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An indeterminate amount of the securities of each identified class is being registered as may from time to time be
offered hereunder at indeterminate prices, along with an indeterminate number of securities that may be issued
upon exercise, settlement, exchange or conversion of securities offered or sold hereunder. Separate consideration
may or may not be received for securities that are issuable upon conversion, exercise or exchange of other
securities. Pursuant to Rule 416(a), this registration statement also covers any additional securities that may be
offered or issued in connection with any stock split, stock dividend or similar transaction.
In accordance with Rule 456(b) and Rule 457(r) under the Securities Act of 1933, as amended, the registrant is
deferring payment of all of the registration fee, except for $3,678.16, which amount was previously paid by the
registrant with respect to the unsold portion of the securities that were previously registered pursuant to
Registration Statement No. 333-216542 (filed by the registrant on March 8, 2017, amended on April 28, 2017 and
(2)declared effective on May 2, 2017). In accordance with Rule 457(p) under the Securities Act of 1933, as amended,
because this registration statement is being filed within five years of Registration Statement No. 333-216542, the
unused amount of the registration fee paid with respect to Registration Statement No. 333-216542 is carried over to
this registration statement and will be used by the registrant to offset registration fees that become due in
connection with the issuance of securities registered hereunder.
(3) Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.
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PROSPECTUS

Fluidigm Corporation may offer, from time to time,

e common stocke  preferred stock
*  warrants *  debt securities

All of the securities listed above may be sold separately or as units with other securities.

We may from time to time in one or more offerings offer and sell common stock, preferred stock, debt securities,
warrants to purchase common stock or preferred stock or debt securities, or any combination of the foregoing, either
individually or as units comprised of one or more of the other securities.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement, which will
describe the method and the terms of the offering. We will provide you with the specific amount, price and terms of
the applicable offered securities in one or more supplements to this prospectus. You should read this prospectus and
any supplement carefully before you purchase any of our securities.

Our common stock is listed on the Nasdaq Global Select Market under the symbol “FLDM.” On March 15, 2019, the
last reported sale price on the Nasdaq Global Select Market was $13.65 per share. There is currently no market for the
other securities we may offer.

Investing in our securities involves risks. Please carefully read the information under the headings ‘“Risk Factors”
beginning on page 5 of this prospectus and “Item 1A—Risk Factors” of our most recent report on Form 10-K or
10-Q which is incorporated by reference in this prospectus before you invest in our securities.
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NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF
THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS
A CRIMINAL OFFENSE.

These securities may be offered and sold to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis. If underwriters, dealers, or agents are used to sell the securities, we will
name them and describe their compensation in a prospectus supplement. In addition, the underwriters may overallot a
portion of the securities.

The date of this prospectus is March 18, 2019.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or the SEC, using a “shelf” registration process. Under this shelf registration process, we may, from time
to time, offer or sell any combination of the securities described in this prospectus in one or more offerings.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add to, update or change information contained in this prospectus and, accordingly,
to the extent inconsistent, information in this prospectus is superseded by the information in the prospectus
supplement.

No person has been authorized to give any information or make any representations in connection with this offering
other than those contained or incorporated by reference in this prospectus, any accompanying prospectus supplement
and any related free writing prospectus in connection with the offering described herein and therein. Neither this
prospectus nor any prospectus supplement nor any related issuer free writing prospectus shall constitute an offer to
sell or a solicitation of an offer to buy offered securities in any jurisdiction in which it is unlawful for such person to
make such an offering or solicitation. This prospectus does not contain all of the information included in the
registration statement. For a more complete understanding of the offering of the securities, you should refer to the
registration statement, including its exhibits.

You should read the entire prospectus and any prospectus supplement and any related issuer free writing prospectus,
as well as the documents incorporated by reference into this prospectus or any prospectus supplement or any related
issuer free writing prospectus, before making an investment decision. Neither the delivery of this prospectus or any
prospectus supplement or any issuer free writing prospectus nor any sale made hereunder shall under any
circumstances imply that the information contained or incorporated by reference herein or in any prospectus
supplement or issuer free writing prospectus is correct as of any date subsequent to the date hereof or of such
prospectus supplement or issuer free writing prospectus, as applicable. You should assume that the information
appearing in this prospectus, any prospectus supplement or any document incorporated by reference is accurate only
as of the date of the applicable documents, regardless of the time of delivery of this prospectus or any sale of
securities. Our business, financial condition, results of operations and prospects may have changed since that date.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus or incorporated herein by reference. This
summary is not complete and does not contain all of the information that you should consider before deciding to

invest in our securities. We urge you to read this entire prospectus and the information incorporated by reference in

this prospectus carefully, including the “Risk Factors” section. In this prospectus, unless the context indicates otherwise,
the terms “company,” “

FERNT PIANTS

Fluidigm”, “we,” “us,” and “our” refer to Fluidigm Corporation and its subsidiaries.

Fluidigm Corporation

Overview

Fluidigm is a global company that improves life through comprehensive health insight. Our innovative technologies
and multi-omic tools are used by researchers to reveal meaningful insights into health and disease, identify biomarkers
to inform decisions and accelerate the development of more effective therapies. We create, manufacture, and market a
range of products and services, including instruments, reagents and software that are used by researchers worldwide.

Our focus is on the most pressing needs in translational and clinical research, including cancer, immunology and
immunotherapy. We use proprietary CyTOF® and microfluidics technologies to develop innovative end-to-end
solutions that have the flexibility required to meet the needs of translational research and the robustness to support
high-impact clinical research studies.

Our mass cytometry Helios™ system deeply profiles cell phenotype and function. Referenced by hundreds of
peer-reviewed publications around the world, mass cytometry is setting a new standard in human immune profiling.
Transforming biological imaging, our Hyperion™ Imaging System enables highly-multiplexed protein biomarker
detection in tissues and tumors while still preserving tissue architecture and cellular morphology information using
Imaging Mass Cytometry™ (IMC™). Our microfluidic systems complement our mass cytometry offerings by providing
highly scalable and automated workflows for quantitative polymerase chain reaction, or PCR, gene expression, copy
number variation analysis, and next-generation sequencing library preparation. Used to detect somatic and genomic
variations from a range of different sample types, these automated systems provide the cost efficiencies, flexibility

and proven analytical performance that customers need to meet the increasing demands of molecular biomarker
analysis.
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We are a trusted partner of leading academic, government, pharmaceutical, biotechnology, and plant and animal
research laboratories worldwide and we strive to increase the quality of life for all.

Corporate Information

We were incorporated in California in May 1999 as Mycometrix Corporation, changed our name to Fluidigm
Corporation in April 2001 and reincorporated in Delaware in July 2007. Our principal executive offices are located at
7000 Shoreline Court, Suite 100, South San Francisco, California 94080. Our telephone number is (650) 266-6000.
We maintain an Internet website at www.fluidigm.com. We have not incorporated the information on our website by
reference into this prospectus, and you should not consider it to be a part of this prospectus.

“Fluidigm,” the Fluidigm logo, “Access Array,” “Advanta,” “Biomark,” “C1,” “Callisto,” “CyTOF,” “Delta Gene,” “Digital A
“Dynamic Array,” “EP1,” “Flex Six,” “Helios,” “Hyperion,” “Imaging Mass Cytometry,” “IMC,” “Juno,” “Maxpar,” “MSL” *
Builder,” “Singular,” and “SNP Type” are trademarks or registered trademarks of Fluidigm Corporation. Other service

marks, trademarks and trade names appearing or incorporated by reference into this prospectus are the property of

their respective owners.

10
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The Securities We May Offer

We may offer or sell common stock, preferred stock, debt securities and warrants in one or more offerings and in any
combination either individually or as units comprised of one or more of the other securities. Each time we offer
securities with this prospectus, we will provide a prospectus supplement that will describe the specific amounts, prices
and terms of the securities being offered.

We may sell the securities to or through underwriters, dealers or agents or directly to purchasers or as otherwise set
forth below under “Plan of Distribution.” We, as well as any agents acting on our behalf, reserve the sole right to accept
and to reject in whole or in part any proposed purchase of securities. Each prospectus supplement will set forth the
names of any underwriters, dealers, agents or other entities involved in the sale of securities described in that
prospectus supplement and any applicable fee, commission or discount arrangements with them.

Common Stock

We may offer shares of our common stock, par value $0.001 per share, either alone or underlying other registered
securities convertible into our common stock. Holders of our common stock are entitled to receive dividends declared
by our board of directors out of funds legally available for the payment of dividends, subject to rights, if any, of
preferred stockholders. Currently, we do not pay a cash dividend. Each holder of common stock is entitled to one vote
per share. The holders of common stock have no preemptive rights.

Preferred Stock

We may issue preferred stock in one or more series. Our board of directors or a committee designated by the board
will determine the dividend, voting and conversion rights and other provisions at the time of sale. Each series of
preferred stock will be more fully described in the particular prospectus supplement that will accompany this
prospectus, including redemption provisions, rights in the event of liquidation, dissolution or the winding up of
Fluidigm Corporation, voting rights and rights to convert into common stock.

Warrants

11
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We may issue warrants for the purchase of common stock, preferred stock or debt securities. We may issue warrants
independently or together with other securities.

Debt Securities

We may offer secured or unsecured obligations in the form of one or more series of debt securities, which may be
senior, senior subordinated or subordinated obligations. Any subordinated debt securities generally will be entitled to
payment only after payment of our senior debt. Senior debt generally includes all debt for money borrowed by us,
except debt that is stated in the instrument governing the terms of that debt to be not senior to, or to have the same
rank in right of payment as, or to be expressly junior to, the subordinated debt securities. We may issue debt securities
that are convertible into shares of our common stock.

12



Edgar Filing: FLUIDIGM CORP - Form S-3ASR

The debt securities will be issued under an indenture, as supplemented by a resolution of our board of directors, an
officer’s certificate or a supplemental indenture, between us and a trustee. We have summarized the general features of
the debt securities to be governed by the indenture. The indenture has been filed as an exhibit to the registration
statement of which this prospectus forms a part. We encourage you to read the indenture. Instructions on how you can
get copies of this document are provided under the heading “Where You Can Find More Information.”

Units

We may issue units comprised of one or more of the other classes of securities issued by us as described in this
prospectus in any combination. Each unit will be issued so that the holder of the unit is also the holder of each security
included in the unit.

13
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RISK FACTORS

An investment in our securities involves a high degree of risk. The prospectus supplement applicable to each offering

of our securities will contain a discussion of the risks applicable to an investment in our securities. Prior to making a
decision about investing in our securities, you should carefully consider the specific factors discussed under the

heading “Risk Factors” in the applicable prospectus supplement, together with all of the other information contained or
incorporated by reference in the prospectus supplement or appearing or incorporated by reference in this prospectus.

You should also consider the risks, uncertainties and assumptions discussed under “Part [—Item 1A—Risk Factors” of our
most recent annual report on Form 10-K or “Part [I—Item 1A—Risk Factors” in our Quarterly Reports on Form 10-Q which
are incorporated herein by reference, and may be amended, supplemented or superseded from time to time by other

reports we file with the SEC in the future and any prospectus supplement related to a particular offering. The risks and
uncertainties we have described are not the only ones we face. Additional risks and uncertainties not presently known

to us or that we currently deem immaterial may also affect our operations.

FORWARD-LOOKING STATEMENTS

This prospectus includes and incorporates by reference forward-looking statements within the meaning of

Section 27A of the Securities Act of 1933, as amended, or Securities Act, and Section 21E of the Securities Exchange

Act of 1934, as amended, or Exchange Act, that are based on our management’s beliefs and assumptions and on

information currently available to our management. Forward-looking statements include information concerning our
possible or assumed future results of operations, business strategies, financing plans, competitive position, industry
environment, potential growth opportunities and the effects of competition. Forward-looking statements include

statements that are not historical facts and can be identified by terms such as “anticipates,” “believes,” “could,” “seeks,”
“estimates,” “expects,” “intends,” “may,” “plans,” “potential,” “predicts, “projects,” “should,” “will,” “would” or similar expre
negatives of those terms. Although we believe that we have a reasonable basis for each forward-looking statement

contained and incorporated by reference included in this prospectus, we caution you that these statements are based on

our projections of the future that are subject to known and unknown risks and uncertainties and other factors that may

cause our actual results, level of activity, performance or achievements expressed or implied by these forward-looking
statements, to differ. The sections in this prospectus entitled ‘“Risk Factors,” in “Part [—Item 1A—Risk Factors” of our most
recent report on Form 10-K or “Part [I—Item 1A—Risk Factors” in our Quarterly Reports on Form 10-Q which is
incorporated by reference in this prospectus as well as other disclosures included in this prospectus or the supplement
hereto, discuss some of the factors that could contribute to these differences.

29 ¢

Other unknown or unpredictable factors also could harm our results. Consequently, actual results or developments
anticipated by us may not be realized or, even if substantially realized, may not have the expected consequences to, or
effects on, us. Given these uncertainties, prospective investors are cautioned not to place undue reliance on such
forward-looking statements. Except as required by law, we undertake no obligation to update or revise publicly any of
the forward-looking statements after the date of this prospectus.

14
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This prospectus and the documents incorporated by reference in this prospectus contain market data that we obtained
from industry sources, including independent industry publications. In presenting this information, we have also made
assumptions based on such data and other similar sources and on our knowledge of, and our experience to date in, the
markets for our products. This data involves a number of assumptions and limitations, and you are cautioned not to
give undue weight to such estimates. While we believe the market data included in this prospectus is generally
reliable, such information is inherently imprecise. In addition, projections, assumptions and estimates of our future
performance and the future performance of the industry in which we operate are necessarily subject to a high degree
of uncertainty and risk due to a variety of factors, including those described under the heading “Risk Factors” in this
prospectus and “Item 1A—Risk Factors” of our most recent report on Form 10-K or 10-Q which is incorporated by
reference in this prospectus. These and other factors could cause results to differ materially from those expressed in
the estimates made by the independent parties and by us.

15
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USE OF PROCEEDS

Unless we state otherwise in the applicable prospectus supplement, we expect to use the net proceeds that we will
receive from the sale of the securities for general corporate purposes, including working capital, capital expenditures,
and continued research and development with respect to products and technologies. We may also use a portion of the
net proceeds to fund possible investments in or acquisitions of complementary businesses, products, or technologies.
As of the date of this prospectus, we have no agreements or commitments to complete any such transaction. Pending
these uses, we may invest our net proceeds from this offering primarily in investment-grade, interest-bearing
instruments.

The specific allocations of the proceeds we receive from the sale of our securities will be described in the applicable
prospectus supplement.

DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock. We currently intend to retain all future
earnings for the operation and expansion of our business and, therefore, we do not anticipate declaring or paying cash
dividends in the foreseeable future. In addition, we are subject to covenants under debt arrangements that place
restrictions on our ability to pay dividends. The payment of dividends will be at the discretion of our board of
directors and will depend on our results of operations, capital requirements, financial condition, prospects, contractual
arrangements, any limitations on payment of dividends present in our current and future debt agreements, and other
factors that our board of directors may deem relevant.

16
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DESCRIPTION OF OUR CAPITAL STOCK

The following is a summary of the material provisions of the common stock and the preferred stock contained in our
certificate of incorporation and bylaws. For more detailed definition, please refer to our certificate of incorporation
and bylaws, each as amended.

General

Our authorized capital stock consists of 210,000,000 shares, all with a par value of $0.001 per share, of which:

200,000,000 shares are designated as common stock; and

10,000,000 shares are designated as preferred stock.

As of December 31, 2018, we had outstanding 49,338,473 shares of common stock held of record by 88 stockholders.
Between January 9, 2019 and March 13, 2019, an additional 19,460,260 shares of common stock were issued upon the
conversion of our Senior Convertible Notes pursuant to the terms of the Second Supplemental Indenture dated March
6, 2018, between Fluidigm Corporation and U.S. Bank National Association to the Indenture dated as of February 14,
2014, by and between such parties. As of March 13, 2019, we had outstanding 68,989,239 shares of common stock
held of record by 86 stockholders.

In addition, as of February 28, 2019, 4,486,076 shares of our common stock were subject to outstanding awards under
our equity incentive plans, of which 2,292,809 shares of common stock were issuable upon exercise of options
outstanding as of February 28, 2019, at a weighted average exercise price of $7.616 per share and 2,193,267 shares of
common stock were issuable upon the vesting of restricted stock units outstanding as of February 28, 2019.

Common Stock

The holders of our common stock are entitled to one vote per share on all matters to be voted on by our stockholders.
Subject to preferences that may be applicable to any outstanding shares of preferred stock, holders of common stock
are entitled to receive ratably such dividends as may be declared by our board of directors out of funds legally
available for that purpose. In the event of our liquidation, dissolution or winding up, the holders of common stock are

17
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entitled to share ratably in all assets remaining after the payment of liabilities, subject to the prior distribution rights of
preferred stock then outstanding. Holders of common stock have no preemptive, conversion or subscription rights.
There are no redemption or sinking fund provisions applicable to the common stock.

Preferred Stock

No shares of preferred stock are outstanding. Our board of directors has the authority, without further action by our
stockholders, to designate and issue up to 10,000,000 shares of preferred stock in one or more series. Our board of
directors may also designate the rights, preferences and privileges of each such series of preferred stock, any or all of
which may be greater than or senior to those of the common stock. The actual effect of any such issuance on the rights
of the holders of common stock will not be known until our board of directors determines the specific rights of the
holders of preferred stock; however, the potential effects of such an issuance include:

diluting the voting power of the holders of common stock;

18
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reducing the likelihood that holders of common stock will receive dividend payments;

reducing the likelihood that holders of common stock will receive payments in the event of our liquidation,
dissolution, or winding up; and

delaying, deterring or preventing a change-in-control or other corporate takeover.

Voting Rights

Under the provisions of our certificate of incorporation, holders of our common stock are entitled to one vote for each
share of common stock held by such holder on any matter submitted to a vote at a meeting of stockholders. In
addition, our certificate of incorporation provides that certain corporate actions require the approval of our
stockholders. These actions, and the vote required, are as follows:

the removal of a director requires the vote of a majority of the voting power of our issued and outstanding capital
stock entitled to vote in the election of directors; and

the amendment of provisions of our certificate of incorporation relating to blank check preferred stock, the
classification of our directors, the removal of directors, the filling of vacancies on our board of directors, cumulative
"voting, annual and special meetings of our stockholders and the amendment provision in our certificate of
incorporation require the vote of 66 2/3% of our then outstanding voting securities.

Anti Takeover Effects of Delaware Law and Our Certificate of Incorporation and Bylaws

Certain provisions of Delaware law and our certificate of incorporation and bylaws contain provisions that could have
the effect of delaying, deferring or discouraging another party from acquiring control of us. These provisions, which
are summarized below, are expected to discourage certain types of coercive takeover practices and inadequate
takeover bids. These provisions are also designed in part to encourage anyone seeking to acquire control of us to first
negotiate with our board of directors. We believe that the advantages gained by protecting our ability to negotiate with
any unsolicited and potentially unfriendly acquirer outweigh the disadvantages of discouraging such proposals,
including those priced above the then-current market value of our common stock, because, among other reasons, the
negotiation of such proposals could improve their terms.

Certificate of Incorporation and Bylaws

19
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Our certificate of incorporation and bylaws include provisions that:

‘authorize our board of directors to issue, without further action by the stockholders, up to 10,000,000 shares of
undesignated preferred stock;

require that any action to be taken by our stockholders be effected at a duly called annual or special meeting and not
by written consent;

-8-
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_specify that special meetings of our stockholders can be called only by our board of directors, the chairman of the
board, the chief executive officer or the president;

establish an advance notice procedure for stockholder approvals to be brought before an annual meeting of our
stockholders, including proposed nominations of persons for election to our board of directors;

provide that directors may be removed only for cause;

_provide that vacancies on our board of directors may be filled only by a majority of directors then in office, even
though less than a quorum;

‘establish that our board of directors is divided into three classes, Class I, Class II, and Class III, with each class
serving staggered terms;

specify that no stockholder is permitted to cumulate votes at any election of the board of directors; and
require a super majority of votes to amend certain of the above-mentioned provisions.

Delaware Anti-Takeover Statute

We are subject to the provisions of Section 203 of the Delaware General Corporation Law regulating corporate
takeovers. In general, Section 203 prohibits a publicly-held Delaware corporation from engaging, under certain
circumstances, in a business combination with an interested stockholder for a period of three years following the date
the person became an interested stockholder unless:

prior to the date of the transaction, the board of directors of the corporation approved either the business combination
or the transaction which resulted in the stockholder becoming an interested stockholder;

upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction
commenced, excluding for purposes of determining the voting stock outstanding, but not for determining the
“outstanding voting stock owned by the interested stockholder, (1) shares owned by persons who are directors and also
officers, and (2) shares owned by employee stock plans in which employee participants do not have the right to
determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

21
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at or subsequent to the date of the transaction, the business combination is approved by the board of directors of the
-corporation and authorized at an annual or special meeting of stockholders, and not by written consent, by the
affirmative vote of at least 66 2/3% of the outstanding voting stock which is not owned by the interested stockholder.

Generally, a business combination includes a merger, asset or stock sale, or other transaction resulting in a financial
benefit to the interested stockholder. An interested stockholder is a person who, together with affiliates and associates,
owns or, within three years prior to the determination of interested stockholder status, did own 15% or more of a
corporation’s outstanding voting stock. We expect the existence of this provision to have an anti-takeover effect with
respect to transactions our board of directors does not approve in advance. We also anticipate that Section 203 may
discourage business combinations or other attempts that might result in a premium over the market price for the shares
of common stock held by our stockholders.

22
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The provisions of Delaware law and our certificate of incorporation and bylaws could have the effect of discouraging
others from attempting hostile takeovers and, as a consequence, they may also inhibit temporary fluctuations in the
market price of our common stock that often result from actual or rumored hostile takeover attempts. These provisions
may also have the effect of preventing changes in our management. It is possible that these provisions could make it
more difficult to accomplish transactions that stockholders may otherwise deem to be in their best interests.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A. The transfer agent’s
address is 462 South 4th Street, Suite 1600, Louisville, KY 40202, and its telephone number is (800) 662-7232 or
(781) 575-2879.

Nasdaq Global Select Market Listing

Our common stock is listed on the Nasdaq Global Select Market under the symbol “FLDM.”
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23



Edgar Filing: FLUIDIGM CORP - Form S-3ASR

DESCRIPTION OF THE DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus
supplement, summarizes certain general terms and provisions of the debt securities that we may offer under this
prospectus. When we offer to sell a particular series of debt securities, we will describe the specific terms of the series
in a supplement to this prospectus. We will also indicate in the supplement to what extent the general terms and
provisions described in this prospectus apply to a particular series of debt securities.

We may issue debt securities either separately, or together with, or upon the conversion or exercise of or in exchange
for, other securities described in this prospectus. Debt securities may be our senior, senior subordinated or
subordinated obligations and, unless otherwise specified in a supplement to this prospectus, the debt securities will be
our direct, unsecured obligations and may be issued in one or more series.

The debt securities will be issued under an indenture between us and a trustee to be named in a prospectus
supplement. We have summarized select portions of the indenture below. The summary is not complete. The form of
the indenture has been filed as an exhibit to the registration statement and you should read the indenture for provisions
that may be important to you. In the summary below, we have included references to the section numbers of the
indenture so that you can easily locate these provisions. Capitalized terms used in the summary and not defined herein
have the meanings specified in the indenture.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our board of directors
and set forth or determined in the manner provided in a resolution of our board of directors, in an officer’s certificate or
by a supplemental indenture. The particular terms of each series of debt securities will be described in a prospectus
supplement relating to such series (including any pricing supplement or term sheet).

We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the
same or various maturities, at par, at a premium, or at a discount. We will set forth in a prospectus supplement
(including any pricing supplement or term sheet) relating to any series of debt securities being offered, the aggregate
principal amount and the following terms of the debt securities, if applicable:

-the title and ranking of the debt securities (including the terms of any subordination provisions);
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-the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities;

-any limit on the aggregate principal amount of the debt securities;

-the date or dates on which the principal of the securities of the series is payable;

the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates
(including any commodity, commodity index, stock exchange index or financial index) at which the debt securities
“will bear interest, the date or dates from which interest will accrue, the date or dates on which interest will
commence and be payable and any regular record date for the interest payable on any interest payment date;

11-
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the place or places where principal of, and interest, if any, on the debt securities will be payable (and the method of
-such payment), where the securities of such series may be surrendered for registration of transfer or exchange, and
where notices and demands to us in respect of the debt securities may be delivered;

the period or periods within which, the price or prices at which and the terms and conditions upon which we may
redeem the debt securities;

any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous
provisions or at the option of a holder of debt securities and the period or periods within which, the price or prices at
“which and in the terms and conditions upon which securities of the series shall be redeemed or purchased, in whole
or in part, pursuant to such obligation;

the dates on which and the price or prices at which we will repurchase debt securities at the option of the holders of
debt securities and other detailed terms and provisions of these repurchase obligations;

‘the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integral
multiple thereof;

-whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if
other than the principal amount;

the currency of denomination of the debt securities, which may be United States Dollars or any foreign currency,
-and if such currency of denomination is a composite currency, the agency or organization, if any, responsible for
overseeing such composite currency;

the designation of the currency, currencies or currency units in which payment of principal of, premium and interest
on the debt securities will be made;

if payments of principal of, premium or interest on the debt securities will be made in one or more currencies or
-currency units other than that or those in which the debt securities are denominated, the manner in which the
exchange rate with respect to these payments will be determined;

the manner in which the amounts of payment of principal of, premium, if any, or interest on the debt securities will
-be determined, if these amounts may be determined by reference to an index based on a currency or currencies or by
reference to a commodity, commodity index, stock exchange index or financial index;
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-any provisions relating to any security provided for the debt securities;

any addition to, deletion of or change in the Events of Default described in this prospectus or in the indenture with
-respect to the debt securities and any change in the acceleration provisions described in this prospectus or in the
indenture with respect to the debt securities;

any addition to, deletion of or change in the covenants described in this prospectus or in the indenture with respect to
the debt securities;

-12-
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any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the
debt securities;

the provisions, if any, relating to conversion or exchange of any debt securities of such series, including if
applicable, the conversion or exchange price and period, provisions as to whether conversion or exchange will be
“mandatory, the events requiring an adjustment of the conversion or exchange price and provisions affecting
conversion or exchange;

any other terms of the debt securities, which may supplement, modify or delete any provision of the indenture as it
-applies to that series, including any terms that may be required under applicable law or regulations or advisable in
connection with the marketing of the securities; and

whether any of our direct or indirect subsidiaries will guarantee the debt securities of that series, including the terms
of subordination, if any, of such guarantees.

We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable
upon declaration of acceleration of their maturity pursuant to the terms of the indenture. We will provide you with
information on the federal income tax considerations and other special considerations applicable to any of these debt
securities in the applicable prospectus supplement.

If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign
currency unit or units, or if the principal of and any premium and interest on any series of debt securities is payable in
a foreign currency or currencies or a foreign currency unit or units, we will provide you with information on the
restrictions, elections, general tax considerations, specific terms and other information with respect to that issue of
debt securities and such foreign currency or currencies or foreign currency unit or units in the applicable prospectus
supplement.

Transfer and Exchange

Each debt security will be represented by either one or more global securities registered in the name of a clearing
agency registered under the Exchange Act (the “Depositary”) or a nominee of the Depositary (we will refer to any debt
security represented
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