GENOMIC HEALTH INC

FORM DEF 14A

(Proxy Statement (definitive))

Filed 5/4/2007 For Period Ending 6/12/2007

Address 301 PENOBSCOT DRIVE
REDWOOD CITY, California 94063
Telephone 650-556-9300
CIK 0001131324
Industry Biotechnology & Drugs
Sector Healthcare
Fiscal Year 12/31
powered 8y EINGA ROnline

hitpiherwew_edgar-online.com/
D Copyright 2005. All Rights Reservad
Distribution and use of this document restricted under EDGAR Onlines Terms of Use.







Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of tioe8es
Exchange Act of 1934 (Amendment No. )

Filed by the Registrarifl
Filed by a Party other than the Registraht

Check the appropriate box:

O Preliminary Proxy Stateme

O Confidential, for Use of the Commission Only (as penitted by Rule 14&- 6(e)(2))
M Definitive Proxy Statemer

O Definitive Additional Materials

O Soliciting Material Pursuant 1§240.14:-12

Genomic Health, Inc.
(Name of Registrant as Specified In Its Charter)

N/A
(Name of Person(s) Filing Proxy Statement, if othean the Registrant)

Payment of Filing Fee (Check the appropriate box):

M No fee required
O Fee computed on table below per Exchange Act Ridle-6(i)(1) and (-11.

(1) Title of each class of securities to which tranisecapplies

(2) Aggregate number of securities to which transacioplies:

(3) Per unit price or other underlying valudrahsaction computed pursuant to Exchange Act Bl (set forth the amount on which
the filing fee is calculated and state how it watedmined)

(4) Proposed maximum aggregate value of transac

(5) Total fee paid

O Fee paid previously with preliminary materie

O Check box if any part of the fee is offset as pded by Exchange Act Rule 0-11(a)(2) and identifyfiing for which the offsetting fee
was paid previously. Identify the previous filing tegistration statement number, or the Form orefale and the date of its filin

(1) Amount Previously Paic

(2) Form, Schedule or Registration Statement |




(3) Filing Party:

(4) Date Filed:




Table of Contents
™
© genomic

Genomic Health, Inc.
301 Penobscot Drive
Redwood City, California 94063
(650) 556-9300

May 4, 200

Dear Stockholder:

You are cordially invited to attend the 2007 Annitdeting of Stockholders of Genomic Health, InceTh
meeting will be held at 10:00 a.m., Pacific Time,Tuesday, June 12, 2007, at Seaport Center, 45%8eCourt,
Redwood City, California 94063.

The formal notice of the Annual Meeting and theXyr8tatement has been made a part of this invitatio

Whether or not you attend the Annual Meeting, itiportant that your shares be represented andl attthe
Annual Meeting. After reading the Proxy Statemetgase promptly vote and submit your proxy by dgtsigning
and returning the enclosed proxy card in the eedgostage-prepaid envelofyaur shares cannot be voted
unless you submit your proxy or attend the Annual Meeting in person.

We have also enclosed a copy of our 2006 AnnuabRep

The board of directors and management look fori@keing you at the meeting.

Sincerely,

Randal W. Scott, Ph.D.
Chairman of the Board and Chief Executive Offi
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Genomic Health, Inc.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on Tuesday, June 12, 2007

To our Stockholders:

Genomic Health, Inc. will hold its Annual Meetinf$tockholders at 10:00 a.m., Pacific Time, on Tags
June 12, 2007, at Seaport Center, 459 Seaport,@edtvood City, California 94063.

We are holding this Annual Meeting:

« to elect nine directors to serve until the 2008 dailrMeeting or until their successors are duly teléand
qualified;

« to ratify the appointment of Ernst & Young LLP as independent registered public accounting firnd

« to transact such other business as may properly ¢mfore the Annual Meeting and any adjournments or
postponements of the Annual Meetil

Stockholders of record at the close of businesamil 17, 2007, are entitled to notice of and tdevat this
meeting and any adjournments or postponementsditimual Meeting. For ten days prior to the meeting
complete list of stockholders entitled to votetest Annual Meeting will be available at the Secngtaoffice,
301 Penobscot Drive, Redwood City, California 94063

It is important that your shares be represented athis meeting. Even if you plan to attend the meetiy, we
hope that you will promptly vote and submit your proxy by dating, signing and returning the enclosednoxy
card. This will not limit your rights to attend or vote at the meeting.

By Order of the Board of Directors

G. Bradley Cole
Executive Vice President,
Chief Financial Officer and Secretary

Redwood City, California
May 4, 2007




TABLE OF CONTENTS

Information Concerning Voting and Solicitati

Proposal 1 Election of Directo

Executive Compensatic

Security Ownership of Certain Beneficial Owners dMahagemen

Report of the Audit Committe

Proposal 2 Ratification of the Appointment of Indagent Registered Public Accounting F
Stockholder Proposals for the 2008 Annual Mee

Section 16(a) Beneficial Ownership Reporting Cornptie

Other Matter

Page

10
14
17
18
19
19
20




Table of Contents

Genomic Health, Inc.
301 Penobscot Drive
Redwood City, California 94063

PROXY STATEMENT

Information Concerning Voting and Solicitation

This Proxy Statement is being furnished to youdnreection with the solicitation by the board ofeditors of
Genomic Health, Inc., a Delaware corporation (“wes,” “Genomic Health” or the “Company”), of pras in the
accompanying form to be used at the Annual Meatingtockholders of the Company to be held at Seapenter,
459 Seaport Court, Redwood City, California 94063Toesday, June 12, 2007, at 10:00 a.m., PacifieeTand an
postponement or adjournment thereof (the “Annuatfihg”).

This Proxy Statement and the accompanying fornrafyare being mailed to stockholders on or aboay 18,
2007.

Questions and Answers About
the Proxy Materials and the Annual Meeting
What proposals will be voted on at the Annual Meetig?
Two proposals will be voted on at the Annual Megtin
* The election of directors; ar

» The ratification of the appointment of the indepemidregistered public accounting firm for 20

What are the Board’s recommendations?
Our board recommends that you vote:

* “FOR" election of each of the nominated directors;

* “FOR" ratification of the appointment of the independemfistered public accounting firm for 20(

Will there be any other items of business on the agda?

We do not expect any other items of business bedhasdeadline for stockholder proposals and naimins
has already passed. Nonetheless, in case tharaiifa@reseen need, the accompanying proxy givesedisnary
authority to the persons named on the proxy wisipeet to any other matters that might be brougfurbehe
meeting. Those persons intend to vote that projaceéordance with their best judgment.

Who is entitled to vote?

Stockholders of record at the close of businesamil 17, 2007 (the “Record Date”) may vote at thenual
Meeting. Each stockholder is entitled to one voteglach share of the Company’s common stock hedd e
Record Date.

What is the difference between holding shares asséockholder of record and as a beneficial owner?

Stockholder of RecordlIf your shares are registered directly in youmeawith Genomic Health's transfer
agent, Computershare Trust Company, Inc., you@msidered, with respect to those shares, the stbadhof
record. The Proxy Statement, Annual Report andypoaxd have been sent directly to you by GenomialtHe
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Beneficial Owner. If your shares are held in a brokerage accouby@ bank or other nominee, you are
considered the beneficial owner of shares heldreesname. The Proxy Statement and Annual Reped been
forwarded to you by your broker, bank or nomine@wgconsidered, with respect to those sharessttekholder o
record. As the beneficial owner, you have the rigtdirect your broker, bank or nominee how to waiar shares t
using the voting instruction form included in thaitimg.

How do | vote?
You may vote using any of the following methods:

< By Mail — Sign and date each proxy card you receive atdré in the prepaid envelope. Sign your name
exactly as it appears on the proxy. If you retusarysigned proxy but do not indicate your votingfprences
your shares will be voted on your bet“FOR” the election of the nominated directors aR@OR” the
ratification of the independent registered pubticaunting firm for 2007. Stockholders of record mage by
mail or in person at the Annual Meetir

« By Telephone or the Intern — If you are a beneficial owner, you will receivetingtions from the holder
record that you must follow in order for your state be voted. Telephone and Internet voting vélbfferec
to stockholders owning shares through most ban#iseskers. Follow the instructions located on yeoting
instruction form. Please be aware that if you \ater the Internet, you may incur costs such aphelee an
Internet access charges for which you will be rasjae.

If you vote by telephone or via the Internet younad need to return your voting instruction formytaur
bank or broker.

« In Person at the Annual Meetii— Shares held in your name as the stockholdezarfrd may be voted at
the Annual Meeting. Shares held beneficially imstmame may be voted in person only if you obddegal
proxy from the broker, bank or nominee that holdaryshares giving you the right to vote the shdggen if
you plan to attend the Annual Meeting, we recommend that you also submit your proxy or voting
instructions or vote by telephone or the I nternet so that your vote will be counted if you later decide not to
attend the meeting.

Can | change my vote or revoke my proxy?

You may change your vote or revoke your proxy gttame prior to the vote at the Annual Meetingydiu
submitted your proxy by mail, you must file wittetBecretary of the Company a written notice of cation or
deliver, prior to the vote at the Annual Meetingadid, later-dated proxy. If you submitted youoypy by telephone
or the Internet, you may change your vote or rewak@ proxy with a later telephone or Internet proas the case
may be. Attendance at the Annual Meeting will netédthe effect of revoking a proxy unless you giwviten notice
of revocation to the Secretary before the proxgxisrcised or you vote by written ballot at the AahMeeting.

How are votes counted?

In the election of directors, you may vote “FORI'@flthe nominees or your vote may be “WITHHELD ttvi
respect to one or more of the nominees. For therdtbms of business, you may vote “FOR,” vote “AGST” or
“ABSTAIN.” If you “ABSTAIN,” the abstention has theame effect as a vote “AGAINST.” If you providessffic
instructions, your shares will be voted as yourirgdt If you sign your proxy card or voting insttion form with no
further instructions, your shares will be votechdtordance with the recommendations of the bo&@R” all of
the nominees to the board, “FOR” ratification of tihdependent registered public accounting firnd, iarthe
discretion of the proxy holders on any other matthat properly come before the meeting).

What vote is required to approve each item?

In the election of directors, the nine personsixéeg the highest number of “FOR/btes at the Annual Meetil
will be elected. All other proposals require thérafative “FOR” vote of a majority of the sharespent and voting
at the Annual Meeting in person or by proxy. If ywald shares beneficially in street name and do not
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provide your broker or nominee with voting instioos, your shares may constitute “broker non-vé@snerally,
broker non-votes occur on a matter when a brokeoipermitted to vote on that matter without instions from
the beneficial owner and instructions are not giveriabulating the voting result for any partiautsoposal, shares
that constitute broker non-votes are not considergitled to vote on that proposal. Thus, broker-motes will not
affect the outcome of any matter being voted ahatAnnual Meeting, assuming that a quorum is olethi
Abstentions have the same effect as votes aghi@shatter.

Is cumulative voting permitted for the election ofdirectors?
Stockholders may not cumulate votes in the eleatfadirectors, which means that each stockholder vode
no more than the number of shares he or she owrsdimgle director candidate.

What constitutes a quorum?

The presence at the Annual Meeting, in person qrbyy, of the holders of a majority of common $toc
outstanding on the Record Date will constitute argm. As of the close of business on the Recor@ Dhtre were
24,582,528 shares of our common stock outstan@iath abstentions and broker non-votes are coutethé
purpose of determining the presence of a quorum.

How are proxies solicited?

Our employees, officers and directors may soliitxges. We will bear the cost of soliciting proxigsd will
reimburse brokerage houses and other custodiangnees and fiduciaries for their reasonable
out-of-pocket expenses for forwarding proxy andc#ation material to the owners of common stock.

IMPORTANT

Please promptly vote and submit your proxy by sigmig, dating and returning the enclosed proxy card in
the postage-prepaid return envelope so that your sties can be voted. This will not limit your rightsto attend
or vote at the Annual Meeting.
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Proposal 1

Election of Directors

Directors and Nominees

We currently have authorized nine directors. AtAmaual Meeting, nine persons will be elected asnimers of
your board of directors, each for a -year term or until their successors are electedoaralified. The Nominating
and Corporate Governance Committee of the boadire€tors has recommended, and the board of dieh#s
designated, the nine persons listed below for ielectt the Annual Meeting. The proxies given to phexy holders
will be voted or not voted as directed and, if m@ction is given, will be voted FOR each of thaeminees. Your
board of directors knows of no reason why any eséhnominees should be unable or unwilling to sétesvever,
if for any reason any nominee should be unablenaiilling to serve, the proxies will be voted foryamominee
designated to fill the vacancy by your board oédiors, taking into account the recommendatiorte@fNominating
and Corporate Governance Committee.

The names of the board of directors’ nomineesy tiges as of March 15, 2007, and certain biographic
information about the nominees are set forth below.

Director
Name Age Position with Company Since
Randal W. Scott, Ph.D. 49 Chairman of the Board and Chief Executive 200(

Officer

Kimberly J. Popovit: 48 President, Chief Operating Officer and Direc 200z
Julian C. Bake 40 Director 2001
Brook H. Byers 61 Director 2001
Fred E. Cohen, M.D., Ph.C 50 Director 200z
Samuel D. Colell: 67 Director 2001
Michael D. Goldber 49 Director 2001
Randall S. Livingstot 53 Director 200¢
Woodrow A. Myers, Jr., M.D. 53 Director 200¢

Randal W. Scott, Ph.D. has served as our Chairrhtire@oard and Chief Executive Officer since our
inception in August 2000 and served as President fkugust 2000 to February 2002, Chief Financidlg@f from
December 2000 to April 2004, and Secretary fromusi@000 to December 2000 and from May 2003 to Urseigr
2005. Dr. Scott was a founder of Incyte Corporatishich at the time was a genomic information conypand
served Incyte in various roles, including Chairno&the Board from August 2000 to December 2001sident
from January 1997 to August 2000, and Chief Sdiertiifficer from March 1995 to August 2000. Dr. $icholds a
B.S. in Chemistry from Emporia State University angh.D. in Biochemistry from the University of Kaas.

Kimberly J. Popovits has served as our PresidethiCinief Operating Officer since February 2002. From
November 1987 to February 2002, Ms. Popovits selvedrious roles at Genentech, Inc., a biotechyo
company, most recently serving as Senior Vice Bestj Marketing and Sales from February 2001 to
2002, and as Vice President, Sales from Octobet i®%ebruary 2001. Prior to joining Genentech,stvwed as
Division Manager, Southeast Region, for Americaiti€x Care, a Division of American Hospital Suppéysupplie
of healthcare products to hospitals. Ms. Popogits director of Nuvelo, Inc. Ms. Popovits holds.A Bn Business
from Michigan State University.

Julian C. Baker is a Managing Member of Baker BAwbrisors, LLC, which he and his brother, Felix
Baker, Ph.D., founded in 2000. Mr. Baker’s firm ragas Baker Brothers Investments, a family of laergat
investment funds for major university endowments foundations, which are focused on publicly tralifed
sciences companies. Mr. Baker’s career as a funthgaa began in 1994 when he co-founded a bioteagyol
investing partnership with the Tisch Family. Preagly, Mr. Baker was employed from 1988 to 1993y private
equity investment arm of Credit Suisse First Bostda is also a director of Incyte Corporation, Neen




Table of Contents

Corporation, Theravance, Inc. and Trimeris, Inc. Blker holds an A.B. in Social Studies from Hadveiniversity.

Brook H. Byers is a general partner of Kleiner BeslCaufield & Byers, a venture capital firm whileé joined
in 1977. He was the founding president and chairafdaur life science companies: Hybritech Inc.HO
Pharmaceuticals Corporation, InSite Vision Inc. aighnd Pharmaceuticals Inc. Mr. Byers currentlves as a
director of a number of privately held technololggalthcare and biotechnology companies. Mr. Byetdsha B.S.
in Electrical Engineering from the Georgia Insgétwf Technology and an M.B.A. from the Stanford dbrate
School of Business.

Fred E. Cohen, M.D., Ph.D. joined TPG Venturesgmture capital firm, as a Managing Director in 2001
Dr. Cohen is also a Professor of Medicine and Phaohogy at the University of California, San Fratoi, where t
has taught since July 1988. Dr. Cohen is a direxfttMatrix Laboratories Limited, Quintiles Transimatal and a
number of privately held companies. Dr. Cohen hal@&S. in Molecular Biophysics and Biochemistrynfr Yale
University, a Ph.D. in Molecular Biophysics from fosd University, and an M.D. from Stanford Univéysi

Samuel D. Colella co-founded Versant Ventures,altheare and biotechnology venture capital firm] 999.
Mr. Colella is also a general partner of InstitnibVenture Partners, a venture capital firm hegdiin 1984.
Mr. Colella currently serves as a director of Symchnologies, Inc., Alexza Pharmaceuticals, Thgeninc., and
a number of privately held technology and biotedbgp companies. Mr. Colella has a B.S. in Busirass
Engineering from the University of Pittsburgh amd\N.B.A. from the Stanford Graduate School of Bas#

Michael D. Goldberg joined Mohr Davidow Venturesjemture capital firm, as a general partner in 2696m
October 2000 to December 2004, Mr. Goldberg seageithe Managing Director of Jasper Capital, a mamaqt
and financial consultancy business. In 1995, MildBerg founded OnCare, Inc., an oncology practie@agement
company, and served as Chairman until August 2@@laa Chief Executive Officer until March 1999. Roaisly,
Mr. Goldberg was the founder, President and Chiefchtive Officer of Axion Inc., a cancer-focusedlhiecare
service company. Prior to Axion, Mr. Goldberg wa®ctor of Corporate Development and a member ef th
Operating Committee at Cetus Corporation. He is aldirector of several privately held companies. Gbldberg
holds a B.A. in Philosophy from Brandeis Universatyd an M.B.A. from the Stanford Graduate Scho@usiness

Randall S. Livingston has served as Vice PresifterBusiness Affairs and Chief Financial Officer@tanford
University since 2001. From 1999 to 2001, Mr. Liyston served as Executive Vice President and Climefncial
Officer of OpenTV Corp., a provider of interactitedevision services. From 1996 until 1999, Mr. higston served
as a consultant and part-time executive for se\&figbn Valley technology companies. Prior to 1996
Mr. Livingston worked for Heartport, Inc., Talige#pple Computer, Ingres Corporation and McKinsey &
Company. Mr. Livingston holds a B.S. in MechaniEabineering from Stanford University and an M.Bfram the
Stanford Graduate School of Business.

Woodrow A. Myers, Jr., M.D. has served as Manadpirgctor of Myers Ventures LLC, which concentrabes
opportunities in healthcare and education, sinceeDwer 2005. He was the Executive Vice PresideshClrief
Medical Officer of WellPoint, Inc., a commercialdith benefits company, from September 2000 to Jar2@05.
Dr. Myers holds a B.S. in Biological Sciences fr&tanford University, an M.D. from Harvard Medicalf®ol and
an M.B.A. from the Stanford University Graduate &alhof Business.

Vote Required

The nine nominees for director receiving the higimesnber of affirmative votes will be elected asedtors.
Unless marked to the contrary, proxies receivetibilvoted “FOR” the nominees.

Your board of directors recommends a vote FOR thelection of the nominees set forth above as directsr
of Genomic Health.
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Director Independence

Our board of directors has determined that, exfmeddr. Scott and Ms. Popovits, each individual wdusrently
serves as a member of the board is, and eachdidiMivho served as a member of the board in 205 ara
“independent directorivithin the meaning of Rule 4200 of The NASDAQ Stddhrket. Dr. Scott and Ms. Popov
are not independent because they are employecth@dmpany. All of the nominees are members of dad
standing for reelection as directors. For Messy&r8, Colella, Goldberg and Livingston and Drs. &ohnd Myers,
the board of directors considered their relatiopsind transactions with the Company as directadls an
securityholders of the Company. For Mr. Baker,libard of directors considered Mr. Baker’s statua dsector
and securityholder, and ordinary course transastimtween the Company and another company for which
Mr. Baker serves as a director.

Board Meetings

Our board of directors held eight meetings in 2@¥xch director attended at least 75% of the ag¢geganber
of meetings of the board of directors held durimg period for which such director served on ourtd@d directors
and of the committees on which such director serVae independent directors meet in regularly soleet
executive sessions at in-person meetings of thedlafalirectors without the participation of thei€hExecutive
Officer or the other members of management. Weaddhave a policy that requires the attendanceretttrs at the
Annual Meeting. Two board members attended our 200fual meeting.

Committees of the Board of Directors

Our board of directors has appointed an Audit Cotte®j a Compensation Committee and a Nominating and
Corporate Governance Committee. The board of dired¢tas determined that each director who servéisesme
committees is “independent,” as that term is defibg applicable listing standards of The NASDAQ&tMarket
and rules of the SEC. The board of directors haptad written charters for each of these committ€epies of
these charters are available on the investor seofiour website (www.genomichealth.com).

Audit Committee
Number of Member: 3
Current Members: Randall S. Livingston (Chair and Audit Committe@a#icial Expert)
Samuel D. Colella
Michael D. Goldber
Number of Meetings in 200 5
Functions: The Audit Committee provides assistance to thedoédirectors in fulfilling

its oversight responsibilities relating to the C@mp's financial statements,
system of internal control over financial reportiagd auditing, accounting a
financial reporting processes. Other specific dusied responsibilities of the
Audit Committee are to appoint, compensate, evalaat, when appropriate,
replace the Company’s independent registered pabtiounting firm; review
and pre-approve audit and permissible non-audiices; review the scope of
the annual audit; monitor the independent regidterlic accounting firm’s
relationship with the Company; and meet with ttaejpendent registered
public accounting firm and management to discussramiew the Company'’s
financial statements, internal control over finahceporting, and auditing,
accounting and financial reporting proces:
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Compensation Committee

Number of Member: 4

Current Members: Samuel D. Colella (Chair)
Brook H. Byers
Fred E. Cohen, M.D., Ph.D.
Woodrow A. Myers, Jr., M.C

Number of Meetings in 20( 3

Functions: The Compensation Committee’s primary functionstarassist the board of
directors in meeting its responsibilities with regyéo oversight and
determination of executive compensation and tcerg\dand make
recommendations with respect to major compensaliams, policies and
programs of the Company. Other specific dutiesrasgonsibilities of the
Compensation Committee are to review, and makemewndations for
approval by the independent members of the boadirettors regarding
compensation of our Chief Executive Officer andentbxecutive officers, and
administer our stock plans and other equity-basatbensation plans.

As allowed under its charter, the Compensation Citteenhas delegated to
Randal Scott and Kimberly Popovits, the membetheNon-Management
Stock Option Committee, the authority to grant opsi to new non-executive
employees. This Committee may not grant optiorutgchase more than
50,000 shares of common stock to any empla

Nominating and Cor porate Governance Committee

Number of Member: 3

Current Members: Fred E. Cohen, M.D., Ph.D. (Chair)
Samuel D. Colella
Michael D. Goldber

Number of Meetings in 200 1

Functions: The Nominating and Corporate Governance Commétpgmary functions ai
to identify qualified individuals to become membefshe board of directors,
determine the composition of the board and its c@taesas, and monitor a
process to assess board effectiveness. Other ispiies and responsibilities
of the Nominating and Corporate Governance Comaite to recommend
nominees to fill vacancies on the board of direstoeview and make
recommendations to the board of directors witheesfo candidates for
director proposed by stockholders, and review oararual basis the
functioning and effectiveness of the board andarmmittees

Director Nominations

The board of directors nominates directors fort@ecat each annual meeting of stockholders antislew
directors to fill vacancies when they arise. Therliteating and Corporate Governance Committee has the
responsibility to identify, evaluate, recruit amtommend qualified candidates to the board of tliredor
nomination or election.

The board of directors has as an objective thahé@mbership be composed of experienced and dedicate
individuals with diversity of backgrounds, perspees and skills. The Nominating and Corporate Goaerce
Committee will select candidates for director bagedheir character, judgment, diversity of expeces business
acumen, and ability to act on behalf of all stodklees. The Nominating and Corporate Governance Cittiesn
believes that nominees for director should haveeggpce, such as experience in management or atog@amd
finance, or industry and technology knowledge, thay be useful to Genomic Health and the boardrettbrs,
high personal and professional ethics, and theéngilless and ability to devote sufficient time torgaut
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effectively their duties as directors. The Nomingtand Corporate Governance Committee believampitopriate
for at least one, and, preferably, multiple, merslzdrthe board of directors to meet the criteriagfio “audit
committee financial expert” as defined by ruleshef SEC, and for a majority of the members of thart of
directors to meet the definition of “independemedtor” under the rules of The NASDAQ Stock Markete
Nominating and Corporate Governance Committeelad#tieves it appropriate for key members of our nganaen!
to participate as members of the board of directors

Prior to each annual meeting of stockholders, tbmidating and Corporate Governance Committee itiesti
nominees first by evaluating the current directen®se term will expire at the annual meeting and ate willing
to continue in service. These candidates are etmluzased on the criteria described above, inatudm
demonstrated by the candidate’s prior servicediseator, and the needs of the board of directatis respect to the
particular talents and experience of its directbrshe event that a director does not wish to iooietin service, the
Nominating and Corporate Governance Committee nhétexs not to -nominate the director, or a vacancy is
created on the board of directors as a resultresi@nation, an increase in the size of the boaather event, the
Committee will consider various candidates for ldoaembership, including those suggested by the dtigen
members, by other board of directors members, yeaacutive search firm engaged by the Committdsyor
stockholders. The Committee recommended all ohthmeinees for election included in this Proxy Statatn

A stockholder who wishes to suggest a prospectweinee for the board of directors should notify Gmic
Health’s Secretary or any member of the Committeriting with any supporting material the stockdeal
considers appropriate.

In addition, our Bylaws contain provisions that eefs$ the process by which a stockholder may nomanat
individual to stand for election to the board afeditors at our annual meeting of stockholdersrifeoto nominate a
candidate for director, a stockholder must givestymotice in writing to Genomic Health’'s Secretand otherwise
comply with the provisions of our Bylaws. To be ¢ily, our Bylaws provide that we must have receited
stockholder’s notice not earlier than 90 days norerthan 120 days in advance of the date the pstatgment was
released to the stockholders in connection withptieeious year’'s annual meeting of stockholdersyéheer, if we
have not held an annual meeting in the previous gethe date of the annual meeting is changed dwerthan
30 days from the prior year, we must have receiliedstockholdes notice not later than the close of business €
later of the 90th day prior to the annual meetinthe 7th day following the first public announcerhef the annual
meeting date. Information required by the Bylawbéan the notice includes the name and contaotrimdition for
the candidate and the person making the nominatidmother information about the nominee that masdibclosed
in proxy solicitations under Section 14 of the S@ms Exchange Act of 1934 and the related rutesr@gulations
under that Section.

Stockholder nominations must be made in accordafitbethe procedures outlined in, and include the
information required by, our Bylaws and must beradsged to: Secretary, Genomic Health, Inc., 30bPsgot
Drive, Redwood City, California 94063. You can abta copy of our Bylaws by writing to the Secretatythis
address.

Stockholder Communications with the Board of Direcbrs

If you wish to communicate with the board of diggst you may send your communication in writing to:
Secretary, Genomic Health, Inc., 301 Penobscoted)Redwood City, California 94063. You must inclydeir
name and address in the written communication agidate whether you are a stockholder of GenomiltHeThe
Secretary will review any communication receiveshira stockholder, and all material communicatioomf
stockholders will be forwarded to the appropriateator or directors or committee of the board ioéctors based
on the subject matter.

Certain Relationships and Related Transactions

It is our policy that all employees, officers arickdtors must avoid any activity that is or hasdppearance of
conflicting with the interests of the Company. Tpdlicy is included in our Code of Business Condu¢¢ conduct
a review of all related party transactions for ptitd conflict of interest situations on an ongolmagis and all such
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transactions relating to executive officers anéaiors must be approved by the independent anatelissted
members of our board of directors or an independedtdisinterested committee of the board.
2006 Director Compensation

The following table sets forth cash amounts and/tliee of other compensation paid to our outsideatiors fo
their service in 2006:

Fees Earne:
or Paid in Option
Cash Awards Total

Name (©)] $2((3) (6]
Julian C. Bake 20,00C 35,00C 55,00(
Brook H. Byers 20,00¢  35,00C  55,00(
Fred E. Cohen, M.D., Ph.C 20,00C 35,00C 55,00(
Samuel D. Colell: 20,00C  35,00C  55,00(
Michael D. Goldber 20,00  35,00C  55,00(
Randall S. Livingstot 30,00 58,03C  88,03(
Woodrow A. Myers, Jr., M.D.(1 10,00C 19,50C  29,50(

(1) Dr. Myers joined our board of directors on April, PD06.

(2) Represents the compensation expense related tarditsy options we recognized for the year ended
December 31, 2006 under Statement of Financial éatiog Standards No. 123 (revised 2004), or
SFAS 123R, rather than amounts paid to or realigetthe named individual and, except with respect to
Dr. Myers, includes expenses we recognized in 2006ption grants in prior periods. Compensatiopense
is determined by computing the fair value of eaptiom on the grant date in accordance with SFAR123d
recognizing that amount as expense ratably oveoplien vesting term. See Note 9 of Notes to our
Consolidated Financial Statements set forth inAnual Report on Form 10-K for the year ended
December 31, 2006, or the 10-K, for the assumptioade in determining SFAS 123R values. The
SFAS 123R value of an option as of the grant dagpiead over the number of months in which theogs
subject to vesting and includes ratable amounteresgxd for option grants in prior years. There eand
assurance that options will be exercised (in wisiese no value will be realized by the individual}lat the
value on exercise will approximate the compensatiqrense we recognized. In 2006, Messrs. BakenrsBye
Colella, Goldberg and Livingston and Dr. Cohen emdeived an option to purchase 8,250 shares of our
common stock with a grant date fair value of $50,3hd Dr. Myers received an option to purchase
16,500 shares of our common stock with a grant @atealue of $110,00(

(3) The following table sets forth the aggregate nuntbeshares of common stock underlying option awards
outstanding at December 31, 20

Number of
Name _Shares(1)
Julian C. Bake 8,25(
Brook H. Byers 8,25(
Fred E. Cohen, M.D., Ph.C 13,54:
Samuel D. Colell: 8,25(
Michael D. Goldber 8,25(
Randall S. Livingstot 25,59¢

Woodrow A. Myers, Jr., M.D. 16,50(
(1) Options with respect to an aggregate of 66,000eshantomatically accelerate upon a change of
control.

Directors who are our employees do not receivefeay for their service on our board of directorsribg
2006, Dr. Scott and Ms. Popovits were our only exyeé directors.
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Our outside directors receive an annual retain&26f000 and Mr. Livingston, as chairman of ouriwud
committee, receives an annual retainer of $30,00®also reimburse our non-employee directors fasoeable
expenses in connection with attendance at boadéredtor and committee meetings.

In addition to cash compensation for services m&mber of the board, namployee directors also are eligi
to receive nondiscretionary, automatic grants eflsbptions under our 2005 Stock Incentive PlanoAtside
director who joins our board is automatically gegh&in initial option to purchase 16,500 shares tipstnbecoming
a member of our board of directors. The initialioptvests and becomes exercisable over four yedtsthe first
25% of the shares subject to the initial optiontimgson the first anniversary of the date of gramtl the remainder
vesting monthly thereafter. Immediately after eatbur regularly scheduled annual meetings of diotders, each
outside director is automatically granted a nomstay option to purchase 8,250 shares of our comsthock,
provided the director has served on our boardrefctirs for at least six months. These options aedtbecome
exercisable on the first anniversary of the datgraht or immediately prior to our next annual nregbf
stockholders, if earlier. The options granted ttsime directors under our 2005 Stock Incentive Plave a per sha
exercise price equal to 100% of the fair marketigaf the underlying shares on the date of gratera of 10 year
and become fully vested in the event of a changm®iirol.

Executive Compensation

Compensation Discussion and Analysis
Our Compensation Philosophy and Objectives

We believe that compensation of our executive efcshould encourage creation of stockholder vatake
achievement of strategic corporate objectivesaeitiand retain qualified, skilled and dedicatedcakges on a long-
term basis, reward past performance, and proviceniives for future performance. Our philosophioialign the
interests of our stockholders and management legiating compensation with our annual and long-tesrporate
and financial objectives, including through equitynership by management. In order to attract atairrgualified
personnel, we strive to offer a total compensapackage competitive with companies in the life scés industry,
taking into account relative company size, perfarogaand geographic location as well as individaaponsibilities
and performance. Our compensation philosophy veiipect to our executive officers currently focusese on the
use of equity-based compensation rather than casbdbcompensation.

In setting the level of cash and equity compengdtio our executive officers, the Compensation Cattem of
our board of directors and the independent memtfevar board consider various factors, including ferformanc
of the Company and the individual executive dutimgyear, the uniqueness and relative importantieeof
executive’s skill set to the Company, the execusiwxpected future contributions to the Companyptireentage «
vested versus unvested options held by the exexutie level of the executive’s stock ownership tred
Company’s compensation philosophy for all employ&#sile the Compensation Committee and independent
members of the board did not use market benchntarttstermine executive compensation for 2006, the
Compensation Committee reviewed survey data wiheet to companies in the San Francisco Bay Arda wi
revenues in a broadly similar range as the Compamyenues and data with respect to a peer group of
biotechnology, life sciences and diagnostic comggnivhich included competitive information relatiog
compensation levels for comparable positions is¢hadustries. The Compensation Committee anchtfepender
members of the board, who have a broad range @riexqee relating to executive compensation mateersimilarly
situated companies, consider as well the compemskvels of other employees of the Company. Wistabdishing
each element of an executive officer's compensatlmm Compensation Committee and independent meanol¢ne
board also take into consideration the execusivéstorical cash and equity compensation, levelqufity ownershiy
and total current and potential compensation.

We do not enter into employment or severance cotstrith our executive officers as we do not belidvese
types of arrangements facilitate our compensataaisgand objectives. We do not have a stock owiemststock
retention policy that requires executive officerotvn stock in Genomic Health or retain options/teeercise. We
do not have an employee stock purchase plan, narlwve made contributions to our executive officdi@l (k)
plans. In 2007, we will make up to a $1,000 matghA1(k) contribution for all eligible employeesdagxecutive
officers.
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We generally intend to qualify executive compermafor deductibility without limitation under seati 162(m’
of the Internal Revenue Code. Section 162(m) pesvithat, for purposes of the regular income taxtaed
alternative minimum tax, the otherwise allowabldulgion for compensation paid or accrued with resfea
covered employee of a publicly-held corporatioméotthan certain exempt performance-based compenpat
limited to no more than $1 million per year. Norig¢lee non-exempt compensation we paid to any ofeaecutive
officers for 2006 as calculated for purposes ofisacl62(m) exceeded the $1 million limit.

Elements of Executive Compensation

Our compensation structure for executive officemssists of a combination of salary and stock ogtidsecaus
of our egalitarian culture, we do not have programwiding for personal-benefit perquisites to odfis. The
Compensation Committee makes recommendations esihect to executive officer compensation, to beama
by the independent members of the board of directesr 2007, executive officers will be eligiblerareive cash
bonuses as well.

Base Salary. Our Compensation Committee reviews base salfmiesxecutive officers on an annual basis,
considering recommendations by the Chief Execu@iffecer for executive officers other than the Chiefecutive
Officer, and adjusting salaries based on indivicdural company performance. The Compensation Conerats®
considers market information and the base salanidsother incentives paid to executive officerstbier similarly
sized companies within our industry. However, tlenpensation Committee does not limit its decismorttarget
any particular range or level of total compensapait to executive officers at these companies.Jhief
Executive Officer is involved in the decisions aasb salary adjustments for executives other thauCtief
Executive Officer.

Annual Bonus. While we have had a bonus pool that is tied tpa@te and operational goals for our non-
executives, we have not in the past paid cash lesmasour executive officers. For 2007, our exeeutifficers will
be eligible to participate in our cash bonus progréhe eligible bonus pool for all employees wil b0% of the
Company'’s total salary base, but there will be reset limitations on minimum or maximum bonus anteuwhile
bonuses for non-executive employees will be basgait on achievement of corporate goals estaldiblyeour
executive officers, bonuses for executive officgiltbe determined by the Compensation Committes an
independent members of our board of directorsetithe of their annual compensation review basethein
assessment of corporate and individual achievements

Equity-Based CompensatiorOur Compensation Committee administers our stgdtion plan for executive
officers, employees, consultants and outside direcunder which it grants options to purchasecomnmon stock
with an exercise price equal to the fair marketigadf a share of our common stock on the dateasftgwhich is th
closing price on the date of grant. Option graotRandal W. Scott that were intended to qualifinaentive stock
options while he owned more than 10% of our comstonk were made at an exercise price of 110% ofiarket
value on the date of grant and have a five-yean.ter

We believe that providing executive officers whadaesponsibility for our management and growtthvain
opportunity to increase their stock ownership aige interests of the executive officers with thosour
stockholders. Accordingly, the Compensation Coneaitilso considers stock option grants to be anriiaupiasper
in compensating and providing incentives to managentach executive officer is initially granted@gstion when
he or she begins working for us. The amount ofjlaet is based on his or her position with us,vaaé prior
experience and market conditions. These initiahtgrgenerally vest over four years and no sharstsbefore the
one-year anniversary of the option grant. We spthad/esting of our options over four years to cengate
executives for their contribution over a periodiofe and to provide an incentive to focus on omgker term goals.
The Compensation Committee also sets annual gaamart of its and the independent members ofdhedis
annual compensation review process. The Compensatmmittee determines the number of shares undgrly
each stock option grant based upon the executfieeos and the Company’s performance, the exeeutificer’s
role and responsibilities, the executive officdrése salary, and comparison with comparable avtardslividuals
in similar positions in our industry. Additionallin the future our Compensation Committee and ieddpnt
members of our board of directors may consider dingradditional or alternative forms of equity intiges, such
as grants of restricted stock, restricted stocksamd other performance based awards. We do nadicate the
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timing of equity award grants with the releaseioéficial results or other material announcementheyCompany;
our annual equity grants are made at regularlydidied board and Compensation Committee meetings.

Other Compensation.All of our full-time employees, including our exdive officers, may participate in our
health programs, such as medical, dental and visiom coverage, and our 401(k) and life and digglisurance
programs.

Compensation Committee Report

The following report of the Compensation Commistieall not be deemed to be “soliciting material” Giled”
with the SEC or to be incorporated by reference aty other filing by Genomic Health under the $itieis Act of
1933 or the Securities Exchange Act of 1934, exoeipie extent that we specifically incorporatbyitreference into
a document filed under those Acts.

The Compensation Committee has reviewed and dieduhs Compensation Discussion and Analysis s#t for
above with Genomic Health’'management. Based on its review and those disogsshe Compensation Commit
recommended to the board of directors that the @mggtion Discussion and Analysis be included in our
and in this proxy statement.

Compensation Committee
Samuel D. Colella

Brook H. Byers

Fred E. Cohen, M.D., Ph.D.
Woodrow A. Myers, Jr., M.D.

Named Executive Officers

The tables that follow provide compensation infotiorafor our named executive officers, includingnidal W.
Scott, Chief Executive Officer, G. Bradley Cole,i€H-inancial Officer, and our three most highlyrquensated
executive officers who were serving as executiieefs at the end of 2006, which were Kimberly dpévits,
Joffre B. Baker and Steven Shak.

2006 Summary Compensation Table

Option
Salary Awards Total
Name and Principal Positior Year $) $)Q) $)
Randal W. Scott, Ph.C 200€ 252,500 181,20( 433,70(
Chief Executive Officer and
Chairman
G. Bradley Cole 200€ 262,000 252,90( 514,90(
Executive Vice President,
Chief Financial Officer and
Secretany
Kimberly J. Popovit: 200€ 303,00 206,70( 509,70(
President and Chief
Operating Officel
Joffre B. Baker, Ph.C 200€ 288,00( 187,40( 475,40(
Chief Scientific Officel
Steven Shak, M.C 200€ 288,000 187,40( 475,40(

Chief Medical Officel

(1) Represents the compensation expense related tamditsy options we recognized for the year ended
December 31, 2006 under SFAS 123R, rather than maisipaid to or realized by the named individuatj an
includes expense we recognized in 2006 for optrantg in prior periods. Compensation expense is
determined by computing the fair value of eachaptn the grant date in accordance with SFAS 128F

12




Table of Contents

recognizing that amount as expense ratably oveoplien vesting term. See Note 9 of Notes to ounsttidatec
Financial Statements set forth in our Form 10-Ktfar assumptions made in determining SFAS 123Regalu
The SFAS 123R value of an option as of the grate @daspread over the number of months in whichofitéeon
is subject to vesting and includes ratable amoexp&nsed for option grants in prior years. Therel=no
assurance that options will be exercised (in wisia$e no value will be realized by the individual}lmat the
value on exercise will approximate the compensatiqrense we recognize

2006 Grants of Plan-Based Awards

The following table sets forth information on graof options to purchase shares of our common $to2R06
to our named executive officers:

All Other Option

Awards: Number Grant Date Fair
of Securities Exercise or Base Pric¢ Value of Option
Underlying Options of Option Awards Awards
Name Grant Date (#) ($/Sh) ($)
Randal W. Scott, Ph.C 11/30/0¢ 40,00( 18.8¢ 460,41
G. Bradley Cole 11/30/0¢ 40,00( 18.8¢ 460,41
Kimberly J. Popovit: 11/30/0¢ 40,00( 18.8¢ 460,41
Joffre B. Baker, Ph.D 11/30/0¢ 40,00( 18.8¢ 460,41
Steven Shak, M.D 11/30/0¢ 40,00( 18.8¢ 460,41:

Outstanding Equity Awards at Fiscal Year-End 2006

Number of Number of
Securities Securities
Underlying Underlying
Unexercisec Unexercised Option
Options Options Exercise Option
# #) Price Expiration
Name Exercisable Unexercisable(1 ($)(2) Date
Randal W. Scott, Ph.C 34,67 34,67+ 3.17 12/02/0¢
12,50( 37,50( 10.3: 12/01/1(
0 40,00( 18.8¢ 11/30/1¢
G. Bradley Cole 94,27( 61,76: 1.3z 07/06/1¢
8,66¢ 8,66¢ 2.8¢ 12/02/1«
12,50( 37,50( 9.3¢ 12/01/1t
0 40,00( 18.8¢ 11/30/1¢
Kimberly J. Popovit: 43,34¢ 0] 0.6  01/31/1:
34,67« 34,67 2.8¢ 12/02/1¢
12,50( 37,50( 9.3¢ 12/01/1*
0 40,00( 18.8¢ 11/30/1¢
Joffre B. Baker, Ph.D 34,67 34,67« 2.8¢ 12/02/1«
12,50( 37,50( 9.3¢ 12/01/1*
0 40,00( 18.8¢ 11/30/1¢
Steven Shak, M.D 34,67 34,67+ 2.8¢ 12/02/1«
12,50( 37,50( 9.3¢ 12/01/1t
0 40,00( 18.8¢ 11/30/1¢

(1) Options vest over a four year period, becoming@sgable as to 25% of the shares on the first angavg of
the grant date with the remaining shares vestingthiyp thereafter over the following 36 mont|

(2) Except for the grants to Dr. Scott at $3.17 pereslaad $10.33 per share, the option exercise [wiequal to
the fair market value of our common stock on thie aé grant. The specified option grants to Dr.tSe@re
equal to 110% of the fair market value of our comratock on the date of gra
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Other than the grants to Dr. Scott noted in foar(@) above that have a term of five years, athefoptions
have a term of ten years, subject to earlier teation in specified events related to terminatiomrmmiployment.

Security Ownership of
Certain Beneficial Owners and Management

The following table sets forth certain informatias of April 17, 2007, as to shares of our commonkst
beneficially owned by: (1) each person who is kndyrus to own beneficially more than 5% of our coomnstock,
(2) each of our named executive officers listethemsummary compensation table, (3) each of oectlirs and
(4) all of our directors and executive officersaagroup.

We have determined beneficial ownership in accardamith the rules of the SEC. Except as indicatethb
footnotes below, we believe, based on the inforomafiirnished to us, that the persons and entitiesed in the tab
below have sole voting and investment power wiipeet to all shares of common stock that they hea#ly own,
subject to applicable community property laws.

In computing the number of shares of common stagieficially owned by a person and the percentage
ownership of that person, we deemed outstandingesttd common stock subject to options held by preason that
are currently exercisable or exercisable withird&@s after April 17, 2007. We did not deem thesegesh
outstanding, however, for the purpose of computirgpercentage ownership of any other person.

Percentage ¢

Common

Number of Shares Stock

of Common Stock Beneficially
Name and Address of Beneficial Owner(; Beneficially Ownec Owned
5% Stockholders:
Entities Affiliated with Baker Brothers Advisors( 2,941,27. 12.(%
Entities Affiliated with Versant Ventures(: 2,366,62. 9.6%
Entities Affiliated with TPG Ventures(« 1,910,27. 7.8%
Entities Affiliated with Kleiner Perkins Caufield &yers(5) 1,665,16! 6.8%
Entities Affiliated with OrbiMed Advisors(€ 1,329,40! 5.4%
Directors and Named Executive Officers
Julian C. Baker(2)(7 2,949,52 12.(%
Brook H. Byers(5)(7 1,673,411 6.8%
Fred E. Cohen, M.D., Ph.D.(4)( 1,973,14. 8.C%
Samuel D. Colella(3)(7 2,374,87. 9.7%
Michael D. Goldberg(9 56,96: *
Randall S. Livingston(1C 25,957 *
Woodrow A. Myers, Jr., M.D.(11 16,81: *
Joffre B. Baker, Ph.D.(1:2 476,68: 1.9%
G. Bradley Cole(13 155,65 *
Kimberly J. Popovits(14 473,22: 1.9%
Randal W. Scott, Ph.D.(1! 2,274,88 9.2%
Steven Shak, M.D.(1¢ 490,57( 2.C%
All directors and executive officers as a group (1persons)(17) 12,941,69 51.6%

* Represents beneficial ownership of less than

(1) Unless otherwise stated, the address of each laiefivner listed on the table is c/o Genomic Hedlc.,
301 Penobscot Drive, Redwood City, California 94(
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(2) According to Amendment No. 1 to Schedule 13D fj@dtly on March 13, 2007 by Julian C. Baker and
Felix J. Baker, Julian C. Baker and Felix J. Badtgre voting and dispositive power with respect to
2,941,272 shares of the Company’s common stockyding 173,897 shares owned by Baker Bros.
Investments, L.P., 193,759 shares owned by BalsatiTinvestments, L.P., 16,444 shares owned by Baker
Bros. Investments I, L.P., 606,709 shares owneBdker Biotech Fund I, L.P., 1,738,099 shares owred
Baker Brothers Life Sciences, L.P., 38,467 shavaed by 14159, L.P., each, a limited partnershig, a
173,897 shares owned by FBB Associates, a genaragrship of which Julian C. Baker and Felix Jk&a
are the sole partners. The principal address fiitienaffiliated with Baker Brothers Advisors i 6 Madisor
Avenue, New York, New York 10021. Mr. Baker disoai beneficial ownership of the shares held by these
entities except to the extent of his pecuniaryrggetherein

(3) According to Amendment No. 1 to Schedule 13G fjt@dtly on February 9, 2007 by Versant Venture
Capital I, L.P., Versant Side Fund |, L.P., Versafitliates Fund I-A, L.P., Versant Affiliates FuneB, L.P.,
Versant Ventures I, LLC, Brian G. Atwood, Ross Affd, Samuel D. Colella, Donald B. Milder, Barb&ta
Lubash, Rebecca B. Robertson and William J. Lindgsént Venture Capital I, L.P. has the sole poweote
and dispose of or direct the disposition of 2,180,8hares, Versant Side Fund I. L.P. has the salepto
vote and dispose of or direct the disposition qP82 shares, Versant Affiliates Fund I-A, L.P. taes sole
power to vote and dispose of or direct the dispmsiof 42,412 shares, Versant Affiliates Fund IEE. has
the sole power to vote and dispose of or directlibposition of 89,066 shares, Versant Venturés G, the
general partner of Versant Venture Capital |, LMRrsant Side Fund |, L.P., Versant Affiliates FUpd, L.P.
and Versant Affiliates Fund I-B, L.P., has the gobever to vote and dispose of or direct the didsbf
2,336,622 shares, and Brian G. Atwood, Ross AeJ&Amuel D. Colella, Donald B. Milder, Barbara N.
Lubash, Rebecca B. Robertson and William J. Linkoare the Managing Directors of Versant Ventures |
LLC, have shared power to vote and dispose ofrectithe disposition of 2,366,622 shares. Unddaier
circumstances set forth in the Limited Partnergkgpeements of Versant Venture Capital I, L.P., \dets
Side Fund I, L.P., Versant Affiliates Fund I-A, L.&nhd Versant Affiliates Fund I-B, L.P., the gergrartner
and limited partners of each of such funds haveite to receive dividends from, or the proceeadsthe
sale of the common stock of the Company owned b saich fund. The principal address for Versant
Ventures affiliated entities is 3000 Sand Hill RpBdilding Four, Suite 210, Menlo Park, Califor®i4025.
Mr. Colella, who is also one of our directors, imanaging director of Versant Ventures |, LLC, ¢femeral
partner of Versant Venture Capital I, L.P., Vers&@iate Fund I, L.P., Versant Affiliates Fund I-AR..and
Versant Affiliates Fund I-B, L.P., of which Versaviéntures I, LLC is the general member. In suctacép,
Mr. Colella may be deemed to share voting and iimvest power with respect to the shares held by afers
Venture Capital I, L.P., Versant Side Fund |, LYRersant Affiliates Fund I-A, L.P. and Versant Aifites
Fund I-B, L.P. Mr. Colella disclaims beneficial oamship of the shares owned by these funds, exodpet
extent of his pecuniary interest there

(4) According to a Schedule 13G filed jointly on Febrssud4, 2006 by Tarrant Advisors, Inc., Tarrant Agbris,
Inc. is the beneficial owner of and has the solegrdo vote and dispose of or direct the dispositibthe
shares which are beneficially owned by TPG Venturd®. and TPG Biotechnology Partners, L.P. Tarrant
Advisors is the general partner of TPG Venturedeional, L.P., which in turn is the managing mendif
TPG Venture Holdings, L.L.C., which is the sole nimnof each of TPG Venture Advisors, L.L.C. and
TPG Biotech Advisors, L.L.C. TPG Biotech Advisoksl..C. is the general partner of TPG Biotechnology
GenPar, L.P., which is the general partner of TR@e8hnology Partners, L.P. The principal address f
TPG Ventures affiliated entities is 301 Commerae&t#3300, Fort Worth, Texas 76102. Dr. Cohen, isho
also one of our directors, is a managing directdrexas Pacific Group Ventures. In such capacity,@dher
may be deemed to share voting and investment paitlerespect to the shares held by TPG Ventures,
L.P. and TPG Biotechnology Partners, L.P. Dr. Cottisnlaims beneficial ownership of the shares owmed
these funds, except to the extent of his pecurieyest thereir

(5) According to a Schedule 13G filed jointly on Febrsud4, 2006 by Kleiner Perkins Caufield & Byers X-A
L.P., Kleiner Perkins Caufield & Byers X-B, L.P.caKPCB X Associates, L.P. 1,619,483 shares are
beneficially owned by Kleiner Perkins Caufield & &g X-A, L.P. and 45,677 shares are beneficiallpedv
by Kleiner Perkins Caufield & Byers X-B, L.P. KPCBAssociates, L.P. is the general partner of Kleine
Perkins Caufield & Byers -A, L.P. and Kleiner Perkins Caufield & Byers-B, L.P. and has shared powel
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vote and dispose of or direct the disposition efshares of stock held by Kleiner Perkins Caufteld
Byers X-A, L.P. and Kleiner Perkins Caufield & BgeX-B, L.P. The principal address for the Kleiner
Perkins Caufield & Byers entities is 2750 Sand Riflad, Menlo Park, California 94025. Mr. Byers, w0
also one of our directors, is a managing memb#nefieneral partner and, as such, has shared \astihg
investment authority over these shares. Mr. Byexdlaims beneficial ownership of these shares exoeine
extent of his pecuniary interest there

(6) According to a Schedule 13G filed jointly on Apil2007 by OrbiMed Advisors LLC, OrbiMed Capital C
and Samuel D. Isaly, OrbiMed Advisors LLC has stigrewer to vote and dispose of or direct the ditijooe
of 1,162,700 of the shares, OrbiMed Capital LLC $lagred power to vote and dispose of or direct the
disposition of 166,700 of the shares and Samud&ddly, as President of OrbiMed Advisors LLC and a
managing member of OrbiMed Capital LLC, each ofahhis an investment advisor, has shared powerte
and dispose of or direct the disposition of althaf shares. The shares are held on behalf of Cas@apital
Master Fund Limited (131,900 shares), Caduceust&ldpiL.P. (79,300 shares), UBS Eucalyptus Furid?
(93,900 shares), PW Eucalyptus Fund, Ltd. (9,7@0es), HFR SHC Aggressive Master Trust
(15,600 shares), UBS Juniper Crossover Fund, LIBZ5(® shares), Eaton Vance Worldwide Health Sck
(932,100 shares), Eaton Vance Emerald Worldwidghii8aiences (19,200 shares) and Eaton Vance Ve
Trust (11,200 shares). The principal address ftilded Advisors LLC, OrbiMed Capital LLC and Samuel
D. Isaly is 767 Third Avenue, &th Floor, New York, New York 1001°

(7) Includes options to purchase 8,250 shares of comstumk that are exercisable within 60 days of Apri)
2007.

(8) Includes options to purchase 13,451 shares of camstuzk that are exercisable within 60 days of AbFi
2007 and 6,068 shares held in a family trust, attiDr. Cohen is a truste

(9) Includes options to purchase options to purcha&&08hares of common stock that are exercisablenwit
60 days of April 17, 2007 and 48,713 shares hebdfamily trust, of which Mr. Goldberg is trustt

(10) Includes options to purchase 19,808 shares of canstazk that are exercisable within 60 days of Apri
2007.

(11) Includes options to purchase 4,812 shares of constumk that are exercisable within 60 days of Apri)
2007.

(12) Includes options to purchase 62,092 shares of canstazk that are exercisable within 60 days of Apri
2007. Also includes 116,343 shares held in a familgt of which Dr. Baker is a truste

(13) Includes options to purchase 143,359 shares of constock that are exercisable within 60 days ofilApf,
2007.

(14) Includes options to purchase 105,437 shares of conmstock that are exercisable within 60 days ofilApf,
2007. Also includes 8,670 shares held by Ms. Pdg’ child.

(15) Includes options to purchase 62,092 shares of canstazk that are exercisable within 60 days of Apri
2007. Also includes 5,199 shares held for the beokDr. Scott’s children, of which Dr. Scott’ss¢er is
trustee.

(16) Includes options to purchase 62,092 shares of canstazk that are exercisable within 60 days of Apri
2007.

(17) Includes options to purchase 506,143 shares of constock that are exercisable within 60 days ofilApf,
2007.

16




Table of Contents

Report of the Audit Committee

The Audit Committee operates under a written chatiepted by the board of directors. A link to pyof the
Audit Committee Charter is available on our webaitesww.genomichealth.com. All members of the Audit
Committee meet the independence standards estblighThe NASDAQ Stock Market.

The Audit Committee assists the board of direciofsilfilling its responsibility to oversee managent’s
implementation of Genomic Health’s financial refrgtprocess. It is not the duty of the Audit Contegtto plan or
conduct audits or to determine that the finand&tesnents are complete and accurate and are indaceee with
generally accepted accounting principles, or tessthe Company'’s internal control over finanaiglarting.
Management is responsible for the financial statémand the reporting process, including the systkimternal
control over financial reporting and disclosuretcols. The independent registered public accourfiing is
responsible for expressing an opinion on the conifiyrof those financial statements with accountanigiciples
generally accepted in the United States.

In discharging its oversight role, the Audit Comiet reviewed and discussed the audited financ#&sients
contained in the 2006 Annual Report with Genomialthés management and the independent registerelitpu
accounting firm.

The Audit Committee met privately with the indepentregistered public accounting firm, and discdgssue
deemed significant by the independent registerétipaccounting firm, including those required byatéments on
Auditing Standards No. 61 and No. 90 (Audit ComeatCommunications). In addition, the Audit Comneitte
discussed with the independent registered pubtowtting firm the firm’s independence from Genoudialth and
its management, including the matters in the writtisclosures required by Independence Standatsl I8iandard
No. 1 (Independence Discussions with Audit Comragjeand considered whether the provision of noih
services was compatible with maintaining the indejeat registered public accounting firm's indeperwde

The Audit Committee has discussed with Genomic tHealindependent registered public accounting firnth
and without management present, their evaluatib@eoomic Health’s internal control over finanaiaporting and
the overall quality of Genomic Health'’s financiaporting.

In reliance on the reviews and discussion with ngangent and the independent registered public atiooun
firm referred to above, the Audit Committee recomuaed to the board of directors, and the board agplathe
inclusion of the audited financial statements im@uaic Health’s Annual Report on Form 10-K for theay ended
December 31, 2006, for filing with the SEC. The Abmmittee has appointed Ernst & Young LLP tovseas
Genomic Health's independent registered public asting firm for the 2007 fiscal year.

Audit Committee
Randall S. Livingston
Samuel D. Colella
Michael D. Goldberg
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Proposal 2
Ratification of the Appointment of Independent Regstered Public Accounting Firm

The Audit Committee has appointed Ernst & Young ldsPour independent registered public accountimg fi
for the fiscal year ending December 31, 2007. Repratives of Ernst & Young LLP are expected tpilesent at
the Annual Meeting. They will have an opportunitynhake a statement, if they desire to do so, alideiavailable
to respond to appropriate questions. Although stolder ratification of our independent registeredljc
accounting firm is not required by our Bylaws dnartwise, we are submitting the selection of Ernafdung LLP
to our stockholders for ratification to permit stholders to participate in this important corpordégision.

Principal Accountant Fees and Services

Ernst & Young LLP has audited our financial statameesince our inception in 2000. Aggregate fees for
professional services rendered for us by Ernst &npLLP for the years ended December 31, 2006 a68,2vere

as follows:

Services Provide 2006 2005
Audit $527,00( $858,00(
Audit-Related — 28,00(
Tax 19,00( 15,00(
All Other — —
Total $546,00( $901,00(

Audit fees. For the years ended December 31, 2006 and 2004,faes were for the audits of our financial
statements. For the year ended December 31, 2086 fees also included the audit of our interratcol over
financial reporting. For the year ended DecembeRB05, audit fees also included services providembnnection
with our initial public offering, including reviewf quarterly financial information contained in aegistration
statement on Form S-1, work related to our SeBpfort letters and consents, and review of ourgg with the SEC

Audit-Related fees.For the year ended December 31, 2005, auditectli@es were for review of our
documentation of internal control over financigboeting under Section 404 of the Sarbanes-Oxley Act

Tax fees. For the years ended December 31, 2006 and 280%c¢s were for the preparation of our tax rety
tax planning and tax consulting services.

Audit Committee Pre-Approval Policies and Procedurs

The Audit Committee has implemented pre-approvétigs and procedures related to the provisionuafita
and non-audit services. Under these proceduregyutied Committee pre-approves both the type of ises/to be
provided by Ernst & Young LLP and the estimatedsfeslated to these services. All of the service20iD6 were
pre-approved.

During the approval process, the Audit Committersoders the impact of the types of services andelated
fees on the independence of the independent reggispaiblic accounting firm. The services and feestrbe
deemed compatible with the maintenance of that$iindependence, including compliance with ruled an
regulations of the SEC.

Throughout the year, the Audit Committee will raviany revisions to the estimates of audit and naditdees
initially approved.
Required Vote

Ratification of the appointment of Ernst & Young Rlrequires the affirmative vote of a majority of tthares
present and voting at the Annual Meeting in peioy proxy. Unless marked to the contrary, proxexived will
be voted “FOR” ratification of the appointment.the event ratification is not obtained, the Audin@nittee will
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review its future selection of our independent stagied public accounting firm but will not be remul to select a
different independent registered public accountirrg.

Your board of directors recommends a vote FOR ratittation of Ernst & Young LLP as our independent
registered public accounting firm.

Stockholder Proposals for the 2008 Annual Meeting

If a stockholder wishes to present a proposal tmtleided in our proxy statement for the 2008 Aririaeting
of Stockholders, the proponent and the proposat oamply with the proxy proposal submission ruléthe SEC.
One of the requirements is that the proposal beived by Genomic Health’s Secretary no later thenary 4,
2008. Proposals we receive after that date willogoincluded in the proxy statement. We urge stolcldrs to
submit proposals by Certified Mail — Return Recétgijuested.

A stockholder proposal not included in our proxagtstent for the 2008 Annual Meeting will not beyitdie for
presentation at the meeting unless the stockhgigtes timely notice of the proposal in writing tordSecretary at
our principal executive offices and otherwise caeplvith the provisions of our Bylaws. To be timelye Bylaws
provide that we must have received the stockhaddsotice not earlier than 90 days nor more thande@ in
advance of the date the proxy statement was reldagbe stockholders in connection with the prasigear’s
annual meeting of stockholders; however, if theddtthe annual meeting is changed by more thatte$6 from thi
prior year, we must have received the stockholdwstice not later than the close of business oftatee of the
90th day prior to the annual meeting or the 7thfddlpwing the first public announcement of the aahmeeting
date. The stockholder’s notice must set forthpasatch proposed matter: a brief description obilness desired
to be brought before the meeting; the text of ttegppsal or business and reasons for conducting lsusiness at the
meeting; the name and address, as they appear @ooks, of the stockholder proposing such businesisthe
beneficial owner, if any, on whose behalf the pggdas made; the class and number of shares afemurrities that
are owned beneficially and of record by the stodddioand the beneficial owner; any material inteofshe
stockholder in such business; and any other infoomadhat is required to be provided by such stoddtér pursuant
to proxy proposal submission rules of the SEC. fiesiding officer of the meeting may refuse to anidedge any
matter not made in compliance with the foregoingcpdure.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act ofA1&@Rjuires our executive officers and directorsl p@rsons
who own more than 10% of a registered class ofquity securities, to file reports of ownershipForms 3, 4 and
5 with the SEC. Officers, directors and greatenth@% stockholders are required to furnish us withies of all
Forms 3, 4 and 5 they file.

Based solely on our review of the copies of suctmfowe have received and written representatias fr
certain reporting person that they filed all reqdireports, we believe that all of our officersedtors and greater
than 10% stockholders complied with all Sectiona) 8i{ing requirements applicable to them with resipto
transactions during 2006, except that Forms 4edltd automatic annual option grants to each ofskée8aker,
Byers, Colella, Goldberg and Livingston and Dr. €olon May 24, 2006, the day after our 2006 Annueétihg of
Stockholders, were inadvertently not filed untipSsmber 2006.
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Other Matters

Your board of directors does not know of any othsiness that will be presented at the Annual Megetf any
other business is properly brought before the AhNleeting, your proxy holders will vote on it aseththink best
unless you direct them otherwise in your proxyrinstions.

Whether or not you intend to be present at the AhMeeting, we urge you to submit your signed proxy
promptly.

By Order of the Board of Directors.

G. Bradley Cole
Executive Vice President,
Chief Financial Officer and Secretary

Redwood City, California
May 4, 2007

Our 2006 Annual Report on Form 10-Kas initially filed with the SEC on March 16, 2007 s been mailec
with this Proxy Statement. We amended our 10-K afteits initial filing. We will provide, on request and
without charge, copies of Amendment No. 1 and Amemaent No. 2 to our 10-K. We will also provide copiesf
exhibits to our Annual Report on Form 10-K, but will charge a reasonable fee per page to any requesgin
stockholder. Stockholders may make such requests writing to Secretary, Genomic Health, Inc., 301
Penobscot Drive, Redwood City, California 94063. Térequest must include a representation by the
stockholder that as of April 17, 2007, the stockhder was entitled to vote at the Annual Meeting. Our
10-K, the amendments and exhibits are also availablat www.genomichealth.com.
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Electronic Voting Instructions

You can vote by Internet or telephone!

Available 24 hours a day, 7 days a week!

Instead of mailing your proxy, you may choose one of the two voting methods
outlined below to vote your proxy.

VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.
Proxies submitted by the Internet or telephone must be received by 1:00
a.m., Central Time, on June 12, 2007.

Vote by Internet
« Log on to the Internet and go to
www.investorvote.com

« Follow the steps outlined on the secured website.
Vote by telephone
« Call toll free 1-800-652-VOTE (8683) within the United States,

Canada & Puerto Rico any time on a touch tone telephone.
There is NO CHARGE to you for the call.

« Follow the instructions provided by the recorded message.

B) (B

Using a black ink pen, mark your

votes with an X as shown in this X
example. Please do not write outside

the designated areas.

Annual Meeting Proxy Card 0123456789 12345

~ IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ~

I Proposals — The Board of Directors recommends avot e FOR the Election of Directors and FOR ___ Proposal 2.

A

1. Election of Directors: 01 - Randal W. Scott* 02 - Kimberly J. Popovits* 03 - Julian C. Baker*
04 - Brook H. Byers* 05 - Fred E. Cohen* 06 - Samuel D. Colella* +
07 - Michael D. Goldberg* 08 - Randall S. Livingston* 09 - Woodrow A. Myers, Jr.*

*Each to serve until the next Annual Meeting or until their successors have been duly elected and qualified.

DMark here to vote FOR _all nominees

DMark here to vote WITHHOLD vote from all nominees

01

02 03 04 05 06 07 08 09
For AII EXCEPT - To withhold a vote for one or more D D D D D D D D D

nominees, mark the box to the left and the
corresponding numbered box(es) to the right.

For Against Abstain
2. To ratify the appointment of Ernst & Young LLP as D D D 3. In his or her discretion, the proxies are authorized to vote upon
Genomic Health's independent registered public such other business as may properly come before the meeting
accounting firm for the 2007 fiscal year. or any postponements or adjournments thereof.

Non-Voting ltems

Change of Address — Please print new address below.

I Authorized Signatures — This section must be comple ted for your vote to be counted. — Date and Sign Be  low



Please sign exactly as your name appears hereon. If the stock is registered in the names of two or more persons, each should sign. Executors, administrators,

trustees, guardians and attorneys-in-fact should add their titles. If a corporation, please give full corporate name and have a duly authorized officer sign, stating
title. If a partnership, please sign in partnership name by authorized person.

Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box.  Signature 2 — Please keep signature within the box.
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v |IF YOU HAVE NOT VOTED VIA THE INTERNET OR _TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. v
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Proxy — GENOMIC HEALTH, INC.

PROXY SOLICITED BY BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS
To Be Held on June 12, 2007

The undersigned hereby authorizes Randal W. Scott and G. Bradley Cole, and each of them, as proxies of the undersigned,
with full power of substitution, to represent and vote the shares of common stock of Genomic Health, Inc. (“Genomic Health”)
which the undersigned may be entitled to vote at the Annual Meeting of Stockholders of Genomic Health to be held at Seaport
Center, 459 Seaport Court, Redwood City, California on Tuesday, June 12, 2007 at 10:00 a.m. (Pacific Time), and at any and
all postponements or adjournments thereof, with all powers that the undersigned would possess if personally present, upon and
in respect of the following matters and in accordance with the following instructions.

Unless a contrary direction is indicated, this Prox y will be voted FOR Proposal 1, the election of dir  ectors, FOR
Proposal 2, the ratification of the appointment of accountants and in accordance with the discretion o f the Proxies on
any other matters as may properly come before the A nnual Meeting. If specific instructions are indicat ed, this Proxy
will be voted in accordance therewith.

Please mark, sign, date and mail this proxy card pr  omptly, using the enclosed envelope.



