have the right to sublicense any allegedrigér pursuant to Paragraph 2.1 and

6.2 If LICENSEE shall have supplied CALTECHthvievidence of infringement of Licensed Patent Righr patents claiming .
Improvement by a third party, LICENSEE may by



notice request CALTECH to take steps to enforcellicensed Patent Rights. If LICENSEE does so, aAdl TECH does not, within thre
(3) months of the receipt of such notice, eith@rcéiuse the infringement to terminate or (ii) @i¢ a legal action against the infring
LICENSEE may, upon notice to CALTECH, initiate actian against the infringer at LICENSEE'’S experather in LICENSEES name or i
CALTECH's name if so required by law. LICENSEE shwlve sole control of the action.

6.3 If a declaratory judgment action allegingalidity, unenforceability or noninfringement afy of the Licensed Patent Right:
Improvements is brought against LICENSEE and/or TBECH, LICENSEE shall have sole control of the attibLICENSEE agrees to be
all the costs of the action.

6.4 In the event one party shall carry ongal@ction pursuant to Paragraphs 6.2 or 6.3, ther garty shall fully cooperate with &
supply all assistance reasonably requested byahg parrying on such action, including by usirg best efforts to have its employees te
when requested and to make available relevant dec@apers, information, samples, specimens, amdikb. A party controlling an actis
pursuant to Paragraphs 6.2 or 6.3 shall bear tmmable expenses incurred by said other partgoiiging such assistance and cooperatic
is requested pursuant to this Paragraph. A partyiog on such an action shall keep the other paftyymed of the progress of such action,
said other party shall be entitled to be represkbyecounsel in connection with such action abits expense.

6.5 The party controlling any action refertedin this Article VI shall have the right to settany claims, but only upon terms
conditions that are reasonably acceptable to therqiarty hereto. Should either party elect to dbarsuch an action other than pursuant
settlement with the alleged infringer that is rewgaly acceptable to the other party, the partyrotimtg the action shall give timely notice
the other party who, if it so desires, may
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continue the action; provided, however, that therisiy of expenses and any recovery in such suit lséas agreed upon between the parties.

6.6  Any amounts paid to a party by third gertas the result of such an action (such as isfaetiion of a judgment or pursuant 1
settlement) shall first be applied to reimbursenwnthe unreimbursed expenses (including attornfses and expert fees) incurred by ei
party and any remainder shall be divided betweerptrties as follows:

(@) To the extent the amount recovered reflexdt profits, LICENSEE shall retain the remainar
(b)  To the extent the amount recovered doéseilect lost profits, ~* shall be paid to the party initiating the actiordan ***
to the other party.
ARTICLE VII
CONFIDENTIALITY

7.1  Dr. Meade and Dr. Fraser shall providd tGENSEE copies of any proposed publication, alsstrar oral presentation whi
describes an Improvement or Other Improvement ta TEECH Technology prior to the submission of sucltwoents. Proposed publicatit
and abstracts shall be supplied at least thirty §3§s in advance of submission to a journal, eddothird party. In addition, if Dr. Meade &
Dr. Fraser submit a copy of the proposed publicatio LICENSEE less than thirty (30) days prior wabmiission for publication, th
LICENSEE can request CALTECH to file, at CALTECHgpense, a provisional patent

*** Portions of this page have been omitted pursuaatreguest for Confidential Treatment filed sepayatvith the Commissior
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application enabling the technology disclosed i plnoposed publication at the United States PaedtTrademark Office, and shall prov
LICENSEE with evidence of the filing of such praeisal patent application. LICENSEE may request@aable changes and/or deletion:
made in any proposed publication. Dr. Meade BndFraser will consider such changes but retasm dble right to determine whether s
changes or deletions will be made; but Dr. Meadé Bn Fraser agree that they will honor LICENSEHReasonable requests to rerr
Confidential Information of LICENSEE included inyasuch public disclosure. If LICENSEE believes ttie subject matter to be disclose
published warrants patent protection, it will id&nthe subject matter requiring protection andifyof ALTECH. CALTECH agrees to use
best efforts to file a U.S. patent application ptim any date that would result in preventing theaming of valid patent rights throughout
world when LICENSEE so identifies subject mattequieing patent protection from a review of the piad publication.

7.2  All reports provided to and accepted by Ndeade and Dr. Fraser pursuant to this Agreembeall e treated as confiden
information of LICENSEE and shall not be disclose@ny third party without the prior written consen LICENSEE.

7.3  Except as expressly provided herein, geaty agrees not to disclose any terms of this &grent to any third party without 1
consent of the other party; provided, however, thatlosures may be made as required by secuadtiesher applicable laws, or to actua
prospective investors or corporate partners, arpiarty’s accountants, attorneys, and other priofieskadvisors.
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ARTICLE VIl
PAYMENT OF PATENT COSTS

8.1 LICENSEE shall, in connection with the gaeation, filing, and prosecution, issuance anchteaiance of the Exclusively Licen:
Patent Rights and patents claiming Improvements inothe United States and foreign jurisdictions:

(a) pay all reasonable attorney fees for serviegBopmed to obtain the issuance of the Exclusivetgnsed Patent Rights, and all pa
and government fees for services performed afteissuance of Exclusively Licensed Patent Rightd, a

(b) pay all Patent Office maintenance fees.

8.2 Payment shall be made to CALTECH withiimtyh(30) days following receipt by LICENSEE fromACTECH of (i) an invoict
covering such fees and (ii) reasonably satisfactmiglence that such fees were paid. To the extatitLiCENSEE terminates this Agreen
pursuant to Paragraph 9.2 with respect to any pafglication or patent, LICENSEE shall have ndtfer liability under Paragraph 8.1 for fi
relating to applications or patents affected bytdrmination.

8.3 LICENSEE shall have the right to apply, forosecute and maintain during the term of thise&gient the Exclusively Licens
Patent Rights and patent applications and patdai®iog one or more Improvements. The applicatidings, prosecution, maintenance .
payment of all fees and expenses; including legakf relating to such Exclusively Licensed Pateight® shall be the responsibility
LICENSEE, provided that LICENSEE shall pay for aflasonable fees and expenses, including reasoteddé fees, incurred in su
application filings, prosecution and maintenancgeRt attorneys chosen by LICENSEE shall handle all
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patent filings and prosecutions, on behalf of CAICHE provided, however, CALTECH shall be entitledraview and comment upon ¢
approve all actions undertaken in the prosecutioallopatents and applications. In the event LICEESdeclines to apply for, prosecute
maintain any Exclusively Licensed Patent Rights LTBCH shall have the right to pursue the same at TECH's expense and LICENSI
shall have no rights therein. If LICENSEE decides to apply for, prosecute or maintain any ExclaebivLicensed Patent Rights and pa
applications and patents claiming one or more Iwmgmeents, LICENSEE shall give sufficient and timalytice to CALTECH so as to pert
CALTECH to apply for, prosecute and maintain sugbl&sively Licensed Patent Rights.

8.4  LICENSEE shall, in connection with the paeation, filing, and prosecution, issuance andnteaiance of the Nonexclusiv
Licensed Patent Rights both in the United Statesfareign jurisdictions:

(a pay = of all reasonable attorney fees for services paréar to obtain the issuance of the Nonexclusivebehgsed Pate
Rights, and all patent and government fees forieesyperformed after the issuance of Nonexclusi@dgnsed Patent Rights wherein said
are incurred following the Second Amendment Effecate, and

(b) pay ***ofall Patent Office maintenantees incurred following the Second Amendmentdiife Date.

8.5 CALTECH shall reimburse LICENSEE for aditpnt prosecution expenses for Nonexclusively lsedrPatents Rights paid prio
the Second Amendment Effective Date within 30 d@ji®wing receipt of an invoice from LICENSEE, whidnvoice shall be delivered
CALTECH within 15 days following the Second Amendrh&ffective Date.

*** Portions of this page have been omitted pursuaatrémuest for Confidential Treatment filed sepdyaiith the Commissior
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8.6  Payment shall be made to CALTECH withiimtyh(30) days following receipt by LICENSEE fromACTECH of (i) an invoict
covering such fees and (ii) reasonably satisfactmiglence that such fees were paid. To the extatitLiCENSEE terminates this Agreenr
pursuant to Paragraph 9.2 with respect to any pafgulication or patent, LICENSEE shall have ndHar liability under Paragraph 8.1 for fi
relating to applications or patents affected bytdrmination.

8.7 CALTECH shall have the right to apply fprosecute and maintain during the term of thisegnent the Nonexclusively Licen:
Patent Rights and patent applications. The appicdilings, prosecution, maintenance and paymérallofees and expenses; including le
fees, relating to such Nonexclusively Licensed maRghts shall be the responsibility of CALTECHppided that CALTECH shall pay for
reasonable fees and expenses, including reasdegblefees, incurred in such application filingeygecution and maintenance. Patent attol
chosen by CALTECH shall handle all patent filing&l @orosecutions, on behalf of CALTECH, providedwhweer, LICENSEE shall be entitl
to review, comment upon, and make recommendatitichashall not be unreasonably denied by CALTECH ab actions undertaken in
prosecution of all patents and applications. Inglient CALTECH declines to apply for, prosecutar@intain any Nonexclusively Licens
Patent Rights, LICENSEE shall have the right tosperthe same at LICENSEE'expense and CALTECH shall have no rights thené
CALTECH decides not to apply for, prosecute or rtaimany Nonexclusively Licensed Patent Rights paént applications, CALTECH sh
give sufficient and timely notice to LICENSEE sotagpermit LICENSEE to apply for, prosecute andmtain such Nonexclusively Licens
Patent Rights. LICENSEE shall agree to negotiatgaod faith with other CALTECH licensees of NonessiVely Licensed Patent Rights
any, to provide nonexclusive rights under suchmater patent applications.
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ARTICLE IX
TERMINATION

9.1 CALTECH shall have the right to terminatés Agreement if LICENSEE fails to make any payieéue hereunder a
LICENSEE continues to fail to make the paymentheazitto CALTECH directly or by placing any disputathount into an interest bear
escrow account to be released when the disputes@ved, for a period of sixty (60) days after reiog written notice from CALTECI
specifying LICENSEES failure. Upon any such termination, (i) LICENSE&d Related Companies shall have six (6) montltetoplete th
manufacture of any Licensed Products that therwar& in progress and to sell their inventory of énised Products and (i) CALTECH si
accept an assignment by LICENSEE of any sublicegsmsted by LICENSEE to entities other than Rel&@edhpanies, and any sublicens
assigned shall remain in full force and effect.

9.2  If either party materially breaches thigréement, the other party may elect to give thadirimg party written notice describing
alleged breach. If the breaching party has notccsteh breach within sixty (60) days after receipsuch notice, the notifying party will
entitled, in addition to any other rights it maybkainder this Agreement, to terminate this Agredméective immediately; provided, howe\
that if either party receives notification from thther of a material breach and if the party akletee be in default notifies the other part
writing within thirty (30) days of receipt of suatefault notice that it disputes the asserted defthd matter will be submitted to arbitratior
provided in Article XI of this Agreement. In suckiemt, the nonbreaching party shall not have thiet ig terminate this Agreement until it |
been determined in such arbitration proceeding tthetother party materially breached this Agreemant the breaching party fails to ¢
such breach in accordance with the decision ofattitration proceeding within ninety (90) days mftee conclusion of such arbitrat
proceeding.
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9.3 LICENSEE shall have the right to termintis Agreement either in its entirety or as to amjsdiction or any part of the Licens
Patent Rights upon sixty (60) days written notice.

9.4  Termination of this Agreement for any mashall not release any party hereto from anyiliigbwhich, at the time of suc
termination, has already accrued to the other partyhich is attributable to a period prior to suehmination, nor preclude either party fr
pursuing any rights and remedies it may have heleuor at law or in equity which accrued or areeolispon any event occurring prior to s

termination.

9.5 Sections 3.2, 4.1 and 7.2, and Articles Xl and XIII of this Agreement shall survive teimation of this Agreement for a
reason.

ARTICLE X

WARRANTIES AND
NEGATION OF WARRANTIES,
IMPLIED LICENSES AND AGENCY

10.1 CALTECH represents and warrants thawitoall right, title and interest in and to thednsed Patent Rights.

10.2 CALTECH represents and warrants thaas hot granted any third party right or interesany of the Licensed Patent Rights
Improvements that is inconsistent with the rightsnged to LICENSEE herein and will not grant aniydtparty such a right during the ternm
this Agreement.

10.3 CALTECH represents and warrants: (isitthe sole and exclusive owner of all right, titend interest in the CALTEC
Technology; (ii) it has the right to grant the tigland
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licenses granted herein, and the CALTECH Technoisdsee and clear of any lien, encumbrance, sscinterest, or restriction on license;
(iii) there are no threatened or pending actionis sinvestigations, claims, or proceedings in ey relating to the CALTECH Technology.

10.4  Nothing in this Agreement shall be camstras:
€) a representation or warranty of CALTE@&3$+o the validity or scope of Licensed Patent Rigin any claim thereof; or

(b) a representation or warranty that argehsed Product is or will be free from infringemehtights of third parties; or

(c) an obligation to bring or prosecute @asi or suits against third parties for infringement

(d) conferring by implication, estoppel dherwise, any license or rights under any patehSALTECH other than Licensed Pat
Rights, regardless of whether such other patestsl@minant or subordinate to Licensed Patent Rights

10.5 CALTECH MAKES NO EXPRESS OR IMPLIED WARRAIES OF MERCHANTABILITY OR FITNESS FOR
PARTICULAR PURPOSE, AND ASSUMES NO RESPONSIBILITIBSHATEVER WITH RESPECT TO THE USE, SALE, OR OTH

DISPOSITION BY LICENSEE OF LICENSED PRODUCT(S).

10.6 CALTECH and LICENSEE are independentiesrin this Agreement. Accordingly, there is no ramerelationship betwe:
CALTECH and LICENSEE under this
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Agreement with respect to any products made or, soldny methods used, by LICENSEE under this Agere.

ARTICLE Xl
ARBITRATION

11.1  Any controversy or claim arising out afrelated to this Agreement, or the breach thersiod|l be settled by arbitration in
State of California, in accordance with the Comnarrbitration Rules of the American Arbitrations8ociation, and judgment upon the av
rendered by the arbitrator(s) may be entered incanyt having jurisdiction thereof.

ARTICLE XIl

PRODUCT LIABILITY

12.1  LICENSEE agrees that CALTECH shall hawdiability to LICENSEE or to any purchasers or nssef Licensed Products me
or sold by LICENSEE for any claims, demands, lossests, or damages suffered by LICENSEE, or pwetsaor users of Licensed Prodt
or any other party, which may result from persanplry, death, or property damage related to theufecture, use, or sale of such Licer
Products (“Claims”)LICENSEE agrees to defend, indemnify, and hold hessn\CALTECH, its trustees, officers, agents, amghleyees fror
any such Claims, provided that (i) LICENSEE is fieti promptly of any Claims, (ii) LICENSEE has tkele right to control and defend
settle any litigation within the scope of this inagty, and (iii) all indemnified parties cooperatethe extent necessary in the defense o
Claims.

12.2 At such time as LICENSEE begins to smlldistribute Licensed Products (other than for pliepose of obtaining regulatc
approvals), LICENSEE shall at its sole expensecym®and maintain policies of comprehensive geriatality insurance in amounts not less
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than $2,000,000 per incident and $2,000,000 in ahaggregate and naming those indemnified undeagPaph 14.1 as additional insure
Such comprehensive general liability insurancelgiralvide (i) product liability coverage and (iijjdad form contractual liability coverage
LICENSEE'S indemnification under Paragraph 14.1. In the etlee aforesaid product liability coverage does piatvide for occurrenc
liability, LICENSEE shall maintain such comprehefsgeneral liability insurance for a reasonabléqueof not less than five (5) years afte
has ceased commercial distribution or use of aogrised Product.

12.3  LICENSEE shall provide CALTECH with watt evidence of such insurance upon request of CAIHELICENSEE sha
provide CALTECH with notice at least fifteen (15y& prior to any cancellation, neenewal or material change in such insurance, ¢
extent LICENSEE receives advance notice of suchersafrom its insurer. If LICENSEE does not obta@placement insurance provid
comparable coverage within sixty (60) days follogvithe date of such cancellation, n@mewal or material change, CALTECH shall have
right to terminate this Agreement effective at #ra of such sixty (60) day period without any addial waiting period; provided that
LICENSEE uses reasonable efforts but is unabldtaio the required insurance at commercially reabterates, CALTECH shall not have
right to terminate this Agreement, and CALTECH &ast shall cooperate with LICENSEE to either grawma@ver of LICENSEES obligation
under this Article or assist LICENSEE in identifgia carrier to provide such insurance or in devatpa program for selfasurance or oth
alternative measures. This Article XllI shall swmevithe expiration or termination of this Agreement.
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ARTICLE XllI
MISCELLANEOUS

13.1 LICENSEE agrees that it shall not use riame of CALTECH, or California Institute of TecHogy, in any advertising
publicity material, or make any form of represeiotatr statement which would constitute an exporsmplied endorsement by CALTECH
any Licensed Product, and that it shall not autt@oothers to do so, without first having obtainedten approval from CALTECH.

13.2 LICENSEE agrees to mark the appropriat. [datent number or numbers on all Licensed Pteduade or sold in the Unit
States, and to require its Sublicensees to doaime s

13.3  This Agreement sets forth the completeement of the parties concerning the subject niaerof. No claimed oral agreem
in respect thereto shall be considered as anyhgaeiof. No waiver of or change in any of the tetraseof subsequent to the execution he
claimed to have been made by any representatiatioér party shall have any force or effect unlessvriting, signed by duly authoriz
representatives of the parties.

13.4  This Agreement shall be binding upon ixde to the benefit of any successor or assigh€®b@ TECH. This Agreement is n
assignable by LICENSEE without the prior writtemsent of CALTECH, except that LICENSEE may asslga Agreement without the pri
written consent of CALTECH, to any Related Compamyany successor of, or purchaser of a substgrdidlof the assets of, the busines
which this Agreement pertains. Any permitted assegshall succeed to all of the rights and obligestiof LICENSEE under this Agreement.
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13,5 This Agreement is subject in all respdotshe laws and regulations of the United State#\roerica, including the Expc
Administration Act of 1979, as amended, and anylagns thereunder.

13.6  This Agreement shall be deemed to haea leatered into in California and shall be constrard enforced in accordance v
California law.

13.7  Any notice or communication required ermitted to be given or made under this Agreemieall e addressed as follows:

CALTECH: Office of Technology Transfer
California Institute of Technology
1200 East California Boulevard (M/C 210-85)
Pasadena, California 91125
FAX No. (626)35-2486

LICENSEE: Gary F. Blackburn, Ph.D.
Vice President, Scientific Affairs
757 Raymond Avenue
Pasadena, CA 91105
FAX No. (626) 58-0252

Either party may notify the other in writing of hange of address or FAX number, in which eventsamsequent communication rela
to this Agreement shall be sent to the last satdied address or number. All notices and commutioee relating to this Agreement shall
deemed to have been given when received and shabiit by registered return receipt mail and by FAX

13.8  Nothing in this Agreement will impair LEDISEES right to independently acquire, license, devdmpitself, or have othe
develop for it, intellectual property and
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technology performing similar functions as the CAQH Technology or to market and distribute produtter than Licensed Products be
on such other intellectual property and technology.

13.9 NEITHER PARTY SHALL BE LIABLE TO THE OTHE FOR ANY SPECIAL, CONSEQUENTIAL, INCIDENTAL, O
INDIRECT DAMAGES ARISING OUT OF THIS AGREEMENT, HOBVER CAUSED, UNDER ANY THEORY OF LIABILITY.

13.10 Neither party shall lose any rights bader or be liable to the other party for damagdesses (except for payment obligatic
on account of failure of performance by the defagltparty if the failure is occasioned by war, lsttifire, Act of God, earthquake, flos
lockout, embargo, governmental acts or orders strictions, failure of suppliers, or any other @asvhere failure to perform is beyond
reasonable control and not caused by the negligenicegentional conduct or misconduct of the nof@aning party, and such party has exe
all reasonable efforts to avoid or remedy suchdarajeure; provided, however, that in no eventlshalarty be required to settle any le
dispute or disturbance.

13.11 In the event that any provisions of tAgreement are determined to be invalid or unemfabte by a court of compet
jurisdiction, the remainder of the Agreement shathain in full force and effect without said prdeis. The parties shall in good faith negot
a substitute clause for any provision declaredlidva unenforceable, which shall most nearly apprate the intent of the parties in ente
this Agreement.
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IN WITNESS WHEREOF, the parties have caused thiseAgent to be executed:

CALIFORNIA INSTITUTE OF TECHNOLOG)
(CALTECH)

Date: June 21, 2000 By: /s/ Lawrence Gilbert

Name: Lawrence Gilbe

Title: Director, Office of Technology Transf

Date: June 21, 2000 CLINICAL MICRO SENSORS, INC.

By: /s/ Jon F. Kayyem

Name: Jon F. Kayyet

Title: President and CE
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EXHIBIT A

. Intnl
FE SOCket Title Inventors 'B'I",Rg Country USSN US Patent # Appll;::ta:]tli on # Publ::ation
A-58762 Nucleic Acid Mediatec Meade, Kayyen 12/10/93 U.S. 08/166,036 5,591,578
Electron Transfe Frasel
A-58762-1 | Nucleic Acid Mediatec Meade, Kayyen 6/7/95 U.S. 08/475,051 5,824,473
Electron Transfe Frasel
A58762-2 | Nucleic Acid Mediatec Meade, Kayyen 6/7/96 U.S. 08/660,534 5,770,369
Electron Transfe Frasel
A58762-4 | Nucleic Acid Mediatec Meade, Kayyen 9/6/96 U.S. 08/709,265 5,705,348
Electron Transfe Frasel
A58762-5 | Nucleic Acid Mediatec Meade, Kayyen 9/6/96 U.S. 08/709,263 5,780,234
Electron Transfe Frasel
A58762-6 | Nucleic Acid Mediatec Meade, Kayyen 6/12/97 U.S. 08/873,598 5,952,172
Electron Transfe Frasel
A58762-7 | Nucleic Acid Mediatec Meade, Kayyen 10/8/97 U.S. 08/946,679
Electron Transfe Frasel
A58762-8 | Nucleic Acid Mediatec Meade, Kayyen 6/19/98 09/100,507
Electron Transfe Frasei
A58762-9 | Nucleic Acid Mediatec Meade, Kayyen 5/7/99 U.S. 09/306,749
Electron Transfe Frasel
A-58762-10| Nucleic Acid Mediatec Meade, Kayyen 5/7/99 U.S. 09/306,737
Electron Transfe Frasel
A-58762-11| Nucleic Acid Mediatec Meade, Kayyen 5/7/99 U.S. 09/306,768
Electron Transfe Frasel
A-58762-12| Nucleic Acid Mediatec Meade, Kayyen 12/6/99 U.S.
Electron Transfe Frasel
A-58762-13| Nucleic Acid Mediatec Meade, Kayyen 12/10/99 U.S.
Electron Transfe Frasei
A-58762-14( Nucleic Acid Mediatet Meade, Kayyen 12/10/99 u.s.
Electron Transfe Frasel
A-58762-15( Nucleic Acid Mediatet Meade, Kayyen 12/6/99 u.s.
Electron Transfe Frasel
A58762-16 | Nucleic Acid Mediatec Meade, Kayyen 12/ 8/99 u.s.
Electron Transfe Frasel
FP-58762- | Nucleic Acid Mediatec Meade, Kayyen 12/5/94 PCT PCT WO
PC Electron Transfe Frasel US94/1389: | 9515971
FA-58762- | Nucleic Acid Mediatec Meade, Kayyen 7/ 8/99 Australia 08/166,036 703329 12152/95
AU Electron Transfe Frasei
FA-58762- | Nucleic Acid Mediatec Meade, Kayyen Canada
CA Electron Transfe Frasel
FE-58762- | Nucleic Acid Mediatec Meade, Kayyen Europe
EP Electron Transfe Frasel
FA-58762- | Nucleic Acid Mediatec Meade, Kayyen Japan
JA Electron Transfe Frasei
FP-58762-2{ Nucleic Acid Mediatec Meade, Kayyen 6/ 7/96 PCT PCT WO
PC Electron Transfe Frasel US96/0976¢ | 9640712
FA-58762-2- Nucleic Acid Mediatec Meade, Kayyen Australia
AU Electron Transfe Frasei
FA-58762-2- Nucleic Acid Mediatec Meade, Kayyen Canada
CA Electron Transfe Frasel
FE-58762-21 Nucleic Acid Mediatec Meade, Kayyen Europe
EP Electron Transfe Frasel
FA-58762-2- Nucleic Acid Mediatec Meade, Kayyen Japan
JP Electron Transfe Frasel
A58762-3 | Nucleic Acid Mediatec Meade, Kayyen 6/7/96 U.S. 08/659,987
Electron Transfe Frasel
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Intnl

i QOCket Title Inventors 'B'Ig;g Country USSN US Patent # Appllir;?tli — B E
#

FP-58762-3- Nucleic Acid Mediatec Meade, Welc] 6/4/97 OPCT PCT WO

PC Electron Transfe US97/0973¢ 974656¢
FA-58762-3- Nucleic Acid Mediatec Meade, Welc] Australia

AU Electron Transfe
FA-58762-3- Nucleic Acid Mediatec Meade, Welc] Canada

CA Electron Transfe
FA-58762-3- Nucleic Acid Mediatec Meade, Welc] Europe

EP Electron Transfe
FA-58762-3- Nucleic Acid Mediatec Meade, Welc] Japan

JP Electron Transfe
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EXHIBIT B

- Intnl
Dg\é%t # Title Inventors 'B'I'ar;g Country USSN = aLtJes;mt p Intnl Application # Publi;:ation
A58763 Cell-Specific Gene Delivery Kayyem, Fraser,| 10/12/94 U.S. 08/321,552
Vehicles Meade
A58763-1 Cell-Specific Gene Delivery Kayyem, Fraser, 6/6/95
Vehicles Meade
A62629 Cell-Specific Gene Delivery Kayyem, Fraser,| 10/11/95 U.S. 08/541,191
Vehicles Meade
FP-62629-PC Cell-Specific Gene Delivery Kayyem, Fraser,| 10/11/95 PCT PCT US95/14621 \WYe]
Vehicles Meade 9611712
FA-62629-AU Cell-Specific Gene Delivery Kayyem, Fraser, Australia
Vehicles Meade
FA-62629-CA Cell-Specific Gene Delivery Kayyem, Fraser, Canada
Vehicles Meade
FE-62629-EP Cell-Specific Gene Delivery Kayyem, Fraser, Europe
Vehicles Meade
FA-62629-JP Cell-Specific Gene Delivery Kayyem, Fraser, Japan
Vehicles Meade
FA-62629-NZ Cell Specific Gene Delivery Kayyem, Fraser, New PCT/US95/14621
Vehicles Meade Zealanc
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Exhibit 10.7

Amendment No. 1
to the
Amended and Restated License Agreement

This Amendment (“Amendment”) is entered into on&lidn 2005 (“Effective Datehetween Clinical Micro Sensors, Inc., with offics’57 £
Raymond Avenue. Pasadena, CA 91105 (“Licensart) President and Fellows of Harvard College, sspreed by the Office of Technolc
Development, 1350 Massachusetts Avenue, SuiteGa&nbridge, MA 02138 (“Harvard”).

WHEREAS , Harvard and Licenses are parties to an Amendddrastated License Agreement effective as of Jay 997 in which Licenss
has an exclusive license to Harvard Cases 1063388 (“Agreement”); and

WHEREAS , Harvard and Licensee desire to extend the timiegéor licensee to demonstrate that a commeszbd of a device based on
Patent Rights has occurred; and

WHEREAS , Section 10.2 of the Agreement requires that alflifications to the Agreement be in writing andn&d by each party.

NOW, THEREFORE , in consideration of the promises and mutual @ians contained herein and for other good andald¢uconsideratio
the receipt and sufficiency of which are herebyumally acknowledged, Harvard and Licensee agreelbsis:

A. TERMS

Except as set forth herein, all capitalized tenoisdefined herein shall have the meanings gigghdm in the Agreement.
B. AGREEMENT MODIFICATIONS

Harvard and Licensee agree that the followindises of the Agreement are hereby modified to saatéollows;

“4.2(d)(iii)(3) By January 14, 2006, LICENSEE shalbvide HARVARD with documentation of the commetaale of at least ol
device or service based on PATENT RIGHTS.”

C. RATIFICATION

Except as specifically stated in this Amendmdém, Agreement is, in all other respect, ratifiednfamed and continues in full for
and effect.

IN WITNESS WHEREOF , the parties have entered into this Amendmenf &secEffective Date first written above.

Clinical Micro Sensors; Inc. President and Fellows of Harvard. Collegt
Signedys/ Cynthia Collin¢ Signed:/s/ Robert Benso

Title: Presiden Title: Director Bus. Dev

Date:June 7, 200! Date:June 14, 200




Exhibit 10.¢

Amendment No. 2
to the
Amended and Restated License Agreement

This Amendment (“Amendment”) is entered into adarfuary 14, 2006 (“Effective Datefetween Clinical Micro Sensors, Inc., with offica
757 S. Raymond Avenue, Pasadena, CA 91105 (“Lieghsed President and Fellows of Harvard College, wifices at 124 Mt. Aubui
Streets, Suite 410 South, Cambridge, MA 02138 (VHiai”)

WHEREAS , Harvard and Licensee are parties to an Amendddrastated License Agreement effective as of JujyL997 (“Agreemen)
which was amended on June 7, 2005 in Amendmenti Mwthe Amended and Restated License Agreemeaht; an

WHEREAS , Harvard and Licensee desire to further extendtithe period for Licensee to demonstrate that arnemial sale of a devi
based on the Patent Rights has occurred; and

WHEREAS , Section 10.2 of the Agreement requires that alflifications to the Agreement be in writing andn&d by each party.

NOW, THEREFORE , in consideration of the promises and mutual @ians contained herein and for other good andald¢uconsideratio
the receipt and sufficiency of which are herebyumally acknowledged, Harvard and Licensee agreelbsis:

A. TERMS

Except as set forth herein, all capitalized tenoisdefined herein shall have the meanings gigghdm in the Agreement.
B. AGREEMENT MODIFICATIONS

Harvard and Licensee agree that the followindises of the Agreement are hereby modified to saatéollows:

“4.2(d)(iii)(3) By April 14, 2006, LICENSEE shall gvide HARVARD with documentation of the commercslle of at least o
device or service based on PATENT RIGHTS.”

C. RATIFICATION

Except as specifically stated in this Amendmémd, Agreement is, in all other respects, ratifieahfirmed and continues in full for
and effect.

IN WITNESS WHEREOF , the parties have entered into this Amendmenf &secEffective Date first written above.

Clinical Micro Sensors, Inc. President and Fellows of Harvard College
Signedys/ Bruce A. Huebne Signed:/s/ [illegible

Title: Presiden Title: Assoc. Provos

Date:1-20-2006 Date:1-2C-2006



Exhibit 10.1°
LICENSE AGREEMENT

THIS AGREEMENT shall be effective on the last date of executiorebkeby and between Siemens Healthcare Diagnostic
(Siemens), a California corporation, having a platbusiness at 511 Benedict Avenue, Tarrytown, Nesk 10591, USA, and Clinical Mic
Sensors, Inc. dba Osmetech Molecular Diagnostidse(isee), a corporation of Delaware, having a [paicplace of business at 757
Raymond Avenue, Pasadena, California, 91105.

WHEREAS , Siemens obtained a license to the Licensed PRights (as defined below) from McGill Universitygsuant to a licen:
agreement dated March 25, 1999 between Variagehics,and McGill University and the assignment bé tentire interest in the licer
agreement effective July 1, 2006 from Nuvelo, Ifsticcessor in interest to Variagenics, Inc.) to@ayealthcare LLC, Diagnostics Divisi
(predecessor in interest to Siemens) (collectivelgrred to herein as the McGill Agreement);

WHEREAS , Siemens has the exclusive right to sublicenséaicepatent rights relating to detection of methgfetrahydrofolar
reductase (MTHFR) gene alleles;

WHEREAS , Licensee desires to receive a nonexclusive e under the above Siemens rights; and
WHEREAS , Siemens is willing to grant such a sublicenseeutide terms hereof;

NOW, THEREFORE , in consideration of the mutual promises herdin,garties agree as follows:

ARTICLE 1
DEFINITIONS
1.1  “Effective Date” shall mean the last datexecution hereof by Siemens and Licensee.

1.2  “Field”shall mean detection, quantification or other esiin of MTHFR gene alleles in combination with teadl and Factor '
in a Combination Product: (a) in or for researchliggtions; (b) using Analyte Specific Reagent®tirer reagent compositions; or (c) ina p
of assays requiring US FDA 510(K) or PMA approVékld specifically excludes detection, quantifioatior other evaluation of MTHFR ge
alleles as an individual resu



1.2  “Licensed Patent Rightshall mean the patents and patent applicatioredlist Exhibit A attached hereto, and any contiraurest
foreign counterparts, additions, and divisions ¢b&rand any and all patents issuing from the aficepatent applications, and any reiss
reexaminations, renewals, extensions, and substitibf such patents.

1.3 “Valid Claim”shall mean a claim of any active, unexpired patdnith has not been withdrawn, canceled, or disadinor hel
invalid or unenforceable by a court or other tribuof competent jurisdiction in a decision from afian appeal has not or cannot be made.

1.4  “Licensed Productshall mean any product, apparatus, method or srihe manufacture, use, import, or sale, excepthi
licenses granted hereunder, would constitute amgégment of a Valid Claim in Licensed Patent Right

1.5 “Net Salesshall mean invoiced price for sales of LicenseddBeb less (a) actual credited allowances to custerm spoilec
damaged, outdated or returned goods, and (b) ags tar other governmental charges levied upon satdsindicated in the billing pri
whether or not absorbed by the customer. For the s& efficiency, clarity and auditing, the Partiesreby agree that a deduction of 6¢
appropriate to cover the aforementioned items terdaning “Net Sales”.

1.6  “First Commercial SaleShall mean the first sale of the first Licenseddeit sold by Licensee anywhere in the world in
ordinary course of business to a Third Party.

1.7  “Affiliate” shall mean any corporation or other business eatityrolled by, controlling, or under common cohtrith the affecte
party, wherein control means direct or indirect evahip of at least fifty-percent (50%) of the vagtistock, or at least fiftpercen
(50%) interest in the income, of such corporatioonther business entity, or in either case the mari amount allowed by local law.

1.8  “Third Party” shall mean any party(iesh@tthan Siemens and Licensee and their respeifiviates.

1.9 “Third Party Producthall mean a product which is packaged and labgittdthe name and/or trademark of a Third Partyb(d
not the name and/or trademark of Licensee or (1) thie name and/or trademark of such Third Pariydomore prominently displayed than
name and/or trademark of Licensee and/or its Ati{(s).
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1.10 “Test’shall mean any test product or service, the matwfacuse, import, or sale, except for the licengesmted hereund:
would constitute an infringement of a Valid ClaimLicensed Patent Rights.

1.11  “Combination Producshall mean a product which includes two or more ponents, at least one of which is a Licensed Pro

ARTICLE 2
LICENSE AND OPTION GRANT

2.1 License Grant- Subject to the terms and conditions of this Agreeim8iemens grants to Licensee and its Affiliatesoaldwide
nonexclusive, nontransferable right and licenséh wo right to grant any sublicense to any Thirdty2ao make, have made, use, import,
sell Licensed Products in the Field for the lifeadif patents in Licensed Patent Rights. The licegrsmt to an Affiliate shall be and remair
effect only for so long as such Affiliate remaims/Asffiliate of Licensee.

2.2 No OEM or THIRD PARTY PRODUCT LICENSES For the avoidance of doubt and consistent withdesfinition of License
Product in Paragraph 1.4 above, no right or licaaggranted by Siemens to Licensee or its Affisatemder Licensed Patent Rights to m
have made, use, import, or sell any Third PartydBct

2.3 No Implied Licenses Except as expressly granted under Paragraph 2veabual 2.4,2.5, 2.6 below, no other right or lieeit
granted by Siemens to Licensee or its Affiliateslemany patent or other intellectual property mgtand the parties intend that no such ¢
should be otherwise construed or implied, whetlyegdioppel or other manner.
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ARTICLE 3
PAYMENTS TO SIEMENS

3.1 Payment on Signing In consideration for the licenses granted heregntdicensee shall pay Siemens = within five
(5) days of the Effective Date hereof. This full@mt shall be nomefundable to Licensee and shall not be creditahfenst any future runni
royalties that become due under the provisionsaséraph 3.2 below.

3.2  Running Royalty- In partial consideration for the license granteder Paragraph 2.1 above, Licensee shall pay Semeoyalt
of *** of Net Sales of Licensed Prodsicif Licensee and its Affiliates. A Licensed Pradsttall be considered as sold when invoice
the customer. Royalty shall be due for sales téffifiate only if Licensed Product is consumed hych Affiliate, in which case, royalty sh
be calculated based on the actual invoiced pricutt Affiliate or, if such Affiliate is treated anmore favorable basis than the general t
an imputed reasonable arresigth invoice price. Otherwise, royalty shall heedvhen sold by such Affiliate to a Third Party ddet Sale
calculated based on the invoiced price to suctypart

3.3  Minimum Payment- The running royalty of this article shall be sudjto a creditable minimum annual payment of =~ ***
which shall be due within thirty (30) days aftee thnd of each calendar year for the preceding year.

3.4  Stacking Provision If, during the term of this Agreement, Licensseequired to take a royalbearing license under intellect
property rights owned by a Third Party in ordentake, use, sell, or offer for sale Licensed Pragludtensee may deduct from royalties
under Article 3.2 this Agreement on such LicenseadBcts *** of royalties actually paly Licensee to such Third Party, but in
event will the royalties paid by Licensee to Siemender this Agreement be less than  *** of [Seles. This provision will apply only
prospective running royalties payable to a ThirdyPan the same basis as required by Article 3r2dfeand no credit will be allowed for lut
sum fees, for milestone payments, for minimum ahrmalties in excess of accrued royalties, ordoy amounts paid for past infringemen
any Third Party rights or for any amount paid fights not required to permit Licensee to make, as#, or offer for sale Licensed Product
provided in this Agreement.

***  Portions of this page have been omitted pursuaatréguest for Confidential Treatment filed sepayatvith the Commissior
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ARTICLE 4
PAYMENTS AND RECORDS

4.1 Records- Licensee shall keep complete and accurate recowdgaining all information required for the compida anc
verification of the royalties to be paid hereunder.

4.2  Audit - Licensee shall, upon request of Siemens, permihdependent public accountant retained by Siemersave acce
during ordinary business hours to such records @p Ine necessary to determine either the accuraanyfreport or the sufficiency of a
payment made under this Agreement within threeg/€ays prior to such request. Any under-paymentver-payment of royalties by Licens
shall be promptly paid by License to Siemens amheirsed by Siemens to Licensee, respectively.efatcountant determines that there
been a deficiency in the royalty payments to Siestexteeding 6%, the accounting costs shall be tewell to Siemens by Licensee.

4.3 Reports - On or before sixty (60) days following each MaB&lh June 30, September 30, and December 31 afterits
Commercial Sale and continuing through the ternthef Agreement, Licensee shall deliver to Siememgitien statement of account of |
Sales by Licensee and its Affiliates during theopgalendar quarter and a calculation of the rgydite thereon to Siemens for such que
Such statement shall show the gross sales of LéceRsoduct country-bgeuntry and shall itemize the deductions allowe@alculating Ne
Sales as defined in Paragraph 1.5 hereof.

4.4  Payment- Payment of royalty due Siemens shall accompanly efthe statements to be submitted in accordariteRaragrap
4.3 above. Licensee shall guarantee the paymenyafty to Siemens on sales of Licensed Produdtshéffiliates.

4.5 Late Payment If royalties are not paid when due, interest shalbccrued on the unpaid royalties from the daeeuwhtil paid, at
rate per annum equal to the prime rate of the &ith N.A., New York, then in force for short-termrlowing.

4.6  Currency - All royalties due hereunder shall be payable intéthStates Dollars. All royalty due for sales buntries foreign t
the United States shall be converted (for the mep®f calculation only) into equivalent Unitedt8safunds at the exchange rate publish
the Wall Street Journal at the close of businesthemast business day of the quarterly reportiegopl.
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ARTICLE 5
LICENSED PATENT RIGHTS

5.1 Warranty of Clear Title- Siemens warrants that it has good, clear titkaéoLicensed Patent Rights.

5.2  Disclaimers- Nothing in this Agreement shall be construed as:
(& A warranty or representation by Siementodke scope or validity of any claim or patentioensed Patent Rights;

(b) A warranty or representation by Siemenrat thny product made, used, or sold by Licensee ruadg license grant
hereunder is or will be free from infringement atgnts of any Third Parties;

(c)  An obligation or requirement on the pdriSiemens to file or prosecute any patent appbeatr to secure or maintain ¢
patent in Licensed Patent Rights;

(d) An obligation or requirement on the paftSiemens to bring or prosecute any action or agiinst other parties f
infringement of any patent in Licensed Patent Right

(e) Conferring a right on Licensee or its Adfies to use in advertising, publicity, or any ethmanner any trademark or tr.
name of Siemens without specific written consent; o

(H A warranty or representation by Siemenat thny product sold or service performed by Licenseits Affiliates, whethe
covered by Licensed Patent Rights or not, is effamas, safe, or in compliance with any law or regjon.

5.3  Product Liability Indemnification - Licensee shall defend Siemens at Licerseest and expense, and will indemnify and

harmless Siemens, from and against any and alns|alosses, costs, damages, fees, or expenseasganisi of or in connection with t
manufacture, design, commercialization, use, margeair sale of Licensed Product, including, but lwited to, any actual or alleged inju
damage, death, or other consequence occurringyttegal or natural person or property, as a rediréctly or
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indirectly, of the possession, use or consumptioany Licensed Product, claimed by reason of bredakarranty, negligence, product def
or other similar cause of action, regardless offthin in which any such claim is made. In the evafrainy such claim against Siemens, Sier
shall promptly notify the Licensee in writing ofetltlaim and the Licensee shall manage and comtrdk sole expense, the defense of the «
and its settlement. Siemens shall cooperate withrisee and may, at its option and expense, beseyiesl in any such action or proceeding.

5.4 Marking - Licensee and its Affiliates shall mark Licensed drcts made, used, imported, or sold in the UniteteS witl
appropriate U.S. patent numbers of the coveringntatin Licensed Patent Rights in compliance wit8.patent law.
ARTICLE 7
CONFIDENTIALITY

7.1 Confidential Matter - Information and materials exchanged between théiegam performing hereunder shall be dee
Confidential Matter as provided below.

7.2  Nondisclosure and Nonuse Confidential Matter received by a party from thbestshall not be disclosed by such receiving |
to any Third Party, or used by such receiving potyits benefit, or that of a Third Party, excegtexpressly provided herein.

7.3  Writing Requirement To be accorded treatment as Confidential Maktewever, such Matter:

(&) must be first disclosed to the receivingyar writing and plainly marked “Confidential”, avords to the same effect; or

(b) if first disclosed orally, must be reducedviriting by the disclosing party and plainly madk&onfidential”, or words to th
same effect, and delivered to the receiving paithimninety (90) days of its first oral disclosurethe receiving party; or

(c) if a physical thing, must be marked “Confitlal”, or words to the same effect, or be accompanied Wyiting specifically
identifying such thing as “Confidential”.
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Information and material provided by one party lte bther hereunder which is not identified as “@ieritial” as provided above shall
considered as given and received without any otiigaf confidentiality or nonuse and the receivparty shall be free to use such informa
in any way it sees fit, subject only to any rigtitat the disclosing party may have under the Patans.

7.4  Adgreement Terms The terms of this Agreement, including all exhipgball be considered Confidential Matter, excepthi
extent disclosure is required to carry out the fmions of Article 9 below.

7.5 Exclusions- Further, the obligations of confidentiality anoiuise of this Article 7 shall not apply to inforost or material:

(&  which is known by the receiving party prio receipt from the disclosing party as evidenbgdlocuments in the posses:
of the receiving party at the time of disclosure,

(b)  which, after receipt from the disclosingrty, is disclosed to the receiving party by a @h®arty having the legal right to
SO,

(c)  which is available to the public at thméi of receipt from the disclosing party,
(d)  which becomes available to the publicraféeeipt from the disclosing party through no faudlthe receiving party,
(e) which is developed by the receiving pamgependently of information received from the thsing party,

(H  which is required, in the opinion of legadunsel of the receiving party, to be discloseds&cruring approval of governmer
health regulatory agencies, including but not leditto the U.S. Food and Drug Administration, to kearproducts contemplat
hereunder, provided that the receiving party shsdl its reasonable efforts to seek to obtain frooh @gencies such protection for <
information against public disclosure as may ballggvailable,
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(@) which is required, in the opinion of legalunsel of the receiving party, to be disclosedtfferfiling of patent applications
the receiving party, provided that the disclosimgtyp is timely advised of the receiving pagyhtention to include such information i
patent application of the receiving party and thlseldsing party does not notify the receiving paxiyhin thirty (30) days of its objecti
to such disclosure, or

(h)  which is reasonably necessary to be disdloby the receiving party to its individual ageotsThird Parties who requi
knowledge hereof in order to perform their normaties or services, such as legal counsel, certifighlic accountants, and the li
provided that such agents and Third Parties arsedwf and acknowledge the confidential natursugh disclosure.

7.6  Standard of Care Each party shall use the same level of care in ¢gmpwith the obligations hereof respecting Coefitia
Matter as it does with respect to its own informatof similar nature. The parties mutually représem warrant that each and every empl
who will have access to the other pasryConfidential Matter hereunder shall be under ramttial obligation not to disclose or use ¢
Confidential Matter except as directed by suchypart

ARTICLE 8
TERM AND TERMINATION

8.1  Material Breach- Either party may terminate this Agreement at angtifrthe other party fails to perform any matedalenan
condition, or limitation herein, provided such atlparty shall not have remedied its failure witkirty (60) days after receipt of written not
of such failure.

8.2 Term- Unless earlier terminated as provided in ParagBfptabove, this Agreement shall continue untilékpiration of the la
patent to expire in the Licensed Patent Rightedish attached Exhibit A.

8.3  Survival- Upon expiration or earlier termination of this Agmeent, all obligations of confidentiality createuter Article 7 here«
shall survive and continue for five (5) years. Nithstanding any termination of this Agreement, titdigations of the Parties with respec
the protection and nondisclosure of Confidentiébtmation (Article VI) and product liability indenification (Section 5.3), as
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well as any other provisions which by their natare intended to survive any such termination, shaWive and continue to be enforceable.

8.5 Unforeseen CircumstancesNeither party shall be liable in damages for, rlisthis Agreement be terminable or cancelabl
reason of, any delay or default in any such pamggormance hereunder if such default or delagaissed by events beyond such party
reasonable control including, but not limited totsaof God, regulation or law or other action off aovernment or agency thereof, wa
insurrection, civil commotion, destruction of pration facilities or materials by earthquake, fiflepd or storm, labor disturbances, epide!
or failure of suppliers, public utilities or commararriers. Each party agrees to endeavor to restsnperformance hereunder if si
performance is delayed or interrupted by reas@uoh forces majeure as listed above.

ARTICLE 9
FLOW THROUGH PROVISIONS FROM MCGILL LICENSE

9.1 This Agreement is subject to the termthefMcGill Agreement.
9.2 Licensee authorizes Siemens to forward Mtfiversity a copy of this Agreement.

9.3 Licensee agrees that this Agreement shatmatically be modified or terminated in whole iorpart upon modification
termination in whole or in part of the McGill Agneent.

9.4  Licensee acknowledges that McGill mayiretights in the Licensed Patent Rights, includibgt not limited to, the right
manufacture, have manufactured or use the LiceRagsht Rights for its own internal purposes in itwing research, development and tes
ARTICLE 10
NOTICES

Any notice required or permitted by this Agreemsimll be in writing. A notice shall be consideredved when deposited in the natic
postal system in a sealed envelope with sufficgegtage affixed and addressed to the party to wéiach notice is directed at its post of

address given below:
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If to Siemens Siemens HealthCare Diagnostics |
511 Benedict Avenu
Tarrytown, NY 10591

Attention: Law & Patent

If to Licensee Osmetech Molecular Diagnosti
757 S. Raymond Ave.
Pasadena, CA 911(

Attention: Legal Dpt

ARTICLE 10
OTHER PROVISIONS

10.1  Governing Law- This Agreement shall be construed and the righthe parties hereunder shall be determined inStta¢e o
New York, USA in accordance with the laws thert

10.2  Effect of Headings- All article and paragraph captions or titles amserted herein for ready reference only and arboui
contractual significance or effect.

10.3  Assignment Except where the assignee is an Affiliate, a ss®mein business, or a purchaser of substantililbf ¢he assets
a party relating to the subject matter of this Agnent, a party hereto shall have no right or pde@ssign any right or delegate any duty u
this Agreement or any portion or term hereof withitnie express written consent of the other party.

10.4 Integration - This writing constitutes the entire agreement leenvthe parties relating to the subject matterdiefiehere are r
understandings, representations, or warrantiesykiend except as expressly set forth herein.

10.5 Waiver- This Agreement may not be waived, altered, exdéendr modified except by written agreement ofghgies
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10.6  Independent Contractors The performance of each party hereunder is uriartas an independent contractor and not
agent or partner of the other party. Neither pahgll enter into or incur, or hold itself out toifichParties as having authority to enter int
incur on behalf of the other party, any contrachiaigation, expense, or liability whatsoever.

10.7  Severability- If any provision of this Agreement is held unewfable or in conflict with the law of any jurisdan, it is the
intention of the parties that the validity and ewnéability of the remaining provisions hereof shradt be affected by such holding.

10.8  Multiple Executions- This Agreement may be executed in one or moreesp@ach of which will be deemed to be an oric
but all of which together will constitute one ar tsame instrument, however, this Agreement skaak mo force or effect until executed
both parties.

IN WITNESS WHEREOF , the parties have duly signed and have made dglfeethe other.

SIEMENS HEALTHCARE OSMETECH MOLECULAR
DIAGNOSTICS INC. DIAGNOSTICS

By: /s/ Fernando Beils By: /s/ Edward O. Kreusser
Name:Eernando Beils Name:Edward O. Kreusser
Title: VP_Finance Title: VP, IP & Legal Affairs
Date: 319-10 Date: 32-10

By: /s/ Hanjoon Ryu

Name:Hanjoon Ryu

Title: SVP, Molecular

Date:3/22/10
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EXHIBIT A
PATENT RIGHTS

*k%
*k%

*kk

***  Portions of this page have been omitted pursuaatrémuest for Confidential Treatment filed sepdyatvith the Commissior
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Exhibit 10.2:
GENMARK DIAGNOSTICS, INC.
AMENDMENT OF RESTRICTED STOCK, RESTRICTED STOCK UNAND/OR STOCK OPTION AGREEMENT(S)

THIS AMENDMENT OF RESTRICTED STOCK, RESTRICTED ST®GQNIT AND/OR STOCK OPTION AGREEMENT(S) (this “
Amendment”) is made by and between GenMark Diagnostics, la®elaware corporation (theCompany”), and (the “ Participani

H).
RECITALS

WHEREAS, the Company has previously granted thédf@ant certain equity awards as set forth on &itaent Ahereto (the “Awards
"), which may consist of Restricted Stock, Res&itBtock Units and/or Options granted pursuartécdompanys 2010 Equity Incentive Pl
(the “Plan™); and

WHEREAS, the Company and the Participant wish teraghthe applicable agreements governing such Awadiectively, the “Award
Agreements”) to provide for acceleration of vesting of suctva@ds pursuant to the terms and conditions séh fwetein.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual aeams and conditions contained herein, the Compadythe Participant agree
follows:

1. Effective Date This Amendment is effective as of , 201

2. Definitions. Unless otherwise defined herein, capitalized sestmall have the meanings assigned to such terrieeiapplicabl
Award Agreement and the Plan.

3. Acceleration of Vesting of Restricted &tdavards. With respect to the Restricted Stock Award(sanf, indicated oAttachmen
A , upon a Change in Control, one hundred perceri%@®f the shares subject to such Award(s) shatmatically become vested and non
forfeitable as of the date of the Change in Control

4, Acceleration of Vesting of Option and Ries¢d Stock Unit Awards With respect to the Options and Restricted Stdiks, if any
indicated on Attachment Aupon a Change of Control, one hundred percef@)®f the shares subject to such outstanding Awenidh wert
not otherwise Vested Shares or Vested Units, aicapfe, shall automatically become Vested Sharegested Units, as applicable, as of
date of such Change of Control.

5. Continuation of Other Termé&xcept as set forth herein, all other terms amtltions of the Award Agreement(s) shall remai
full force and effect.

6. Tax ConsequencesThe Participant acknowledges that the Companyesalo representation or warranty regarding thi
consequences of this Amendment. The Participanb&as apprised that if the vesting of such Optiwese to be accelerated, the Opt/ tax




status may, to the extent any such Option was datdd as an Incentive Stock Option, be converteahale or in part into a Nonstatutc
Stock Option. In addition, the effect of accelargtihe vesting of the Restricted Stock Awards anB#estricted Stock Units may also resu
the acceleration of the year in which such sharesldvotherwise be taxable to the Participartie Participant should consult with the
Participant’s own tax, legal and financial advisorsregarding the consequences of this Amendment.

7. Applicable Law This Amendment shall be governed by the lawdefState of California as such laws are appliegigi@gemen
between California residents entered into and tpdrséormed entirely within the State of California.

GENMARK DIAGNOSTICS, INC.

Date: , 2013 By:

Hany Massaran
President & Chief Executive Offic

PARTICIPANT:

Date: , 2013

[Name of Participant



Attachment A

RESTRICTED STOCK AWARD(S)

Number of Shares
Date of Grar Originally Subject to Award(

RESTRICTED STOCK UNIT(S)

Number of Shares
Date of Grar Originally Subject to Award(:

STOCK OPTION AWARD(S)

Number of Shares
Date of Grar Originally Subject to Award( Exercise Pric




Exhibit 10.2¢

OSME|ECH

MOLECULAR DIAGNOSTICS
April 13, 201(

Jennifer Williams
474 N. Lake Shore Drive #5803
Chicago, IL 60611

Dear Jennifer:

Osmetech Molecular Diagnostics (*OMD’g, wholly owned subsidiary of Osmetech Technolodies, is pleased to offer you employmen
the position of Senior Vice President Human Ressmiand Quality with a start date of no later thaonlfay, May 3rd, 2010. We discus
Monday, April 26, which is preferable.

Your annual gross salary will be $200,000t6®e paid on a bi-weekly basis in keeping with OlglBtandard payroll practices and proced
You will also be eligible to participate in the ZDbonus and compensation program based on mutagiBed upon goals and objectives
according to the procedures and eligibility ruMsur bonus is targeted at 30% of base salary atidbwicalculated retroactively to Januar
2010.

You will be eligible to participate in the GenMaskock option program and will be granted 71,000 @&k Diagnostics employee stc
options, subject to Board approval and banker-retgaelock-up. These options will vest over fourrgeavith “cliff’ vesting of 25% of the tot
after 12 months, and then monthly vesting of teai@ing options in equal amounts over the next 8&tis.

You will be entitled to participate in the bengfians offered from time to time by OMD, subjecttbe eligibility requirements, terms &
conditions of those plans. The benefits offeredhi& time include vacation pay, holiday pay, lifesurance, health insurance, disak
insurance and a 401k plan, in accordance with OMIizies and subject to the company’s right to mypdifdd, delete any benefit plan.

You understand and agree that during your employymnare required to comply with OMD’s policiesdaprocedures.

In making you this offer, we relied on your repmgsd¢ion that you are not bound by any non-competeoo-solicitation provision that wou
prevent or restrict you from carrying out your jasponsibilities for OMD. You also promise and esant that you will not bring with you
OMD, nor use while employed by the company any iciemttial or trade secret information of a previeasployer.



Williams Offer
Page .

Employment with OMD is “employment at will This means that your employment is not for a destigph period of time and that either yoi
OMD can terminate the employment at any time, witlwithout cause. The atill nature of this employment relationship can betchange
except by an express written agreement signed doythsident of OMD. The other terms of this empleghragreement may not be amer
without an express written agreement signed by patties.

This job offer is also contingent upon successfuhpletion of a post offer background check and yagreement to relocate within 30 mile:
our new Carlsbad Corporate Offices. Upon such etion, you will be paid $100,000.00 to assist imtyrelocation from Chicago and Atlanta.

Please sign the acceptance below to accept this affemployment.

| am delighted that you will be joining us and aertain that you will be an important asset to OMDthis very important phase of «
development.

Sincerely,

/sl Jon Faiz Kayye

Jon Faiz Kayyen
Chief Executive Office
Osmetech plc and GenMark Diagnostics,

By accepting, | agree to all terms of this of

s/ Jennifer Williams /18/10
Signature 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 Registre8tatement Nos. 333-168892
and 333-182268 on Form S-8 of our reports dateccMa#, 2013, relating to the consolidated finansiatements of GenMark Diagnostics,
Inc. and subsidiaries (the “Company”) (formerly Ggeth plc and subsidiaries), and the effectivenéiee Company’s internal control over
financial reporting, appearing in this Annual Repmr Form 10-K of the Company for the year endededdgber 31, 2012.

/s/ DELOITTE & TOUCHE LLP
San Diego, California
March 14, 2013



Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUW TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Hany Massarany, certify that:

1.
2.

| have reviewed this Annual Report on Forn-K of GenMark Diagnostics, Inc

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dondttate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, niaadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13z15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
by others within those entities, particularly dgrihe period in which this report is being prepa

(b) Designed such internal control over financédarting, or caused such internal control overrfgial reporting to be designed under
our supervision, to provide reasonable assurargadiang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the registragigslosure controls and procedures and presenteisi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

(d) Disclosed in this report any change in thesignt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &



5.  The registrant’s other certifying officer anldve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal céntrer financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a simiifiole in the registrant’s
internal control over financial reportin

DATE: March 14, 201: By: /s/Hany Massarany
Hany Massaran
President and Chief Executive Offic




Exhibit 31.Z

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUAT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Richard Slansky, certify that:

1.

2.

| have reviewed this Annual Report on Forn-K of GenMark Diagnostics, Inc

Based on my knowledge, this report does notaiom@iny untrue statement of a material fact or dongtate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13z15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedaoige designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
by others within those entities, particularly dgrihe period in which this report is being prepa

(b) Designed such internal control over financedarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramgading the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the registragigslosure controls and procedures and presenteisi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyaport based on such
evaluation; an

(d) Disclosed in this report any change in thesignt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a



5.  The registrant’s other certifying officer anldve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal céntrer financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a simiifiole in the registrant’s
internal control over financial reportin

DATE: March 14, 201« By: /s/ Richard Slansky
Richard Slansk'

Chief Financial Office




Exhibit 32.1

CERTIFICATION 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 @hastics, Inc. (the “Company”) on Form 10-K for figcal year ended December 31,
2012 (the “Report”), as filed with the SecuritiexlédExchange Commission on or about the date hdrddfny Massarany, President and Chief
Executive Officer of the Company, certify, pursuanil8 U.S.C. Section 1350, as adopted pursua®éttion 906 of the Sarban@sdey Act of
2002, that to the best of my knowledge:

0] the Report fully complies with the requiremenfsSection 13(a) or Section 15(d) of the Secwgiigchange Act of 1934, as
amended; an

(i)  the information contained in the Report faigyesents, in all material respects, the finarmaldition and results of
operations of the Compar

DATE: March 14, 201: By: /s/Hany Massarany
Hany Massaran
President and Chief Executive Offic

This certification accompanies the FormHK@e which it relates, is not deemed filed with tBecurities and Exchange Commission and is r
be incorporated by reference into any filing of Glamk Diagnostics, Inc. under the Securities Ac1883, as amended, or the Securities
Exchange Act of 1934, as amended (whether madeebefafter the date of the Form KJ-irrespective of any general incorporation laage
contained in such filing.



Exhibit 32.2

CERTIFICATION 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 @hastics, Inc. (the “Company”) on Form 10-K for figcal year ended December 31,
2012 (the “Report”), as filed with the SecuritiexlédExchange Commission on or about the date hdreRithard Slansky, Chief Financial
Officer of the Company, certify, pursuant to 18 ICSSection 1350, as adopted pursuant to Secti6roBthe Sarbane®xley Act of 2002, the
to the best of my knowledge:

0] the Report fully complies with the requiremenfsSection 13(a) or Section 15(d) of the Secwgiigchange Act of 1934, as
amended; an

(i)  the information contained in the Report faigyesents, in all material respects, the finarmaldition and results of
operations of the Compar

DATE: March 14, 201: By: /s/ Richard Slansky
Richard Slansk:
Chief Financial Office

This certification accompanies the FormHK@e which it relates, is not deemed filed with tBecurities and Exchange Commission and is r
be incorporated by reference into any filing of Glamk Diagnostics, Inc. under the Securities Ac1883, as amended, or the Securities
Exchange Act of 1934, as amended (whether madeebefafter the date of the Form KJ-irrespective of any general incorporation laage
contained in such filing



