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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934

Filed by the Registrant    x                        Filed by a Party other than the Registrant    ¨

Check the appropriate box:

¨ Preliminary Proxy Statement

¨ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

x Definitive Proxy Statement

¨ Definitive Additional Materials

¨ Soliciting Material Pursuant to §240.14a-12

GenMark Diagnostics, Inc.
(Name of Registrant as Specified in Its Charter)
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(Name of Person(s) Filing Proxy Statement, if Other Than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

1) Title of each class of securities to which transaction applies:

2) Aggregate number of securities to which transaction applies:

3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

4) Proposed maximum aggregate value of transaction:

5) Total fee paid:
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¨ Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

1) Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:

3) Filing Party:

4) Date Filed:
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held May 22, 2013

The Annual Meeting of Stockholders of GenMark Diagnostics, Inc. (the �Company�) will be held on May 22, 2013, at 1:00 p.m. local time at the
Company�s corporate offices located at 5964 La Place Court, Carlsbad, California 92008 for the following purposes, as more fully described in
the accompanying Proxy Statement:

1. To elect Christopher Gleeson and Stephen Worland, Ph.D. as Class III directors to hold office for a term of three years.

2. To approve the GenMark Diagnostics, Inc. 2013 Employee Stock Purchase Plan.

3. To ratify the appointment of Deloitte & Touche LLP as the Company�s independent registered public accounting firm for the fiscal
year ending December 31, 2013.

4. To approve, on an advisory basis, the compensation of the Company�s named executive officers.

5. To transact such other business as may properly come before the meeting or any adjournment or postponement of the meeting.

Only stockholders of record at the close of business on March 25, 2013 will be entitled to notice of, and to vote at, the meeting or any
adjournments or postponements thereof.

BY ORDER OF THE BOARD OF DIRECTORS:

Christopher Gleeson

Chairman of the Board

Carlsbad, California

April 5, 2013
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YOUR VOTE IS IMPORTANT!

ALL STOCKHOLDERS ARE INVITED TO ATTEND THE ANNUAL MEETING IN PERSON. WHETHER OR NOT YOU PLAN
TO ATTEND THE MEETING, WE ENCOURAGE YOU TO READ THIS PROXY STATEMENT AND SUBMIT YOUR PROXY OR
VOTING INSTRUCTIONS AS SOON AS POSSIBLE. FOR SPECIFIC INSTRUCTIONS ON HOW TO VOTE YOUR SHARES,
PLEASE REFER TO THE INSTRUCTIONS ON THE NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS (THE
�NOTICE� ) YOU RECEIVED IN THE MAIL, THE QUESTION �HOW DO I VOTE?� IN THIS PROXY STATEMENT, OR, IF YOU
REQUESTED PRINTED PROXY MATERIALS, YOUR ENCLOSED PROXY CARD. THIS WILL ENSURE THE PRESENCE OF A
QUORUM AT THE MEETING. IF YOU ATTEND THE MEETING, YOU MAY VOTE IN PERSON IF YOU WISH TO DO SO
EVEN IF YOU HAVE PREVIOUSLY SUBMITTED YOUR PROXY OR VOTING INSTRUCTIONS.

GenMark Diagnostics, Inc.

5964 La Place Court

Carlsbad, CA 92008

(760) 448-4300

PROXY STATEMENT

********************************

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER MEETING
TO BE HELD ON MAY 22, 2013

This Proxy Statement and the Company�s 2012 Annual Report are both available at www.proxyvote.com.
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ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 22, 2013

GENERAL

GenMark Diagnostics, Inc. (the �Company�) has made these proxy materials available to you on the internet, or, upon your request, has delivered
printed proxy materials to you, in connection with the solicitation of proxies by the Board of Directors (the �Board�) of the Company for use at the
Annual Meeting of Stockholders to be held on May 22, 2013, at 1:00 p.m. local time, at the Company�s corporate offices located at 5964 La
Place Court, Carlsbad, California 92008, and at any adjournments or postponements thereof (the �Annual Meeting�). These materials were mailed
to stockholders on or about April 5, 2013.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING

1. What is the purpose of the Annual Meeting?

The Annual Meeting will be held for the follow purposes: (i) to elect Christopher Gleeson and Stephen Worland, Ph.D. as Class III directors to
hold office for a term of three years; (ii) to approve the GenMark Diagnostics, Inc. 2013 Employee Stock Purchase Plan (the �ESPP�); (iii) to
ratify the appointment of Deloitte & Touche LLP as the Company�s independent registered public accounting firm for the fiscal year ending
December 31, 2013; (iv) to approve, on an advisory basis, the compensation of the Company�s named executive officers as described herein, and
(v) to transact such other business that may properly come before the Annual Meeting.

2. Who is soliciting the proxies?

The proxies for the Annual Meeting are being solicited by the Board.

3. Why did I receive a notice in the mail regarding the internet availability of proxy materials (the �Notice�) instead of a full set of
proxy materials?

In accordance with rules adopted by the Securities and Exchange Commission (the �SEC�), instead of mailing a printed copy of our proxy
materials to each stockholder of record or beneficial owner, we are furnishing the proxy materials to our stockholders over the internet, which
include this Proxy Statement and the accompanying Notice, proxy card and the Company�s Annual Report. The Annual Report is not
incorporated into this Proxy Statement and shall not be considered a part of this Proxy Statement or soliciting materials. Because you received a
Notice by mail, you will not receive a printed copy of the proxy materials, unless you have previously made a permanent election to receive
these materials in paper copy. The Notice, which was mailed to most of our stockholders, instructs you how to access and review all of the proxy
materials on the internet. The Notice also instructs you how to submit your proxy on the internet. If you would like to receive a paper or e-mail
copy of our proxy materials, you should follow the instructions for requesting such materials in the Notice.

4. How do I get electronic access to the proxy materials?
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The Notice will provide you with instructions regarding how to view our proxy materials for the Annual Meeting on the internet. From our
internet site you can instruct us to send our future proxy materials to you electronically by e-mail.

Choosing to receive your future proxy materials by e-mail will save us the cost of printing and mailing documents to you and will reduce the
impact of printing and mailing these materials on the environment. If you choose to receive future proxy materials by email, you will receive an
email next year with instructions containing a link to those materials and a link to the proxy voting site. Your election to receive proxy materials
by email will remain in effect until you terminate it.

1
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5. Who is entitled to vote?

Only record holders of outstanding shares of the Company�s common stock at the close of business on March 25, 2013 are entitled to notice of,
and to vote at, the Annual Meeting. At the close of business on March 25, 2013, there were 32,744,839 outstanding shares of common stock.
Each share of common stock is entitled to one vote.

In accordance with Delaware law, a list of stockholders entitled to vote at the Annual Meeting will be available at the Annual Meeting, and for
10 days prior to the Annual Meeting at 5964 La Place Court, Carlsbad, California 92008, Monday through Friday between the hours of 9 a.m.
and 4 p.m. Pacific time.

6. Is cumulative voting permitted for the election of directors?

No. You may not cumulate your votes for the election of directors.

7. How do I vote?

If you have shares for which you are the stockholder of record, you may vote those shares by proxy. You may also vote by proxy over the
internet by following the instructions provided in the Notice, or, if you requested to receive printed proxy materials, you may also vote by mail
or telephone pursuant to instructions provided on the proxy card. Additionally, shares held in your name as the stockholder of record may be
voted by you in person at the Annual Meeting.

Most of our stockholders hold their shares as a beneficial owner through a broker or other nominee rather than directly in their own name. If you
are the beneficial owner of shares held in �street name,� you may also vote by proxy over the internet by following the instructions provided in the
Notice, or, if you requested to receive printed proxy materials, you may also vote by telephone or mail by following the voting instruction card
provided to you by your broker or other nominee. If you do not give instructions to your broker, your shares may constitute �broker non-votes.�
Under the rules that govern brokers who are voting shares held in street name, a broker is entitled to vote shares held for a beneficial owner on
�routine� matters, such as the ratification of the appointment of Deloitte & Touche LLP as our independent auditors (Proposal 3), without
instructions from the beneficial owner of those shares. On the other hand, absent instructions from the beneficial owner of such shares, a broker
is not entitled to vote shares held for a beneficial owner on �non-routine� matters, such as the election of our directors (Proposal 1), the approval of
the ESPP (Proposal 2), and the vote to approve, on an advisory basis, the compensation of the our named executive officers (Proposal 4).

If your shares are held in street name, you may not vote your shares in person at the Annual Meeting unless you obtain a �legal proxy� from the
broker or nominee that holds the shares giving you the right to vote the shares at the Annual Meeting.

Even if you plan to attend the Annual Meeting, we recommend that you also submit your proxy or voting instructions as described below so that
your vote will be counted if you later decide not to attend the Annual Meeting.

8. Can I change my vote after I submit my proxy?
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Yes. If you are a stockholder of record, you may revoke a proxy at any time before it is voted at the Annual Meeting by: (a) delivering a proxy
revocation or another duly executed proxy bearing a later date to our Corporate Secretary at 5964 La Place Court, Carlsbad, CA 92008;
(b) voting again by telephone or over the internet at a later time; or (c) attending the Annual Meeting and voting in person. Attendance at the
Annual Meeting will not revoke a proxy unless you actually vote in person at the meeting. For shares you hold beneficially in street name, you
may change your vote by submitting new voting instructions to your broker or other nominee in accordance with the instructions they provided,
or, if you have obtained a legal proxy from your broker or other nominee giving you the right to vote your shares, by attending the Annual
Meeting and voting in person.

2
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9. How are the votes counted and what vote is needed to approve each of the proposals?

Proposal 1 � Election of Directors

In the election of directors, directors are elected by a plurality of the votes, which means that the director nominees receiving the highest number
of �FOR� votes will be elected. Abstentions and broker non-votes will not be counted as votes cast and, therefore, will have no effect on the
election of directors.

Proposal 2 � Approval of the Company�s 2013 Employee Stock Purchase Plan

The proposal to approve the ESPP requires the affirmative vote of a majority of the votes cast on such proposal. Abstentions and broker
non-votes will not be considered votes cast on the proposal and will therefore have no effect on such proposal.

Proposal 3 � Ratification of Appointment of Deloitte & Touche LLP

The proposal to ratify the appointment of Deloitte & Touche LLP requires the affirmative vote of a majority of the shares present in person or
represented by proxy at the Annual Meeting and entitled to vote on such proposal. Abstentions are considered present and entitled to vote with
respect to this proposal and will, therefore, be treated as votes against this proposal. Broker non-votes with respect to this proposal will not be
considered as present and entitled to vote on the proposal, which will therefore reduce the number of affirmative votes needed to approve this
proposal.

Proposal 4 � Advisory Vote on Executive Compensation

The proposal to approve, on an advisory basis, the compensation of the Company�s named executive officers requires the affirmative vote of a
majority of the shares present in person or represented by proxy at the Annual Meeting and entitled to vote on such proposal. Abstentions are
considered present and entitled to vote with respect to this proposal and will, therefore, be treated as votes against this proposal. Broker
non-votes with respect to this proposal will not be considered as present and entitled to vote on this proposal, which will therefore reduce the
number of affirmative votes needed to approve this proposal.

If you provide specific instructions with regard to certain items, your shares will be voted as you instruct on such items. If no instructions are
indicated, the shares will be voted as recommended by the Board (i.e., �FOR� the nominees to the Board listed in these materials, �FOR� the
approval of the ESPP, �FOR� the ratification of the appointment of Deloitte & Touche LLP as the Company�s independent registered public
accounting firm for the fiscal year ending December 31, 2013, and �FOR� the approval, on an advisory basis, of the compensation of the
Company�s named executive officers as set forth in this proxy statement, unless you submit your proxy card through a broker and your broker
does not indicate a vote on a particular matter because your broker has not received voting instructions from you (See Question 7 above)). If the
Company receives a proxy card with a broker non-vote, your proxy will be voted �FOR� the ratification of the appointment of Deloitte & Touche
LLP and it will not be included as a vote �FOR� or �AGAINST� the nominees to the Board, the proposal to approve the ESPP, or the proposal to
approve, on an advisory basis, the compensation of the Company�s named executive officers.
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10. How does the Board recommend that I vote?

THE BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE:

� FOR THE PROPOSED NOMINEES FOR ELECTION TO THE BOARD;

� FOR THE APPROVAL OF THE COMPANY�S 2013 EMPLOYEE STOCK PURCHASE PLAN;

� FOR THE RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP; AND

� FOR THE APPROVAL, ON AN ADVISORY BASIS, OF THE COMPENSATION OF THE COMPANY�S NAMED
EXECUTIVE OFFICERS.

3
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11. How many shares must be present to hold the Annual Meeting?

A majority of the outstanding shares of common stock entitled to vote at the Annual Meeting must be present in person or by proxy in order for
there to be a quorum at the Annual Meeting. Both broker non-votes (discussed in Question 7) and stockholders of record who are present at the
Annual Meeting in person or by proxy and who abstain from voting, including brokers holding customers� shares of record who cause abstentions
to be recorded at the Annual Meeting, will be included in the number of stockholders present at the Annual Meeting for purposes of determining
whether a quorum is present.

12. Who pays the costs of the proxy solicitation?

The Company will pay all of the costs of soliciting proxies. In addition to solicitation by mail, officers, directors and employees of the Company
may solicit proxies personally or by telephone, without receiving additional compensation. The Company, if requested, will also pay brokers and
other fiduciaries that hold shares of common stock for beneficial owners for their reasonable out-of-pocket expenses of forwarding these
materials to stockholders. Although the Company has not yet done so, it may retain a firm to assist in the solicitation of proxies in connection
with the Annual Meeting. The Company would pay such firm, if any, customary fees, expected to be no more than $10,000 plus related
expenses.

13. Could other matters be presented for a vote at the Annual Meeting?

The Company is not aware, as of the date hereof, of any matters to be presented for a vote at the Annual Meeting other than those stated in this
Proxy Statement. If any other matters are properly brought before the Annual Meeting, the persons named as proxy holders (Hany Massarany
and Richard Slansky) will have the discretionary authority to vote the shares represented by the proxy card on those matters. If for any reason
any of the nominees are not available as a candidate for director, the persons named as proxy holders will vote your proxy for such other
candidate or candidates as may be nominated by the Board.

14. Where can I find the voting results of the Annual Meeting?

We intend to announce the preliminary voting results at the Annual Meeting and will publish the final results in a current report on Form 8-K,
which we expect to file with the SEC within four business days of the Annual Meeting. If the final voting results are unavailable in time to file a
current report on Form 8-K with the SEC within four business days after the Annual Meeting, we intend to file a Form 8-K to disclose the
preliminary results and, within four business days after the final results are known, we will file an additional current report on Form 8-K with the
SEC to disclose the final voting results.

15. How do I make a stockholder proposal or nominate an individual to serve as a director for next year�s annual meeting of
stockholders?

The Company�s bylaws (�Bylaws�) state the procedures for a stockholder to bring a stockholder proposal or nominate an individual to serve as a
director of the Board. The Bylaws provide that advance notice of a stockholder�s proposal or nomination of an individual to serve as a director
must be delivered to our Corporate Secretary at the Company�s principal executive offices not earlier than the one hundred twentieth (120th) day,
nor later than the close of business on the ninetieth (90th) day, prior to the anniversary of the previous year�s annual meeting of stockholders, or
January 23, 2014 and February 22, 2014, respectively. However, the Bylaws also provide that in the event that no annual meeting was held in
the previous year or the date of the annual meeting is advanced by more than thirty (30) days, or delayed by more than seventy (70) days, from
the anniversary date of the 2013 Annual Meeting, notice must be received not earlier than the one hundred twentieth (120th) day prior to such
annual meeting and not later than the close of business on the later of the ninetieth (90th) day prior to such annual meeting or, if the first public
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announcement of the date of such annual meeting is less than one-hundred (100) days prior to the date of such annual meeting, the tenth
(10th) day following the day on which the public announcement of the date of such meeting is first made.

4
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In addition to meeting the advance notice provisions mentioned above, the stockholder in its notice must provide the information required by our
Bylaws to bring a stockholder proposal or nominate an individual to serve as a director of the Board.

A copy of the full text of the provisions of our Bylaws dealing with stockholder nominations and proposals is available to stockholders from our
Corporate Secretary upon written request.

Stockholders interested in submitting a proposal for consideration at our 2014 Annual Meeting must do so by sending such proposal to our
Corporate Secretary at 5964 La Place Court, Carlsbad, CA 92008, Attention: Corporate Secretary. Under the SEC�s proxy rules, the deadline for
submission of proposals to be included in our proxy materials for the 2014 Annual Meeting is December 6, 2013. Accordingly, in order for a
stockholder proposal to be considered for inclusion in our proxy materials for the 2014 Annual Meeting, any such stockholder proposal must be
received by our Corporate Secretary on or before December 6, 2013, and comply with the procedures and requirements set forth in Rule 14a-8
under the Securities Exchange Act of 1934, as amended (the �Exchange Act�), as well as the applicable requirements of our Bylaws. Any
stockholder proposal received after December 6, 2013 will be considered untimely, and will not be included in our proxy materials. In addition,
stockholders interested in submitting a proposal outside of Rule 14a-8 must submit the proposal in writing to our Corporate Secretary no earlier
than January 22, 2014 and no later than February 21, 2014, in accordance with the specific procedural requirements contained in our Bylaws. If
you would like a copy of these procedures, please contact our Corporate Secretary as provided above, or access our Bylaws on our web site at
www.genmarkdx.com. Failure to comply with our Bylaw procedures and deadlines may preclude presentation of the matter at our 2014 Annual
Meeting.

BOARD OF DIRECTORS INFORMATION

Our Board currently consists of six members and is divided into three classes. The directors in each class serve three-year terms and in each case
until their respective successors are duly elected and qualified. Christopher Gleeson and Stephen Worland, Ph.D. are the two current Class III
directors whose terms expire at the Annual Meeting. Each is being nominated for re-election as a director.

Directors are elected by a plurality of the votes cast at the Annual Meeting, which means that the two director nominees receiving the highest
number of �FOR� votes will be elected as Class III directors. Both of the nominees have indicated their willingness to serve if elected, but if either
should be unable or unwilling to stand for election, the shares represented by proxies may be voted for a substitute as the Board may designate,
unless a contrary instruction is indicated in the proxy.

The following sets forth information regarding members of our Board, including the director nominees for election at the Annual Meeting,
related to their business experience and service on other boards of directors. In addition, we discuss below the qualifications, attributes and skills
that led our Board to conclude that each of our directors should serve as a director. While we do not have a stand-alone diversity policy, in
considering whether to recommend any director nominee, including candidates recommended by stockholders, we believe that the backgrounds
and qualifications of the directors, considered as a group, should provide a significant mix of experience, knowledge and abilities that will allow
our Board to fulfill its responsibilities. As set forth in our corporate governance guidelines, these criteria generally include, among other things,
an individual�s business experience and skills (including skills in core areas such as operations, management, technology, accounting and finance,
strategic planning and international markets), as well as independence, judgment, knowledge of our business and industry, professional
reputation, leadership, integrity and the ability to represent the best interests of the Company�s stockholders. In addition, the Corporate
Governance and Nominating Committee will also consider the ability to commit sufficient time and attention to the activities of the Board, as
well as the absence of any potential conflicts with the Company�s interests. The Corporate Governance and Nominating Committee
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does not assign specific weights to particular criteria and no particular criterion is necessarily applicable to all prospective nominees. Our Board
will be responsible for selecting candidates for election as directors based on the recommendation of the Corporate Governance and Nominating
Committee.

We believe that our current Board includes individuals with a strong background in executive leadership and management, accounting and
finance, and industry knowledge. In addition, each of our directors has a strong professional reputation and has shown a dedication to his
profession and community. We also believe that our directors� diversity of backgrounds and experiences results in different perspectives, ideas
and viewpoints, which make our Board more effective in carrying out its duties. We believe that our directors hold themselves to the highest
standards of integrity and that they are committed to representing the long-term interests of our stockholders.

Nominees for Election as Class III Directors for a term expiring at the Company�s 2016 Annual Meeting of Stockholders

Christopher Gleeson. Mr. Gleeson, age 63, has served as Chairman of the Board of the Company since March 2010, and served as Chief
Executive Officer of the Company on an interim basis from August 2010 to May 2011. Additionally, from December 1, 2010 through May 1,
2011, Mr. Gleeson served as the Company�s principal financial officer. Mr. Gleeson served as Chairman of the Board of Osmetech plc since July
2009. Mr. Gleeson was formerly President, Chief Executive Officer and a Director of Ventana Medical Systems, Inc., a supplier of automated
diagnostic systems to the anatomical pathology market where he served from 1999 to February 2008. Following the acquisition of Ventana by
Roche Diagnostics in February 2008, Mr. Gleeson became a member of the board of directors of Roche Diagnostics. Prior to joining Ventana,
Mr. Gleeson was Senior Vice-President of Bayer Diagnostics, the diagnostics division of Bayer Healthcare Pharmaceuticals, and general
manager of the U.S. commercial operations for Chiron Diagnostics, the diagnostics division of Chiron Corporation. Prior to that time,
Mr. Gleeson was the founder, owner and managing director of Australian Diagnostics Corporation. Mr. Gleeson attended the Pharmacy and
Business Schools at Monash University in Australia. We believe Mr. Gleeson is qualified to serve on and lead our Board based on his executive
experience in the medical device and molecular diagnostics industries as described above.

Stephen T. Worland, Ph.D. Dr. Worland, age 55, has served on the Company�s Board since June 2012. Dr. Worland is currently President and
Chief Executive Officer and a director of eFFECTOR Therapeutics, Inc., a company focused on new treatments for cancer. Dr. Worland was
President and Chief Executive Officer and a director of Anadys Pharmaceuticals, Inc., a biopharmaceutical company which discovered and
developed treatments for Hepatitis C and cancer, from August 2007 until the company�s acquisition by Roche in November 2011. Dr. Worland
joined Anadys in 2001 and served in a number of executive roles prior to being named Chief Executive Officer, including President,
Pharmaceuticals, and Chief Scientific Officer. Dr. Worland began his healthcare industry career in 1988 at Agouron Pharmaceuticals, Inc. and
remained with the company through its successful commercialization of an HIV protease inhibitor and successive acquisitions by
Warner-Lambert and Pfizer. During this period, Dr. Worland held a number of positions, including Vice President, Antiviral Research and
Director, Molecular Biology and Biochemistry. Dr. Worland was a National Institutes of Health Postdoctoral Fellow in Molecular Biology at
Harvard University from 1985 to 1988. Dr. Worland received his B.S. with highest honors in Biological Chemistry from the University of
Michigan and his Ph.D. in Chemistry from the University of California, Berkeley. We believe Dr. Worland is qualified to serve on our Board
based on his executive experience in the healthcare industry as described above.

Class I Directors Continuing in Office until the Company�s 2014 Annual Meeting of Stockholders

Daryl J. Faulkner. Mr. Faulkner, age 64, has served on the Company�s Board since March 2010. Mr. Faulkner was appointed to the board of
directors of Osmetech plc in August 2008, serving as Non-Executive Chairman until December 2008. Mr. Faulkner is currently a member of the
board of directors of Venaxis, Inc. (formerly AspenBio Pharma, Inc.), an emerging biotechnology company engaged in the research,
development,

Edgar Filing: GenMark Diagnostics, Inc. - Form DEF 14A

Table of Contents 17



6

Edgar Filing: GenMark Diagnostics, Inc. - Form DEF 14A

Table of Contents 18



Table of Contents

manufacture, and licensing of novel diagnostics and drugs. Mr. Faulkner also served as Executive Chair and Interim Chief Executive Officer of
AspenBio Pharma from February 2009 until March 2010. From August 2008 to January 2009, Mr. Faulkner served as a consultant to Qiagen
NV, a provider of innovative sample and assay technologies and products, in connection with its integration of Digene Corp., a developer of
gene-based diagnostic tests acquired by Qiagen in August 2007. Mr. Faulkner had served as President and Chief Executive Officer and a director
of Digene from December 2006 until consummation of Qiagen�s acquisition of Digene in August 2007. From 1998 until March 2006,
Mr. Faulkner served in several executive roles at Invitrogen Corp., a life sciences company, including Senior Vice President, Business Segment
Management from 2003 until March 2006. Mr. Faulkner received a B.S. in Industrial Relations from the University of North Carolina, Chapel
Hill and an M.A. in Business Management from Webster University. We believe Mr. Faulkner is qualified to serve on our Board and serve as
Chairman of our Corporate Governance and Nominating Committee based on his executive experience in the medical device and molecular
diagnostics industries as described above.

James Fox, Ph.D. Dr. Fox, age 61, was appointed to the Board in September 2010. Dr. Fox has extensive experience in global technology and
healthcare businesses. Dr. Fox led the start-up of Invetech, an Australian contract research and development company that specializes in
healthcare products and complex instruments for international markets. Invetech was merged with Australian Securities Exchange listed Vision
Systems Limited in 1993, and Dr. Fox took over as Group Managing Director of the combined entity. In January 2007, Vision Systems Ltd.,
then a global cancer diagnostics company, was acquired by Danaher Corporation. Prior to Invetech, Dr. Fox spent seven years working as a
consultant and director with PA Technology. Dr. Fox currently serves as Chairman of the Board of Biota Holdings Limited and Biota
Pharmaceuticals, Inc., a director of Air New Zealand Ltd., a director of TTP Group plc and as a director of MS Research Australia, a
not-for-profit organization aimed at financing public multiple sclerosis research. Dr. Fox received his Bachelor�s, Master�s and Ph.D. degrees in
engineering from the University of Melbourne. We believe Dr. Fox is qualified to serve on our Board and serve as Chair of our Compensation
Committee based on his executive experience in the medical device and molecular diagnostics industries as described above.

Class II Directors Continuing in Office until the Company�s 2015 Annual Meeting of Stockholders

Kevin C. O�Boyle. Mr. O�Boyle, age 57, has served on the Board since March 2010. From December 2010 until its acquisition by Shire Plc in
July 2011, Mr. O�Boyle served as Senior Vice President and Chief Financial Officer of Advanced BioHealing, Inc. From January 2003 until
December 2009, Mr. O�Boyle served as the Chief Financial Officer of NuVasive, Inc., an orthopedics company specializing in spinal disorders.
Prior to that time, Mr. O�Boyle served in various positions during his six years with ChromaVision Medical Systems, Inc., a publicly held
diagnostics company specializing in the oncology market, including as its Chief Financial Officer and Chief Operating Officer. Mr. O�Boyle also
held various positions during his six years with Albert Fisher North America, Inc., a publicly held international food company, including Chief
Financial Officer and Senior Vice President of Operations. Mr. O�Boyle currently serves on the board of directors of Tornier N.V., a global
orthopedics company, Durata Therapeutics, a pharmaceutical company, and Zeltiq Aesthetics, Inc., all publicly traded companies. Mr. O�Boyle
received a Bachelor of Science in Accounting from the Rochester Institute of Technology and successfully completed the Executive
Management Program at the University of California Los Angeles, John E. Anderson Graduate Business School. Mr. O�Boyle�s executive
experience in the healthcare industry, his experience with companies during their transition from a privately held to a public company and his
financial and accounting expertise have led our Board to conclude that Mr. O�Boyle should serve as a director and as Chairman of our Audit
Committee at this time in light of our business and structure.

Hany Massarany. Mr. Massarany, age 51, has served as President and Chief Executive Officer and as a member of the Company�s Board since
May 2011. From February 2009 to April 2011, Mr. Massarany served as President of Ventana Medical Systems, a supplier of automated
diagnostic systems to the anatomical pathology market, and Head of Roche Tissue Diagnostics, a division of F. Roche Hoffman-La Roche Ltd.
focused on manufacturing instruments and reagents that automate tissue processing and slide staining diagnostics for cancer. From 1999 to 2009,
Mr. Massarany held various global leadership positions with Ventana, including Chief
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Operating Officer, Executive Vice President Worldwide Operations, Senior Vice President, Corporate Strategy and Development, and Vice
President North American Commercial Operations. Prior to Ventana, Mr. Massarany held executive management positions with Bayer
Diagnostics and Chiron Diagnostics, working in both the Asia Pacific region and the United States. Mr. Massarany received a B.S. degree in
Microbiology and Immunology from Monash University, Australia and an MBA from Melbourne University, Australia. We believe
Mr. Massarany is qualified to serve on our Board based on his executive experience in the medical device and molecular diagnostics industries
as described above.

Committees of the Board of Directors

Directors are expected to attend meetings of the Board and any Board committees on which they serve. The Board has three standing
committees to facilitate and assist the Board in the execution of its responsibilities: the Audit Committee, the Compensation Committee and the
Corporate Governance and Nominating Committee. Each of these committees has the responsibilities described in the committee charters which
are available on our website at www.genmarkdx.com. Our Board may also establish other committees from time to time to assist in the discharge
of its responsibilities.

Audit Committee.    The Audit Committee currently consists of Kevin C. O�Boyle (Chair), Daryl Faulkner, James Fox, Ph.D. and Stephen
Worland, Ph.D. The Board has determined that all members of the Audit Committee are independent directors under the NASDAQ listing
standards and each of them is able to read and fundamentally understand financial statements. The Board has determined that Mr. O�Boyle
qualifies as an �audit committee financial expert� as defined by the rules of the SEC. The purpose of the Audit Committee is to oversee both the
accounting and financial reporting processes of the Company as well as audits of its financial statements. The responsibilities of the Audit
Committee include appointing and approving the compensation of the independent registered public accounting firm selected to conduct the
annual audit of our accounts, reviewing the scope and results of the independent audit, reviewing and evaluating internal accounting policies,
and approving all professional services to be provided to the Company by its independent registered public accounting firm. The Audit
Committee is governed by a written charter approved by the Board. The Audit Committee report is included in this Proxy Statement under the
caption �Report of the Audit Committee.�

Compensation Committee.    The Compensation Committee currently consists of James Fox, Ph.D. (Chair), Daryl Faulkner, Kevin C. O�Boyle
and Stephen Worland, Ph.D. The Board has determined that all members of the Compensation Committee are independent directors under the
NASDAQ listing standards. The Compensation Committee administers the Company�s benefit and stock plans, reviews and administers all
compensation arrangements for executive officers, and establishes and reviews general policies relating to the compensation and benefits of our
officers and employees. The Compensation Committee meets several times a year to review, analyze and set compensation packages for our
executive officers, which include our Chief Executive Officer and President, our Founder and Chief Scientific Officer, our Chief Financial
Officer, and each of our other senior officers. The Compensation Committee determines the Chief Executive Officer�s compensation and, as it
deems appropriate, leverages industry benchmark compensation data. The Compensation Committee is solely responsible for determining the
Chief Executive Officer�s compensation. Our Chief Executive Officer is not present during this process. For our other executive officers, our
Chief Executive Officer prepares and presents to the Compensation Committee performance assessments and compensation recommendations.
Following consideration of the Chief Executive Officer�s presentation, the Compensation Committee may accept or adjust the Chief Executive
Officer�s recommendations. The other executive officers are not present during this process. For more information, please see below under
�Compensation Discussion and Analysis.� The Compensation Committee is governed by a written charter approved by the Board. The
Compensation Committee report is included in this proxy statement under the caption �Report of the Compensation Committee.�

Corporate Governance and Nominating Committee.    The Corporate Governance and Nominating Committee currently consists of Daryl
Faulkner (Chair), James Fox, Ph.D., Kevin C. O�Boyle and Stephen
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Worland, Ph.D., each of whom the Board has determined is an independent director under the NASDAQ listing standards. The Corporate
Governance and Nominating Committee�s responsibilities include recommending to the Board nominees for possible election to the Board,
ensuring that each of the committees of the Board have qualified and independent directors, and providing oversight with respect to corporate
governance and succession planning matters. The Corporate Governance and Nominating Committee is governed by a written charter approved
by the Board.

There are no family relationships among our officers and directors, nor are there any arrangements or understandings between any of our
directors or officers or any other person pursuant to which any officer or director was, or is, to be selected as an officer or director, except that
Michael Gleeson, our Senior Vice President, Sales, is the son of Christopher Gleeson, the Chairman of our Board of Directors.

Board Leadership Structure

The position of Chairman of the Board and Chief Executive Officer of the Company were combined until April 30, 2011. Effective May 1,
2011, we separated the positions of Chief Executive Officer and Chairman with the appointment of Hany Massarany as our Chief Executive
Officer. Our Board believes that the separation of these positions strengthens the independence of our Board.

Membership of Committees

Audit Committee
Compensation
Committee

Corporate
Governance and

Nominating Committee
Mr. Gleeson (Chairman) �  �  �  
Mr. Faulkner* X X Chair
Dr. Fox* X Chair X
Mr. Massarany �  �  �  
Mr. O�Boyle* Chair X X
Dr. Worland* X X X

* Independent director under NASDAQ and SEC rules.

CORPORATE GOVERNANCE

During 2012, the Board met six times, the Audit Committee met four times, the Compensation Committee met five times, and the Corporate
Governance and Nominating Committee met four times. In 2012, all directors attended at least 75% or more of the aggregate of the meetings of
the Board and of the Board committees on which they served, held during the period for which they were directors or committee members.

Director Independence
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In accordance with our corporate governance principles, the majority of our Board members are independent directors. Our Board considers that
a director is independent when the director is not an officer or employee of the Company or its subsidiaries, does not have any relationship
which would, or could reasonably appear to, materially interfere with independent judgment, and otherwise meets the independence
requirements under NASDAQ and SEC rules. Our Board has reviewed the materiality of any relationship that each of our directors has with us,
either directly or indirectly. Based on this review, our Board has affirmatively determined that Daryl Faulkner, James Fox, Ph.D., Kevin O�Boyle
and Stephen Worland Ph.D. each qualify as independent directors within the meaning of applicable NASDAQ listing standards.
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Corporate Governance Guidelines

Our corporate governance guidelines are designed to ensure effective corporate governance of the Company. Our corporate governance
guidelines cover topics including, but not limited to, director qualification criteria, director compensation, director orientation and continuing
education, communications from stockholders to the Board, succession planning and the annual evaluations of the Board and its committees.
Our corporate governance guidelines will be reviewed regularly by the Corporate Governance and Nominating Committee and revised when
appropriate. The full text of our corporate governance guidelines is accessible to the public at www.genmarkdx.com. A printed copy may also be
obtained by any stockholder upon request.

Code of Business Conduct and Ethics

Our Board adopted a code of business conduct and ethics to ensure that our business is conducted in a consistently legal and ethical manner. The
code of business conduct and ethics establishes policies pertaining to, among other things, employee conduct in the workplace, securities
trading, confidentiality, conflicts of interest, reporting violations and compliance procedures. All of our employees, including our executive
officers, as well as members of our Board, are required to comply with our code of business conduct and ethics. The full text of our code of
business conduct and ethics is accessible to the public at www.genmarkdx.com. A printed copy may also be obtained by any stockholder upon
request. Any waiver of the code of business conduct and ethics for our executive officers or directors must be approved by our Board after
receiving a recommendation from our Audit Committee. We will disclose future amendments or waivers to our code of business conduct and
ethics on our website, www.genmarkdx.com, within four business days following the date of the amendment or waiver.

Stockholder Recommendations for Director Nominees

In nominating candidates for election as a director, the Corporate Governance and Nominating Committee will consider a reasonable number of
candidates for director recommended by a single stockholder who has held over 0.1% of our common stock for over one year and who satisfies
the notice, information and consent provisions set forth in our Bylaws and corporate governance guidelines. Stockholders who wish to
recommend a candidate may do so by writing to the Corporate Governance and Nominating Committee in care of the Corporate Secretary,
GenMark Diagnostics, Inc., 5964 La Place Court, Carlsbad, CA 92008. For more information about the specific requirements relating to
stockholder proposals, see �How do I make a stockholder proposal or nominate an individual to serve as a director for next year�s annual meeting
of stockholders?� above. The Corporate Governance and Nominating Committee will use the same evaluation process for director nominees
recommended by stockholders as it uses for other director nominees.

Identification and Evaluation of Nominees for Directors

Our Corporate Governance and Nominating Committee uses a variety of methods for identifying and evaluating nominees for director. Our
Corporate Governance and Nominating Committee regularly assesses the appropriate size and composition of the Board, the needs of the Board
and the respective committees of the Board, and the qualifications of candidates in light of these needs. Candidates may come to the attention of
the Corporate Governance and Nominating Committee through stockholders, management, current members of the Board, or search firms. The
evaluation of these candidates may be based solely upon information provided to the Corporate Governance and Nominating Committee or may
also include discussions with persons familiar with the candidate, an interview of the candidate or other actions the Corporate Governance and
Nominating Committee deems appropriate, including the use of third parties to review candidates.
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Annual Meeting of Stockholders

We have a policy encouraging all of our directors to attend each annual meeting of stockholders. Three of our five directors attended our 2012
Annual Meeting in person, and the remaining two directors attended the meeting telephonically.
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Role of Board in Risk Oversight Process

The responsibility for the day-to-day management of risk lies with the Company�s management, while the Board is responsible for overseeing the
risk management process to ensure that it is properly designed, well-functioning and consistent with the Company�s overall corporate strategy.
Each year the Company�s management identifies what it believes are the top individual risks facing the Company. These risks are then discussed
and analyzed with the Board. This enables the Board to coordinate the risk oversight role, particularly with respect to risk interrelationships.
However, in addition to the Board, the committees of the Board consider the risks within their areas of responsibility. The Audit Committee
oversees the risks associated with the Company�s financial reporting and internal controls, the Compensation Committee oversees the risks
associated with the Company�s compensation practices, including an annual review of the Company�s risk assessment of its compensation policies
and practices for its employees, and the Corporate Governance and Nominating Committee oversees the risks associated with the Company�s
overall governance, corporate compliance policies (for example, policies addressing relationships with health care professionals and compliance
with anti-kickback laws) and its succession planning process to understand that the Company has a slate of future, qualified candidates for key
management positions.

COMMUNICATIONS WITH DIRECTORS

Any stockholder who desires to contact any member of the Board or management can write to:

GenMark Diagnostics, Inc.

Attn: Investor Relations

5964 La Place Court

Carlsbad, CA 92008

or send an e-mail to IR@genmarkdx.com

Your letter should indicate that you are a stockholder of the Company. Comments or questions regarding the Company�s accounting, internal
controls or auditing matters will be referred to members of the Audit Committee. Comments or questions regarding the nomination of directors
and other corporate governance matters will be referred to members of the Corporate Governance and Nominating Committee. For all other
matters, our investor relations personnel will, depending on the subject matter:

� forward the communication to the director or directors to whom it is addressed;

� forward the communication to the appropriate management personnel;

� attempt to handle the inquiry directly, for example where it is a request for information about the Company, or it is a stock related
matter; or
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� not forward the communication if it is primarily commercial in nature or if it relates to an improper or irrelevant topic.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding ownership of our common stock as of March 1, 2013 (or such other date as provided below)
based on information available to us and filings with the SEC by (a) each person known to the Company to own more than 5% of the
outstanding shares of our common stock, (b) each director and nominee for director of the Company, (c) our President and Chief Executive
Officer, Chief Financial Officer and each other named executive officer and (d) all of our directors and executive officers as a group. Each
stockholder�s percentage ownership is based on 32,757,777 shares of our common stock outstanding as of March 1, 2013. The information in this
table is based solely on statements in filings with the SEC or other reliable information.

Name and Address of Beneficial Owner (1)

Amount and Nature
of

Beneficial Ownership (2)
Percent of
Class

Principal Stockholders

FMR LLC(3) 4,909,426 14.99% 
82 Devonshire Street

Boston, MA 02109

T. Rowe Price Associates, Inc.(4) 4,248,500 12.97% 
100 East Pratt Street

Baltimore, MD 21202

Prudential Financial, Inc.(5) 3,098,014 9.46% 
751 Broad Street

Newark, NJ 07102

Jennison Associates LLC(6) 3,096,114 9.45% 
466 Lexington Avenue

New York, NY 10017
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