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

April 24, 201«
Dear Stockholder:

You are cordially invited to attend the 20Annual Meeting of Stockholders of Genomic Headltit, The meeting will be held
10:00 a.m., Pacific Time, on Thursday, June 5, 261 &eaport Center, 459 Seaport Court, Redwoqgd Cilifornia 94063.

The formal notice of the Annual Meeting dhd Proxy Statement has been made a part oftbiistion.

Whether or not you attend the Annual Meggtiih is important that your shares be represeated voted at the Annual Meeting. Al
reading the Proxy Statement, please promptly Wober shares cannot be voted unless you sign, datadareturn the enclosed proxy, vot
by telephone or the Internet, vote as instructed byour broker, or attend the Annual Meeting in persa.

We have also enclosed a copy of our 20113uaAhReport to Stockholders.
We look forward to seeing you at the megtin

Sincerely,

Sl ) frie

Kimberly J. Popovits
President and Chief Executive Officer ¢
Chairman of the Boar




Genomic Health, Inc.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on Thursday, June 5, 2014

To our Stockholders:

Genomic Health, Inavill hold its Annual Meeting of Stockholders at @0:a.m., Pacific Time, on Thursday, June 5, 201&espol
Center, 459 Seaport Court, Redwood City, Califo84863.

We are holding this Annual Meeting:

. to elect eight directors to serve until the 201%da Meeting or until their successors are dulgteleé and qualified,;

. to approve the Amended and Restated Genomic Héadth?005 Stock Incentive Plan;

. to approve the Genomic Health, Inc. Executive (&ahus Plan;

. to approve, on a non-binding advisory basis, thegensation of our named executive officers;

. to ratify the appointment of Ernst & Young LLP as independent registered public accounting firm2@14; and

. to transact such other business as may properlye dmfore the Annual Meeting and any adjournmenisostponements of t

Annual Meeting.

Stockholders of record at the close of hess on April 11, 2014 are entitled to notice al smvote at this meeting and any adjournmr
or postponements of the Annual Meeting.

It is important that your shares be represented athis meeting. Even if you plan to attend the meeti), we hope that you will vot
promptly. Please review the instructions on page @f the attached Proxy Statement regarding your votig options.

By Order of the Board of Directo

0 Che

G. Bradley Cole
Chief Operating Officer and Secrete

Redwood City, California
April 24, 2014

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to be held on June,2014.

The Proxy Statement and Annual Report are availablat
www.proxydocs.com/ghdx




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

PROXY STATEMENT

Information Concerning Voting and Solicitation

This Proxy Statement is being furnished/da in connection with the solicitation by the babaf directors of Genomic Health, Inc.
Delaware corporation ("we," "us," "our," "Genomie&lth" or the "Company"), of proxies in the accompag form to be used at the Ann
Meeting of Stockholders of the Company to be heleaport Center, 459 Seaport Court, Redwood Cyifornia 94063 on Thursday, Junt
2014, at 10:00 a.m., Pacific Time, and any postpmrg or adjournment thereof (the "Annual Meeting").

This Proxy Statement and the accompanyny of proxy are being mailed to stockholders oalwout April 24, 2014.

Questions and Answers About
the Proxy Materials and the Annual Meeting

What proposals will be voted on at the Annual Meetig?

Five proposals will be voted on at the AalnMeeting:

. The election of directors;

. The approval of the Amended and Restated Genonmadtlijénc. 2005 Stock Incentive Plan;

. The approval of the Genomic Health, Inc. Execu@&sh Bonus Plan;

. A non-binding advisory vote on the compensationwfexecutive officers; and

. The ratification of the appointment of the indepemidregistered public accounting firm for 2014.

What are the Board's recommendations?

Our board recommends that you vote:

. "FOR" election of each of the nominated diresfor

. "FOR" approval of the Amended and Restated Génétaalth, Inc. 2005 Stock Incentive Plan;

. "FOR" approval of the Genomic Health, Inc. Execeitash Bonus Plan;

. "FOR" approval, on a non-binding advisory basisghef compensation of our named executive officans
. "FOR" ratification of the appointment of the indegdent registered public accounting firm for 2014.

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

We do not expect any other items of businescause the deadline for stockholder proposalsnaminations has already pas:
Nonetheless, in case there is an unforeseen rfeedctompanying proxy gives discretionary authddtijhe persons named on the proxy
respect to any other matters that




might be brought before the meeting. Those persaaad to vote that proxy in accordance with theist judgment.

Who is entitled to vote?

Stockholders of record at the close of hess on April 11, 2014 (the "Record Date") may \aitthe Annual Meeting. Each stockholde
entitled to one vote for each share of the Compatgmmon stock held as of the Record Date.

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

Stockholder of Record. If your shares are registered directly in yoame with Genomic Health's transfer agent, Comphtee Trus
Company, N.A., you are considered, with respetiése shares, the stockholder of record. The P&aiement, Annual Report and proxy ¢
have been sent directly to you by Genomic Health.

Beneficial Owner. If your shares are held in a brokerage accoubly a bank or other nominee, you are considdredeneficial ownt
of shares held in street name. The Proxy StatearathtAnnual Report have been forwarded to you by ywaker, bank or nominee whc
considered, with respect to those shares, the lsdadr of record.

How do | vote?
Stockholder of Record

If you are a stockholder of record, you nvaye in person at the Annual Meeting, vote by prasing the enclosed proxy card, vote
telephone or vote by the Internet. Whether or rmat glan to attend the Annual Meeting, we urge yowdte to ensure your vote is coun
You may still attend the Annual Meeting and votearson even if you have already voted.

. To vote in person, come to the Annual Meetind ae will give you a ballot when you arrive.

. To vote using the proxy card, complete, sign datk the enclosed proxy card and return it promiptithe postag@repait
envelope provided. If you return your signed proayd to us before the Annual Meeting, we will vptair shares as you direct.

. To vote by telephone, follow the telephone votingtiuctions on the enclosed proxy card. You willas&ked to provide tl
company number and control number from the proxg.cdour vote must be received by 11:59 p.m., Eastéme, on June
2014 to be counted.

. To vote by the Internet, follow the Internet votiirgstructions on the enclosed proxy card. You Ww#él asked to provide t
company number and control number from the proxg.cdour vote must be received by 11:59 p.m., Eastéme, on June
2014 to be counted.

We provide Internet voting to allow you to vote onhe. However, please be aware that you must bear arcosts associated with yot
Internet access, such as usage charges from Intetreecess providers and telephone companies.

Beneficial Owner

If you are a beneficial owner of sharessieged in the name of your broker, bank, or otih@minee, you have the right to direct y
broker, bank or nominee how to vote your share®oligwing the voting instruction form included ihé¢ mailing from that entity. Complete ¢
mail the voting form to ensure that your vote isii@d. Alternatively, you may vote by telephoneower the Internet as instructed by y
broker, bank or other nominee. To vote in persothatAnnual Meeting, you must obtain a valid prdkym your broker, bank or otr
nominee. Follow the instructions from your broKeaink or other




nominee included with these proxy materials, ortacinyour broker, bank or other nominee to reqagsbxy.

Can | change my vote or revoke my proxy?

If you are a stockholder of record, you nchgnge your vote or revoke your proxy at any tprier to the vote at the Annual Meeting
you submitted your proxy by mail, you must file wihe Secretary of the Company a written noticeegbcation or deliver, prior to the vote
the Annual Meeting, a valid, latelated proxy. If you submitted your proxy by telepbar by the Internet, you may change your voteooke
your proxy with a later telephone or Internet proag the case may be. Attendance at the Annualifdeetll not have the effect of revoking
proxy unless you give written notice of revocattorthe Secretary before the proxy is voted or yote oy written ballot at the Annual Meetii

If you are a beneficial owner of sharedhal street name and you wish to change or revake yote, please consult the instructi
provided with this proxy statement or contact ybroker, bank or nominee.

How are votes counted?

In the election of directors, you may VEE®OR" all of the nominees or your vote may be "WHHELD" with respect to one or more of
nominees. For each of Proposals 2, 3, 4 and 5nyay vote "FOR" or "AGAINST" or "ABSTAIN." If you "BSTAIN" as to any of the:
Proposals, the abstention has the same effectvagsea’AGAINST." If you provide specific instructien your shares will be voted as
instruct. If you sign your proxy card or voting ingtion form with no further instructions and yare a stockholder of record, your shares
be voted in accordance with the recommendatioiseoboard ("FOR" all of the nominees to the board ‘&OR" each of Proposals 2, 3, 4
5) and in the discretion of the proxy holders og ather matters that properly come before the mgetf you hold your shares in street na
please see the next section for important inforomategarding voting of your shares.

What vote is required to approve each item?

In the election of directors, the eightgmers receiving the highest number of "FOR" votebatAnnual Meeting will be elected. Propo
2, 3, 4 and 5 each require the affirmative "FORtevaf a majority of the shares present and voting@Annual Meeting in person or by prc
If you hold shares beneficially in street name dodnot provide your broker or nominee with votimgtructions, your shares may consti
"broker non-votes." Generally, broker neates occur on a matter when a broker is not péthito vote on that matter without instructi
from the beneficial owner and instructions are gwen. In the event you do not provide instructions and yor broker does not have
authority to vote without your instructions, your shares will not be voted on any such proposal, andilvnot be voted regarding the
election of directors. In tabulating the voting result for any particulamoposal, shares that constitute broker notes are not consider
entitled to vote on that proposal. Thus, broker-wotes will not affect the outcome of any matternigevoted on at the Annual Meeti
assuming that a quorum is obtained. Abstentiong liae same effect as votes against the matter.

Is cumulative voting permitted for the election ofdirectors?

Stockholders may not cumulate votes indleetion of directors, which means that each stoltidr may vote no more than the numbe
shares he or she owns for a single director catelida

What constitutes a quorum?

The presence at the Annual Meeting, ingrew by proxy, of the holders of a majority of amn stock outstanding on the Record [
will constitute a quorum. As of the close of busimen the Record




Date, 31,229,888 shares of our common stock wetstamding. Both abstentions and broker motes are counted for the purpost
determining the presence of a quorum.

How are proxies solicited?

Our employees, officers and directors malici proxies. We will bear the cost of solicitimgoxies and will reimburse brokerage fil
and other custodians, nominees and fiduciarieshi@ir reasonable out-gfecket expenses for forwarding proxy and soligtatnaterial to th
owners of common stock.

IMPORTANT

Please promptly vote by signing, dating and returmg the enclosed proxy card in the postaggerepaid return envelope provided
voting by telephone or the Internet, or voting folbwing the instructions provided by your bank, broke or nominee, so that your share
can be voted.

Proposal 1
Election of Directors

Directors and Nominees

At the Annual Meeting, eight persons wi#t blected as members of your board of directorsh éar a oneyear term or until the
successors are elected and qualified. The Nommpatid Corporate Governance Committee of the bdaddectors has recommended, anc
board of directors has designated, the eight perbsted below for election at the Annual Meetifige proxies given to the proxy holders
be voted or not voted as directed and, if no dioacis given, will be voted "FOR" each of the noe®s. Your board of directors knows of
reason why any of these nominees should be unablevalling to serve. However, if for any reasoryarominee should be unable or unwill
to serve, the proxies will be voted for any nomirgesignated to fill the vacancy by your board afediors, taking into account f
recommendations of the Nominating and Corporatee@@nce Committee.

The names of the board of directors' nossné¢heir ages as of March 15, 2014, and certaigraphical information about the nomin
are set forth below.

Director

Name Age Position with Company Since
Kimberly J.

Popovits 55 Chairman of the Board, President and Chief Exeeulifficer 200z
Julian C. Bake 47 Lead Independent Direct 2001
Felix J. Baker,

Ph.D. 44 Director 201z
Fred E. Cohen,

M.D., D.Phil. 57 Director 200z
Samuel D. Colell 74 Director 2001
Henry J. Fuchs,

M.D. 56 Director 201z
Ginger L. Grahar 58 Director 200¢
Randall S.

Livingston 60 Director 200¢

Kimberly J. Popovithas served as our President and Chief Executivieedf§ince January 2009, and as Chairman of thedBsiace
March 1, 2012. Prior to that, Ms. Popovits servedPaesident and Chief Operating Officer from Febru2002 to January 2009. Fri
November 1987 to February 2002, Ms. Popovits seivadrious roles at Genentech, Inc., a biotechmpolbompany, most recently servinc
Senior Vice President, Marketing and Sales fronriaty 2001 to February 2002, and as Vice Presid&algs from October 1994 to Febrt
2001. Prior to joining Genentech, Ms. Popovits edras Division Manager, Southeast Region, for AcagriCritical Care, a Division
American Hospital Supply, a supplier of healthgar@ducts to hospitals. In addition, Ms. Popovits/ed as a director of Nuvelo, Inc. from J
2005 until its merger with ARCA biopharma, Inc.January 2009. Ms. Popovits holds a B.A. in Busiries® Michigan State University.
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Julian C. Bakelis a Managing Partner of Baker Brothers Investmamktdéch he and his brother, Felix J. Baker, PhfBunded in 200(
Mr. Baker's firm manages lortgrm investment funds, focused on publicly tradddciences companies, for major university endewts an
foundations. Mr. Baker's career as a fund-managgaib in 1994 when he ¢ounded a biotechnology investing partnership witd Tiscl
Family. Previously, Mr. Baker was employed from 838 1993 by the private equity investment arm ifdt Suisse First Boston Corporati
Mr. Baker is also a director of Incyte CorporatitMr. Baker served as a director of Neurogen Corpamdrom May 1999 until its acquisitic
in December 2009 and a director of Trimeris, Imonf April 2004 until November 2011. Mr. Baker holda A.B. in Social Studies frc
Harvard University.

Felix J. Baker, Ph.Dis a Managing Partner of Baker Brothers Investmemtsch he and his brother, Julian C. Baker, fouhohe2000
Dr. Baker's firm manages lortgrm investment funds, focused on publicly tradfesddciences companies, for major university endewts an
foundations. Dr. Baker's career as a fund-managgaib in 1994 when he dounded a biotechnology investing partnership with Tiscl
Family. Dr. Baker is also a director of Seattle &@s, Inc., where he serves as lead independesittdr, and serves as the Chairman o
Board of Synageva, Inc. Dr. Baker served as a wireaf Ardea Biosciences, Inc. from February 20Miluts acquisition in June 2012
director of Neurogen Corporation from May 1999 udtily 2008, and a director of Trimeris, Inc. frofpril 2004 until November 201
Dr. Baker holds a B.S. and Ph.D. in Immunology friétanford University, where he also completed twarg of medical school.

Fred E. Cohen, M.D., D.Phils a partner at TPG, a private equity firm he jdie 2001, and serves as kead of TPG's biotechnola
group. Dr. Cohen is also a Professor of Cellulat iolecular Pharmacology at the University of Galifia, San Francisco, where he has te
since 1988. Dr. Cohen serves as a director of BigiCPharmaceuticals, Inc., Five Prime Therupeubliws, Quintiles Transnatior
Holdings Inc., Tandem Diabetes Care, Inc., Veradyie and a number of privately held companies.@hen holds a B.S. in Molecu
Biophysics and Biochemistry from Yale UniversityDaPhil. in Molecular Biophysics from Oxford Uniwgty and an M.D. from Stanfo
University.

Samuel D. Colellas a Managing Director of Versant Ventures, a lnealte and biotechnology venture capital firm hdagided in 199¢
Mr. Colella is also a general partner of InstitnabVenture Partners, a venture capital firm hegdiin 1984. Mr. Colella currently serves as
Chairman of the Board of Fluidigm Corporation asdaadirector of Flexion Therapeutics, Inc., Veracymc. and a number of privately h
technology and biotechnology companies. Mr. Cols#ived as a director of Alexza Pharmaceuticats,flom September 2002 to June 2
and Jazz Pharmaceuticals, Inc. from 2004 to JanRaty. Mr. Colella holds a B.S. in Business and iigring from the University
Pittsburgh and an M.B.A. from the Stanford Gradu&thool of Business.

Henry J. Fuchs., M.Dhas served as the Executive Vice President andf Ghéglical Officer of BioMarin Pharmaceutical Inc
biopharmaceutical company since March 2009. DrhBuavas Executive Vice President and Chief Medicdfice&r of Onyx
Pharmaceuticals, Inc., a biopharmaceutical comgamy September 2005 to December 2008 and serveiuitiple roles of increasit
responsibility at Ardea Biosciences, Inc., a bibteslogy company, first as Vice President, Cliniédfairs, then as President and ClI
Operating Officer, and finally as President ande€hkixecutive Officer, from October 1996 until JW2@05. From 1987 to 1996, Dr. Fuchs t
various positions at Genentech Inc., a biotechnologmpany. Dr. Fuchs serves as a director of Mif&grapeutics, Inc. and served ¢
director of Ardea Biosciences, Inc. from Novemb@&®O0Z2 to June 2012. Dr. Fuchs holds a B.A. in BiodlcamSciences from Harve
University, and an M.D. from George Washington lémsgity.

Ginger L. Grahamhas served as President and Chief Executive Oftitdiwo Trees Consulting, a healthcare and exeeutadershi
consulting firm, since November 2007. Ms. Grahamves# as Faculty at Harvard Business School fronoket 2009 to June 2012 and !
Chief Executive Officer of Amylin Pharmaceuticdlisc., a biopharmaceutical company, from SeptembBéB2o March 2007, and served as
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Amylin's President from September 2003 to June 2606m 1994 to 2003, Ms. Graham held various pasitiwith Guidant Corporatic
including Group Chairman, Office of the Presiddptesident of the Vascular Intervention Group, ande\President. From 1979 to 19
Ms. Graham held various positions with Eli Lillyd@€ompany, including President and Chief Execu@fficer of Advanced Cardiovascu
Systems, Inc. Ms. Graham currently serves as &tdire@f Clovis Oncology, Inc., Walgreen Co. and waniver of privately held compani
Ms. Graham served as a director of Amylin Pharmicals, Inc. from November 1995 to May 2009. Msalam holds a B.S. in Agricultu
Economics from the University of Arkansas and aBM. from Harvard University.

Randall S. Livingstomas served as Vice President for Business Affaids @hief Financial Officer of Stanford Universitinee 2001
Prior to 2001, Mr. Livingston spent 16 years wotkin Silicon Valley with several technology ancklifcience companies as Chief Finai
Officer and in various corporate development andketing roles. Mr. Livingston currently serves aslieector of eHealth, Inc. and Pac
Biosciences, Inc. Mr. Livingston holds a B.S. in dianical Engineering from Stanford University amdM.B.A. from the Stanford Gradu:
School of Business.

Vote Required
The eight nominees for director receivihg highest number of affirmative votes will be édglcas directors.

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

Director Independence

Our board of directors has determined tiatept for Ms. Popovits, each individual who cotlgserves as a member of the board is
each individual who served as a member of the bima2013 was, an "independent director” within theaning of Rule 5605 of The NASD/
Stock Market. Ms. Popovits is not independent bseaus. Popovits is employed by the Company. Althef nominees are members of
board standing for reelection as directors. ForsviesBaker, Colella and Livingston, Drs. Baker, @ohFuchs and Myers, and Ms. Graham
board of directors considered their relationshig siansactions with the Company as directors andriggholders of the Company.

Board Meetings

Our board of directors held 10 meeting2013. Each director attended at least 75% of tlyeemate number of meetings of the boai
directors held during the period for which suchedior served on our board of directors and of thramittees on which such director sen
The independent directors meet in regularly schestiidxecutive sessions at person meetings of the board of directors withche
participation of Ms. Popovits or the other membefsnanagement. We do not have a policy that reguine attendance of directors at
Annual Meeting. One director attended our 2013 ahmeeting.

Committees of the Board of Directors

Below is a description of each committee¢haf board of directors. The board of directors determined that each director who serve
the Audit, Compensation, and Nominating and Congo@overnance Committees is "independent,” astéiat is defined by applicable listi
standards of The NASDAQ Stock Market and ruleshef $ecurities and Exchange Commission, or SEChaadhdopted written charters
these committees. These charters are availableeoim¢estor section of our website (www.genomictieabm).
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Audit Committee

Current Members:

Number of Meetings in 201

Functions:

Compensation Committee

Current Members:

Number of Meetings in 201

Functions:

Randall S. Livingston (Chair and Audit Committéieancial Expert)
Fred E. Cohen, M.D., D.Phil.
Ginger L. Grahan

6

The Audit Committee provides assistance to thedoéadirectors in
fulfilling its oversight responsibilities relatirtg the Company's
financial statements, system of internal contra@rdinancial
reporting, auditing, accounting and financial rejgr processes, and
regulatory compliance. Other specific duties arsppomsibilities of th
Audit Committee are to appoint, compensate, evalaatl, when
appropriate, replace the Company's independerdtezgd public
accounting firm; review and pre-approve audit aachpssible non-
audit services; review the scope of the annualtaodinitor the
independent registered public accounting firm'atiehship with the
Company; and meet with the independent registenbtiqgpaccounting
firm and management to discuss and review the Coy'péinancial
statements, internal control over financial repaytiand auditing,
accounting and financial reporting proces:

Samuel D. Colella (Chair)
Felix J. Baker, Ph.D.
Henry J. Fuchs, M.C

6

The Compensation Committee's primary functiong@messist the
board of directors in meeting its responsibilitrggh regard to
oversight and determination of executive compeograind to review
and make recommendations with respect to major eosgtion plan:
policies and programs of the Company. Other spediities and
responsibilities of the Compensation Committeetameview and
make recommendations for approval by the indepandembers of
the board of directors regarding compensation oftxecutive
Chairman of the Board, our President and Chief Etee Officer anc
other executive officers, and administer our stolels and other
equity-based compensation plal

7



The board of directors has established a Non-ManageStock
Option Committee, the members of which are Kimbérliopovits
and G. Bradley Cole. The Committee has been dedddght authority
to make awards or grants under our Stock Inceftiga (including
shares, options, or restricted stock) to new engseyother than to
any member of our board of directors, individuadsignated by our
board of directors as "Section 16 officers, " antpkyees who hold
the title of Vice President or above. This Comnaitteay not make
any awards or grants to any new employee that nodaé than 50,000
shares of common stock. In addition, in connectiith the
Company's annual compensation review, this Comeniti@uthorized
to grant and issue to employees who hold titleev¢he Vice
President level restricted stock units, or RSUat thtal no more than
10,000 shares of common stock per emplo

Nominating and Corporate Governance Committee

Current Members: Julian C. Baker (Chair)
Ginger L. Graham
Henry J. Fuchs, M.C

Number of Meetings in 201 2

Functions: The Nominating and Corporate Governance Commitfgetsary
functions are to identify qualified individuals b@come members of
the board of directors, determine the compositiothe board and its
committees and monitor a process to assess bdedieéness. Other
specific duties and responsibilities of the Nomimgiand Corporate
Governance Committee are to recommend nominedsvadancies
on the board of directors, review and make recontagons to the
board of directors with respect to candidates faratior proposed by
stockholders, and review on an annual basis thetifuring and
effectiveness of the board and its committ:

Director Nominations

The board of directors nominates direcforselection at each annual meeting of stockholderd elects new directors to fill vacani
when they arise. The Nominating and Corporate Game Committee has the responsibility to identyaluate, recruit and recommi
qualified candidates to the board of directorsrfemination or election.

The board of directors has as an objedtia its membership be composed of experienceddaditated individuals with diversity
backgrounds, perspectives and skills. The Nomigadind Corporate Governance Committee will seleotlicktes for director based on ti
character, judgment, diversity of experience, bessnacumen and ability to act on behalf of allldiotders. The Nominating and Corpol
Governance Committee believes that nominees farcttir should have experience, such as experienceaimagement or accounting
finance, or industry and technology knowledge, thay be useful to Genomic Health and the boardrettbrs, high personal and professit
ethics, and the willingness and ability to devaiffisient time to carry out effectively their dusies directors. Although the Company ha
formal diversity policy for board members, the lband the Nominating and Corporate Governance Cdmeniconsider diversity
backgrounds and experiences and other forms ofsiiyevhen selecting nominees. The Nominating anthGrate Governance Committee i
believes that service as director of other pubtimpanies provides experience and perspective thgtba useful to Genomic Health and
board of directors, and several of our directorgehserved as directors of
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other public companies. The Nominating and Corgo@dvernance Committee believes it appropriataféeast one, and, preferably, multi
members of the board of directors to meet theraifer an "audit committee financial expert" adidked by rules of the SEC, and for a majc
of the members of the board of directors to meetdbfinition of "independent director” under théesuof The NASDAQ Stock Market. T
Nominating and Corporate Governance Committeeladéieves it appropriate for key members of our nganaent to participate as member
the board of directors.

Prior to each annual meeting of stockh@dtre Nominating and Corporate Governance Comeitkentifies nominees by first evaluat
the current directors whose term will expire at #mmual meeting and who are willing to continuesénvice. These candidates are evalt
based on the criteria described above, includingeasonstrated by the candidate's prior service diseator, and the needs of the boar
directors with respect to the particular talentd arperience of its directors. In the event thdiractor does not wish to continue in service
Nominating and Corporate Governance Committee ahites not to r-nominate the director, or a vacancy is createcherbbard of directo
as a result of a resignation, an increase in the of the board or other event, the Nominating @adporate Governance Committee
consider various candidates for board membershghyding those suggested by the committee membwgrsther board of directors memb:
by any executive search firm engaged by the coramittr by stockholders. The Nominating and Corpof@tyernance Committ
recommended all of the nominees for election inetlish this Proxy Statement.

A stockholder who wishes to suggest a mrope nominee for the board of directors shoultfw@senomic Health's Secretary or
member of the Nominating and Corporate Governararar@ittee in writing with any supporting materiaktetockholder considers appropri

In addition, our Bylaws contain provisiahst address the process by which a stockholdernoaynate an individual to stand for elec
to the board of directors at our annual meetingto€kholders. In order to nominate a candidatedfctor, a stockholder must give tim
notice in writing to Genomic Health's Secretary aftiterwise comply with the provisions of our Bylaw® be timely, our Bylaws provide ti
we must have received the stockholder's noticdasstthan 90 days nor more than 120 days pridndditst anniversary date of the preces
year's annual meeting; however, if we have not haldnnual meeting in the previous year or the dftke annual meeting is called for a «
that is more than 30 days before or more than §6 dé#ter the first anniversary date of the precgdiear's annual meeting, we must t
received the stockholder's notice not later thanctbse of business on the later of the 90th dey tw the date of the scheduled annual me
or the 7th day following the earlier of the daywhich notice of the annual meeting date was maileithe day of the first public announcen
of the annual meeting date. An adjournment or mysment of an annual meeting will not commence\a ti@e period or extend any tit
period for the giving of the stockholder's notiesdribed above. Information required by the Bylawbe in the notice includes the name
contact information for the candidate and the persaking the nomination, and other information dlibe nominee that must be disclose
proxy solicitations under Section 14 of the Se@siExchange Act of 1934 and the related rulesragdlations under that Section.

Stockholder nominations must be made im@tance with the procedures outlined in, and ireltiee information required by, our Byla
and must be addressed to: Secretary, Genomic H&atth301 Penobscot Drive, Redwood City, Califar®4063. You can obtain a copy of
Bylaws by writing to the Secretary at this address.

Director Qualifications

Set forth below is a summary of the speafiperience, qualifications, attributes or skifshe nominees for the board of directors the
addition to the experience of those nominees destiin their




biographies above, led our Nominating and Corpo&eernance Committee and board to conclude teatdminee should serve as a mer
of the board:

Ms. Popovits' role as President and Chie¢dbtive Officer of the Company gives her strongwledge of the Company's strate
markets, competitors and operations. She also dsignificant experience in commercial operaticades and marketing and experience
public company director.

Mr. Baker is an experienced investor in ynéfe sciences companies. Mr. Baker brings to lleard significant strategic and finan
expertise and leadership experience in the lifersas field as a result of his investments in awlice as a director of other publicly :
privately held life sciences companies.

Dr. Baker is an experienced investor in ynlfe sciences companies. Dr. Baker brings to bard significant strategic and finan
expertise and leadership experience in the lifers@s field as a result of his investments in awice as a director of other publicly :
privately held life sciences companies.

Dr. Cohen brings significant leadership exgnce in the medical and finance fields throughbackground as an M.D. and a ven
capitalist. He has extensive technical expertidevaamt to the Company's business and has servedh asvestor in and on the boards
numerous life sciences and healthcare companies.

Mr. Colella brings significant leadershipthe life sciences industry, having founded, ite#dsn and served on the boards of nume
publicly and privately held life sciences and heedtre companies. He also brings extensive senioagement experience in a broad arre
diverse businesses.

Dr. Fuchs brings extensive experience inisemanagement roles in the life sciences and Haopaceutical industries, includ
experience leading companies in drug and produeeldpment and commercialization. He also brings ioadexpertise and significe
experience as a director of other publicly held §itiences and biopharmaceutical companies.

Ms. Graham has extensive experience inosananagement roles in the life sciences and hemkhindustries, including experiel
leading companies in drug, device and product dgweént and commercialization. She also brings agmt experience as a director
publicly and privately held life sciences companies

Mr. Livingston brings significant experienm financial matters and extensive experienogadrking with emerging growth companies
the life sciences, healthcare and technology imghsstMr. Livingston also has experience as a threaf publicly and privately held compani
and his breadth and depth of financial experiersitiopn him well to serve as Chair of the Audit Quittee.

Board Leadership Structure and Role in Risk Oversigt

In 2012, the board of directors chose tmisime the roles of chief executive officer and cmain of the board of directors. The bc
believes that Ms. Popovits is the director bestesuio identify strategic opportunities and foclis &ctivities of the board due to her exter
understanding of our business. The board alsovesithat the combined role of chairman of the baawdl chief executive officer promotes
effective execution of strategic initiatives andilitates the flow of information between managetemd the board. While the board believ:
is important to retain the organizational flexityilto determine whether the roles of chairman efttbard and chief executive officer shoul
separated or combined in one individual, or whetioeelect an independent nemecutive chairman, the board currently believes the
interests of the Company and its stockholders attebserved with the chief executive officer segvboth roles. The board believes thal
appointment of a strong lead independent direatdrthe use of regular executive sessions of thepaddent, nomanagement directors, alc
with the board's strong committee system and sotigtamajority of independent directors, allow @ tnaintain effective oversight
management. In connection with the appointment ef Rbpovits to the additional role of chairmanhe board, the board appointed Julia
Baker as the board's lead independent director. The
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independent directors meet in an executive sesdten each regular board meeting, at which thepaddent directors have the opportunit
discuss management performance.

Our board of directors is responsible feerseeing the overall risk management processeaCtimpany. The responsibility for manag
risk rests with executive management while the cdtess of the board and the board of directors agale participate in the oversi
process. The board's risk oversight process bupds management's risk assessment and mitigatamegses, which include reviews of long
term strategic and operational planning, executi#eelopment and evaluation, regulatory and legaiptmnce, and financial reporting &
internal controls. The board considers strategiksriand opportunities and regularly receives repfsdm executive management regar
specific aspects of risk management.

Stockholder Communications with the Board of Direcbrs

If you wish to communicate with the boafddoectors, you may send your communication intiwg to: Secretary, Genomic Health, i
301 Penobscot Drive, Redwood City, California 94068u must include your name and address in th&emricommunication and indici
whether you are a stockholder of Genomic Healtle $hcretary will review any communication receiftexn a stockholder, and all mate
communications from stockholders will be forwardedhe appropriate director or directors or comaaitdf the board of directors based or
subject matter.

Certain Relationships and Related Transactions

It is our policy that all employees, offiseand directors must avoid any activity that ishas the appearance of conflicting with
interests of the Company. This policy is includedour Code of Business Conduct and Ethics. We atndureview of all related pa
transactions for potential conflict of interesusitions on an ongoing basis and all such transectielating to executive officers and direc
must be approved by the independent and disinegtesembers of our board of directors or an independnd disinterested committee of
board.

Director Compensation

The following table sets forth cash amouartd the value of other compensation earned bypuiside directors for their service in 2013:

Fees Earnec

or Paid Stock Awards Option Awards

Name in Cash ($) ($)(2) ($)(3)(4) Total ($)

Julian C. Bake 12,50( 40,00( 163,48: 215,98
Felix J. Baker, Ph.I 2,50( 40,00( 163,48: 205,98
Fred E. Cohen, M.D., D.Phil 3,50( 40,00( 163,48: 206,98«
Samuel D. Colell: 12,50( 40,00( 163,48: 215,98«
Henry J. Fuchs, M.D 10,00( — 319,06¢ 329,06¢
Ginger L. Grahan 4,50( 40,00( 163,48: 207,98«
Randall S. Livingstol 57,50( 163,48 220,98«

Woodrow A. Myers, Jr., M.D.(1 3,50( 40,00( 163,48 206,98«

Q) Dr. Myers resigned from our board of directors efifee January 1, 2014.

(2)  Value of restricted stock awards issued at thetieleof the director in lieu of some or all of los her annual retaint
other than retainers related to serving as a cotenéhair or member.

3 Represents the aggregate fair value of optionsitohase our common stock computed as of the gedataf each optic
in accordance with the Financial Accounting Staddd@oard Accountin
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Standard Codification Topic 718tock Compensatigror FASB ASC Topic 718, rather than amounts paidrtrealized
by the named individual. See Note 9 of Notes to®@onsolidated Financial Statements set forth inAqumual Report o
Form 10K for the year ended December 31, 2013 for therapions made in determining these values. Therebeam
assurance that options will be exercised (in whiake no value will be realized by the individual)tiat the value ¢
exercise will approximate the fair value as comgute accordance with FASB ASC Topic 718. In 201&cte outsid
director other than Dr. Fuchs who continued to sew a director following our 2013 annual meet&geived an option
purchase 8,250 shares of our common stock. In 2088, the Compensation Committee approved an iser@a th
annual award to each outside director from 8,2%0eshto 10,000 shares of options to purchase eoumom stock and ¢
increase in initial grants to outside directorsrir6,500 shares to 20,000 shares of options tdpsecour common sto
As a result, each outside director received a supphtal 2013 award, consisting of a prorated aujeist of options t
purchase 1,515 shares of our common stock, anBughs received an option to purchase 20,000 sb&@smmon stoc
when he joined our board.

(4)  The following table sets forth the aggregate nundfeshares of common stock underlying option awangstanding
December 31, 201.

Number of
Name Shares
Felix J. Baker, Ph.D 26,26¢
Julian C. Bake 67,51t
Fred E. Cohen, M.D., D.Phil 59,26¢
Samuel D. Colell: 67,51t
Henry J. Fuchs, M.D 20,00(
Ginger L. Grahan 59,26¢
Randall S. Livingstol 64,51¢
Woodrow A. Myers, Jr., M.D. 18,01t

Directors who are our employees do notivecany fees for their service on our board of ctives. During 2013, Ms. Popovits was
only employee director.

For 2013, our outside directors receivedaanual retainer of $40,000. Directors other thammittee chairs receive annual fees
prospectively on a quarterly basis to membershiz@mmittees as follows: Audit Committee members58$0; Compensation Commit
members—$5,000; and Nominating and Corporate Gewesn Committee members-28$00. Effective July 2013, the annual fees pan
service as a committee chair were increased aswsll Audit Committee chair fees increased from @6, to $20,000; Compensat
Committee chair fees increased from $10,000 toGRIband Nominating and Corporate Governance Comendhair fees increased from :z
to $5,000. Outside directors have the option totete receive some or all of their retainers (otfem retainers for serving as committee ¢
or committee membership) in the form of restricstack that vests immediately when the associatedteply retainer amount is paid. We ¢
provide reimbursement to our outside directors risasonable expenses in connection with attendanbeaad of director and commiti
meetings.

In addition to compensation for servicegasember of the board, outside directors als@kgéle to receive nondiscretionary, autom
grants of stock options under our 2005 Stock IrigeriRlan. An outside director who joins our boagiutomatically granted an initial optior
purchase 20,000 shares upon first becoming a meofbeur board of directors. The amount of the alitoption grant was increased fr
16,500 shares effective July 2013. The initial @ptvests and becomes exercisable over four ye#tsthve first 25% of the shares subject tc
initial option vesting on the first anniversary thfe date of grant and the remainder vesting moritidyeafter. On the first business
following each regularly scheduled annual meetifigstockholders, each outside director is autombyicggranted a nonstatutory option
purchase 10,000 shares of our common stock, pravitedirector has served on
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our board of directors for at least six months. &heunt of the annual option grant was increased 8,250 shares effective July 2013. Tl
options vest and become exercisable on the firsivarsary of the date of grant or immediately ptwour next annual meeting of stockhold
if earlier. The options granted to outside direstonder our 2005 Stock Incentive Plan have a paneséxercise price equal to 100% of the
market value of the underlying shares on the datgant, a term of 10 years, and become fully \@@tethe event of a change in control.
December 31, 2013, options granted to outside wireevith respect to an aggregate of 99,012 starsnatically accelerate upon a chancg
control.

Executive Compensation
Compensation Discussion and Analysis
Our Compensation Philosophy and Objectives

We believe that compensation of our exeeutifficers should:

. encourage creation of stockholder value and achiemt of strategic corporate objectives;
. attract and retain qualified, skilled and dedicatgdcutives on a long-term basis;

. reward past performance and provide incentive$ufmire performance; and

. provide fair compensation consistent with our inséiIcompensation programs.

Our philosophy is to align the interestsoofr stockholders and management by linking comgéors with our annual and lortgfrr
corporate and financial objectives, including tigbuequity ownership by management. In order taettand retain qualified personnel,
strive to offer a total compensation package coitipetwith select companies in the life scienceduistry, taking into account relative comp
size, performance and geographic location as vgeiih@dividual responsibilities and performance. ©@ampensation philosophy with respec
our executive officers now focuses on the use ajrabination of cash and equityased compensation to recruit and retain qualiBkilled ant
dedicated executives, although our philosophy we#pect to our President and Chief Executive Qffioe CEO, has continued to focus nr
on equity-based compensation.

I mplementing Our Objectives

The Compensation Committee of our boardlioéctors administers and interprets our executivmpensation and benefits polic
including our stock incentive plan, and reviews amakes recommendations to the independent membé#hne board of directors with resp
to major compensation plans, policies and prografes. 2013 compensation, the Compensation Comméteduated the performance
Kimberly J. Popovits, our CEQO, in 2013. The Comp¢iosi Committee made recommendations to the indepgnmembers of the bo:
regarding Ms. Popovits's compensation in lighttaf goals and objectives of our compensation progtaemCompany's financial results
progress towards its strategic goals, and compendat/els of peer companies.

Ms. Popovits and the Compensation Committgether assessed the performance of our exeauificers, other than Ms. Popovits, ¢
other members of our management committee, basadittal recommendations from Ms. Popovits. Thisessment took into account
Company's financial results, its progress towatslstrategic goals, compensation levels of peemeamnes, and the goals and objectives o
Company's compensation program. The Committeemeaendations were then submitted to the independentbers of the board for th
consideration and approval.

The Compensation Committee and the indegrenthembers of our board of directors have a bmaage of experience relating
executive compensation matters for similarly sedatompanies. In setting the level of cash andtggoimpensation for our executive offict
the Compensation Committee and the independent ewsnalb our board consider various factors, inclgdhe performance of the Company
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and the individual executive during the year, thegueness and relative importance of the execstsldll set to the Company, the executi
historical cash and equity compensation levels ettecutive's expected future contributions to tleen@any, the percentage of vested ve
unvested equity awards held by the executive, dliel lof the executive's stock ownership and the @w's compensation philosophy for
employees.

Market Reference Data. While the Compensation Committee did not useketabenchmarks to determine its recommendatior
executive compensation for 2013, the Committeeereed market reference data to evaluate the cornveeiitss of our executive office
compensation and to determine whether the totalpemsation paid to each of our named executive effievas reasonable in the aggret
However, the Compensation Committee did not lirtsét decision to or target any particular range eelleof total compensation paid
executive officers at these companies. In conneatigh its analysis, the Committee reviewed infotima prepared by Compensia Inc.,
independent executive compensation consultant, admpthe compensation for members of our manageowmmmittee, which includes c
executive officers, with data from the Radford Glbhife Sciences Compensation Survey with respeaompanies with revenues betw
$100 million and $600 million and with 400 to 80Mmm@oyees and data from SEC filings for a peer groamprised of the following :
diagnostics and biotechnology companies:

Abaxis ICU Medical Omnicell

ABIOMED Incyte OraSure Technologie
Affymetrix Luminex Quidel

AngioDynamics Medivation Seattle Genetic
Bio-Reference Laboratori¢ Meridian Bioscience Sequenon

Cepheid Merit Medical System Spectrum Pharmaceutici
Cyberonics Myriad Genetics Techne

Dendreor Natus Medica Volcano

The peer group used for 2013 compensatias nevised from the peer group used for 2012 tludeccompanies with a higher range
revenues to reflect the Company's growth. One compaveo Pharmaceuticals, was deleted from the pemup because its revenues v
lower than $100 million, four companies, CalipefeLSciences, Immucor, IRIS International and SotSvere acquired, and six compar
Dendreon, Incyte, Medivation, OraSure Technologiesttle Genetics and Techne, were added to theypme.

The analysis indicated that 2012 base wdiar our CEO and four other members of our managgntommittee was below 1
50th percentile, while base salary for other membar our management committee approximated the pgé&ttentile. The analysis a
indicated that, while positioning varied by indiuil, on average, target total cash compensatidarysplus potential bonus) for member:
our management committee other than our CEO appedrid the 50th percentile, while target total casimpensation for our CE
approximated the 25th percentile. According toahalysis, while positioning varied by individuah average, target total direct compens:
for members of our management committee other tha'CEO approximated the 65th percentile, whilgeatotal direct compensation for
CEO approximated the 45th percentile. For purpaxfethis analysis, target total direct compensatimmerally equaled target total c
compensation plus the Bla&dcholes value of options and the market value difR®warded in February 2012. With respect to ecalitgrds
the analysis indicated that, while positioning gdrby individual, on average, the annual equityhgvalues of stock options and RSUs gra
to members of our management committee other thaitC&O exceeded the 75th percentile, while anngaitg grant values of stock optic
and RSUs granted to our CEO approximated the 4&tteptile.
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Equity Grant Practices. The Compensation Committee administers ourksincentive plan for executive officers, employess
consultants, under which it grants RSUs and optionsurchase our common stock. Options are granmittdan exercise price equal to the
market value of a share of our common stock ondtite of grant, which is the closing price of oumeoon stock on the date of grant.
purposes of determining grant amounts, RSUs aredadbased on the fair market value of a share oE@mmon stock on the date of grant.
do not coordinate the timing of equity award gramiih the release of financial results or other enat announcements by the Company;
annual equity grants are made at regularly schddward and Compensation Committee meetings.

Under our equity incentive guidelines, mestployees receive grants of RSUs in lieu of stopkons. Employees with titles of vi
president and above, including our executive offiGee eligible to receive stock options and RSWe target percentages of equity grant v
for employees with titles of vice president andabother than our CEO, Chief Financial Officer, E\R®search and Development, and C
Operating Officer are 50% stock options and 50% RShd the target percentages for our executivieensf are 75% stock options and 2
RSUs. The stock options generally vest over foaryend no shares vest before the ywar- anniversary of the option grant. We sprea
vesting of our options over four years to compangiecutives and other employees receiving opfiongheir contribution over a period
time and to provide an incentive to focus on ouwgker term goals. The RSUs generally vest in thgmleannual installments. In March 2C
the Compensation Committee approved awards of peaiocebased vesting RSUs to our executive officers, aagt m the future consid
awarding additional or alternative forms of equityentives, such as grants of restricted stockadher performance-based awards.

Employee Stock Purchase PlanThe Company adopted an Employee Stock Purchksein 2011. Executive officers are eligible
purchase shares of our common stock at a discounaitket price on the same terms as made avatiahléeligible employees.

Miscellaneous. We do not enter into employment or severancgraots with our executive officers as we do ndielve these types
arrangements facilitate our compensation goals aojéctives. In 2013, we made up to a $1,000 magcHidl(k) plan contribution for
eligible employees and executive officers, and meegased our matching contribution to a maximur@)000 for 2014.

Tax Deductibility of Compensation.We generally intend to qualify executive comgetion for deductibility without limitation unc
Section 162(m) of the Internal Revenue Code of 188Gamended. The Compensation Committee, howeasmot adopted a policy requir
all executive compensation to be deductible and ofepse, to support varying corporate objectives.tm make certain elements deducti
Section 162(m) places a limit of $1,000,000 onghmunt of compensation we may deduct in any onewiga respect to our CEO and eac!
the next three most highly compensated executifreen$ other than our Chief Financial Officer. Nasfehe nonexempt compensation we p
to any of our executive officers for 2013 as cadted for purposes of Section 162(m) exceeded tHGOGD00 limit.

Stock Ownership Guidelines.We do not have a stock ownership or stock teterpolicy that requires executive officers to ostock ir
Genomic Health or retain shares of common stocletiyithg options they exercise.

Elements of Executive Compensation

Our compensation structure for executiviecefs consists of a combination of base salarmubsaand equitypased compensation. Beca
of our current culture, we do not have programsigiing for personal benefit perquisites to officefhe Compensation Committee me
recommendations with respect to executive offiamngensation, with compensation other than grantkemuour stock incentive plan to
approved by the independent members of our boadd@ttors.

Base Salary. The Compensation Committee reviews base saléoieexecutive officers on an annual basis, aitjgstalaries based
individual and Company performance and other faotliscussed below.
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The Compensation Committee and independerhbers of our board of directors will consideruatihents to base salaries for
executives, which may be implemented over timewitiddepend on the Company's operating results@mdparative market data. In Jant
2013, the independent members of our board of Wirecbased on the recommendation of the Compens@&ommittee, approved sal
increases for our named executive officers othan thls. Popovits ranging from 2.2% to 4.4%. Thedargancreases were effective as
February 1, 2013. The Compensation Committee nibiggidour CEQ's base salary approximated the 50ttepgle based on a December 2
Compensia analysis, and that our CEO's target ¢ati compensation and target total direct compiensaere somewhat below the 25th
50th percentiles, respectively. For 2013, Ms. Pdpavbase salary remained unchanged, but, assdisdibelow, her target bonus percer
was increased from 50% to 60% to increase the p&rge of her target total cash and target totectlitcompensation tied to performance.

In January 2014, the Compensation Committéter initial determination by the independentmbers of our board of directors base«
the recommendation of the Compensation Committpprored salary increases for our named executifieeo other than Ms. Popov
ranging from 2.8% to 6.4%, and an increase of 10r0%e annual base salary for Ms. Popovits frofd($600 to $660,000 to approximate
group median base salary. These salary increageseffective as of February 1, 2014.

For both years, salary amounts were estaddi after considering job performance and respiitisis, internal pay alignment a
marketplace competitiveness, among other things.

Annual Bonus. We have an annual bonus pool for our employtessis tied to corporate and operational goale pbtential for actu
awards under the plan could either exceed or kethean the funding target depending on corporateiadividual performance. Corpor:
performance objectives are established and meadareglach half of a year, with the results averagedietermine the funding pool
members of our management committee, includingegacutive officers.

For 2013, the eligible bonus pool for ati@oyees other than members of our management dibeemias 30% of those employees' 1
base salary for commercial vice presidents, 25%ha@$e employees' total base salary for vice prasideho are not commercial vice presid
and who were not management committee members,cf3Bose employees' total base salary for diredors 10% of those employees' t
base salary for all other employees, but there wergreset limitations on minimum or maximum boramsounts for any employee. 1
corporate performance objectives for the bonus fmrobur nonexecutive employees were approved by the Compens@bmmittee and o
board of directors for the first half and secontf bathe year. To better align target cash compéoa with market and increase the empt
on pay for performance, the Compensation Commatee: the independent members of our board of direciver past several years h
increased the percentage of base salary represgntadget bonus amounts. For 2013, the fundingetaior Ms. Popovits was increased to ¢
of her annual base salary to increase the empbasigy for performance, while funding targets facte of our executive officers other tl
Ms. Popovits remained unchanged from 2013. For 203funding targets for each of our executivéceft were the following percentage:
his or her annual base salary: Ms. Popovits—60%;@éie, Dr. Shak and Mr. Schorno—40%; and Ms. HibB5%.

While bonuses for nagxecutive employees were based in part on achiaveofieorporate goals established by our execudffieers ani
board of directors, bonuses for executive officgese determined by the Compensation Committee atependent members of our boar
directors at the time of their annual compensat®rnew based on their assessment of corporate ratididual achievements. For 2013,
Committee determined to award bonuses to each txeaifficer that ranged from 54.3% to 31.7% of bisher annual base salary, base
the average first and second half goal achievereepts. This percentage was arrived at by multiglyihe average first and second half
achievement level of 90.5% by the respective tabgeus percentage for each executive officer. Thm@ittee and the independent mem
of our board of directors believed the executiarteshould be
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treated equally because corporate accomplishmeeaits judged largely based on team performance arfdrpence within their respecti
domains was relatively level among executive teaamivers.

The corporate performance objectives fomimers of our management committee were the santheasbjectives applicable to !
remainder of our employees. Minimum and target eament levels are defined for certain of the fai@nhand business performal
objectives, and for certain objectives overachiexetnor achievement of additional objectives enaideaddition of a fixed humber of bot
percentage points for such objectives.

The corporate bonus objectives for our ngan@ent committee for the first half of 2013 werdiaged at the 100% level. The first t
bonus objectives were achieved as follows: comrakesid business performance objectives, with aetasf64%, were achieved at the €
level; laboratoryrelated objectives, with a target of 14%, were exdd at the 14% level; objectives related to ourogdc technology ar
biology activities, with a target of 12%, were amled at the 11% level; infrastructure developmédaeaives, with a target of 5%, were
achieved and personnel development objectives, avithrget of 5%, were achieved at the 6% level. @ensial and business performa
objectives included a product revenue componerit aviarget of 20% at $128.5 million up to a maxime30% at $135.0 million.

The corporate bonus objectives for our gangent committee for the second half of 2013 wehiexed at the 81% level. The second
objectives were achieved as follows: commercial basiness performance objectives, with a targeg086, were achieved at the 58% le
product-related objectives, with a target of 20%yrevachieved at the 17% level; researdhted objectives, with a target of 15%, were
achieved, and personnel development objective$, avitarget of 5%, were achieved at the 6% levem@ercial and business performa
objectives included a product revenue componertt witarget of 30% at $134.3 million up to a maximof86% at $141.1 million. Speci
corporate bonus objectives are not disclosed becewsconsider the information to be confidentiadl drelieve it would be competitive
harmful if disclosed.

As with prior years, bonuses for executofficers for 2014 performance will be determined tye Compensation Committee
independent members of our board of directors attithe of their annual compensation review basedheir assessment of corporate
individual achievements. As discussed above, ttebeltign total target cash compensation with miagkel increase the emphasis on pa
performance, the 2014 funding target for Ms. Pogsolvais been increased to 85% of her annual baamgy sBunding targets for each membe
our management committee other than Ms. Popovits aiso increased from 2013 and range from 25%0% 6f his or her annual base sa
for 2014. Funding targets for each of our executiffcers are the following percentages of his er Annual base salary: Ms. Popovi85%:
Mr. Cole, Dr. Shak and Mr. Schornd8%. Actual awards under the plan may either excedz less than the funding targets depending
corporate and individual performance. Corporatdégoarance objectives for the management committéiebei established and measured
each half of 2014, with the results averaged terdeine the funding pool. The corporate performanbgectives for members of ¢
management committee were the same as the obgdiwglicable to the remainder of our employees. ddament committee corpor
objectives for the first half of 2014 include conmeial and business performance objectives, reptiegpd8% of the overall first he
objectives, productelated objectives, representing 24% of the ovefiadit half objectives, and infrastructure, resbarnd person
development objectives, representing 28% of theaidlvrst half objectives. Minimum and target aebément levels are defined for certail
the financial and business performance objectiard,for certain objectives overachievement or aghmeent of additional objectives enable
addition of a fixed number of bonus percentage tsdior such objectives.

In 2014, our board of directors approvesl Genomic Health, Inc. Executive Cash Bonus Plaggré@ide an opportunity to increase ta
total cash and target total direct compensation thay be earned by members of the management cteeniit a manner that is tied
performance. The Executive
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Cash Bonus Plan is being submitted to the stoclensltbr approval at the Annual Meeting. PleaseFseposal 3-Approval of the Genom
Health, Inc. Executive Cash Bonus Plan.

Equity-Based Compensation.We believe that providing executive officersomMave responsibility for our management and growith
an opportunity to increase their stock ownershignal the interests of the executive officers wibge of our stockholders. Accordingly,
Compensation Committee considers stock option aStd Rrants to be an important aspect in compensatij providing incentives
management. The Compensation Committee sets agraratk as part of its and the independent membdtedoard's annual compensa
review process. The Compensation Committee detednihe humber of shares underlying each stock mmioRSU grant based upon
executive officer's and the Company's performaribe, executive officer's role and responsibilitiéise executive officer's base sali
comparison with comparable awards to individualsimilar positions in our industry using the sunagta described above and previo
determined stock grant guidelines for all employees

In January 2013, the Compensation Comméfgeoved grants of stock options to our executifieers in connection with the evaluat
of our executive officers’' 2012 performance by @wnpensation Committee and the independent memobexs board. Option grants rang
from 15,000 to 45,000 shares were made to our ¢ixecofficers other than Ms. Popovits, and a gafran option to purchase 67,500 share
our common stock was made to Ms. Popovits. In B3, the Compensation Committee granted our execudfficers other the
Ms. Popovits RSUs to acquire between 3,600 andd&@@res of our common stock, and granted 9,000sR&Ws. Popovits. The grants w
intended to reflect the factors discussed above.

In January 2014, the Compensation Comméfgroved grants of stock options and RSUs to recwdive officers in connection with 1
evaluation of our executive officers' 2013 perfoneea by the Compensation Committee and the indepénmdembers of our board. Opt
grants ranging from 13,640 to 42,560 shares wement@ our executive officers other than Ms. Popowdand a grant of an option to purct
100,000 shares of our common stock was made tdbfsovits. The Compensation Committee also gramtexit executive officers other tt
Ms. Popovits RSUs to acquire between 3,850 anddéshidres of our common stock, and granted RSUsctaire 13,000 shares of our comr
stock to Ms. Popovits.

In March 2014, the Compensation Committeereved awards of performanbased vesting restricted stock units, or PVRSUspio
executive officers in the following amounts: MspBeits—7,290, Mr. Cole and Mr. Shak—5,250, and Stthorno—4,030. In order to
eligible to earn any PVRSUs, the Company must aehie 2014 (i) no more than a specified level dflnss and (ii) the Company's corpol
bonus objectives at least equal to the 80% levesuing this threshold is met, the executive offiagan earn between 0% and 100% o
target number of PVRSUs awarded based on the tH#vathievement against pre-established performgoeads measured over a oyeal
performance period ending December 31, 2014. Rednce goals include a revenue milestone, weightaad 0% to 100%, a test volul
milestone, weighted from 0% to 100%, and a reimément-related milestone, weighted from 0% to!33 %. Despite the weighting of t
individual goals, awards earned may not exceed 100%e aggregate. The Compensation Committee deilermine the extent to whi
PVRSUs have been earned on the basis of the Corspactyal performance in relation to the perforneagoals. The earned portion of
PVRSUs, if any, will vest as to orelf on February 15, 2015. The remaining half af #arned PVRSUs will vest on February 15, 2
subject to the individual's continued service wite Company. The awards are subject to the appoivhle Amended and Restated Genc
Health 2005 Stock Incentive Plan by our stockhaderthe Annual Meeting. For additional informatiptease see Proposal 2pproval o
the Amended and Restated Genomic Health, Inc. 300k Incentive Plan.

Other Compensation. All of our full-time employees, including our executive officergynparticipate in our health programs, suc
medical, dental and vision care coverage, and 0llkd and life and disability insurance programs.
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Compensation Committee Report

The following report of the Compensation Committball not be deemed to be "soliciting material""fited" with the SEC or to
incorporated by reference into any other filing &gnomic Health under the Securities Act of 1933her Securities Exchange Act of 1¢
except to the extent that we specifically incorpeiiaby reference into a document filed under ¢éhasts.

The Compensation Committee has reviewed @isdussed the Compensation Discussion and Anabesisforth above with o
management. Based on its review and those discisssthbe Compensation Committee recommended to ¢laedbof directors that tl
Compensation Discussion and Analysis be includadi;mProxy Statement and incorporated by referé@moeour Annual Report on Form 10-
for the year ended December 31, 2013.

Compensation Committee
Samuel D. Colell:

Felix J. Baker, Ph.C
Henry J. Fuchs, M.C

Named Executive Officers

The tables that follow provide compensatidormation for our named executive officers.

Summary Compensation Table

Non-Equity
Stock Option Incentive Plan
Salary Awards Awards Compensation Total
Name and Principal Position Year ($) ($)@) ($)(1) ($)(2) (%)
Kimberly J. Popovit: 201: 600,000 324,36( 890,02 325,80( 2,140,18
President and Chief
Executive 201z 600,00 289,70 1,254,38i 234,000 2,144,08
Officer 2011 490,00C 229,80( 1,004,00! 109,80 1,833,60!
Dean L. Schorno(z 201: 353,75( 129,74 356,00¢ 128,50( 968,00«
Chief Financial Office 201z 340,00 115,88( 501,75« 106,10 1,063,73.
2011 310,00( 89,62: 368,13! 69,40( 837,15
G. Bradley Cole(4 201 469,16 216,24( 593,34 170,10C 1,448,85!
Chief Operating
Officer and 201z 460,000 194,09¢ 836,25’ 143,50C 1,633,85!
Secretary 2011 425,00( 155,11! 669,33¢ 95,20 1,344,65.
Steven Shak, M.D.(5) 201z 459,16° 180,20( 494,45¢ 166,50(  1,300,32!
Executive Vice
President o 201z 450,00 165,12¢ 696,88: 140,400 1,452,24.
Research and
Developmen 2011 410,00 103,41( 446,22 91,80C 1,051,43.
Kathy L. Hibbs(6) 201: 353,75( 216,24( 197,78 112,50( 880,27.
Senior Vice Presiden
Genera 201z 340,000 194,09¢ 278,75: 92,80( 905,65:

Counsel and Secreta

Q) Represents the aggregate fair value of stock atidropwards computed as of the grant date of ec®ld Br option il
accordance with the FASB ASC Topic 718, rather thismounts paid to or realized by the named indiidTiaere can k
no assurance that options will be exercised (inctvliase no value will be realized by the individutdat the value ¢
exercise of options will approximate the compemsagxpense we recognized, or that the price ofcounmon stoc
when RSUs vest will equal or exceed the price ofamunmon stock on the date of the applicable RSHrdw

(2) Represents bonuses paid pursuant to our cash Iptenugor each of the years 2013, 2012 and 2011sf laeounts a
not reported in a separately identified bonus collmecause payments are tied to achievement of iaigbonus goals.

) Mr. Schorno became our Chief Financial Officer anuhry 3, 2011
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(4)

®)
(6)

Mr. Cole was appointed our Secretary on April 2212 Mr Cole served as our Chief Financial Offioetil January :
2011 and previously served as our Secretary wnltil26, 2012.

Dr. Shak served as our Chief Medical OfficetilWluly 26, 2012.

Ms. Hibbs became an executive officer and our Sagreon July 26, 2012. Ms. Hibbs ceased her empémtrwith us o
March 27, 2014

Grants of Plan-based Awards—2013

All Other All Other
Stock Option Grant Date
Estimated Future Payouts Undet Awards: Awards: Exercise Fair Value
Non-Equity Incentive Plan Awards Number Number of or Base of Stock
(1) of Shares Securities Price of and
of Stock Underlying Option Option
Grant Threshold Target  Maximum or Units Options Awards Awards
Name Date ($) $) ($) (#)(2) #)(?3) ($/Sh) ($)4)
Kimberly
J

Popovit  1/31/1f — — —

— 67,50( 28.0¢ 890,02-
7/25/1 — — — 9,00( — — 324,36(
0 330,00( 412,50( — — — —

Dean L.

Schornc  1/31/1: — —_ _

— 27,00( 28.0¢ 356,01(
7/25/1% — — — 3,60( — — 129,74«
0 142,00 177,50( — — — —

G.
Bradley
Cole 1/31/1: — — — — 45,00( 28.0¢ 593,35(
7/25/1: — — — 6,00( — — 216,24(
0 188,00( 235,00( — — — —
Steven
Shak,
M.D. 1/31/1: — — — — 37,50( 28.0¢ 494,45¢
7125/1: — — — 5,00( — — 180,20
0 184,00( 230,00( — — — —
Kathy L.

Hibbs 1/31/1% — — —

— 15,00( 28.0% 197,78:
7/25/1% — — — 6,00( — — 216,24(
0 124,30( 155,37 — — — —

@

)
®3)

(4)

The maximum represents the potential payout ilademreestablished performance objectives are exceededpdtentic
for actual awards under the plan could either ecx@geoe less than the funding target. Amounts atgynaranteed and ¢
determined at the discretion of the independent beesof the board of directors, which may consierindividual'
performance during the period. For additional infation, please refer to "Compensation Discussiom Analysis.'
Actual bonus plan payouts are reflected in the Hqoity Incentive Plan Compensation column of them8ary
Compensation Table.

RSUs vest over a three year period with one thiitth® shares vesting on each of February 15, 280%5 and 2016.

Options vest over a four year period, becoming @gable as to 25% of the shares on the first ansavg of the grau
date with the remaining shares vesting monthlyehter over the following 36 months. The optionseha term of te
years, subject to earlier termination in speciiednts related to termination of employment.

Represents the aggregate fair value of stock atidroawards computed as of the grant date of e&ib & option awai
in accordance with the FASB ASC Topic 718, ratintamounts paid to or realized by the named iddali There ce
be no assurance that options will be exercised/fiich case no value will be realized by the indiat), that the value «
exercise of options will approximate the compemsatxpense we recognized, or that the price ofcommmon stoc
when RSUs vest will equal or exceed the price ofammmon stock on the date of the applicable RSardy
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Outstanding Equity Awards at Fiscal Year-End

Option Awards(1) Stock Awards
Number of Number of Number of Market Value
Securities Securities Shares or of Shares or
Underlying Underlying Units of Units of
Unexercised Unexercised Option Stock That Stock That
Options— Options— Exercise Option Have Not Have Not
Exercisable Unexercisable Price Expiration Vested Vested
Name (#) (#) (%) Date (#) ($)(5)
Kimberly J. Popovit: 15,11¢ — 9.3¢ 12/01/1} — —
40,00( — 18.8¢ 11/30/1¢ — —
12,90( — 23.31 12/06/1° — —
60,00( — 17.3¢ 12/04/1¢ — —
119,79: 5,20¢ 17.1¢ 02/18/2( — —
65,62¢ 24,37¢ 22.9¢ 01/27/2: — —
41,25( 48,75( 29.3¢ 02/03/2: — —
— 67,50( 28.0¢ 01/31/2: — —
— — — — 3,33¢2) 97,58¢
— — — — 6,661(3) 195,14:
— — — — 9,00((4) 263,43(
Dean L. Schorn 18,00( — 18.8¢ 11/30/1¢ — —
13,00( — 23.31 12/06/1° — —
1,84¢ — 17.3¢ 12/04/1¢ — —
10,11( 1,042 17.1¢ 02/18/2( — —
24,06: 8,93¢ 22.9¢ 01/27/2: — —
16,50( 19,50( 29.3¢ 02/03/2: — —
— 27,00( 28.0¢ 01/31/2: — —
— — — — 1,30((2) 38,05
— — — — 2,667(3) 78,06
— — — — 3,60((4) 105,37:
G. Bradley Cole 17,330 — 2.8¢ 12/02/1¢ — —
50,00( — 9.3¢ 12/01/1¢ — —
40,00( — 18.8¢ 11/30/1¢ — —
30,00( — 23.31 12/06/1° — —
50,00( — 17.3¢ 12/04/1¢ — —
62,29: 2,70¢ 17.1¢ 02/18/2( — —
43,75( 16,25( 22.9¢ 01/27/2: — —
27,50( 32,50( 29.3¢ 02/03/2: — —
— 45,00( 28.0¢ 01/31/2: — —
— — — 2,25((2) 65,85¢
— — — — 4,467(3) 130,74¢
— — — — 6,00((4) 175,62(
Steven Shak, M.D 55,34¢ — 2.8¢ 12/02/1. — —
40,00( — 18.8¢ 11/30/1¢ — —
30,00( — 23.3] 12/06/1° — —
40,00( — 17.3¢ 12/04/1¢ — —
52,70¢ 2,29: 17.1¢ 02/18/2( — —
29,16¢ 10,83¢ 22.9¢ 01/27/2: — —
22,90¢ 27,09: 29.3¢ 02/03/2: — —
— 37,50( 28.0¢ 01/31/2: — —
— — — — 1,50((2) 43,90t
— — — — 3,80((3) 111,22¢
— — — — 5,00((4) 146,35(
Kathy L. Hibbs 35,50( — 21.01 12/28/1¢ — —
14,58: 5,417 22.9¢ 01/27/2: — —
9,16¢ 10,83¢ 29.3¢ 02/03/2: — —
— 15,00( 28.0¢ 01/31/2: — —
— — — — 2,33¢2) 68,31¢
— — — — 4,661(2) 130,74¢
— — — — 6,70((3) 175,62(
1) Options vest over a four year period, becoming @sgable as to 25% of the shares on the first ansgwg of the grant date with the remaining shaeesting

monthly thereafter over the following 36 months am/e a term of ten years, subject to earlier teation in specified events related to terminatid
employment. The option exercise price is equahéofair market value of our common stock on the déigrant.

2 RSUs vest on February 15, 2014.
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Option Exercises and Stock Vested—2013

Option Awards Stock Awards
Number of Shares Number of Shares

Acquired on Value Realized or Acquired on Value Realized on
Name Exercise (#) Exercise ($)(1) Vesting (#) Vesting ($)(2)
Kimberly J. Popovit: 32,50( 946,36 6,66¢ 191,78:
Dean L. Schorn 28,62! 490,15: 2,63 75,75
G. Bradley Cole 27,86¢ 842,90( 4,48: 128,97t
Steven Shak, M.D 14,00( 374,85( 3,40( 97,81¢
Kathy L. Hibbs 2,25( 33,48t 4,56¢ 131,36:-

(1) Value realized is based on the market price ofoommmon stock on the date of exercise minus theceseeprice and do
not necessarily reflect proceeds actually recebyethe individual.

(2)  Value realized is based on the market price ofammmon stock on the vesting date and does not sadlysreflec
proceeds actually received by the individt

Compensation Risk Assessment

In connection with its review of employespensation and the compensation process, the Cyniyga concluded that risks arising fi
its compensation policies and practices are naorgbly likely to have a material adverse effecttenCompany.
Equity Compensation Plan Information

The following table provides informationcalt our common stock that may be issued upon tkecese of options and RSUs under a
our existing equity compensation plans as of Deeerth, 2013, including the 2005 Stock IncentivenPlar 2005 Plan, and the 2001 St
Incentive Plan, or 2001 Plan, and the EmployeekSfarchase Plan, or ESPP.

Number of Securities

Number of Remaining Available for
Securities to be Weighted-Average Future Issuance Under
Issued Upon Exercise Exercise Price of Equity Compensation
of Outstanding Options, Outstanding Options, Plans (Excluding Securities
Plan Category Warrants and Rights Warrants and Rights Reflected in Column(a))

@ (b) (©)
Equity compensation plar
approved by security
holders 4,789,99' $ 21.8: 2,455,73/(1)
Equity compensation plar
not approved by securit
holders — — —

Total 4,789,99' $ 21.8: 2,455,73.

Q) Includes 1,504,675 shares available for issuanderutihhe 2005 Plan and 951,056 shares availablisfoance under t
ESPP. The 2001 Plan was terminated upon completioour initial public offering in October 2005. Nshares ¢
common stock are available for issuance under @4 Plan other than to satisfy exercises of stgtlons granted und
the 2001 Plan prior to its terminatic
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Security Ownership of
Certain Beneficial Owners and Management

The following table sets forth certain infaation as of Aprifll, 2014 as to shares of our common stock benificdwned by: (1) eac
person who is known by us to own beneficially mtran 5% of our common stock, (2) each of our namewstutive officers listed in tl
summary compensation table, (3) each of our dire@nd (4) all of our directors and executive @ffgcas a group.

We have determined beneficial ownershipdoordance with the rules of the SEC. Except asated by the footnotes below, we belie
based on the information furnished to us, thatphiesons and entities named in the table below kalevoting and investment power v
respect to all shares of common stock that thegfiwally own, subject to applicable community pesty laws.

In computing the number of shares of commtmtk beneficially owned by a person and the peeacge ownership of that person,
deemed outstanding shares of common stock sulgjesitions held by that person that are currentlr@sable or exercisable within 60 d
after April 11, 2014, the record date for the Anndaeting. We did not deem these shares outstantiimgever, for the purpose of compui
the percentage ownership of any other person.

Number of
Shares of Percentage of
Common Common
Stock Stock
Beneficially Beneficially
Name and Address of Beneficial Owner(1 Owned Owned
5% Stockholders:
Entities Affiliated with Baker Brothers Advisors( 13,650,83 44.1%
Entities Affiliated with FMR LLC(3) 2,074,10: 6.7%
Directors and Named Executive Officers
Felix J. Baker, Ph.D.(2)(4)(t 13,844,42 44.1%
Julian C. Baker(2)(4)(€ 13,893,95 44.8%
Fred E. Cohen, M.D., D.Phil.( 126,99¢ *
Samuel D. Colella(8 126,46( *
Henry J. Fuchs(¢ 37¢€ *
Ginger L. Graham(1C 63,86 *
Randall S. Livingston(11 70,66¢ *
G. Bradley Cole(12 344,57. 1.1%
Kathy L. Hibbs(13 69,19! *
Kimberly J. Popovits(14 645,75 2.1%
Dean L. Schorno(1£ 115,87¢ *
Steven Shak, M.D.(1¢ 561,34: 1.8€%
All directors and executive officers as a group
(12 persons)(17) 16,038,73 49.0%
* Represents beneficial ownership of less than 1%.

Q) Unless otherwise stated, the address of each lelefiwner listed on the table is c/o Genomic Hegdltc.
301 Penobscot Drive, Redwood City, California 94063

(2) Based on Amendment No. 28 to Schedule 13D filedtlypion July 11, 2013, by Baker Bros. Advisors L(fhe
"Adviser"), Baker Bros. Advisors (GP) LLC, Julian Baker, Felix J. Baker and FBB Associates, theigeivha
sole voting and dispositive power with respect 8650,835 shares of common stock owned by the vitig
limited partnerships and funds: Baker Bros. Investts, L.P., Baker/Tisch Investments, L.P., Bakepsl
Investments I, L.P., Baker Brothers Life Sciende®,, 14159, L.P. and 667, L.P. Julian C. Baket Belix
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®3)

(4)

(®)
(6)
()

(8)

9)

(10)

(11)

J. Baker, Ph.D., both of whom are our directors,raanaging members of Baker Bros. Advisors (GP),th€
general partner of the Adviser and, as such, shatieg and dispositive power with respect to tharsk owned
the limited partnerships and the funds. Mr. Bakeat Br. Baker each disclaims beneficial ownershiphef share
held by the entities affiliated with the Advisercept to the extent of his pecuniary interest ther&€he principe
address for the entities affiliated with the Advige677 Madison Avenue, New York, New York 10065.

According to Amendment No. 3 to Schedule 13G fiidtly on February 14, 2014 by FMR LLC and Edwas
Johnson 3rd, Fidelity Management & Research Comydriglelity”), a registered investment advisor amiglolly-
owned subsidiary of FMR LLC, is the beneficial ownef 508,664 shares of common stock, Fid
SelectCo, LLC ("SelectCo"), a registered investmahtisor and whollyewned subsidiary of FMR LLC, is t
beneficial owner of 1,346,948 shares of commonkstand Pryamis Global Advisors Trust Company ("PRyis
Trust"), a bank as defined in Section 3(a)(6) & 8ecurities Exchange Act of 1934 and indirect Whadwnec
subsidiary of FMR LLC, is the beneficial owner of&490 shares of common stock. Each of FMR LLC
Edward C. Johnson 3rd, through its control of Rigeind of SelectCo, has sole dispositive powethefcommo
stock owned by Fidelity and by SelectCo. NeitherFEM.C or Edward C. Johnson 3rd has sole power te w
direct the voting of the shares owned by FidelitySelectCo, which power resides with the Board3roltees ¢
each fund. Each of FMR LLC and Edward C. Johnsah Ghairman of FMR LLC, through its control of Pyria
Trust, has sole dispositive power and sole votioggr with respect to the shares owned by PyramistTi he
principal address for FMR LLC is 82 Devonshire 8tr&oston, Massachusetts 02109.

Includes 173,897 shares owned by FBB Associatgenaral partnership of which Mr. Baker and Dr. Bake thi
sole partners. Mr. Baker and Dr. Baker each diswdabeneficial ownership of the shares held by FBBokiate
except to the extent of his pecuniary interestetimer

Includes options to purchase 17,327 sharesminon stock that are exercisable within 60 dayspoil 11, 2014.
Includes options to purchase 67,515 sharesmimon stock that are exercisable within 60 dayspfl 11, 2014.

Includes options to purchase 59,265 shares of canstark that are exercisable within 60 days of Apti 201«
and 6,068 shares held in a family trust, of whiech@ohen is a trustee.

Includes options to purchase 67,515 shares of canstark that are exercisable by Mr. Colella witBihdays c
April 11, 2014. Also includes 17,911 shares heldH®y Colella Family Partners LP and 36,437 shaedd by the
Colella Family Trust. Mr. Colella is the Generalrthar of Colella Partners and disclaims benefioiahership ¢
such shares held by Colella Partners, except textent of his proportionate pecuniary interesraheg if any
Mr. Colella is a trustee and beneficiary of thedllal Family Trust.

Dr. Fuchs initial options were granted on Septeniffer2013, at the time he joined the board, antefbee none ¢
his options are exercisable within 60 days of Apti] 2014.

Includes options to purchase 59,265 sharesmimon stock that are exercisable within 60 ddyspoil 11, 2014.

Includes options to purchase 64,515 shares of constozk that are exercisable within 60 days of Kphr2014.
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(12)

(13)

(14)

(15)

(16)

17)

Includes options to purchase 335,000 shares of eonstock that are exercisable within 60 days ofilAdr, 2014
Does not include 12,655 RSUs that will remain utegsvithin 60 days of April 11, 2014.

Includes options to purchase 65,811 sharesmimon stock that are exercisable within 60 ddyspoil 11, 2014.
Includes options to purchase 397,513 shares of eonstock that are exercisable within 60 days ofilAdr, 2014
Also includes 206,282 shares held in a family traétwhich Ms. Popovits is a trustee and 15,744eshaeld in
trust for Ms. Popovits' son, of which Ms. Popovigstrustee. Does not include 22,335 RSUs that withair
unvested within 60 days of April 11, 2014.

Includes options to purchase 93,500 shares of constuzk that are exercisable within 60 days of Afti 2014
Does not include 7,585 RSUs that will remain uneestithin 60 days of April 11, 2014.

Includes options to purchase 260,347 shares of aomstock that are exercisable within 60 days ofilAdr, 2014
Does not include 10,594 RSUs that will remain utegsvithin 60 days of April 11, 2014.

Includes options to purchase 1,487,573 shares mofhman stock that are exercisable within 60 days pfilA1,
2014. Does not include 53,169 RSUs that will remainested within 60 days of April 11, 20:
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Report of the Audit Committee

The Audit Committee operates under a writtearter adopted by the board of directors. A tmkhe Audit Committee Charter is availe
on our website at www.genomichealth.com. All mersbef the Audit Committee meet the independencedst@s established by T
NASDAQ Stock Market

The Audit Committee assists the board oéators in fulfilling its responsibility to overseaanagement's implementation of Genc
Health's financial reporting process. It is not they of the Audit Committee to plan or conduct iésiebr to determine that the financ
statements are complete and accurate and are ordacce with generally accepted accounting priesipbr to assess or determine
effectiveness of the Company's internal controlrofiieancial reporting. Management is responsible tfee financial statements and
reporting process, including the system of intecwitrol over financial reporting and disclosurenttols. The independent registered pt
accounting firm is responsible for expressing amiop on the conformity of those financial statersewith accounting principles gener:
accepted in the United States and of the effectigenf the Company's internal control over findmeiporting.

In discharging its oversight role, the Au@ommittee reviewed and discussed the auditedhdiah statements contained in the Ani
Report on Form 16 for the year ended December 31, 2013 with Genorsealth's management and the independent registaublic
accounting firm.

The Audit Committee has discussed issuesnded significant by the independent registered ipuddcounting firm, including tho
required by AICPA Professional Standards, Vol. 1) Aection 380, as adopted by the Public Companyouting Oversight Board
Rule 3200T. In addition, the Audit Committee haseieed the written disclosures and the letter friiva independent registered pu
accounting firm required by applicable requiremenftshe Public Company Accounting Oversight Boagdarding the independent registe
public accounting firm's communications with thedituCommittee concerning independence, and hasisigd with the independent registt
public accounting firm such firm's independence.

The Audit Committee has discussed with GaendHealth's independent registered public accagrfirm, with and without managem:
present, their evaluations of Genomic Health'srivtecontrol over financial reporting and the ovecpality of Genomic Health's financ
reporting.

In reliance on the reviews and discussidih wanagement and the independent registeredgabtiounting firm referred to above,
Audit Committee recommended to the board of dinsctand the board approved, the inclusion of thdited financial statements in Genol
Health's Annual Report on Form X0for the year ended December 31, 2013, for filwigh the SEC. The Audit Committee has appoi
Ernst & Young LLP to serve as Genomic Health's patwlent registered public accounting firm for tBd<4fiscal year.

Audit Committee

Randall S. Livingston

Fred E. Cohen, M.D., D.Phil.
Ginger L. Grahan
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Proposal 2
Approval of the Amended and Restated Genomic HealtHnc. 2005 Stock Incentive Plan

On March 24, 2014, our board of directareeaded and restated our 2005 Stock Incentive Bidiject to the approval of our stockholt
at the Annual Meeting. We refer to the plan asmmeraded and restated as the Amended and RestatedrRlize Plan. The following summi
of the material features of the Amended and Restatan is qualified by reference to the terms ef Amended and Restated Plan, the full
of which is attached to this Proxy Statement asefpiix A in substantially the form in which it withke effect if this Proposal 2 is approvec
our stockholders. The Amended and Restated Plaalsadeen filed electronically with the Securitgesl Exchange Commission together
this Proxy Statement, and can be accessed on @& S8Iebsite at http://www.sec.gov.

We established the Genomic Health, Inc528tbck Incentive Plan on September 8, 2005, abddame effective immediately prior to
initial public offering in September 2005. The 208tock Incentive Plan was subsequently amendedestdted by our board of directors
January 28, 2009, with stockholder approval, angirmg@mended on July 25, 2013. The purpose of tha Rl to assist management in
recruitment, retention and motivation of employemsgside directors and consultants who are in #ippngo make material contributions to
longterm success and the creation of stockholder vdlhe.Plan offers a significant incentive to encgeraur employees, outside direc
and consultants by enabling those individuals tuae shares of our common stock, thereby incregatiair proprietary interest in the gro
and success of our Company.

The Plan provides for the direct award ae of shares of common stock (including restrictatk), the award of stock units and s
appreciation rights, and the grant of both incenttock options to purchase common stock intendeglialify for preferential tax treatme
under Section 422 of the Internal Revenue Code9861as amended, or the Code, and nonstatutory efions to purchase common st
that do not qualify for such treatment under thel€cdn addition, our noemployee directors have the option to elect toivecsome or all ¢
their retainers (other than retainers for servisgpacommittee chair or for committee membershipbhia form of restricted stock that ve
immediately when the associated quarterly retaanesunt is paid.

The amendments to the Plan approved bjdhed in March 2014 included, among other thingsexension of the term of the Plan fi
January 27, 2019 to March 18, 2024, and changeéetoategories of qualifying criteria for perforncaspased vesting of awards under the F

We are also asking our stockholders tapprove the material terms of performance goaleumdich compensation may be paid ul
the Amended and Restated Plan in order to presemporate income tax deductions that may otherésdisallowed pursuant to Section 16
(m) of the Code, or Section 162(m). Section 162(im)ts a corporation's income tax deduction for gemsation paid to certain execu
officers who are "covered employees" within the nmieg@ of Section 162(m) to $1,000,000 per person y®ar unless the compensa
qualifies as "performandeased compensation." For purposes of Section 16afma) material terms of the performance goals undgch
compensation may be paid include (a) the emplogégible to receive compensation, (b) a descriptibthe business criteria (as amendec
which performance goals applicable to full valueasd® may be based and (c) the maximum amount opeogation that can be paid tc
employee under the performance goals. Each of thgsects of the Plan is discussed below. Certafonpeancebased awards approved by
board in March 2014 are contingent on stockholggraval of the Amended and Restated Plan at theu&lndeeting, and the availability
the exemption for certain future performarimesed compensation also depends upon obtaining\apof the Amended and Restated Plan.
March 2014 awards are described in "New Plan Bes'idielow.

If stockholder approval of the Amended d&wbtated Plan is not obtained, the Plan will renmaieffect with its current terms, but -
March 2014 performandeased awards will be rescinded and we will not hheeflexibility to grant full value awards in a meer that woul
be exempt from the $1,000,000 tax
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deduction limitation as performance-based compé@rsander Section 162(m) following the Annual Meeti

Summary of the Amended and Restated Plan
Administration

The Plan is administered by the Compensafiommittee of our board of directors. Subjecthe limitations set forth in the Plan,
Compensation Committee has the authority to det@ramong other things, to whom awards will be g@nthe number of shares subjer
awards, the term during which an option or stogirapiation right may be exercised and the ratehathvthe awards may vest, including
performance criteria to which vesting may be subjébe Compensation Committee also has the aughtritletermine the consideration .
methodology of payment for awards.

The board of directors has created a secominittee, the NoManagement Stock Option Committee, which is auteatito make awar
or grants under the Plan (including shares, optamestricted stock) to new employees, other tlsaany member of our board of direct:
individuals designated by our board of directors'@sction 16 officers,” and employees who hold title of Vice President or above. T
Committee may not make any awards or grants toreawy employee that total more than 50,000 sharesowfmon stock. In addition,
connection with the Company's annual compensaéuiew, this Committee is authorized to grant aisdésto employees who hold titles be
the Vice President level RSUs that total no moeath0,000 shares of common stock per employee.

Eligibility

All employees (including our officers) addectors of the Company or any subsidiary and @msultant who performs services for
Company or a subsidiary are eligible to purchaseeshof common stock and to receive awards of sharegrants of nonstatutory st
options, incentive stock options, stock units ocktappreciation rights. Only employees are el@ibl receive grants of incentive stock opti
As of March 31, 2014, approximately 800 executiffecers, employees and consultants, and sevenengployee directors were eligible to
considered for the grant of awards under the Amerzahel Restated Plan.

Maximum Authorized Shares and Award Lir

Under the Amended and Restated Plan, ne than 8,980,000 shares of our common stock maytierized for issuance. Shares sul
to awards granted under the Amended and Restaaedfit expire unexercised, are forfeited or teateid before being exercised or settlel
are not delivered to the participant because sudardhis settled in cash will again become availdbleissuance under the Amended
Restated Plan. If stock units are settled or egedionly the number of shares (if any) actualgnggd will reduce the available numbe
shares for issuance. These limitations, and thmegef outstanding awards, will be adjusted as gpgate and equitable in the event of a s
dividend, stock split, reclassification of stock similar events. The number of shares that maydiwated in the aggregate pursuant to
exercise of incentive stock options granted undertlan may not exceed the authorized limit, glushe extent allowable under Section 42
the Code, any shares that become available foanesuunder the Plan, as described in this paragraph

No award recipient may be granted incensitoek options that are exercisable for the firsietin any calendar year for common si
having a total fair market value (determined ashef option grant), in excess of $100,000. In addijtino one award recipient may reci
options, stock appreciation rights, restricted ekar stock units under the Plan in any calendar et relate to more than 1,650,000 shares.
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Automatic Grants to Outside Directc

A nonemployee director is automatically granted anahibption to purchase 20,000 shares upon becomingraber of our board. On 1
first business day following each regularly-schedudnnual meeting of stockholders, each employee director is automatically grantec
option to purchase 10,000 shares of our commorkspyovided the director has served on our boardirgctors for at least six months. -
initial option vests and becomes exercisable over years, with 1/4th of the shares subject toofhon vesting on the first anniversary of
date of grant and the remaining options vestinglsewbme exercisable at a rate of 1/48th of thé matamber of shares subject to the option
month thereafter. The annual option vests immelyigigor to the first anniversary of the date ofgt, provided, however, that each <
option is fully vested immediately prior to the he&gular annual meeting of stockholders if sucteting occurs prior to the first annivers
date. The options granted to non-employee direstdrhrave a pershare exercise price equal to 100% of the fair etarklue of the underlyit
shares on the date of grant. Options granted teengployee directors will become fully vested if @aabe in control occurs with respect to
Company during the director's service.

Types of Awards

Stock Options. A stock option is the right to purchase a éerteumber of shares of stock, at a certain exeqige, in the future. Und
the Amended and Restated Plan, incentive stoclomptind nonstatutory options must be granted witexarcise price of at least 100%
85%, respectively, of the fair market value of oammon stock on the date of grant. Incentive stqutions granted to any holder of more 1
10% of our voting shares must have an exercise i@t least 110% of the fair market value of common stock on the date of grant.
Compensation Committee will determine the terms aodditions of such option grants, which need netidentical. The stock opti
agreement will specify the date when all or anyalhsient of the option is to become exercisable gredterm of the option, which under
Plan is prohibited from exceeding 10 years (fivargein the case of an incentive stock option ghteany holder of more than 10% of
voting shares). Stock options granted under the Benerally must be exercised by the optionee bettoe earlier of the expiration of si
option or 90 days after termination of the optidsesnployment, except that the period may be erfmmeh certain events including death
termination of employment due to disability. Ea¢bck option agreement will set forth the extentmoich the award recipient will have 1
right to exercise the option following the termioat of the recipient's service with us, and théntitp exercise the option of any executor
administrators of the award recipient's estaternyr gerson who has acquired such options directiynfthe award recipient by beques
inheritance. Options granted to nemployee directors generally must be exercisedréefioe earlier of the expiration of the optior
12 months after termination of service as a dire@nd are subject to acceleration of vesting éethent of a change in control.

Payment of the exercise price may be madeash or cash equivalents or, if provided forhia stock option agreement evidencing
award, (i) by surrendering, or attesting to the ewship of, shares which have already been ownethéyoptionee, (ii) in consideration
services rendered by the optionee to the Compamysoibsidiary prior to the award, (i) by havirgetcompany withhold shares issuable t
exercise pursuant to a "net exercise," (iv) byweli of an irrevocable direction to a securitiesidar or lender to pledge shares and to de
all or part of the loan proceeds to us in payménhe aggregate exercise price, (v) by deliverirfglarecourse promissory note or (vi) by i
other form that is consistent with applicable lavegjulations and rules.

The Compensation Committee may modify, mekter renew outstanding options or may accept émeeallation of outstanding options
return for the grant of new options for the samea diifferent number of shares and at the samedifeaent exercise price, or in return for
grant of the same or a different number of shares.
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Restricted Stock.  Restricted stock is a share award that maybgest to vesting conditioned upon continued sexrvibe achievement
performance objectives or the satisfaction of athyeo condition as specified in a restricted stogkeament. Participants who are gra
restricted stock awards generally have all of thkts of a stockholder with respect to such stothker than the right to transfer such stock |
to vesting. Subject to the terms of the AmendedRestated Plan, the Compensation Committee willrd@he the terms and conditions of
restricted stock award, including any vesting ageanent, which will be set forth in a restrictedcétagreement to be entered into betwee
and each recipient. Restricted stock may be awaiateslich consideration as the Compensation Comenitiay determine, including withi
limitation cash, cash equivalents, full-recoursenpissory notes or future services or services nexderior to the award.

Stock Units.  Stock units give recipients the right to acqurspecified number of shares of stock at a futate upon the satisfaction
certain conditions, including any vesting arrangetnestablished by the Compensation Committee ansketforth in a restricted stock
agreement. We refer to stock units as RSUs. Unbktricted stock, the stock underlying RSUs wilt he issued until the RSUs have ve
and are settled, and recipients of stock units igdligewill have no voting or dividend rights pritw the time the vesting conditions are satis
and the award is settled. However, at the disareifcthe Compensation Committee, any stock unit eratitle the holder to be credited with
amount equal to all cash dividends paid on oneeshBour common stock while the stock unit is autsling, subject to the vesting conditi
applicable to the underlying stock units. The Congagion Committee may elect to settle vested R®Usash or in common stock or il
combination of cash and common stock. Subject éotehms of the Amended and Restated Plan, the Quapen Committee will determi
the terms and conditions of any RSU award, whidhlve set forth in a restricted stock unit agreetiterbe entered into between us and
recipient.

Stock Appreciation Rights.  Stock appreciation rights may be granted inddpetly or in combination with an award of stockiops
Stock appreciation rights typically will providerfpayments to the recipient based upon increaséseimprice of our common stock over
exercise price of the award. The exercise price stbck appreciation right will be determined by @ompensation Committee, which shall
be less than the fair market value of our commouoksbn the date of grant. The Compensation Comenittay elect to settle stock apprecia
rights in cash or in common stock or in a comboratf cash and common stock.

Performance Based Awar:

The Compensation Committee may grant awtradtsare intended to qualify as "performahased compensation” exempt from the
deduction limitations of Section 162(m). To qualdg "performanc&ased compensation,” the number of shares or dtveefits grante
issued, retainable or vested under a full valuerdvghall be subject to the attainment of petablished, objective performance goals |
specified period of time relating to one or moretted following performance criteria, either indiually, alternatively or in any combinatic
applied to either the individual or to us as a vehml to a business unit or subsidiary, either imdially, alternatively or in any combination, ¢
measured either annually or cumulatively over aogeof years, or on the basis of any other spetifieriod, on an absolute basis or relati\
a preestablished target, to previous years' result® @ designated comparison group or index, and sutiespecified adjustments, in e
case as specified by the Compensation Committdeeiaward:

. cash flow (including operating cash flow);

. earnings per share;

. earnings before any combination of interest, tastepreciation or amortization;
. return on equity;
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. total stockholder return;

. share price performance;

. return on capital;

. return on assets or net assets;

. revenue;

. income or net income;

. operating income or net operating income;

. operating profit or net operating profit;

. operating margin or profit margin (includingagercentage of revenue);
. return on operating revenue;

. return on invested capital;

. market segment shares;

. costs;

. expenses;

. achievement of target levels of discovery and/arettgpment of products or services, including but limited to research

regulatory achievements;

. third party coverage and/or reimbursement ohjest

. test volume metrics;

. objective customer indicators (including, withidimitation, customer satisfaction);
. improvements in productivity;

. attainment of objective operating goals; or

. objective employee metrics.

Unless it otherwise specifies when grantimg award (or when otherwise permitted under 8ecdb2(m), the Compensation Commi
shall appropriately adjust any method of evaluafisgormance under a qualifying performance ciiefor a performance period as follows:

. to exclude asset write-downs;

. to exclude litigation or claims judgments ortleghents;

. to exclude the effect of changes in tax lawpaating principles or other such laws or provisiaffecting reported results;

. to exclude accruals for reorganization and restinirog programs;

. to exclude any extraordinary nonrecurring itemsgetermined under generally accepted accountingipies and/or described

managements' discussion and analysis of finan@aldition and results of operations appearing in aonual report |
stockholders for the applicable year;

. to exclude the dilutive and/or accretive effegftacquisitions or joint ventures;

. to assume that any business divested by us achimréatmance objectives at targeted levels dutiegdalance of a performat
period following such divestiture;
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. to exclude the effect of any change in the outstandhares of our common stock by reason of amgksdividend or split, stoc
repurchase, reorganization, recapitalization, nrergensolidation, spimff, combination or exchange of shares or otheiilan
corporate change, or any distributions to commoaolkstolders other than regular cash dividends;

. to exclude the effects of stock based compemsasind

. to exclude costs incurred in connection with patgretcquisitions or divestitures that are requite@the expensed under gener
accepted accounting principles.

The Compensation Committee shall deterrttirequalifying performance criteria not later thaa 90th day of the performance period
in no event after 25% of the period of service witpect to which the performance goals relate leteygsed), and while the outcome of
performance criterion is substantially uncertaineTCompensation Committee shall determine andfgeftir each participant, the extent
which the qualifying performance criteria have bewnat. The Compensation Committee may not in anynteugcrease the amount
compensation payable under the Amended and Reskdsed upon the attainment of a mstablished qualifying performance goal
participant who is a "covered employee" within theaning of Section 162(m).

Amendment and Terminatis

If the Amended and Restated Plan is apptdyeour stockholders, the Plan will terminate oarth 23, 2024. Our board of directors 1
amend or terminate the Plan at any time, subjestdckholder approval where required by applicédle Any amendment or termination n
not impair the rights of holders of outstanding edgawithout their consent.

Other Plan Features
Under the Amended and Restated Plan:

. Unless the agreement evidencing an award exprpssiydes otherwise, no award granted under the play be transferred
any manner (prior to the vesting and lapse of anyall restrictions applicable to shares issueceuisdch award), other than
will or the laws of descent and distribution.

. In the event of a recapitalization, stock splisamilar capital transaction, we will make approtgiand equitable adjustment:
the number of shares reserved for issuance undekrfended and Restated Plan, including the linoitetion awards given to
individual participant in any calendar year andnibenber of nonstatutory stock options automaticathnted to outside directt
and other adjustments in order to preserve thefitg o€ outstanding awards under the Amended arstéRed Plan.

. Generally, if we merge with or into another corpima, we will provide for full exercisability or \&ing and accelerat
expiration of outstanding awards or settlementha intrinsic value of the outstanding awards inhcas cash equivaler
followed by cancellation of such awards unlessa¥ards are continued if we are the surviving entityassumed or substitu
for by any surviving entity or a parent or subsigiaf the surviving entity.

. If we are involved in an asset acquisition, stocuasition, merger or similar transaction with dmatentity, the Compensati
Committee may make awards under the Amended anthtedsPlan by the assumption, substitution or esattht of awarc
granted by another entity. The terms of such asdusbstituted or replaced awards will be deterdhibg the Compensati
Committee, in its discretion.
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Summary of Federal Income Tax Consequences

The following summary is intended only agemeral guide to the material U.S. federal incdaxeconsequences of participation in
Amended and Restated Plan. The summary is basedisting U.S. laws and regulations, and there @amd assurance that those laws
regulations will not change in the future. The suamyndoes not purport to be complete and does rsmuds the tax consequences up
participant's death, or the provisions of the inedax laws of any municipality, state or foreigruntry in which the participant may reside.
a result, tax consequences for any particular@patint may vary based on individual circumstances.

Incentive Stock Optior

An optionee recognizes no taxable incomeadgular income tax purposes as a result of thatgsr exercise of an incentive stock op
qualifying under Section 422 of the Code. Optionet® neither dispose of their shares within tworgdallowing the date the option w
granted nor within one year following the exeraidethe option normally will recognize a capital gair loss equal to the difference, if ¢
between the sale price and the purchase priceecdhhres. If an optionee satisfies such holdingp@geiupon a sale of the shares, we will nc
entitled to any deduction for federal income taxgmses. If an optionee disposes of shares withiny®ars after the date of grant or within
year after the date of exercise (a "disqualifyimgpdsition"), the difference between the fair manaue of the shares on the exercise datt
the option exercise price (not to exceed the gad@ized on the sale if the disposition is a tratisaavith respect to which a loss, if sustair
would be recognized) will be taxed as ordinary meoat the time of disposition. Any gain in excetthat amount will be a capital gain. |
loss is recognized, there will be no ordinary inegmnd such loss will be a capital loss. Any ordiriacome recognized by the optionee u
the disqualifying disposition of the shares gerersthould be deductible by our company for fedémabme tax purposes, except to the e
such deduction is limited by applicable provisiofithe Code.

The difference between the option exerpisee and the fair market value of the shares enettercise date is treated as an adjustm:
computing the optionee's alternative minimum tagabkome and may be subject to an alternative minmintax which is paid if such t
exceeds the regular tax for the year. Special nal@g apply with respect to certain subsequent sdlése shares in a disqualifying disposit
certain basis adjustments for purposes of computiagalternative minimum taxable income on a subsegsale of the shares and certair
credits which may arise with respect to optioneggext to the alternative minimum tax.

Nor-Qualified Stock Options

Options not designated or qualifying aseirteve stock options will be nogualified stock options having no special U.S. $gatus. Al
optionee generally recognizes no taxable incomthe@sesult of the grant of such an option. Uporr@ze of a norgualified stock option, tt
optionee normally recognizes ordinary income edqaahe amount that the fair market value of therehan such date exceeds the exe
price. If the optionee is an employee, such ordimacome generally is subject to withholding ofante and employment taxes. Upon the
of stock acquired by the exercise of a mu@lified stock option, any gain or loss, basedtandifference between the sale price and th
market value on the exercise date, will be taxedagétal gain or loss. No tax deduction is ava#atol our company with respect to the grai
a non-qualified stock option or the sale of thektacquired pursuant to such grant.
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Restricted Stock Awart

A participant acquiring restricted stoclkggally will recognize ordinary income equal to fag market value of the shares on the ve:
date. If the participant is an employee, such @ginincome generally is subject to withholding atéme and employment taxes.
participant may elect, pursuant to Section 83(bjhef Code, to accelerate the ordinary income ta@neto the date of acquisition by filing
election with the Internal Revenue Service no ldiban thirty days after the date the shares areimemh Upon the sale of shares acqt
pursuant to a restricted stock award, any gaiross,|based on the difference between the sale gnidehe fair market value on the date
ordinary income tax event occurs, will be taxedagital gain or loss.

Stock Unit Awards

There are no immediate tax consequencescefving an award of RSUs. A participant who isaeded RSUs generally will be requiret
recognize ordinary income in an amount equal toféiremarket value of shares issued to such ppditi at the end of the applicable ves
period or, if later, the settlement date electedthry administrator or a participant. Any additiomgin or loss recognized upon any |
disposition of any shares received would be capaai or loss.

Stock Appreciation Rights

In general, no taxable income is reportablen a stock appreciation right is granted to gigpant. Upon exercise, the particip
generally will recognize ordinary income in an ambequal to the fair market value of any shareowf common stock received. A
additional gain or loss recognized upon any laigpaskition of the shares would be capital gairss!

Section 409A

Section 409A of the Code provides certagquirements for noqgualified deferred compensation arrangements watbpect to ¢
individual's deferral and distribution electionsdgrermissible distribution events. Awards grantadar the Amended and Restated Plan w
deferral feature will be subject to the requirersenf Section 409A. If an award is subject to anils féo satisfy the requirements
Section 409A, the recipient of that award may reixg ordinary income on the amounts deferred utiteaward, to the extent vested, wl
may be prior to when the compensation is actuallgamstructively received. Also, if an award thasubject to Section 409A fails to com
with Section 409A's provisions, Section 409A impoaa additional 20% federal income tax on compé@rsatcognized as ordinary income
well as an interedtased tax on such deferred compensation. Certtiesshave enacted laws similar to Section 409A lwhgpose addition
taxes, interest and penalties on mualified deferred compensation arrangements. Wlealgio have withholding and reporting requirem
with respect to such amounts.

Section 162(m) Tax Effect

We generally will be entitled to a tax detlon in connection with an award under the Amended Restated Plan in an amount equ
the ordinary income realized by a participant antha time the participant recognizes such incoBextion 162(m) limits our compensal
deduction to $1,000,000 paid in any tax year to 'aoyvered employee" as defined under Section 162{iis deduction limitation does 1
apply to certain types of compensation that quasyperformanceased compensation. The Amended and RestatediP#oproved by ot
stockholders, permits, but does not require, ugrémt performanceased awards under the Plan that qualify for themgtion from the te
deduction limitation. If, and to the extent thdietAmended and Restated Plan payments satisfyethdrements of Section 162(m)
otherwise satisfy the requirements for deductipilinder federal income tax law, we will receive eddction for the amount constitut
ordinary income to the participant.
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Awards Granted Under the Plan

The following table sets forth, for eachoofr current executive officers, nominees for divse@and the other groups indicated, the nut
of shares of common stock subject to awards gramtedr the Amended and Restated Plan from Jany&@1% through April 11, 2014.

Number of Shares Number of Shares
Subject to Awards— Subject to Awards—
Name and Title or Group Stock Options(1) RSUs
Kimberly J. Popovits, 100,00( 13,00(
President and Chief Executive Offic
Dean L. Schorno, 25,52( 3,85(
Chief Financial Office
G. Bradley Cole, 42,56( 6,42(
Chief Operating Officer and Secret:
Steven Shak, M.D., 35,55( 5,36(
Executive Vice President of Research
and Developmer
All current executive officers as a gro 203,63( 28,63(
All directors who are not executive
officers as a grou — 3,961(2)
All current employees who are not
executive officers and consultants ¢
group 156,12( 290,51:

(1)  All options were granted at an exercise price pare equal to the fair market value of our commuoglson th
date of grant. On April 11, 2014, the closing prfoe our common stock on the NASDAQ Global Markeds
$26.51 per share.

(2) Restricted stock awards issued at the electiorhefdirector in lieu of some or all of his or hemaal retaine
other than retainers related to serving as a coendhair or membe

As of December 31, 2013, 7,475,325 shamss lteen issued based upon all awards granted dineleAmended and Restated P
4,789,999 shares were subject to outstanding awards 1,504,675 shares remained available for dugwant. For additional informati
regarding awards under the Plan, see "Executivep@asation—Summary Compensation Table," "—GrantRlah-Based Awards2013;'
"—OQutstanding Equity Awards at Fiscal Year-End", Option Exercises and Stock Veste#813", and "Equity Compensation F
Information”, as well as "Director Compensation'Hroposal 1—Election of Directors.
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New Plan Benefits

On March 25, 2014, the Compensation Conemittpproved the following awards of performahased vesting restricted stock units
PVRSUs, for our current executive officers under Amended and Restated Plan:.

Number
Name and Title of PVRSUs
Kimberly J. Popovits 7,29(
President and Chief Executive Offic
Dean L. Schorno 4,03(
Chief Financial Office
G. Bradley Cole 5,52(
Chief Operating Office
Steven Shak, M.D. 5,25(

Executive Vice President of R&

In order to be eligible to earn any PVRStlig Company must achieve in 2014 (i) no more thapecified level of net loss and (ii)
Company's corporate bonus objectives at least @équak 80% level. Assuming this threshold is ntle¢, executive officers can earn betw
0% and 100% of the target number of PVYRSUs awabdséd on the level of achievement againstegtablished performance goals meas
over a one-year performance period ending Deceihe2014.

Performance goals include a revenue miestaveighted from 0% to 100%, an operational nilest weighted from 0% to 100%, an

reimbursement-related milestone, weighted from 6931/ 3 %. Despite the weighting of the individual goalsaads earned may not exc:
100% in the aggregate.

The Compensation Committee will determihe extent to which PVRSUs have been earned on dbkes mf the Company's act
performance in relation to the performance goate &arned portion of the PVRSUSs, if any, will vastto onéhalf on February 15, 2015. T
remaining half of the earned PVRSUs will vest obriaary 15, 2016, subject to the individual's comidh service with the Company.

Other than the PVRSUs described above, ave not approved any awards that are conditionestarkholder approval of the Amen
and Restated Plan. Future awards that may be grantgter the Plan to our directors, executive offi@nd employees are discretionary an
not subject to set benefits or amounts. Accordingle cannot currently determine the benefits or Ineinof shares subject to awards that
be granted in the future to our directors, exeeutifficers or employees under the Plan.

Required Vote

Approval of the Amended and Restated 20@&kSIncentive Plan requires the affirmative vofeaomajority of the shares present
voting at the Annual Meeting in person or by prokinless marked to the contrary, proxies receiveldl vé voted "FOR" approval of tl
Amended and Restated Plan.

Your board of directors recommends a vote FOR the gproval of the Genomic Health, Inc. Amended and Reéated 2005 Stoc
Incentive Plan.
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Proposal 3
Approval of the Genomic Health, Inc. Executive CaslBonus Plan

Overview

Our board of directors adopted the Genadrgalth, Inc. Executive Cash Bonus Plan, or the Htee CBP, in March 2014. In order
allow for certain awards which we may grant in thwture under the Executive CBP to qualify as tadddible "performancdase:
compensation” within the meaning of Section 162@hjhe Internal Revenue Code of 1986, as amende8gction 162(m), we are ask
stockholders to approve the material terms of #opmance goals under the Executive CBP. Oneefdlquirements of "performanbase:
compensation” for purposes of Section 162(m) i$ the material terms of the performance goals umddch compensation may be paid
disclosed to and approved by our stockholders.

Our board of directors believes that ihishe best interests of Genomic Health and ourlstolders to provide for a stockholdapprove:
plan under which bonuses paid to our Section 1@wke officers may be deducted by us for fedemabme tax purposes. Accordingly,
have structured the Executive CBP in a manner ghah payments made under the Executive CBP magfgatie requirements f
"performancebased compensation” within the meaning of Sect&#(rh). Under Section 162(m), the federal income daxluctibility o
compensation paid to certain executive officers rhaylimited to the extent that such compensatioceeds $1,000,000 in any fiscal yi
However, compensation that satisfies the requirésriien "performancdsased compensation” as defined in Section 162(mjtisubject to th
limit and, therefore, is generally deductible ifl foy us. One of the requirements of "performabesed compensation” for purpose:
Section 162(m) is that the material terms of thégumance goals under which compensation may be Ipaidisclosed to and approved by
stockholders. For purposes of Section 162(m), tla¢erial terms of the performance goals under witicinpensation may be paid incl
(a) the employees eligible to receive compensatibna description of the business criteria on Whilee performance goals are based
(c) the maximum amount of compensation that capdié to an employee under the performance goatsh BAthese aspects of the Exect
CBP is discussed below. A copy of the Executive @BP been filed electronically with the Securit@sl Exchange Commission together
this Proxy Statement and can be accessed on thés S¥Bsite at http://www.sec.gov. A copy of the &xevze CBP is also attached
Appendix B to this Proxy Statement.

Summary of the Executive CBP

The following summary of the material psiens of the Executive CBP is qualified in its estly by the complete text of the Execu
CBP, a copy of which is attached as Appendix Bhte Proxy Statement.

General

The Executive CBP provides a framework wungbich we can operate an executive bonus progtsah ¢an satisfy the standard
"performancebased compensation” within the meaning of Sect&#2(rh). However, there is no assurance that bonasesded under tl
Executive CBP will in fact satisfy the standard'pérformancehdased compensation" under Section 162(m), and weahapt executive bon
programs from time to time outside the ExecutivePCBat are not intended to qualify as "performanbased compensation” un
Section 162(m).

Purpose

The purpose of the Executive CBP is to jme\a link between compensation and performanae t@attract, motivate, reward and re
the individuals who are part of our senior exeaustaff, as designated by our Compensation Conmenitteorder to enhance stockholder value
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Administration

The Executive CBP is administered by thenBensation Committee of our board of directors. Toepensation Committee has the
discretion and authority to: (a) administer anaiiptet the Executive CBP in accordance with Sec®(m) as appropriate; (b) prescribe
terms and conditions of any awards granted undeExecutive CBP; (c) adopt rules and guidelinegtieradministration of the Executive C
that are consistent with the Executive CBP; andni@rpret, amend or revoke any such rules anyaiiniels. The decisions of the Compense
Committee are in every case final and binding bpeisons having an interest in the Executive CBP.

Eligibility

The Executive CBP provides that bonuses beapaid under the Executive CBP to the individwett® are part of our senior execu
staff as designated by our Compensation Commifteaf March 31, 2014, three senior executive oficas designated by our Compens:
Committee, would have been eligible to participatehe Executive CBP. Our namployee directors are not entitled to participgatehe
Executive CBP.

Performance Criteric

The amount of a performanicased bonus payment varies depending on the extevitich performance criteria are achieved witlie
applicable Executive CBP measurement period. Théomeance criteria can be measured either indidlgualternatively or in an
combination, applied to either the individual oroiar company as a whole or to a business unitlosidiary, either individually, alternatively
in any combination, and measured either annuallguonulatively over a period of years, or on theidbas$ any other specified period, on
absolute basis or relative to a designated congagsoup or index or relative to a pestablished target, to a previous performance g's
results, or subject to specified adjustments. Tdréopmance criteria will include one or more of fb#owing:

. cash flow (including operating cash flow);
. earnings per share;

. earnings before any combination of interestesaxiepreciation and amortization;
. return on equity;

. total stockholder return;

. share price performance;

. return on capital,

. return on assets or net assets;

. revenue;

. income or net income;

. operating income or net operating income;
. operating margin or profit margin;

. return on operating revenue;

. return on invested capital;

. market segment shares;

. costs;
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i expenses;

. achievement of target levels of discovery and/arettgpment of products or services, including but limited to research
regulatory achievements;

. third party coverage and/or reimbursement ohjest

. test volume metrics;

. objective customer indicators (including, withidimitation, customer satisfaction);
. improvements in productivity;

. attainment of objective operating goals;

. objective employee metrics;

To the extent consistent with Section 162¢ime Compensation Committee may appropriatelysidiny evaluation of performance ur
a performance criteria to exclude any of the folluyy

. asset write-downs;

. litigation or claims judgments or settlements;

. the effect of changes in tax law, accountingigiples or other such laws or provisions affectiegorted results;

. accruals for reorganization and restructuring paots;

. any extraordinary nonrecurring items as determinder generally accepted accounting principles andescribed i

managements' discussion and analysis of finan@aldition and results of operations appearing in aonual report |
stockholders for the applicable year;

. the dilutive and/or accretive effects of acatinsis or joint ventures;

. the effect of any change in the outstanding shafresir common stock by reason of any stock dividendplit, stock repurcha:
reorganization, recapitalization, merger, consoida spinoff, combination or exchange of shares or otherilaintorporat
change, or any distributions to common stockholdénsr than regular cash dividends;

. the effects of stock based compensation; and

. costs incurred in connection with potential acdigas or divestitures that are required to be espdrunder generally accef
accounting principles.

The Compensation Committee may also assbhateany business divested by us achieved perfarenabjectives at targeted levels du
the balance of a performance period following sdiglestiture.

The performance bonus amount payable th egecutive is based on a target bonus, which ierinbased on the extent to which on
more relevant performance criteria targets ideatifior such criteria are achieved. Any performasriteria may be measured over all or pa
a performance period. The Compensation Committdeestablish the target bonus amount, the relepanfiormance criteria and the respec
targets for such criteria within 90 days after lfeginning of a performance period (or, if earlibe Compensation Committee will do so o
before the date which represents 25% of the tataiber of days in the performance period), and whiieoutcome of the performance crite
is substantially uncertain.

The Compensation Committee may, in itsreison, direct that any performance bonus be redilbedow the amount as calculated ab
Further, the Compensation Committee may, in itsrditon,
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increase the bonus amount otherwise payable toe#agutive upon achievement of the designated wrdpett only if the executive is r
covered by Section 162(m).

Maximum Amount of Compensation Payable Under tleeEive CBF

The maximum aggregate amount payable uthdeExecutive CBP as a performance bonus to anguéixe is $5,000,000 in any fis
year.

After the Compensation Committee has dedithat the performance criteria and targets éstad for the relevant period have b
achieved, any bonus under the Executive CBP wilpdid as soon as practicable, but in any evenimitho and ondialf months following th
completion of the performance period. In addititire, executive must remain employed by us throughdtite bonuses are paid in order to
a bonus for the performance period. If the exeeutias not employed for the entire performance detie or she may be awarded a proi
portion of the bonus amount otherwise earned irdiberetion of the Compensation Committee.

Awards Under the Executive CI

Payments made under the Executive CBP lwlldetermined by comparing actual performance ¢opigrformance targets set by
Compensation Committee. As a result, it is not fpdsgo determine at this time the amounts that gl paid under the Executive CBP. A
April 11, 2014, no bonuses have been granted uheédexecutive CBP.

Amendment and Terminatis

The Compensation Committee may terminageEkecutive CBP at any time, for any or no reasod, may also amend the Executive (
in order to reduce the amount of any executiveraibgayment at any time, for any or no reason.

Summary of Federal Income Tax Consequences

Under current federal income tax law, exiees will generally recognize ordinary income elgiwathe amount of the award received in
year it is received. That income will be subjectafaplicable income and employment tax withholdingus. If, and to the extent that,
Executive CBP payments satisfy the requirementSeaftion 162(m) and otherwise satisfy the requirdméor deductibility under fedel
income tax law, we will receive a deduction for #rmount constituting ordinary income to the exeauti

Vote Required

Approval of Executive CBP requires therafiative vote of a majority of the shares preseuntasting at the Annual Meeting in persor
by proxy. Unless marked to the contrary, proxiegieed will be voted "FOR" approval of the Execeti@BP.

Your board of directors recommends a vote FOR the@proval of the Genomic Health, Inc. Executive CasiBonus Plan.
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Proposal 4
Non-binding Advisory Vote on Executive Compensation

The Dodd-Frank Wall Street Reform and Comsu Protection Act of 2010, or the Doéidank Act, requires that we provide
stockholders with the opportunity to vote to ap@roen a nonbinding, advisory basis, the compensaifoour named executive officers
disclosed in this Proxy Statement in accordanch thié compensation disclosure rules of the SEC.

As described in detail under the headingettitive CompensationGempensation Discussion and Analysis," our exeeutivympensatic
programs are designed to attract and retain ouredagmecutive officers, who are critical to our s Under these programs, our na
executive officers are rewarded for the achievenoérdnnual and longerm corporate objectives, and the creation ofeiased stockhold
value. Please read the Compensation DiscussionAaatysis for additional details about our executo@mpensation programs, includ
information about the 2013 compensation of our mamescutive officers.

We are asking our stockholders to indithédr support for our named executive officer comgaion as described in this Proxy Staten
This proposal, commonly known as a "saygmy' proposal, gives our stockholders the oppotyuto express their views on our nar
executive officers' compensation. This vote is sdri, which means that the vote on executive cosgt#on is not binding on us, our boart
directors or the Compensation Committee of the d@#rdirectors. This vote is not intended to adgrasy specific item of compensation,
rather the vote relates to the compensation ohaured executive officers as a whole, as describéhis Proxy Statement in accordance
the compensation disclosure rules of the SEC. Afingly, we will ask our stockholders to vote foretfollowing resolution at the anni
meeting:

"RESOLVED, that the Company's stockholdmprove, on a nohinding advisory basis, the compensation of theathexecutiv
officers, as disclosed in the Company's Proxy 8taté for the 2014 Annual Meeting of Stockholdersspant to the compensat
disclosure rules of the Securities and Exchange r@igeion, including the Compensation Discussion amalysis, the Summa
Compensation Table and the other related tablesliaotbsure.”

Your board of directors recommends a vote FOR appraal, on a nonbinding advisory basis, of the compensation of ounamec
executive officers.

Proposal 5
Ratification of the Appointment of Independent Regstered Public Accounting Firm

The Audit Committee has appointed Ernst &uig LLP as our independent registered public attog firm for the year endir
December 31, 2014. Ernst & Young LLP has audited financial statements since our inception in 208@presentatives of Ernsi
Young LLP are expected to be present at the Anhleddting. They will have an opportunity to make atestnent, if they desire to do so,
will be available to respond to appropriate questicAlthough stockholder ratification of our indepent registered public accounting firn
not required by our Bylaws or otherwise, we arensiting the selection of Ernst & Young LLP to oupnskholders for ratification to pern
stockholders to participate in this important cogte decision.
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Principal Accountant Fees and Services

Aggregate fees for professional servicesleeed for us by Ernst & Young LLP for the yearslesh December 31, 2013 and 2012 wel
follows:

Services Providec 2013 2012

Audit $ 783,89( $ 840,00(
Audit-related — —
Tax 2,90( 3,00(
All Other — —

$ 786,79( $ 843,00(

Audit. For the years ended December 31, 2013 and 2@z, fees were for the integrated audits of aurual financial statements ¢
our internal control over financial reporting ame treview of quarterly financial statements incllidte our quarterly reports on Form Q@-Fol
the year ended December 31, 2012, audit feesrattiadied work related to our accelerated share obage program.

Audit-related. There were no audit-related fees for the yeaded December 31, 2013 and 2012.

Tax. Forthe years ended December 31, 2013 and 284 fees were for tax consulting services, ineigdiax compliance.

Audit Committee Pre-Approval Policies and Procedurs

The Audit Committee has implemented prerapgl policies and procedures related to the pronisf audit and norudit services. Und
these procedures, the Audit Committee gpproves both the type of services to be providedimst & Young LLP and the estimated f
related to these services. All of the servicesGih2and 2013 were pre-approved.

During the approval process, the Audit Cattea considers the impact of the types of servigsebthe related fees on the independen
the independent registered public accounting fifine services and fees must be deemed compatible thét maintenance of that firr
independence, including compliance with rules aglifations of the SEC.

Throughout the year, the Audit Committed veiview any revisions to the estimates of audd aon-audit fees initially approved.

Required Vote

Ratification of the appointment of ErnstY®&ung LLP requires the affirmative vote of a majpmf the shares present and voting a
Annual Meeting in person or by proxy. Unless mart@the contrary, proxies received will be voted ' ratification of the appointment.
the event ratification is not obtained, the Audin@mittee will review its future selection of oudigpendent registered public accounting
but will not be required to select a different ipdadent registered public accounting firm. Evethiéf selection is ratified, the Audit Commit
in its discretion may direct the appointment ofiffedent independent registered public accounting fat any time during the year if the AL
Committee determines that such a change would teeibest interests of our company and our stoddns|

Your board of directors recommends a vote FOR ratitation of Ernst & Young LLP as our independent regstered public
accounting firm.
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Stockholder Proposals for the 2015 Annual Meeting

If a stockholder wishes to present a prapos be considered for inclusion in our proxy etaént for the 2015 Annual Meeting
Stockholders, the proponent and the proposal mamply with the proxy proposal submission ruleshef SEC. One of the requirements is
the proposal be received by Genomic Health's Smgreto later than December 27, 2014. Proposalseseive after that date will not
included in the proxy statement. We urge stockhsltie submit proposals by Certified Mail—Return Bipt Requested.

A stockholder proposal not included in puwxy statement for the 2015 Annual Meeting wilt be eligible for presentation at the mee
unless the stockholder gives timely notice of theppsal in writing to our Secretary at our prin¢ipaecutive offices and otherwise comp
with the provisions of our Bylaws. To be timely,rd8ylaws provide that we must have received theldtolder's notice not less than 90 ¢
nor more than 120 days prior to the first anniveradate of the preceding year's annual meeting;elvew if we have not held an anr
meeting in the previous year or the date of thasahmeeting is called for a date that is more tB@wlays before or more than 60 days afte
first anniversary date of the preceding year's ahmeeting, we must have received the stockholdetise not later than the close of busi
on the later of the 90th day prior to the datehaf $cheduled annual meeting or the 7th day follgviire earlier of the day on which notice
the annual meeting date was mailed or the dayeofitbt public announcement of the annual meetetg.dAn adjournment or postponemer
an annual meeting will not commence a new timeggeadr extend any time period for the giving of 8teckholder's notice described ab
The stockholder's notice must set forth, as to @achosed matter, the information required by oylai¥s. The presiding officer of the meet
may refuse to acknowledge any matter not madenmptiance with the foregoing procedure.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchangeohd 934 requires our executive officers and does; and persons who own more than 10
a registered class of our equity securities, ®riports of ownership on Forms 3, 4 and 5 withSB€. Officers, directors and greater than
stockholders are required to furnish us with copieall Forms 3, 4 and 5 they file.

Based solely on our review of the copieswth forms we have received and written repreSentafrom certain reporting persons
they filed all required reports, we believe thdtddlour officers, directors and greater than 1Q#clkholders complied with all Section 1€
filing requirements applicable to them with resptttransactions during 2013, except the followikgrms 4 for Ms. Popovits, Mr. Ca
Dr. Shak, Mr. Schorno and Ms. Hibbs that were du&ebruary 4, 2013 were filed on February 7, 2@18, a Form 4 for Dr. Shak that was
on July 25, 2013 was filed on July 26, 2013.

Other Matters

Your board of directors does not know of ather business that will be presented at the AhMeeting. If any other business is prop
brought before the Annual Meeting, the proxy haddeill vote in accordance with their judgment uslg®u direct them otherwise in y«
proxy instructions.

Whether or not you intend to be presemii@tAnnual Meeting, we urge you to vote by sigramgl mailing the enclosed proxy or voting
telephone or the Internet promptly.

By Order of the Board of Directo

0 Che

G. Bradley Cole
Chief Operating Officer and Secrete

Redwood City, California
April 24, 2014
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Our Annual Report on Form 10-K for the year ended December 31, 2013 has been teal with this Proxy Statement. We wil
provide copies of exhibits to our Annual Report orForm 10-K, but will charge a reasonable fee per page to amgquesting stockholder
Stockholders may make such requests in writing to égretary, Genomic Health, Inc., 301 Penobscot DriyeRedwood City, California
94063. The request must include a representation liie stockholder that, as of April 11, 2014, the etkholder was entitled to vote at th
Annual Meeting. Our Annual Report on Form 10-K andexhibits are also available at www.genomichealth.oo.
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GENOMIC HEALTH, INC.
2005 STOCK INCENTIVE PLAN

(As amended and restated on March [ ], 2014)
SECTION 1. ESTABLISHMENT AND PURPOSE.

The Plan was adopted by the Board of Dimscon September 8, 2005, amended and restatednomry 28, 2009, amended on July
2013, and amended and restated on March [ }.20fe purpose of the Plan is to promote the l@mg success of the Company and
creation of stockholder value by (a) encouragingplelyees, Outside Directors and Consultants to famuscritical longrange objective
(b) encouraging the attraction and retention of Byges, Outside Directors and Consultants with ptieral qualifications and (c) linkit
Employees, Outside Directors and Consultants dyréctstockholder interests through increased swmwkership. The Plan seeks to ach
this purpose by providing for Awards in the formrektricted shares, stock units, options (which mamystitute incentive stock options
nonstatutory stock options) or stock appreciatights.

SECTION 2. DEFINITIONS.

(a) "Affiliate" shall mean any entity other than a Subsidiaryhéf Company and/or one or more Subsidiaries owreasstthan 50%
such entity.

(b) "Award"shall mean any award of an Option, a SAR, a RéstfiShare or a Stock Unit under the Plan.
(c) "Board of Directors'shall mean the Board of Directors of the Compasycanstituted from time to time.
(d) "Change in Controlshall mean the occurrence of any of the followiagres:

(i) A change in the composition of theaBd of Directors occurs, as a result of which fettwan oneaalf of the incumbel
directors are directors who either:

(A) Had been directors of the Companylanlook-back date" (as defined below) (the "orddidirectors"); or

(B) Were elected, or nominated for elattim the Board of Directors with the affirmativetes of at least a majority of 1
aggregate of the original directors who were dtilloffice at the time of the election or nominatiand the directors wha
election or nomination was previously so approvhd (continuing directors"); or

(i) Any "person” (as defined below) whyg the acquisition or aggregation of securitieyribecomes the "beneficial owner"
defined in Rule 13& under the Exchange Act), directly or indirecthf,securities of the Company representing 50% orenud the
combined voting power of the Company's then outitan securities ordinarily (and apart from rightscrauing under speci
circumstances) having the right to vote at electiof directors (the "Base Capital Stock"); excdmttany change in the relat
beneficial ownership of the Company's securitiesby person resulting solely from a reduction i #ggregate number of outstanc
shares of Base Capital Stock, and any decreaseafterin such person's ownership of securitiesl| 88 disregarded until such per
increases in any manner, directly or indirectlyctsperson's beneficial ownership of any securidfede Company; or

(i) The consummation of a merger or aditgation of the Company with or into another entir any other corpore
reorganization, if persons who were not stockhaldef the Company immediately prior to such mergemsolidation or oth
reorganization own immediately after such mergensolidation or other reorganization 50% or morethe voting power of tt
outstanding
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securities of each of (A) the continuing or surmiyientity and (B) any direct or indirect parent pmmation of such continuing
surviving entity; or

(iv) The sale, transfer or other dispositof all or substantially all of the Company'sedss

For purposes of subsection (d)(i) above,tdrm "lookback" date shall mean the date 24 months priohéodate of the event that n
constitute a Change in Control.

For purposes of subsection (d)(ii)) abdbe, term "person” shall have the same meaning &nwked in Sections 13(d) and 14(d) of
Exchange Act but shall exclude (1) a trustee oerfiduciary holding securities under an employerdiit plan maintained by the Compan
a Parent or Subsidiary and (2) a corporation owdiedctly or indirectly by the stockholders of theor@pany in substantially the sa
proportions as their ownership of the Stock.

Any other provision of this Section 2(d)twithstanding, a transaction shall not constitut€henge in Control if its sole purpose i
change the state of the Company's incorporatido areate a holding company that will be owneduhssantially the same proportions by
persons who held the Company's securities immdgibtfore such transaction, and a Change in Costrall not be deemed to occur if
Company files a registration statement with thetéthiStates Securities and Exchange Commissioméanttial offering of Stock to the publi

(e) "Code"shall mean the Internal Revenue Code of 1986, andetd.

(f) "Committee"shall mean the Compensation Committee as desighgtéite Board of Directors, which is authorizedatiminister th
Plan, as described in Section 3 hereof.

(g) "Company'shall mean Genomic Health, Inc., a Delaware cotpmra

(h) "Consultant'shall mean a consultant or advisor who providesljme services to the Company, a Parent, a Sabgidr an Affiliate
as an independent contractor (not including seraga member of the Board of Directors) or a merobére board of directors of a Parent
Subsidiary, in each case who is not an Employee.

() "Employee'shall mean any individual who is a common-law emetof the Company, a Parent, a Subsidiary or &itiaié.
() "Exchange Actshall mean the Securities Exchange Act of 1934nasnded.

(k) "Exercise Price’shall mean, in the case of an Option, the amounwfich one Share may be purchased upon exercisechf Optior
as specified in the applicable Stock Option Agresm&Exercise Price,” in the case of a SAR, shadlaman amount, as specified in
applicable SAR Agreement, which is subtracted ftbm Fair Market Value of one Share in determinimg &mount payable upon exercis
such SAR.

() "Fair Market Value"with respect to a Share, shall mean the marke¢ pfione Share, determined by the Committee aswsl|

(i) If the Stock was traded over-ttmanter on the date in question but was not traxhedhe Nasdaq Stock Market, then the
Market Value shall be equal to the last transactince quoted for such date by the OTC Bulletin Bloar, if not so quoted, shall

equal to the mean between the last reported repegsee bid and asked prices quoted for such datthé principal automated inter-

dealer quotation system on which the Stock is glioteif the Stock is not quoted on any such systanthe Pink Sheets LLC;

(ii) If the Stock was traded on The Nag&iock Market, then the Fair Market Value shalel@al to the last reported sale p
guoted for such date by The Nasdaq Stock Market;
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(iii) If the Stock was traded on a Unit8thtes stock exchange on the date in question thigeRair Market Value shall be equa
the closing price reported for such date by thdiegiple composite-transactions report; and

(iv) If none of the foregoing provisiors applicable, then the Fair Market Value shall beednined by the Committee in g¢
faith on such basis as it deems appropriate.

In all cases, the determination of Fair Market \¢dly the Committee shall be conclusive and bindimgll persons.
(m) "ISO"shall mean an employee incentive stock option desgin Section 422 of the Code.
(n) "Nonstatutory Option" or "NSGshall mean an employee stock option that is naSén

(o) "Offeree"shall mean an individual to whom the Committee bffsred the right to acquire Shares under the Ridimer than upc
exercise of an Option).

(p) "Option"shall mean an ISO or Nonstatutory Option granteteuthe Plan and entitling the holder to purchdse&s.
(q) "Optionee"shall mean an individual or estate who holds arnddpir SAR.

(r) "Outside Director"shall mean a member of the Board of Directors vehoat a commotaw employee of, or paid consultant to,
Company, a Parent or a Subsidiary.

(s) "Parent"shall mean any corporation (other than the Compaemgh unbroken chain of corporations ending wlith €Company, if ea
of the corporations other than the Company ownskspossessing 50% or more of the total combineshggiower of all classes of stock in «
of the other corporations in such chain. A corgorathat attains the status of a Parent on a degethe adoption of the Plan shall be a P«
commencing as of such date.

(t) "Participant”shall mean an individual or estate who holds an riélwa
(u) "Plan"shall mean this 2005 Stock Incentive Plan of Gewrddgalth, Inc., as amended from time to time.

(v) "Purchase Price’shall mean the consideration for which one Sharg beaacquired under the Plan (other than upon eseeaf al
Option), as specified by the Committee.

(w) "Restricted Shareshall mean a Share awarded under the Plan.

(x) "Restricted Share Agreemestiall mean the agreement between the Company anedtpient of a Restricted Share which con
the terms, conditions and restrictions pertainmguch Restricted Shares.

(y) "SAR"shall mean a stock appreciation right granted uttdePlan.

(z) "SAR Agreementshall mean the agreement between the Company an@p&ionee which contains the terms, conditions
restrictions pertaining to his or her SAR.

(aa) "Service'shall mean service as an Employee, Consultant tsid@uDirector, subject to such further limitaticmsmay be set forth
the Plan or the applicable Stock Option Agreem8AR Agreement, Restricted Share Agreement or Stbik Agreement. Service does
terminate when an Employee goes on a bona fideelehabsence, that was approved by the Companyitmgy if the terms of the lea
provide for continued Service crediting, or whemtioued Service crediting is required by applicalde,. However, for purposes
determining whether an Option is entitled to IS@tiss, an Employee's employment will be treatedeamitating three months after s
Employee went on leave, unless such Employee's togteturn to active work is guaranteed by lavbgra contract. Service terminates in
event when the approved leave ends, unless sucloigaepimmediately returns to active

A-3




work. The Company determines which leaves counatdgervice, and when Service terminates for ajp@ses under the Plan.

(bb) "Share"shall mean one share of Stock, as adjusted in daooe with Section 11 (if applicable). All sharenhers herein assun
and no adjustment shall be made in respect ofptigeforthree reverse split of the Stock approved by tharBmf Directors on the date
initial adoption of the Plan.

(cc) "Stock"shall mean the Common Stock of the Company.

(dd) "Stock Option Agreemerghall mean the agreement between the Company afp@onee that contains the terms, conditions
restrictions pertaining to such Option.

(ee) "Stock Unitshall mean a bookkeeping entry representing thevalgmt of one Share, as awarded under the Plan.

(ff) "Stock Unit Agreemenshall mean the agreement between the Company angdipient of a Stock Unit which contains the tg
conditions and restrictions pertaining to such Etdait.

(gg) "Subsidiary'shall mean any corporation, if the Company andf@ or more other Subsidiaries own not less than 60%e tota
combined voting power of all classes of outstanditagk of such corporation. A corporation that iatahe status of a Subsidiary on a
after the adoption of the Plan shall be consider&dibsidiary commencing as of such date.

(hh) "Total and Permanent Disabilitghall mean permanent and total disability as ddfimesection 22(e)(3) of the Code.

SECTION 3. ADMINISTRATION.

(@) Committee Composition. The Plan shall be administered by the Commifiée Committee shall consist of two or more dives
of the Company, who shall be appointed by the Bolaréddition, the composition of the Committeelshkatisfy (i) such requirements as
Securities and Exchange Commission may establisadministrators acting under plans intended tdifyutor exemption under Rule 168-
(or its successor) under the Exchange Act; andyith requirements as the Internal Revenue Semégeestablish for outside directors ac
under plans intended to qualify for exemption un@ection 162(m)(4)(C) of the Code.

(b) Committee for Non-Officer Grants.The Board may also appoint one or more separatenitb@es of the Board, each compose
one or more directors of the Company who need atisfg the requirements of Section 3(a), who masniadster the Plan with respect
Employees who are not considered officers or dimscof the Company under Section 16 of the Exchakgie may grant Awards under 1
Plan to such Employees and may determine all teifnssich grants. Within the limitations of the preicgy sentence, any reference in the
to the Committee shall include such committee anmittees appointed pursuant to the preceding seatéfhe Board of Directors may a
authorize one or more officers of the Company tsigteate Employees, other than officers under Sedtéof the Exchange Act, to rece
Awards and/or to determine the number of such Awaodbe received by such persons; provided, howdat the Board of Directors sk
specify the total number of Awards that such officeay so award.

(c) Committee Procedures. The Board of Directors shall designate onehefrhembers of the Committee as chairman. The Cdss
may hold meetings at such times and places aslitdttermine. The acts of a majority of the Conte@tmembers present at meetings at v
a quorum exists, or acts reduced to or approveditmg (including via email) by all Committee memnis, shall be valid acts of the Commiti
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(d) Committee Responsibilities.Subject to the provisions of the Plan, the Cdtte shall have full authority and discretion aée th
following actions:

(i) Tointerpret the Plan and to appdygrovisions;
(i) To adopt, amend or rescind rulepgadures and forms relating to the Plan;

(i) To adopt, amend or terminate qulbns established for the purpose of satisfyindiegiple foreign laws including qualifyir
for preferred tax treatment under applicable fardayx laws;

(iv) To authorize any person to executebehalf of the Company, any instrument requirecatoy out the purposes of the Plan;
(v) To determine when Awards are to kenggd under the Plan;

(vi) To select the Offerees and Optionees;

(vii) To determine the number of Sharebéanade subject to each Award;

(viii) To prescribe the terms and conditimisach Award, including (without limitation) tli&xercise Price and Purchase Price,
the vesting or duration of the Award (including @lecating the vesting of Awards, either at the timfi¢he Award or thereafter, withc
the consent of the Participant), to determine wéresim Option is to be classified as an 1SO or Bemstatutory Option, and to spec
the provisions of the agreement relating to suclarsiy

(ix) To amend any outstanding Award agreeisubject to applicable legal restrictions amthe consent of the Participant if
Participant's rights or obligations would be matiyiimpaired;

(x) To prescribe the consideration fog tirant of each Award or other right under the Rlad to determine the sufficiency
such consideration;

(xi) To determine the disposition of edalard or other right under the Plan in the evera #farticipant's divorce or dissolutior
marriage;

(xii) To determine whether Awards under ®lan will be granted in replacement of other gsambder an incentive or otl
compensation plan of an acquired business;

(xiii) To correct any defect, supply any asibn, or reconcile any inconsistency in the Plaany Award agreement;

(xiv) To establish or verify the extent @itisfaction of any performance goals or other cmas applicable to the grant, issual
exercisability, vesting and/or ability to retainyatward; and

(xv) To take any other actions deemed rsargor advisable for the administration of thenPla

Subject to the requirements of applicable law, @mmmittee may designate persons other than menafe¢te Committee to carry out
responsibilities and may prescribe such conditimmg limitations as it may deem appropriate, extiept the Committee may not delegatt
authority with regard to the selection for partatipn of or the granting of Options or other rightgler the Plan to persons subject to Sectic
of the Exchange Act. All decisions, interpretati@msl other actions of the Committee shall be faral binding on all Offerees, all Optione
and all persons deriving their rights from an Géfepr Optionee. No member of the Committee shdiblbée for any action that he has take
has failed to take in good faith with respect t® BHan, any Option, or any right to acquire Shareger the Plan.

SECTION 4. ELIGIBILITY.

(&) General Rule. Only commoriaw employees of the Company, a Parent or a Swvgidhall be eligible for the grant of ISOs. C
Employees, Consultants and Outside Directors sleadlligible for the grant of Restricted Sharesctdnits, Nonstatutory Options or SARs.
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(b) Automatic Grants to Outside Directors.

(i) Each Outside Director who first jeithe Board of Directors on or after the effectdate of the Plan, and who was
previously an Employee, shall receive a Nonstayu@ption, subject to approval of the Plan by thenpany's stockholders, to purch
20,000 Shares (subject to adjustment under Setfipon the date of his or her election to the BazrBirectors. Twentyfive percen
(25%) of the Shares subject to each Option grambekr this Section 4(b)(i) shall vest and beconer@sgable on the first anniversary
the date of grant. The balance of the Shares dufgjestich Option (i.e. the remaining sevefitye percent (75%)) shall vest and bect
exercisable monthly over a thrgear period beginning on the day which is one mafibr the first anniversary of the date of graut
monthly rate of 2.0833% of the total number of ®sasubject to such Option. Notwithstanding thedoneg, each such Option st
become vested if a Change in Control occurs wispeet to the Company during the Optionee's Service.

(ii) On the first business day followittge conclusion of each regular annual meeting ®Qbmpany's stockholders, each Out
Director who was not elected to the Board for tingt time at such meeting and who will continueveeg as a member of the Boarc
Directors thereafter shall receive an Option tochase 10,000 Shares (subject to adjustment und#io®él), provided that su
Outside Director has served on the Board of Dimsctor at least six months. Each Option grantedeurtitis Section 4(b)(ii) shall ve
and become exercisable on the first anniversatheftlate of grant; provided, however, that eacln €jgtion shall become exercise
in full immediately prior to the next regular anhuzeeting of the Company's stockholders followinglsdate of grant in the event s
meeting occurs prior to such first anniversary datetwithstanding the foregoing, each Option grdntader this Section 4(b)(ii) sh
become vested if a Change in Control occurs wispeet to the Company during the Optionee's Service.

(i) The Exercise Price of all Nonstatt@ptions granted to an Outside Director undes Sgction 4(b) shall be equal to 1009
the Fair Market Value of a Share on the date afifgi@ayable in one of the forms described in Secsi@), (b) or (d).

(iv) All Nonstatutory Options granted to ®utside Director under this Section 4(b) shaiinieate on the earlier of (A) the ¢
before the tenth anniversary of the date of grdrgush Options or (B) the date twelve months affter termination of such Outsi
Director's Service for any reason; provided, howgetlgat any such Options that are not vested upentérmination of the Outsi
Director's Service as a member of the Board ofdines for any reason shall terminate immediately mway not be exercised.

(c) Ten-Percent Stockholders.An Employee who owns more than 10% of the tobahbined voting power of all classes of outstag
stock of the Company, a Parent or Subsidiary shatlbe eligible for the grant of an ISO unless sgchnt satisfies the requirements
Section 422(c)(5) of the Code.

(d) Attribution Rules. For purposes of Section 4(c) above, in detengistock ownership, an Employee shall be deememivio the
stock owned, directly or indirectly, by or for suEmployee's brothers, sisters, spouse, ancestdrireal descendants. Stock owned, dire
or indirectly, by or for a corporation, partnershigstate or trust shall be deemed to be owned piopately by or for its stockholders, partr
or beneficiaries.

(e) Outstanding Stock. For purposes of Section 4(c) above, "outstapdinck” shall include all stock actually issued autstandin
immediately after the grant. "Outstanding stock@alsmot include shares authorized for issuance umdgstanding options held by -
Employee or by any other person.

SECTION 5. STOCK SUBJECT TO PLAN.

(a) Basic Limitation. Shares offered under the Plan shall be authdimit unissued Shares or treasury Shares. Thegaigrnumb
of Shares authorized for issuance as Awards uheerlian shall
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not exceed 8,980,000 Shares (the "Absolute Sharet")i The limitations of this Section 5(a) shak Isubject to adjustment pursuan
Section 11. The number of Shares that are subje@ptions or other Awards outstanding at any timédeu the Plan shall not exceed
number of Shares which then remain available femasce under the Plan. The Company, during the eétime Plan, shall at all times rese
and keep available sufficient Shares to satisfyr¢lggiirements of the Plan.

(b) Award Limitation. Subject to the provisions of Section 11, ndiBi@gant may receive Options, SARs, Restricted 8har Stoc
Units under the Plan in any calendar year thategtamore than 1,650,000 Shares.

(c) Additional Shares. If Restricted Shares or Shares issued upomxkecise of Options are forfeited, then such Shahedl agai
become available for Awards under the Plan. If Btooits, Options or SARs are forfeited or terminfte any other reason before be
exercised, then the corresponding Shares shalh dgiome available for Awards under the Plan. ticktUnits are settled, then only
number of Shares (if any) actually issued in seitiet of such Stock Units shall reduce the numbail@we under Section 5(a) and the bali
shall again become available for Awards under tla.Af SARs are exercised, then only the numbeSloéres (if any) actually issuec
settlement of such SARs shall reduce the numbadtadl@ in Section 5(a) and the balance shall apaicome available for Awards under
Plan. Notwithstanding the foregoing, the numbeBbares that may be delivered in the aggregate auotrso the exercise of ISOs granted u
the Plan shall not exceed the Absolute Share Liasitadjusted pursuant to Section 11, plus, to txteneallowable under Section 422 of
Code and the Treasury Regulations promulgated uhdex, any Shares that become available for issuander the Plan pursuant to
Section 5(c).

SECTION 6. RESTRICTED SHARES.

(a) Restricted Stock AgreementEach grant of Restricted Shares under the $Hail be evidenced by a Restricted Stock Agree
between the recipient and the Company. Such Restri8hares shall be subject to all applicable tesfrthe Plan and may be subject to
other terms that are not inconsistent with the PTdre provisions of the various Restricted Stocke®gnents entered into under the Plan
not be identical.

(b) Payment for Awards. Restricted Shares may be sold or awarded uth@ePlan for such consideration as the Committeg
determine, including (without limitation) cash, ba=quivalents, full-recourse promissory notes, pastices and future services.

(c) Vesting. Each Award of Restricted Shares may or mayeaubject to vesting. Vesting shall occur, in @lin installments, upc
satisfaction of the conditions specified in the tReted Stock Agreement. A Restricted Stock Agreetmaay provide for accelerated vestin
the event of the Participant's death, disabilityaiirement or other events. The Committee mayrdete, at the time of granting Restric
Shares of thereafter, that all or part of such fiRe#stl Shares shall become vested in the evenatlidtange in Control occurs with respect tc
Company.

(d) Voting and Dividend Rights. The holders of Restricted Shares awarded utidePlan shall have the same voting, dividenc
other rights as the Company's other stockholderReAtricted Stock Agreement, however, may requnet the holders of Restricted Sh
invest any cash dividends received in additionatReted Shares. Such additional Restricted Shetrel be subject to the same conditions
restrictions as the Award with respect to whichdhedends were paid.

(e) Restrictions on Transfer of SharesRestricted Shares shall be subject to suchsrighrepurchase, rights of first refusal or o
restrictions as the Committee may determine. Sastrictions shall be set forth in the applicablstReted Stock Agreement and shall appl
addition to any general restrictions that may applgll holders of Shares.
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SECTION 7. TERMS AND CONDITIONS OF OPTIONS.

(a) Stock Option Agreement. Each grant of an Option under the Plan shakwdenced by a Stock Option Agreement betwee
Optionee and the Company. Such Option shall beesuly all applicable terms and conditions of thenRind may be subject to any other te
and conditions which are not inconsistent with Ben and which the Committee deems appropriatenédusion in a Stock Option Agreeme
The Stock Option Agreement shall specify whether @ption is an 1ISO or an NSO. The provisions ofwagous Stock Option Agreeme
entered into under the Plan need not be identijations may be granted in consideration of a rednéh the Optionee's other compensation.

(b) Number of Shares. Each Stock Option Agreement shall specify thenber of Shares that are subject to the Option sinad
provide for the adjustment of such number in acaocg with Section 11.

(c) Exercise Price. Each Stock Option Agreement shall specify tkerEise Price. The Exercise Price of an ISO shatllbe less the
100% of the Fair Market Value of a Share on the aditgrant, except as otherwise provided in 4(a)l the Exercise Price of an NSO shall
be less 85% of the Fair Market Value of a Shar¢hendate of grant. Subject to the foregoing in 8éstion 7(c), the Exercise Price under
Option shall be determined by the Committee atsdke discretion. The Exercise Price shall be payablone of the forms described
Section 8.

(d) Withholding Taxes. As a condition to the exercise of an Optioe, @ptionee shall make such arrangements as the Gemma
require for the satisfaction of any federal, stideal or foreign withholding tax obligations thaty arise in connection with such exercise.
Optionee shall also make such arrangements asdimn@tee may require for the satisfaction of angefal, state, local or foreign withhold
tax obligations that may arise in connection wité tisposition of Shares acquired by exercisin@ption.

(e) Exercisability and Term. Each Stock Option Agreement shall specify taeedvhen all or any installment of the Option i
become exercisable. The Stock Option Agreement alsal specify the term of the Option; providedtttiee term of an ISO shall in no ev
exceed 10 years from the date of grant (five ydarsEmployees described in Section 4(c)). A Stoghkti@h Agreement may provide |
accelerated exercisability in the event of the @pae's death, disability, or retirement or otheargs and may provide for expiration prior to
end of its term in the event of the terminatiornthef Optionee's Service. Options may be awardedrrbination with SARs, and such an Aw
may provide that the Options will not be exercisabhless the related SARs are forfeited. Subjethéoforegoing in this Section 7(e),
Committee at its sole discretion shall determineemvill or any installment of an Option is to becoaxercisable and when an Option i
expire.

(f) Exercise of Options. Each Stock Option Agreement shall set forthekient to which the Optionee shall have the righéxercis
the Option following termination of the Optione&srvice with the Company and its Subsidiaries, thedright to exercise the Option of :
executors or administrators of the Optionee's estatany person who has acquired such Option(skitlir from the Optionee by beques
inheritance. Such provisions shall be determinetiénsole discretion of the Committee, need natrtiform among all Options issued purst
to the Plan, and may reflect distinctions basetherreasons for termination of Service.

(g) Effect of Change in Control. The Committee may determine, at the time ohting an Option or thereafter, that such Optionl:
become exercisable as to all or part of the Shsuegect to such Option in the event that a Chang€antrol occurs with respect to
Company.

(h) No Rights as a Stockholder.An Optionee, or a transferee of an Optioneall $fave no rights as a stockholder with respeetny
Shares covered by his Option until the date ofitis@ance of a stock certificate for such Sharesabtjostments shall be made, excey
provided in Section 11.
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(i) Modification, Extension and Renewal of Opto Within the limitations of the Plan, the Comrma&tmay modify, extend or ren
outstanding options or may accept the cancellatboutstanding options (to the extent not previguskercised), whether or not grar
hereunder, in return for the grant of new Optiamstifie same or a different number of Shares atideatame or a different exercise price, «
return for the grant of the same or a different hanmof Shares. The foregoing notwithstanding, ndlification of an Option shall, without t
consent of the Optionee, materially impair his er hights or obligations under such Option.

() Restrictions on Transfer of Shares.Any Shares issued upon exercise of an Opti@il &ie subject to such special forfeit
conditions, rights of repurchase, rights of fimstusal and other transfer restrictions as the Cdtamimay determine. Such restrictions sha
set forth in the applicable Stock Option Agreemamd shall apply in addition to any general restied that may apply to all holders of Shares

(k) Buyout Provisions. The Committee may at any time (a) offer to lmuy for a payment in cash or cash equivalents atiof
previously granted or (b) authorize an Optioneeléat to cash out an Option previously granteeitimer case at such time and based upon
terms and conditions as the Committee shall establi

SECTION 8. PAYMENT FOR SHARES.

(&) General Rule. The entire Exercise Price or Purchase Pricghafres issued under the Plan shall be payablevinllanoney of th:
United States of America at the time when such &hare purchased, except as provided in Sectigrit@@ugh Section 8(g) below.

(b) Surrender of Stock. To the extent that a Stock Option Agreememiravides, payment may be made all or in part byesutering
or attesting to the ownership of, Shares which raweady been owned by the Optionee or his reptates. Such Shares shall be value
their Fair Market Value on the date when the newar&h are purchased under the Plan. The Optiondlenshasurrender, or attest to -
ownership of, Shares in payment of the ExerciseePif such action would cause the Company to reizegnompensation expense
additional compensation expense) with respectadtption for financial reporting purposes.

(c) Services Rendered. At the discretion of the Committee, Shares f@pawarded under the Plan in consideration of sesviendere
to the Company or a Subsidiary prior to the awHr8hares are awarded without the payment of alise Price in cash, the Committee ¢
make a determination (at the time of the awardhefvalue of the services rendered by the Offengkbthe sufficiency of the consideratior
meet the requirements of Section 6(b).

(d) Cashless Exercise. To the extent that a Stock Option Agreememireides, payment may be made all or in part bywdsl (on ¢
form prescribed by the Committee) of an irrevocatbtection to a securities broker to sell Shares tandeliver all or part of the sale proce
to the Company in payment of the aggregate ExeRiige.

(e) Exercise/Pledge. To the extent that a Stock Option Agreemenprswides, payment may be made all or in part bywdsl (on ¢
form prescribed by the Committee) of an irrevocatilection to a securities broker or lender to gledhares, as security for a loan, ar
deliver all or part of the loan proceeds to the @any in payment of the aggregate Exercise Price.

() Promissory Note. To the extent that a Stock Option AgreemerRestricted Stock Agreement so provides, payment ineamad
all or in part by delivering (on a form prescribegithe Company) a full-recourse promissory note.
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(g) Other Forms of Payment. To the extent that a Stock Option AgreemerRestricted Stock Agreement so provides, payment
be made in any other form that is consistent withliaable laws, regulations and rules.

(h) Limitations under Applicable Law. Notwithstanding anything herein or in a Stockti@n Agreement or Restricted St
Agreement to the contrary, payment may not be nradey form that is unlawful, as determined by @Gwmmittee in its sole discretion.

SECTION 9. STOCK APPRECIATION RIGHTS.

(&) SAR Agreement. Each grant of a SAR under the Plan shall beesnded by a SAR Agreement between the Optioneetts
Company. Such SAR shall be subject to all appleabtms of the Plan and may be subject to any ¢#ners that are not inconsistent with
Plan. The provisions of the various SAR Agreementgred into under the Plan need not be iden®&iRs may be granted in consideratio
a reduction in the Optionee's other compensation.

(b) Number of Shares. Each SAR Agreement shall specify the numbe8lmdres to which the SAR pertains and shall profodéhe
adjustment of such number in accordance with Sedtio

(c) Exercise Price. Each SAR Agreement shall specify the ExerciseePA SAR Agreement may specify an Exercise Pttieg varie
in accordance with a predetermined formula whie $AR is outstanding.

(d) Exercisability and Term. Each SAR Agreement shall specify the date wakror any installment of the SAR is to becc
exercisable. The SAR Agreement shall also spebifyterm of the SAR. A SAR Agreement may providedocelerated exercisability in 1
event of the Optionee's death, disability or retieat or other events and may provide for expiragigar to the end of its term in the even
the termination of the Optionee's service. SARs bmapawarded in combination with Options, and sutthaard may provide that the SA
will not be exercisable unless the related Optimrsforfeited. A SAR may be included in an 1ISO oafthe time of grant but may be inclu
in an NSO at the time of grant or thereafter. A SgtBnted under the Plan may provide that it willlxercisable only in the event of a Che
in Control.

(e) Effect of Change in Control. The Committee may determine, at the time ohtyng a SAR or thereafter, that such SAR ¢
become fully exercisable as to all Common Shardégestito such SAR in the event that a Change intl@bwccurs with respect to t
Company.

(fH Exercise of SARs. Upon exercise of a SAR, the Optionee (or amggehaving the right to exercise the SAR afterdniker deatt
shall receive from the Company (a) Shares, (b) cagk) a combination of Shares and cash, as tlen@ittee shall determine. The amoun
cash and/or the Fair Market Value of Shares redeiygn exercise of SARs shall, in the aggregatesdual to the amount by which the |
Market Value (on the date of surrender) of the 8haubject to the SARs exceeds the Exercise Price.

(g) Modification or Assumption of SARsWithin the limitations of the Plan, the Comrad@tmay modify, extend or assume outstar
SARs or may accept the cancellation of outstan8iAgs (whether granted by the Company or by anatiseler) in return for the grant of n
SARs for the same or a different number of shaneksad the same or a different exercise price. Binegoing notwithstanding, no modificat
of a SAR shall, without the consent of the holdeaterially impair his or her rights or obligatiomsder such SAR.

(h) Buyout Provisions. The Committee may at any time (a) offer to t for a payment in cash or cash equivalents a
previously granted, or (b) authorize an Optioneeléxt to cash out a SAR previously granted, ihegitase at such time and based upon
terms and conditions as the Committee shall establi
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SECTION 10. STOCK UNITS.

(a) Stock Unit Agreement. Each grant of Stock Units under the Plan shallevidenced by a Stock Unit Agreement betwee
recipient and the Company. Such Stock Units shebibject to all applicable terms of the Plan amy tme subject to any other terms tha
not inconsistent with the Plan. The provisionsted various Stock Unit Agreements entered into uitiderPlan need not be identical. Si
Units may be granted in consideration of a redudiiothe recipient's other compensation.

(b) Payment for Awards. To the extent that an Award is granted in tvenf of Stock Units, no cash consideration shaltdspiired o
the Award recipients.

(c) Vesting Conditions. Each Award of Stock Units may or may not begjecttto vesting. Vesting shall occur, in full oriirstallments
upon satisfaction of the conditions specified ia 8tock Unit Agreement. A Stock Unit Agreement npagvide for accelerated vesting in
event of the Participant's death, disability oirezbent or other events. The Committee may detegjrah the time of granting Stock Units
thereafter, that all or part of such Stock Unitalshecome vested in the event that a Change itr@arccurs with respect to the Company.

(d) Voting and Dividend Rights. The holders of Stock Units shall have no votiigits. Prior to settlement or forfeiture, any &
Unit awarded under the Plan may, at the Committdistsetion, carry with it a right to dividend egalents. Such right entitles the holder t
credited with an amount equal to all cash dividepd&l on one Share while the Stock Unit is outstamdDividend equivalents may
converted into additional Stock Units. Settlemehdividend equivalents may be made in the form aflg in the form of Shares, or i
combination of both. Prior to distribution, any idignd equivalents which are not paid shall be suhjfethe same conditions and restrict
(including without limitation, any forfeiture cortéins) as the Stock Units to which they attach.

(e) Form and Time of Settlement of Stock UnitSettlement of vested Stock Units may be madaerform of (a) cash, (b) Share:
(c) any combination of both, as determined by tben@®ittee. The actual number of Stock Units eligiiolesettlement may be larger or sme
than the number included in the original Award,dzhen predetermined performance factors. Method®wn¥erting Stock Units into cash n
include (without limitation) a method based on #iverage Fair Market Value of Shares over a sefigading days. Vested Stock Units may
settled in a lump sum or in installments. The distion may occur or commence when all vesting dioms applicable to the Stock Units h
been satisfied or have lapsed, or it may be defdoany later date. The amount of a deferredibigion may be increased by an interest fe
or by dividend equivalents. Until an Award of Stddkits is settled, the number of such Stock Unitslishe subject to adjustment pursuat
Section 11.

() Death of Recipient. Any Stock Units Award that becomes payablerédfie recipient's death shall be distributed torgmpient"
beneficiary or beneficiaries. Each recipient oftac® Units Award under the Plan shall designate @nmore beneficiaries for this purpose
filing the prescribed form with the Company. A béciary designation may be changed by filing thegaribed form with the Company at
time before the Award recipient's death. If no Hierey was designated or if no designated benaficsurvives the Award recipient, then
Stock Units Award that becomes payable after toiient's death shall be distributed to the recipéeestate.

(g) Creditors' Rights. A holder of Stock Units shall have no righthestthan those of a general creditor of the Comp8&tgck Unit:
represent an unfunded and unsecured obligatiomeo€bmpany, subject to the terms and conditiorisefpplicable Stock Unit Agreement.

SECTION 11. ADJUSTMENT OF SHARES.

(&) Adjustments. In the event of a subdivision of the outstagdBtock, a declaration of a dividend payable inr&haa declaration o
dividend payable in a form other than Shares iaraount that has a material effect on the pricehafr&s, a combination or consolidation of
outstanding Stock (by
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reclassification or otherwise) into a lesser numiieShares, a recapitalization, a spifi-or a similar occurrence, the Committee shalke
appropriate and equitable adjustments in:

() The number of Options, SARs, RestiicShares and Stock Units available for future Alsainder Section 5;
(ii) The limitations set forth in Secti&iib);
(i) The number of NSOs to be grante®iatside Directors under Section 4(b);
(iv) The number of Shares covered by eadhtanding Option and SAR;
(v) The Exercise Price under each outhtenOption and SAR; and
(vi) The number of Stock Units includedainy prior Award which has not yet been settled.

Except as provided in this Section 11, a Partidighall have no rights by reason of any issue byGbmpany of stock of any class or secul
convertible into stock of any class, any subdivisto consolidation of shares of stock of any cldss,payment of any stock dividend or
other increase or decrease in the number of sbésteck of any class.

(b) Dissolution or Liquidation. To the extent not previously exercised or editlOptions, SARs and Stock Units shall termi
immediately prior to the dissolution or liquidatiohthe Company.

(c) Reorganizations. In the event that the Company is a party toeager or other reorganization, outstanding Awatddl$e subje:
to the agreement of merger or reorganization. Stitjecompliance with Section 409A of the Code hsagreement shall provide for:

(i) The continuation of the outstandifgards by the Company, if the Company is a surg\iorporation;

(i) The assumption of the outstandingakds by the surviving corporation or its parensalosidiary;
(i) The substitution by the survivingrporation or its parent or subsidiary of its ownaagls for the outstanding Awards;
(iv) Full exercisability or vesting andcaterated expiration of the outstanding Awards; or

(v) Settlement of the full value of thetstanding Awards in cash or cash equivalentsviahbby cancellation of such Awards.

(d) Reservation of Rights. Except as provided in this Section 11, an O or Offeree shall have no rights by reason g
subdivision or consolidation of shares of stockanf class, the payment of any dividend or any othenease or decrease in the numbt
shares of stock of any class. Any issue by the Gompf shares of stock of any class, or securitigs/ertible into shares of stock of any cl
shall not affect, and no adjustment by reason tiesieall be made with respect to, the number oréige Price of Shares subject to an Op
The grant of an Option pursuant to the Plan shallffect in any way the right or power of the Canp to make adjustments, reclassificati
reorganizations or changes of its capital or bissirdructure, to merge or consolidate or to digsdiguidate, sell or transfer all or any par
its business or assets.

SECTION 12. DEFERRAL OF AWARDS.

(@) Committee Powers. Subject to compliance with Section 409A of @ede, the Committee (in its sole discretion) magnypeor
require a Participant to:

A-12




(i) Have cash that otherwise would bl pa such Participant as a result of the exeroisee SAR or the settlement of Stock U
credited to a deferred compensation account eskedalifor such Participant by the Committee as &y en the Company's books;

(i) Have Shares that otherwise woulddeéivered to such Participant as a result of ther@ge of an Option or SAR conver
into an equal number of Stock Units; or

(i) Have Shares that otherwise wouldd®divered to such Participant as a result of ther@ge of an Option or SAR or |
settlement of Stock Units converted into amountglited to a deferred compensation account establiftr such Participant by t
Committee as an entry on the Company's books. Sunchunts shall be determined by reference to theNfaiket Value of such Shai
as of the date when they otherwise would have detwvered to such Participant.

(b) General Rules. A deferred compensation account establishe@mithis Section 12 may be credited with interesttber forms ¢
investment return, as determined by the CommitieRarticipant for whom such an account is establisshall have no rights other than tt
of a general creditor of the Company. Such an aucehall represent an unfunded and unsecured d¢ibligaf the Company and shall
subject to the terms and conditions of the appleayreement between such Participant and the Qomplathe deferral or conversion
Awards is permitted or required, the Committeeifénsole discretion) may establish rules, proceslaned forms pertaining to such Awa
including (without limitation) the settlement offdered compensation accounts established undeB#dton 12.

SECTION 13. AWARDS UNDER OTHER PLANS.

The Company may grant awards under otharspbr programs. Such awards may be settled ifothe of Shares issued under this P
Such Shares shall be treated for all purposes uhedePlan like Shares issued in settlement of Stémiks and shall, when issued, reduce
number of Shares available under Section 5.

SECTION 14. PAYMENT OF DIRECTOR'S FEES IN SECURITIE S.

(a) Effective Date. No provision of this Section 14 shall be effeetunless and until the Board has determined falédment suc
provision.

(b) Elections to Receive NSOs, Restricted Shar&tock Units. An Outside Director may elect to receive hisher annual retain
payments and/or meeting fees from the Companyeénfahm of cash, NSOs, Restricted Shares or StodksUor a combination thereof,
determined by the Board. Such NSOs, RestrictedeShamd Stock Units shall be issued under the Rlarelection under this Section 14 s
be filed with the Company on the prescribed form.

(¢) Number and Terms of NSOs, Restricted Sharestock Units. The number of NSOs, Restricted Shares or Stéuks to bt
granted to Outside Directors in lieu of annual iretes and meeting fees that would otherwise be pazhsh shall be calculated in a mai
determined by the Board. The terms of such NSOsirReed Shares or Stock Units shall also be detesdhby the Board.

SECTION 15. LEGAL AND REGULATORY REQUIREMENTS.

Shares shall not be issued under the Rikessi the issuance and delivery of such Shareslmsmith (or is exempt from) all applical
requirements of law, including (without limitatiot)e Securities Act of 1933, as amended, the rahesregulations promulgated thereun
state securities laws and regulations and the a¢éiguk of any stock exchange on which the Compasecsrities may then be listed, and
Company has obtained the approval or favorablengufrom any governmental agency which the Compaeterchines is necessary
advisable. The Company shall not be liable to aidjaant or other persons as to: (a) the msuance or sale of Shares as to whict
Company has been unable to obtain from any regylatedy having jurisdiction the authority deemedthg Company's counsel to be
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necessary to the lawful issuance and sale of armyeShunder the Plan; and (b) any tax consequengescted, but not realized, by ¢
Participant or other person due to the receiptiaise or settlement of any Award granted undePia@.

SECTION 16. TAXES.

(@) Withholding Taxes. To the extent required by applicable federgtes local or foreign law, a Participant or hishar success
shall make arrangements satisfactory to the Companthe satisfaction of any withholding tax obliges that arise in connection with
Plan. The Company shall not be required to issyeStmares or make any cash payment under the Ptauswrh obligations are satisfied.

(b) Share Withholding. The Committee may permit a Participant to $atedl or part of his or her withholding or incontax
obligations by having the Company withhold all gzation of any Shares that otherwise would beedso him or her or by surrendering al
a portion of any Shares that he or she previoustjuisged. Such Shares shall be valued at their Haikket Value on the date when ta
otherwise would be withheld in cash. In no eveny m@articipant have Shares withheld that woul@wtise be issued to him or her in ex
of the number necessary to satisfy the legally irequminimum tax withholding. . Each Award that pides for "nonqualified deferr
compensation” within the meaning of Section 409Ah&f Code shall be subject to such additional rates requirements as specified by
Committee from time to time in order to comply wiBlection 409A. If any amount under such an Awargagable upon a "separation fr
service" (within the meaning of Section 409A) toParticipant who is then considered a "specified leyge" (within the meaning
Section 409A), then no such payment shall be made @ the date that is the earlier of (i) six ntm and one day after the Participe
separation from service, or (ii) the Participadésth, but only to the extent such delay is necgdsgprevent such payment from being sut
to interest, penalties and/or additional tax impopersuant to Section 409A. In addition, the setdat of any such Award may not
accelerated except to the extent permitted by @edid9A.

(c) Section 409A. Each Award that provides for "nonqualified dedel compensation” within the meaning of Sectio8A®f the
Code shall be subject to such additional rules r@glirements as specified by the Committee fromre tbm time in order to comply wi
Section 409A. If any amount under such an Awargdgable upon a "separation from service" (withia theaning of Section 409A) tc
Participant who is then considered a "specified leyge" (within the meaning of Section 409A), themsuch payment shall be made pric
the date that is the earlier of (i) six months ané day after the Participant's separation fromiseror (ii) the Participant's death, but onl
the extent such delay is necessary to prevent gagiment from being subject to interest, penaltied/@ additional tax imposed pursuan
Section 409A. In addition, the settlement of anghsAward may not be accelerated except to the epenmitted by Section 409A.

SECTION 17. OTHER PROVISIONS APPLICABLE TO AWARDS.

(a) Transferability. Unless the agreement evidencing an Award (oaraendment thereto authorized by the Committeejessp
provides otherwise, no Award granted under thimPleor any interest in such Award, may be soldigassl, conveyed, gifted, pledg
hypothecated or otherwise transferred in any matmé@r to the vesting and lapse of any and alfrietfons applicable to Shares issued u
such Award), other than by will or the laws of dastcand distribution; provided, however, that a® I®ay be transferred or assigned onl
the extent consistent with Section 422 of the Cdéahg. purported assignment, transfer or encumbrameelation of this Section 17(a) shall
void and unenforceable against the Company.

(b) Qualifying Performance Criteria. The number of Shares or other benefits gramgsded, retainable and/or vested under an A
may be made subject to the attainment of performaoals.
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The Committee may utilize any performance critsgéected by it in its sole discretion to estabpigiformance goals; provided, however,
in the case of any Award intended to qualify asrfgrenancebased compensation” under Section 162(m) of theeGdeerformance Bas
Award"), the following conditions shall apply:

(i) The amount potentially available enda Performance Based Award shall be subject éoattainment of prestablishec
objective performance goals relating to a specifiedod of service based on one or more of thefadtg performance criteria: (a) ci
flow (including operating cash flow), (b) earningsr share, (c) earnings before any combinationntdrést, taxes, depreciation
amortization, (d) return on equity, (e) total stoclder return, (f) share price performance, (gdmebn capital, (h) return on assets ol
assets, (i) revenue, (j) income or net incomepfierating income or net operating income, (I) ofegaprofit or net operating prof
(m) operating margin or profit margin (including aspercentage of revenue), (n) return on operatwgnue, (0) return on inves
capital, (p) market segment shares, (q) costex@nses, (s) achievement of target levels of degoand/or development of prodt
or services, including but not limited to reseacctregulatory achievements, (t) third party coveragd/or reimbursement objecti
(u) test volume metrics, (v) objective customerigatbrs (including, without limitation, customertiséaction), (w) improvements
productivity, (x) attainment of objective operatiggals, or (y) objective employee metrics ("Quaitify Performance Criteria™), any
which may be measured either individually, alteiwedy or in any combination, applied to either thdividual, the Company as a wh
or to a business unit or subsidiary of the Compaitiaer individually, alternatively or in any comlaition, and measured either annt
or cumulatively over a period of years, or on tlsib of any other specified period, on an absdiats or relative to a prestablishe
target, to previous years' results or to a desgghabmparison group or index, and subject to sigelcddjustments, in each cast
specified by the Committee in the Award.

(i) Unless specified otherwise by then@nittee at the time the performance goals are ksitald or otherwise within the tir
limit prescribed by Section 162(m) of the Code, @@mmittee shall appropriately adjust the methoéwafluating performance unde
Qualifying Performance Criteria for a performanegipd as follows: (a) to exclude asset wdimans, (b) to exclude litigation or cla
judgments or settlements, (c) to exclude the efiéchanges in tax law, accounting principles dreotsuch laws or provisions affect
reported results, (d) to exclude accruals for rapnizption and restructuring programs, (e) to exelady extraordinary nonrecurr
items as determined under generally accepted atinguprinciples and/or described in managementstusision and analysis
financial condition and results of operations apimgpin the Company's annual report to stockholdersthe applicable year, (f)
exclude the dilutive and/or accretive effects afuisitions or joint ventures, (g) to assume that business divested by the Comp
achieved performance objectives at targeted leaimg the balance of a performance period foll@vsich divestiture, (h) to exclt
the effect of any change in the outstanding shafesommon stock of the Company by reason of angksttividend or split, stoc
repurchase, reorganization, recapitalization, meigmsolidation, spiff, combination or exchange of shares or otheilamgorporat
change, or any distributions to common stockhold®tser than regular cash dividends, (i) to excldde effects of stock bas
compensation; and (j) to exclude costs incurrecoimnection with potential acquisitions or divestis that are required to be exper
under generally accepted accounting principlesaich case in compliance with Section 162(m).

(i) The Committee shall establish in ting the applicable performance goals (and anyatian to the adjustments specifiec
the preceding subparagraph (ii)), and an objectie¢hod for determining the Award earned by a Fadit if the goals are attain
while the outcome is substantially uncertain antllater than the 90th day of the performance pefind in no event after 25% of 1
period of service with respect to which the perfante goals relate has elapsed), and shall detemmiciecertify in writing, for eac
Participant, the extent to which the performance
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goals have been met prior to payment or vestinpefAward. The Committee may reserve the righttsirsole discretion, to reduce
amount of compensation otherwise payable undePtae upon the attainment of the mstablished performance goals. The Comrr
may not in any event increase the amount of congimms payable under the Plan upon the attainmenthef preestablishe
performance goals to a Participant who is a "caveraployee" within the meaning of Section 162(mjhaf Code.

SECTION 18. NO EMPLOYMENT RIGHTS.

No provision of the Plampr any right or Option granted under the Plan|ldleconstrued to give any person any right toobee, to b
treated as, or to remain an Employee. The Compadyita Subsidiaries reserve the right to termirgatg person's Service at any time anc
any reason, with or without naotice.

SECTION 19. DURATION AND AMENDMENTS.
(&) Term of the Plan. The Plan, as set forth herein, shall termirgatemmatically on March 23, 2024 and may be terreithain an

earlier date pursuant to Subsection (b) below.

(b) Right to Amend or Terminate the PlanThe Board of Directors may amend or terminaéeRlan at any time and from time to ti
Rights and obligations under any Award granted teefmnendment of the Plan shall not be materiallyaimed by such amendment, except:
consent of the Participant. An amendment of the Blall be subject to the approval of the Compastg'skholders only to the extent requ
by applicable laws, regulations or rules.

(c) Effect of Termination. No Awards shall be granted under the Plan dftertermination thereof. The termination of tharPshal
not affect Awards previously granted under the Plan
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Appendix B
GENOMIC HEALTH, INC. EXECUTIVE CASH BONUS PLAN
1. Purpose.

The purpose of the Genomic Health, Inc. datige Cash Bonus Plan (the "Plan") is to providdink between compensation ¢
performance, to motivate participants to achievgate performance objectives, and to attract,vate, reward and retain the individc
who are part of the senior executive staff of Geiedrealth, Inc. (the "Company"). Under the Plapaaticipant may be awarded a performe
bonus, described in Section 4 hereof, which isnitiéel to constitute "performanbased compensation” within the meaning of Sect&#{rt]
of the Internal Revenue Code of 1986, as amended "€ode™). No bonuses shall be payable underRlds unless and until the Plar
approved by the Company's stockholders.

2. Eligibility.

Those individuals who are part of the serieecutive staff as designated by the Compens&@nmittee of the Board of Directors of
Company (the "Compensation Committee") shall bgildk to participate in the Plan (collectively, tHexecutives"). No person is automatici
entitled to participate in the Plan in any perfonte period, or portion thereof. Participation i thlan during any performance period
portion thereof, does not entitle a participanpasticipate in the Plan or any similar plan in fatire.

3. Administration of the Plan.

The Plan shall be administered by the Caoragiion Committee, which shall consist of at ldéast independent directors of the Comp
who satisfy the requirements of Section 162(mhef€ode. The Compensation Committee shall havedieediscretion and authority to:

(i) administer and interpret the Plaraatordance with Section 162(m) of the Code asogpiate;
(ii) prescribe the terms and conditiohamy awards granted under the Plan;
(iif) adopt rules and guidelines for thdranistration of the Plan that are consistent i Plan; and
(iv) interpret, amend or revoke any sudes and guidelines.
The decisions of the Compensation Comméted! in every case be final and binding on atbpas having an interest in the Plan.
4. Performance Bonus Amounts.

For each performance period, which may aisepone or more fiscal years or portion(s) thereofsuch other period specified by
Compensation Committee, the performance bonus anpayable to each Executive under this Sectionidténded to constitute performance
based compensation for purposes of Section 162{rtfjeoCode and shall be based on a target bonusyrinbased on one or more rele
performance criteria and the extent to which targdentified for such criteria are realized. Them(ensation Committee shall, for e
performance period, approve the target bonus amfmunéach Executive, the relevant performance risitedhe respective targets for s
criteria, and the bonus amounts payable depending if and the extent to which such targets arézes in accordance with the followi
rules:

(i) The relevant performance criterialslinclude (a) cash flow (including operating cafbw), (b) earnings per share, (c) earni
before any combination of interest, taxes, deptieciar amortization,
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(d) return on equity, (e) total stockholder retuffi)share price performance, (g) return on capital return on assets or net assets, (i) rev
(j) income or net income, (k) operating income et operating income, (I) operating profit or neengiing profit, (m) operating margin or pr
margin, (n) return on operating revenue, (0) retomninvested capital, (p) market segment shargs;0&ts, (r) expenses, (s) achievemel
target levels of discovery and/or development afpcts or services, including but not limited tsegarch or regulatory achievements, (t) 1
party coverage and/or reimbursement objectiveste@t) volume metrics, (v) objective customer inthica (including, without limitatior
customer satisfaction), (w) improvements in prodltgt (x) attainment of objective operating goats,(y) objective employee metrics, any
which may be measured either individually, alteredy or in any combination, applied to either thdividual, the Company as a whole or-
business unit or subsidiary of the Company, eitinglividually, alternatively or in any combinatiomnd measured either annually
cumulatively over a period of years, or on the adiany other specified period, on an absolutésharsrelative to a prestablished target,
previous years' results or to a designated conpamggoup or index, and subject to specified adjesits) in each case as specified by
Compensation Committee when it identifies the setbperformance criteria.

(i) Unless specified otherwise by then@pensation Committee at the time the performanedsgare established or otherwise within
time limit prescribed by Section 162(m) of the Codee Compensation Committee shall appropriateljstdthe method of evaluati
performance under a performance criterion for doperance period as follows: (i) to exclude asseteagowns, (ii) to exclude litigation
claim judgments or settlements, (iii) to exclude #ffect of changes in tax law, accounting prirespbr other such laws or provisions affec
reported results, (iv) to exclude accruals for gaoization and restructuring programs, (v) to eselany extraordinary nonrecurring item:
determined under generally accepted accountingiptes and/or described in managements' discussidranalysis of financial condition &
results of operations appearing in the Companytsianreport to stockholders for the applicable ydai) to exclude the dilutive and,
accretive effects of acquisitions or joint ventyr@d) to assume that any business divested byCin@pany achieved performance objectivt
targeted levels during the balance of a performgecmd following such divestiture, (viii) to exda the effect of any change in the outstan
shares of common stock of the Company by reasampfstock dividend or split, stock repurchase, ganization, recapitalization, merc
consolidation, spirpff, combination or exchange of shares or otheilamgorporate change, or any distributions to cammtockholders oth
than regular cash dividends, (ix) to exclude thiect$ of stock based compensation; and (x) to eecleosts incurred in connection v
potential acquisitions or divestitures that areunegyl to be expensed under generally accepted attagwprinciples, in each case in complia
with Section 162(m).

(iif) As determined by the Compensatiom@aittee, any given performance criterion may besuesd over all or part of the performa
period. The Compensation Committee must identifyviiting within ninety (90) days after the begingiof the performance period (or
earlier, on or before the date which represents »%%he total number of days in the performancdgolr and while the outcome of 1
performance criterion is substantially uncertdie, target bonus, the selected performance cri@dahe targets applicable to such period.

(iv) The Compensation Committee may indiscretion direct that any performance bonus lieiced below the amount as calculi
above. Further, the Compensation Committee majysiuliscretion increase the amount of compensatibarwise payable to any Execul
upon satisfaction of the designated targets if sbigbcutive would not be covered by Section 162(f}the Code. Notwithstanding t
foregoing, the maximum aggregate amount payableeutids Plan to any Executive in any fiscal yearaaperformance bonus shall
$5,000,000.
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5. The Payment of Bonuses.

No later than two and omedf months following the completion of the perf@nte period, and prior to payment of the bonus
Compensation Committee shall determine and cernifyriting the extent to which the performance enisa and targets have been satisfie
required by Section 162(m) of the Code for the granfance period. Bonuses shall be paid as soonaasigable following the end of su
performance period, as the case may be, and sutification, and in no event later than two and -tva¢f months following the completion
the performance period.

6. Termination of Employment.

In order to earn a bonus for a performgreréod, the Executive must be employed by the Camoa its subsidiaries through the date
the bonus payments are distributed for the perfanageriod. If an Executive would otherwise betidtito payment of a bonus award ur
Section 4 of the Plan, but terminates employmettt tie Company or its subsidiaries prior to the ehthe performance period for any res
(whether voluntary or involuntary), the Executiveah not earn any portion of the award under trenRbr that performance period, provii
that the Compensation Committee shall have disaret provide for payment of a pro rata portioran§ otherwise earned award (based o
number of days employed during the performanceodgin appropriate circumstances.

7. Amendment and Termination.

The Compensation Committee may terminagePlan at any time, for any and no reason, andatsmyamend the Plan in order to rec
the amount of any Executive's bonus payments atiargy for any or no reason.

8. Section 409A of the Code.

To the extent applicable, it is intendedttthis Plan and any awards granted hereunder dithexempt from the requirements of, or
comply with the requirements of, Section 409A of tBode and any related regulations or other guslgmomulgated with respect to s
Section by the U.S. Department of the Treasurphertternal Revenue Service. Any provision that M@ause any award granted hereund
incur additional taxes under Section 409A of thel€shall have no force or effect until amendedamply with Section 409A of the Co
which amendment may be retroactive to the extermiteed by Section 409A of the Code.

9. Recoupment.

Notwithstanding any other provision herainy recoupment or "clawback" policies adoptedh® Compensation Committee pursuail
Section 954 of the DodBrank Wall Street Reform and Consumer Protectioh gkcother applicable law shall apply to the awagdante:
hereunder to the extent the Compensation Comnptmédes at the time the policy is adopted.

10. No Right to Employment, Reelection or ContinuediSer

Nothing in this Plan or a bonus grantedebader shall interfere with or limit in any way thight of the Company to terminate
participant's employment, service on the Board iné®ors or service for the Company or any subsjdibereof at any time or for any rea
not prohibited by law, nor shall this Plan or a bergranted hereunder itself confer upon any ppditdi any right to continue his or
employment or service for any specified period infet Neither a bonus awarded hereunder nor anyfitemising under this Plan sh
constitute an employment contract with the Company.
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11. Unfunded Plan.

The Plan is intended to be an unfunded.@anticipants are and shall at all times be gémeeaitors of the Company with respect to t
bonus awards, if any. If the Compensation Committe¢he Company chooses to set aside funds insh éruotherwise for the payment
bonuses under the Plan, such funds shall at afistibe subject to the claims of the creditors ofGbenpany in the event of its bankruptc
insolvency.
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Unbess a contrary direction is indicated, this Proxy will be voted FOR Proposal 1, the election of all of the nominees for direstor, FOR Proposal 2, the
appraval of the Amended and Restated Genomic Health, Inc. 2006 Stock Incentive Plan, FOR Proposal 3, the approval of the Genomic Health, Inc.
Executive Cash Bonus Plan, FOR Proposal 4, the appraval, on a non-binding advisory basis, of the compensation of our named executive officers and
FOR Proposal §, the ratification of the appointmant of Ernst & ¥oung LLP as our independent registersd public accounting firm for 2094, and in
accardance with the discration of the Prexies an any other matters as may proparly come befora the Annual Meeting or any pestponsments ar
adjournmants thereot, If spacific Instructions are Indicated, this Proxy will be voted In accordance therewith, Please mark, sign, date and mail this
proxy card prompily, using the enclossd envelope.

Continuad and to be signed on reverse side




