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

April 29, 201

Dear Stockholder:

You are cordially invited to attend the 2011 Annideting of Stockholders of Genomic Health, InceTh
meeting will be held at 10:00 a.m., Pacific Time,Thursday, June 9, 2011, at Seaport Center, 4&9dBeCourt,
Redwood City, California 94063.

The formal notice of the Annual Meeting and thexr8tatement has been made a part of this invitatio

Whether or not you attend the Annual Meeting, itiportant that your shares be represented andl aitthe
Annual Meeting. After reading the Proxy Statemetgase promptly vote by dating, signing and retugrthe
enclosed proxy card in the enclosed postage-pregaidiope, or by voting by telephone or the Interveur
shares cannot be voted unless you sign, date andue the enclosed proxy, vote by telephone or thenternet,
or attend the Annual Meeting in person.

We have also enclosed a copy of our 2010 AnnuabRep Stockholders.

We look forward to seeing you at the meeting.

Sincerely,

,.x' o /
< ML_;{Q // et

Kimberly J. Popovits
President and Chief Executive Offic
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Genomic Health, Inc.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on Thursday, June 9, 2011

To our Stockholders:

Genomic Health, Inc. will hold its Annual Meetin§$tockholders at 10:00 a.m., Pacific Time, on Bhlay,
June 9, 2011 at Seaport Center, 459 Seaport Goegltyood City, California 94063.

We are holding this Annual Meeting:

* to elect eight directors to serve until thd2@nnual Meeting or until their successors are/ élcted and
qualified;

« to vote on the approval of the Genomic Health, Eroployee Stock Purchase Pl
« to hold a no-binding advisory vote on the compensation of ounea executive officer:

* to hold a non-binding advisory vote on thegfrency of an advisory stockholder vote on the carapton of
our named executive officet

« to ratify the appointment of Ernst & Young LlaB our independent registered public accountimg fior
2011; anc

« to transact such other business as may psopernhe before the Annual Meeting and any adjourriroen
postponement of the Annual Meetit

Stockholders of record at the close of businesamil 13, 2011, are entitled to notice of and tdevat this
meeting and any adjournment or postponement oAtimial Meeting.

It is important that your shares be represented athis meeting. Even if you plan to attend the meetiy, we

hope that you will vote promptly. Please review thénstructions on page 2 of the attached Proxy Stateent
regarding your voting options.

By Order of the Board of Directors

Brald (e

G. Bradley Cole
Chief Operating Officer and Secretary

Redwood City, California
April 29, 2011

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to be held on June,2011.

The Proxy Statement and Annual Report are availablat
www.proxydocs.com/ghdx
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Genomic Health, Inc.
301 Penobscot Drive
Redwood City, California 94063

PROXY STATEMENT

Information Concerning Voting and Solicitation

This Proxy Statement is being furnished to youdnreection with the solicitation by the board ofeditors of
Genomic Health, Inc., a Delaware corporation (“was,” “our,” “Genomic Health” or the “Company”) f@roxies
in the accompanying form to be used at the Annuegting of Stockholders of the Company to be heBeatport
Center, 459 Seaport Court, Redwood City, Califo8#1863 on Thursday, June 9, 2011, at 10:00 a.mifi@&ime,
and any postponement or adjournment thereof (thetial Meeting”).

This Proxy Statement and the accompanying fornrafypare being mailed to stockholders on or about
April 29, 2011.

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 Annual Megti

* The election of director:

« The approval of the Genomic Health, Inc. EmploytS Purchase Plai

< A nor-binding advisory vote on the compensation of oumea executive officer:

A non-binding advisory vote on the frequenfyamon-binding advisory stockholder vote on the
compensation of our named executive officers;

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

What are the Board’'s recommendations?

Our board recommends that you vote:

“FOR" election of each of the nominated direct
“FOR" approval of the Employee Stock Purchase F
“FOR" approval, on a nc-binding advisory basis, of the compensation ofexacutive officers

For the “EVERY YEAR” option, on a non-bindirglvisory basis, as the frequency of a hirding advisory
stockholder vote on the compensation of our namedugive officers; an

“FOR" ratification of the appointment of the independegfistered public accounting firm for 20:

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

We do not expect any other items of business beddwsdeadline for stockholder proposals and natioins
has already passed. Nonetheless, in case thartaiig@eseen need, the accompanying proxy givesadisnary
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authority to the persons named on the proxy wisipeet to any other matters that might be brougfurbehe
meeting. Those persons intend to vote that projaceordance with their best judgment.

Who is entitled to vote?

Stockholders of record at the close of businesamiil 13, 2011 (the “Record Date”) may vote at thenual
Meeting. Each stockholder is entitled to one voteglach share of the Company’s common stock hedd e
Record Date.

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

Stockholder of Recordlf your shares are registered directly in youmeawvith Genomic Health's transfer
agent, Computershare Trust Company, Inc., you@msidered, with respect to those shares, the stbadhof
record. The Proxy Statement, Annual Report andypoaxd have been sent directly to you by Genomialtde

Beneficial Owner. If your shares are held in a brokerage accoubya bank or other nominee, you are
considered the beneficial owner of shares heldreesname. The Proxy Statement and Annual Reped been
forwarded to you by your broker, bank or nomine@wdhconsidered, with respect to those sharesttekholder o
record. As the beneficial owner, you have the righdirect your broker, bank or nominee how to waiar shares t
using the voting instruction form included in thaitimg. If you hold shares beneficially in streetnme and do not
provide your broker or nominee with voting instioos, your shares may constitute “broker non-vdt@snerally,
broker non-votes occur on a matter when a brokeoipermitted to vote on that matter without instions from
the beneficial owner and instructions are not giveypou hold shares beneficially in street namd eo not vote
your shares, your broker or nominee can vote ybares at its discretion only on Proposal 5 butomoany othe
matters. In tabulating the voting result for anytigalar proposal, shares that constitute broker-wates are not
considered entitled to vote on that proposal. Thusker non-votes will not affect the outcome o amatter being
voted on at the Annual Meeting, assuming that awquds obtained.

How do | vote?
Stockholder of Record

If you are a stockholder of record, you may voteénson at the Annual Meeting, vote by proxy ushe
enclosed proxy card, vote by telephone or votenbyiiternet. Whether or not you plan to attend&heual
Meeting, we urge you to vote to ensure your votisted. You may still attend the Annual Meeting &ote in
person even if you have already voted.

« To vote in person, come to the Annual Meeting aedmill give you a ballot when you arriv

* To vote using the proxy card, complete, sigd date the enclosed proxy card and return it ptynipthe
postage-prepaid envelope provided. If you retumrygigned proxy card to us before the Annual Megtime
will vote your shares as you dire

¢ To vote by telephone, follow the telephoneinginstructions on the enclosed proxy card. Yol bé asked
to provide the company number and control numhmnfthe proxy card. Your vote must be received by
11:59 p.m., Eastern Time, on June 8, 2011 to batedL

« To vote by the Internet, follow the Interneting instructions on the enclosed proxy card. Mdlbe asked
to provide the company number and control numhmnfthe proxy card. Your vote must be received by
11:59 p.m., Eastern Time, on June 8, 2011 to batedL

We provide Internet voting to allow you to vote onihe. However, please be aware that you must bear yan
costs associated with your Internet access, suchasage charges from Internet access providers and
telephone companies.
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Beneficial Owner

If you are a beneficial owner of shares registéngtie name of your broker, bank, or other nomiryee, shoul
have received voting instructions with these prmaterials from that organization rather than frean@omplete
and mail the voting form to ensure that your vetedunted. Alternatively, you may vote by telephonever the
Internet as instructed by your broker, bank or pti@minee. To vote in person at the Annual Meetjyrog, must
obtain a valid proxy from your broker, bank or atheminee. Follow the instructions from your braglkeank or
other nominee included with these proxy materias;ontact your broker, bank or other nominee tpest a proxy

Can | change my vote or revoke my proxy?

You may change your vote or revoke your proxy gttame prior to the vote at the Annual Meetingydiu
submitted your proxy by mail, you must file wittet®&ecretary of the Company a written notice of cation or
deliver, prior to the vote at the Annual Meetingadid, later-dated proxy. If you submitted youoypy by telephone
or by the Internet, you may change your vote ookewour proxy with a later telephone or Internetqy, as the
case may be. Attendance at the Annual Meetingnaetilhave the effect of revoking a proxy unless giwe written
notice of revocation to the Secretary before tloxpis exercised or you vote by written ballotla Annual
Meeting.

How are votes counted?

In the election of directors, you may vote “FORI'&lthe nominees or your vote may be “WITHHELD ttvi
respect to one or more of the nominees. For eaEmagfosals 2, 3 and 5, you may vote “FOR,” vote BASST” or
“ABSTAIN.” If you “ABSTAIN" as to any of these progsals, the abstention has the same effect as a vote
“AGAINST.” For Proposal 4, you may vote for “EVERYEAR”, “EVERY TWO YEARS", “EVERY THREE
YEARS”, or “ABSTAIN". If you provide specific instrctions, your shares will be voted as you instrligtou sign
your proxy card or voting instruction form with further instructions, your shares will be votedigtordance witl
the recommendations of the board (“FOR” all of tleeninees to the board, “FOR” approval of the Empk$ptock
Purchase Plan, “FOR” the approval of the compeosaif our named executive officers, for a frequeoty
“EVERY YEAR” for an advisory stockholder vote oretitkompensation of our named executive officers"&@R”
ratification of the independent registered pubticaunting firm) and in the discretion of the prdxglders on any
other matters that properly come before the meeting

What vote is required to approve each item?

In the election of directors, the eight personergng the highest number of “FOR” votes at the Aah
Meeting will be elected. Each of proposals 2, 3 amdquires the affirmative “FOR” vote of a majgrdf the shares
present and voting at the Annual Meeting in peisoy proxy. Because your vote on Proposal 3 issady, it will
not be binding on our board of directors, the Congpgion Committee or the Company. For Proposdiet, t
alternative that receives the greatest number @swaill be the frequency of the stockholders’ adwy vote.
Because your vote on Proposal 4 is advisory, itwat be binding on our board of directors, the @emsation
Committee or the Company. However, our board afalors will review the voting results and take theio
consideration when determining the frequency affeinon-binding advisory votes on compensationuoframed
executive officers. If you hold shares beneficiatiystreet name and do not provide your brokerasninee with
voting instructions, your shares may constituteKker non-votes.” Generally, broker non-votes ocnua matter
when a broker is not permitted to vote on that erattithout instructions from the beneficial ownadanstructions
are not givenin the event you do not vote, your broker will be ale to vote on the proposal to ratify the
appointment of our auditors but will not be able tovote for the election of directors or with respecto
Proposals 2, 3 or 4In tabulating the voting result for any particupaioposal, shares that constitute broker wotes
are not considered entitled to vote on that prolpd$eas, broker non-votes will not affect the outeof any matter
being voted on at the Annual Meeting, assumingdh@torum is obtained. Abstentions have the safeetefs vote
against the matter.
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Is cumulative voting permitted for the election ofdirectors?

Stockholders may not cumulate votes in the eleatfadirectors, which means that each stockholder vode
no more than the number of shares he or she owrsdimgle director candidate.

What constitutes a quorum?

The presence at the Annual Meeting, in person qrbyy, of the holders of a majority of common &toc
outstanding on the Record Date will constitute argm. As of the close of business on the Recor@ Dhtre were
29,251,324 shares of our common stock outstan@iath abstentions and broker non-votes are coumtethé
purpose of determining the presence of a quorum.

How are proxies solicited?

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

IMPORTANT

Please promptly vote by signing, dating and returmg the enclosed proxy card in the postage-prepaid
return envelope provided, or by telephone or the Iternet, so that your shares can be voted.

Proposal 1

Election of Directors

Directors and Nominees

As of the Annual Meeting, we will have eight autlzed directors. Brook H. Byers is retiring from theard of
directors as of the Annual Meeting. We are gratifuhis guidance and his years of service to tam@any. The
board expects to appoint existing board memberspimce Mr. Byers on the Compensation Committeetiaad
Nominating and Corporate Governance Committee éffeas of the Annual Meetin

At the Annual Meeting, eight persons will be elelicéess members of your board of directors, each foreayear
term or until their successors are elected andfipchl The Nominating and Corporate Governance Cdtemof the
board of directors has recommended, and the bdatideztors has designated, the eight persongllisgétow for
election at the Annual Meeting. The proxies giverhe proxy holders will be voted or not voted asaed and, if
no direction is given, will be voted FOR each af ttominees. Your board of directors knows of neoseavhy any
of these nominees should be unable or unwillingetwve. However, if for any reason any nominee shbalunable
or unwilling to serve, the proxies will be voted fmy nominee designated to fill the vacancy byrymard of
directors, taking into account the recommendatafrtie Nominating and Corporate Governance Comeitte
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The names of the board of directors’ nomineesy tiges as of March 15, 2011 and certain biographica
information about the nominees are set forth below.

Director
Name Age Position with Company Since
Randal W. Scott, Ph.C 53 Executive Chairman of the Boa 200(
Kimberly J. Popovit: 52 President, Chief Executive Officer and Direc 200z
Julian C. Bake 44 Director 2001
Fred E. Cohen, M.D., D.Phi 54 Director 200z
Samuel D. Colell: 71 Director 2001
Ginger L. Grahan 55 Director 200¢
Randall S. Livingstol 57 Director 200¢
Woodrow A. Myers, Jr., M.D. 57 Director 200¢

Randal W. Scott, Ph.as served as our Executive Chairman of the Baaoag danuary 2009, Chairman of
Board and Chief Executive Officer from our inceptio August 2000 to January 2009, President frorgusti 2000
to February 2002, Chief Financial Officer from Ded®er 2000 to April 2004, and Secretary from Aug@20 to
December 2000 and from May 2003 to February 2005SEott was a founder of Incyte Corporation, whatlthe
time was a genomic information company, and selweyte in various roles, including Chairman of Beard from
August 2000 to December 2001, President from Jgn@97 to August 2000, and Chief Scientific Offiderm
March 1995 to August 2000. Dr. Scott holds a BaSChemistry from Emporia State University and alPin
Biochemistry from the University of Kansas.

Kimberly J. Popovitias served as our President and Chief Executiviegdince January 2009 and as
President and Chief Operating Officer from Febru2092 to January 2009. From November 1987 to Fep2@02
Ms. Popovits served in various roles at Genentiech, a biotechnology company, most recently sgnés Senior
Vice President, Marketing and Sales from Febru@@12o February 2002, and as Vice President, Sales
October 1994 to February 2001. Prior to joining &dach, Ms. Popovits served as Division Manageutt@ast
Region, for American Critical Care, a Division ofm&rican Hospital Supply, a supplier of healthcaapcts to
hospitals. In addition, Ms. Popovits served asreotdr of Nuvelo, Inc. from July 2005 until its rger with ARCA
biopharma, Inc. in January 2009. Ms. Popovits hal@sA. in Business from Michigan State University.

Julian C. Bakeiis a Managing Partner of Baker Brothers Investmenmitich he and his brother, Felix
Baker, Ph.D., founded in 2000. Mr. Baker’s firm ragas a family of long-term investment funds for onaj
university endowments and foundations, which aceised on publicly traded life sciences companias.Bdker’s
career as a fund-manager began in 1994 when heucmiéd a biotechnology investing partnership with Tisch
Family. Previously, Mr. Baker was employed from 828 1993 by the private equity investment arm afdit
Suisse First Boston Corporation. Mr. Baker is @gbirector of Incyte Corporation and Trimeris, lircaddition,
Mr. Baker served as a director of Neurogen Corpamdtom May 1999 until its acquisition in Deceml2809, and
as a director of Theravance, Inc. from January 189%oril 2007. Mr. Baker holds an A.B. in Socidl8ies from
Harvard University.

Fred E. Cohen, M.D., D.Phiis a partner at TPG, a private equity firm he jdiire 2001, and serves as co-head
of TPG’s biotechnology group. Dr. Cohen is alsaaf€ssor of Cellular and Molecular Pharmacologghat
University of California, San Francisco, where las baught since 1988. Dr. Cohen serves as a dirgcikcan
Pharmaceuticals, Quintiles Transnational and a murobother privately held companies. Dr. Coherdba@ B.S. in
Molecular Biophysics and Biochemistry from Yale Uaisity, a D.Phil. in Molecular Biophysics from @xé
University and an M.D. from Stanford University.

Samuel D. Colellés a Managing Director of Versant Ventures, a lnealte and biotechnology venture capital
firm he co-founded in 1999. Mr. Colella is alsoengral partner of Institutional Venture Partnergemture capital
firm he joined in 1984. Mr. Colella currently sesvas the Chairman of the Board of Fludigm Corporaeéind as a
director of Alexza Pharmaceuticals, Inc., Jazz Plageuticals, Inc. and a number of privately hetthitelogy and
biotechnology
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companies. In addition, Mr. Colella served as aalor of Thermage, Inc. from September 1997 to 2037, and as
a director of Symyx Technologies, Inc. from Augli887 to June 2007. Mr. Colella holds a B.S. in Bess and
Engineering from the University of Pittsburgh amd\N.B.A. from the Stanford Graduate School of Bas#

Ginger L. Grahamnhas served as Faculty at Harvard Business Scham# €)ctober 2009 and as President and
Chief Executive Officer of Two Trees Consultindhealthcare and executive leadership consulting, fkince
November 2007. Ms. Graham was Chief Executive @ffaf Amylin Pharmaceuticals, Inc., a biopharmaical
company, from September 2003 to March 2007, ancedeas Amylin’s President from September 2003 teeJu
2006. From 1994 to 2003, Ms. Graham held variowitipns with Guidant Corporation, including Groupaiyman,
Office of the President, President of the Vascligervention Group, and Vice President. From 1972994,

Ms. Graham held various positions with Eli Lillyda@ompany, including President and Chief Execuliicer of
Advanced Cardiovascular Systems, Inc. Ms. Grahamewtly serves as a director of Walgreen Co. andmber of
privately held companies. In addition, Ms. Graharved as a director of Amylin Pharmaceuticals, frmn
November 1995 to May 2009, and as a director ofedillm Pharmaceuticals, Inc. from February 2002atouary
2004. Ms. Graham holds a B.S. in Agricultural Ecmies from the University of Arkansas and an M.Bfridm
Harvard University.

Randall S. Livingstohas served as Vice President for Business AffaidsGhief Financial Officer of Stanford
University since 2001. Prior to 2001, Mr. Livingstspent 16 years working in Silicon Valley with eesd
technology and life science companies as Chiefrigiiad Officer and in various corporate developnemd
marketing roles. Mr. Livingston currently servesaadirector of eHealth, Inc. and Pacific Bioscies)dac.

Mr. Livingston holds a B.S. in Mechanical Enginegrfrom Stanford University and an M.B.A. from t&&anford
Graduate School of Business.

Woodrow A. Myers, Jr., M.has served as Managing Director of Myers Ventules,lwhich concentrates on
opportunities in healthcare and education, sinceeDder 2005. He was the Executive Vice PresideshCinief
Medical Officer of WellPoint, Inc., a commercialdith benefits company, from September 2000 to JgR2G05.
Dr. Myers currently serves as a director of Exp@aspts, Inc. and serves as Chairman of the Bohitide
Mozambique Healthcare Consortium. In addition, \dyers served as a director of ThermoGenesis Corp flune
2006 to December 2009, and as a director of CaetidNc. from August 2007 to May 2009. Dr. Myerddsoa B.S
in Biological Sciences from Stanford University, rD. from Harvard Medical School and an M.B.A.frdhe
Stanford Graduate School of Business.

Vote Required
The eight nominees for director receiving the hgghmimber of affirmative votes will be elected agctors.

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

Director Independence

Our board of directors has determined that, exfmeddr. Scott and Ms. Popovits, each individual wdusrently
serves as a member of the board is, and eachdidiMivho served as a member of the board in 20H) ara
“independent directorivithin the meaning of Rule 5605 of The NASDAQ Stddkrket. Dr. Scott and Ms. Popov
are not independent because they are employecth@dmpany. All of the nominees are members of dad
standing for reelection as directors. For MessekeB, Byers, Colella, and Livingston, Drs. Cohed Btyers and
Ms. Graham, the board of directors considered tieddtionship and transactions with the Compangisetors and
securityholders of the Company.

Board Meetings

Our board of directors held five meetings in 20B8ch director attended at least 75% of the aggeaganber
of meetings of the board of directors held durimg period for which such director served on ourtd@d directors
and
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of the committees on which such director servea independent directors meet in regularly schedekedutive
sessions at in-person meetings of the board oftdire without the participation of the Executiveaiman of the
Board, the President and Chief Executive Officetherother members of management. We do not hpedicy that
requires the attendance of directors at the Anklgadting. Two directors attended our 2010 annualtimge

Committees of the Board of Directors

Below is a description of each committee of therbad directors. The board of directors has deteedithat
each director who serves on the Audit, Compensasiod Nominating and Corporate Governance Comrsiftee
“independent,’as that term is defined by applicable listing stadd of The NASDAQ Stock Market and rules of
Securities and Exchange Commission, or SEC, andd@sted written charters for these committeessdlodarter
are available on the investor section of our websitww.genomichealth.com).

Audit Committee

Number of Member:

Current Members:

Number of Meetings in 201

Functions:

Compensation Committee

Number of Members
Current Members:

Number of Meetings in 201

Functions:

3

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

7

The Audit Committee provides assistance to thedoéadirectors in
fulfilling its oversight responsibilities relatirtg the Company financial
statements, system of internal control over finaln@porting, and
auditing, accounting and financial reporting praess Other specific
duties and responsibilities of the Audit Commitsge to appoint,
compensate, evaluate and, when appropriate, reffladc@ompany’s
independent registered public accounting firm; eavand pre-approve
audit and permissible non-audit services; reviesvdtope of the annual
audit; monitor the independent registered publaoaating firm’s
relationship with the Company; and meet with ttaejpendent registered
public accounting firm and management to discusisramiew the
Company’s financial statements, internal contrardinancial reporting,
and auditing, accounting and financial reportinggaisses

4

Brook H. Byers (Chair)
Julian C. Baker

Samuel D. Colella
Woodrow A. Myers, Jr., M.D

5

The Compensation Committee’s primary functionstarassist the board
of directors in meeting its responsibilities withgard to oversight and
determination of executive compensation and tcergand make
recommendations with respect to major compensaliams, policies and
programs of the Company. Other specific dutiesrasgonsibilities of
the Compensation Committee are to review
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make recommendations for approval by the indepdandembers of the
board of directors regarding compensation of owrdtxive Chairman of
the Board, our President and Chief Executive Offared other executive
officers, and administer our stock plans and o#grity-based
compensation plan

The board of directors has established a Non-ManageStock Option
Committee, the members of which are Randal W. SBdtD., Kimberly
J. Popovits and G. Bradley Cole. The Committeette®s delegated the
authority for any two members of the committee Ekmawards or
grants under our Stock Incentive Plan (includingreh, options, or
restricted stock) to new employees, other thamjoraember of our
board of directors, individuals designated by cnadd of directors as
“Section 16 officers,” and employees who hold title bf Vice President
or above. This Committee may not make any awargdgaonts to any ne
employee that total more than 50,000 shares of comstock. In
addition, in connection with the Compasydnnual compensation revie
this Committee is authorized to grant and issuemployees who hold
tittes below the Vice President level restricteatktunits that total no
more than 10,000 shares of common stock per emgl

Nominating and Cor porate Governance Committee

Number of Member: 4

Current Members: Julian C. Baker (Chair)
Brook H. Byers
Samuel D. Colella
Woodrow A. Myers, Jr., M.C

Number of Meetings in 201 1

Functions: The Nominating and Corporate Governance Commitigersary
functions are to identify qualified individuals become members of the
board of directors, determine the composition eftibard and its
committees and monitor a process to assess bdadieéness. Other
specific duties and responsibilities of the Nomimgtand Corporate
Governance Committee are to recommend nomined$yadancies on
the board of directors, review and make recommeémaato the board of
directors with respect to candidates for directappsed by stockholde
and review on an annual basis the functioning dfett#eness of the
board and its committee

Director Nominations

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

The board of directors has as an objective thahé@mbership be composed of experienced and dedicate
individuals with diversity of backgrounds, perspees and skills. The Nominating and Corporate Goaace
Committee will select candidates for director bagedheir character, judgment, diversity of expeces business
acumen and ability to act on behalf of all stockleos. The Nominating and Corporate Governance Ctaeni
believes that nominees for director should haveeggpce, such as experience in management or atog@amd
finance, or industry and technology knowledge, thay be useful to Genomic Health and the boardrettbrs,
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high personal and professional ethics, and thengiless and ability to devote sufficient time torgaut effectively
their duties as directors. Although the Companyrt@#ormal diversity policy for board members, tieard and the
Nominating and Corporate Governance Committee densliversity of backgrounds and experiences aner
forms of diversity when selecting nominees. The Nating and Corporate Governance Committee alde\ss
that service as director of other public compapievides experience and perspective that may beluseGenomit
Health and the board of directors, and severaliofdrectors have served as directors of otheripabimpanies.
The Nominating and Corporate Governance Committdiees it appropriate for at least one, and, padi,
multiple, members of the board of directors to niketcriteria for an “audit committee financial exg as defined
by rules of the SEC, and for a majority of the menstof the board of directors to meet the definitid
“independent director” under the rules of The NASDAtock Market. The Nominating and Corporate Goaprce
Committee also believes it appropriate for key merslof our management to participate as membetsdioard
of directors.

Prior to each annual meeting of stockholders, tbmidating and Corporate Governance Committee itiesti
nominees by first evaluating the current directen®se term will expire at the annual meeting and ate willing
to continue in service. These candidates are etmluzased on the criteria described above, inaiudm
demonstrated by the candidate’s prior servicediseator, and the needs of the board of directatis respect to the
particular talents and experience of its directbrshe event that a director does not wish to iooietin service, the
Nominating and Corporate Governance Committee nhétexs not to -nominate the director, or a vacancy is
created on the board of directors as a resultresi@nation, an increase in the size of the boaadher event, the
Nominating and Corporate Governance Committeeasifisider various candidates for board membersigbyding
those suggested by the committee members, by btized of directors members, by any executive sef@mh
engaged by the committee or by stockholders. ThaiNating and Corporate Governance Committee recorded
all of the nominees for election included in thie¥®/ Statement.

A stockholder who wishes to suggest a prospeciiveinee for the board of directors should notify Gmaic
Health's Secretary or any member of the Nominasind Corporate Governance Committee in writing \aitly
supporting material the stockholder considers gmyete.

In addition, our Bylaws contain provisions that eei$ the process by which a stockholder may nomanat
individual to stand for election to the board afeditors at our annual meeting of stockholdersritfeoto nominate a
candidate for director, a stockholder must givestymotice in writing to Genomic Health’s Secretand otherwise
comply with the provisions of our Bylaws. To be &y, our Bylaws provide that we must have receitred
stockholder’s notice not less than 90 days nor rtftaa 120 days prior to the first anniversary ddtthe preceding
yea's annual meeting; however, if we have not heldhanual meeting in the previous year or the date@finnual
meeting is called for a date that is more than&@defore or more than 60 days after the firsivansary date of
the preceding year’s annual meeting, we must heseived the stockholder’s notice not later thanctbee of
business on the later of the 90th day prior toddwte of the scheduled annual meeting or the 7tHabowing the
earlier of the day on which notice of the annuaétimgy date was mailed or the day of the first pualinouncement
of the annual meeting date. An adjournment or mystment of an annual meeting will not commencevatirae
period or extend any time period for the givingteg stockholder’s notice described above. Inforamatequired by
the Bylaws to be in the notice includes the nanteamtact information for the candidate and thes@emaking th
nomination, and other information about the nomitinet must be disclosed in proxy solicitations ur8lection 14
of the Securities Exchange Act of 1934 and thetiedlaules and regulations under that Section.

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

Set forth below is a summary of the specific exgere, qualifications, attributes or skills of traminees for
the board of directors that, in addition to theerignce of those nominees described in their bjiges above, led
our Nominating and Corporate Governance Committeb@mard to conclude that the nominee should ses\ae
member of the board:

Dr. Scott has significant leadership and senioragament experience as the Company’s former Chief
Executive Officer and from prior senior managenserd board of director roles at Incyte Corporatidn.Scott alsc
brings strategic planning insights as a resulti@fchirrent role as the ComparyExecutive Chairman and substar
knowledge of the Company’s current and potentialkeiz.

Ms. Popovits’ role as President and Chief Execu@Wiécer of the Company gives her strong knowledgthe
Company’s strategy, markets, competitors and ojeaimtShe also brings significant experience in mantial
operations, sales and marketing and experiencgabli company director.

Mr. Baker is an experienced investor in many lifeesces companies. Mr. Baker brings to the boayaifstant
strategic and financial expertise and leadershiieeance in the life sciences field as a resuhiisfinvestments in
and service as a director of other publicly andgaigly held life sciences companies.

Dr. Cohen brings significant leadership experieindde medical and finance fields through his baokgd as
an M.D. and a venture capitalist. He has extentgigbnical expertise relevant to the Company’s lssrand has
served as an investor in and on the boards of mumdife sciences and healthcare companies.

Mr. Colella brings significant leadership in thielsciences industry, having founded, investechohserved on
the boards of numerous publicly and privately Hiédsciences and healthcare companies. He alsgdextensive
senior management experience in a broad arraywefs businesses.

Ms. Graham has extensive experience in senior nesneugt roles in the life sciences and healthcarnesimigs,
including experience leading companies in drugjakeand product development and commercializate also
brings significant experience as a director of miyplnd privately held life sciences companies.

Mr. Livingston brings significant experience indincial matters and extensive experience in workiitky
emerging growth companies in the life sciencesltheare and technology industries. Mr. Livingstdsoshas
experience as a director of publicly and privatedyd companies, and his breadth and depth of finhagperience
position him well to serve as Chair of the Auditf@uittee.

Dr. Myers brings extensive experience from senianagement roles with healthcare payors and em@a@ye
in working with healthcare reimbursement issuesalde brings medical expertise and significant eepee as a
director of other publicly held life sciences arehlthcare companies.

Board Leadership Structure and Role in Risk Oversigt

The board of directors has chosen to separatetbe of chief executive officer and chairman of bleard of
directors and to have two executive officers sém#hose roles. This situation enables our Chiedfdtive Officer,
Ms. Popovits, to focus on the day-to-day operatibour business while allowing Dr. Scott, our foenénd
Executive Chairman, to focus on leadership of th&rth of directors and on strategic matters, intamdio
providing direction on issues such as stockholditionships. While the board believes it is impottto retain the
organizational flexibility to determine whether ttades of chairman of the board and chief execubffieer should
be separated or combined in one individual, or twieto elect an independent non-executive chairt@nboard
currently believes that the interests of the Compaard its stockholders are better served with atetive officer
serving in each role.

The board believes this structure promotes beligmraent of strategic development and executionemo
effective implementation of strategic initiativesid clearer accountability for their success dufai Moreover, the
board believes that having an executive officevesém each position does not impede independensimle.
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Six of the eight members of the board of directoin® are nominees for re-election as directorsathnual
Meeting are independent under The NASDAQ Stock Miarkles. The independent directors have chosetonot
appoint a lead independent director, as the indigrgrdirectors take active roles with respect ®@@ompany and a
number of the independent directors representfgignt stockholders. The independent directors rimeah
executive session after each regular board meettnghich the independent directors have the oppiyt to
discuss management performance.

Our board of directors is responsible for oversgéire overall risk management process at the Coynédre
responsibility for managing risk rests with exeeatmanagement while the committees of the boardtamb8oard c
directors as a whole participate in the oversightess. The board’s risk oversight process buitasu
management’s risk assessment and mitigation presesdich include reviews of long-term strategid an
operational planning, executive development anduetian, regulatory and legal compliance, and faialhreporting
and internal controls. The board considers stratégjks and opportunities and regularly receive®res from
executive management regarding specific aspecislomanagement.

Stockholder Communications with the Board of Direcbrs

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

Certain Relationships and Related Transactions

It is our policy that all employees, officers aricedtors must avoid any activity that is or hasdppearance of
conflicting with the interests of the Company. Tpdicy is included in our Code of Business Condarad Ethics.
We conduct a review of all related party transangifor potential conflict of interest situations @mongoing basis
and all such transactions relating to executiveeef§ and directors must be approved by the inddgrerand
disinterested members of our board of directormmindependent and disinterested committee of dhaedb

Director Compensation

The following table sets forth cash amounts and/tliee of other compensation paid to our outsideatiors fo
their service in 2010:

Fees Earned or Paic Option Awards
Name in Cash ($) $)D)(©2) Total ($)
Julian C. Bake 20,00( 56,34¢ 76,34¢
Brook H. Byers 20,00( 56,34¢ 76,34¢
Fred E. Cohen, M.D., D.Phil 20,00( 56,34¢ 76,34¢
Samuel D. Colell: 20,00( 56,34¢ 76,34¢
Ginger L. Grahan 20,00( 56,34¢ 76,34¢
Randall S. Livingstot 30,00( 56,34¢ 86,34¢
Woodrow A. Myers, Jr., M.D. 20,00( 56,34¢ 76,34¢

(1) Represents the aggregate fair value of optionsitoh@ase our common stock computed as of the gedataf
each option in accordance with the Financial ActimgnStandards Board Accounting Standard Codificati
Topic 718,Stock Compensatigror FASB ASC Topic 718, rather than amounts paidrtrealized by the named
individual. See Note 9 of Notes to our Consolideéfathncial Statements set forth in our Annual Repor
Form 10-K for the year ended December 31, 201@h@assumptions made in determining these valueseT
can be no assurance that options will be exerdisaghich case no value will be realized by theividtual) or
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that the value on exercise will approximate theaiue as computed in accordance with FASB ASCd @p8.
In 2010, each outside director received an optioqputrchase 8,250 shares of our common s!

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

Number of
Name __ Shares
Julian C. Bake 41,25(
Brook H. Byers 41,25(
Fred E. Cohen, M.D., D.Phil 41,25(
Samuel D. Colell: 41,25(
Ginger L. Grahan 33,00(
Randall S. Livingstot 58,58
Woodrow A. Myers, Jr., M.D. 49,50(

Directors who are our employees do not receivefeay for their service on our board of directorsribg
2010, Dr. Scott and Ms. Popovits were our only exyeé directors.

For 2010, our outside directors received an anratainer of $20,000 and Mr. Livingston, as chairméour
Audit Committee, received an annual retainer of,8380. For 2011, our board of directors approvedeases to
these amounts based on the recommendations ofti@&hsation Committee, including information pr@ddy a
independent executive consultant regarding peepaosndirector compensation. Beginning in 2011, cuiside
directors will receive an annual retainer of $40,0dr. Livingston, as chairman of our Audit Comraét will
receive an annual retainer of $55,000 and Mr. Bgarsthe new chairman of our Compensation Commitite
receive a prorated annual retainer of $50,000. M&e@ovide reimbursement to our outside directorseasonable
expenses in connection with attendance at boadéreftor and committee meetings.

For 2010, annual retainers for outside directorsevpaid in cash. Beginning in 2011, outside directoay elec
to receive some or all of their retainers (othanthetainers for serving as committee chair) inftnen of restricted
stock that vests immediately.

In addition to compensation for services as a membthe board, outside directors also are eligibleeceive
nondiscretionary, automatic grants of stock optiender our 2005 Stock Incentive Plan. An outsidealor who
joins our board is automatically granted an initiption to purchase 16,500 shares upon first bezgpmimember c
our board of directors. The initial option vestsl d&i@comes exercisable over four years, with tis¢ 25% of the
shares subject to the initial option vesting onfttet anniversary of the date of grant and theaimer vesting
monthly thereafter. On the first business day felfg each regularly scheduled annual meeting afkiolders,
each outside director is automatically granted @staiutory option to purchase 8,250 shares of oommeon stock,
provided the director has served on our boardrefctirs for at least six months. These options aedtbecome
exercisable on the first anniversary of the datgraht or immediately prior to our next annual nregbf
stockholders, if earlier. The options granted ttsime directors under our 2005 Stock Incentive Plave a per sha
exerciseprice equal to 100% of the fair market value of tinelerlying shares on the date of grant, a tertDofears
and become fully vested in the event of a changeirol. At December 31, 2010, options grantedutside
directors with respect to an aggregate of 288, Halles automatically accelerate upon a change dfaton

Executive Compensation

Compensation Discussion and Analysis

Our Compensation Philosophy and Objectives
We believe that compensation of our executive eficshould:

* encourage creation of stockholder value and achien¢ of strategic corporate objectiv
« attract and retain qualified, skilled and dedicaggdcutives on a loi-term basis
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» reward past performance and provide incentivefutoire performance; ar
« provide fair compensation consistent with our ingdicompensation progran

Our philosophy is to align the interests of ourcktmlders and management by linking compensatiom our
annual and long-term corporate and financial objest including through equity ownership by managemin
order to attract and retain qualified personnelsirize to offer a total compensation package cditipe with selec
companies in the life sciences industry, taking mtcount relative company size, performance andrgghic
location as well as individual responsibilities gretformance. Our compensation philosophy witheesfo our
executive officers has and continues to focus marthe use of equity-based compensation ratherdhsim-based
compensation, although in order to recruit andimegaalified, skilled and dedicated executives,axpect to use
cash-based compensation to a greater degree thahawsen the past.

Implementing Our Objectives

The Compensation Committee of our board of direcéaministers and interprets our executive compiemsa
and benefits policies, including our stock optidarp and reviews and makes recommendations totlependent
members of the board of directors with respect &jomcompensation plans, policies and programs2Ba0
compensation, the Compensation Committee evaldhéegerformance of Randal W. Scott, our Executilaai@nar
of the Board, and Kimberly J. Popovits our Presidem Chief Executive Officer, or CEO. The Comp¢iosa
Committee made recommendations to the independemtrs of the board regarding Dr. Scott's and
Ms. Popovitss compensation in light of the goals and objectifesur compensation program. Ms. Popovits anc
Compensation Committee together assessed the parfoe of our executive officers other than Dr. Sant
Ms. Popovits and other members of our managemeninittee, based on initial recommendations from
Ms. Popovits. This assessment took into accoun€tmapany'’s financial results, its progress towaislstrategic
goals and compensation levels of peer companiesChmmittee’s recommendations were then submidteilet
independent members of the board for their conataer and approval.

The Compensation Committee and the independent ersnolb our board of directors have a broad range of
experience relating to executive compensation msafte similarly situated companies. In setting linel of cash
and equity compensation for our executive officdre,Compensation Committee and the independentesnof
our board consider various factors, including tegfigrmance of the Company and the individual exgeuturing
the year, the uniqueness and relative importantieeoéxecutive’s skill set to the Company, the exge’s
historical cash and equity compensation levelsettezutive’s expected future contributions to tleenpany, the
percentage of vested versus unvested options Rdlicbexecutive, the level of the executive’s stoakership and
the Company’s compensation philosophy for all eryebs.

Market Reference DataWhile the Compensation Committee did not use etasknchmarks to determine its
recommendations for executive compensation for 2B80Committee reviewed market reference dataatuate
the competitiveness of our executive officers’ cemgation and to determine whether the total congtiemspaid to
each of our named executive officers was reasonalthe aggregate. However, the Compensation Coteenitid
not limit its decision to or target any particutange or level of total compensation paid to exgeutfficers at thes
companies. In connection with its analysis, the Guittee reviewed information prepared by Compensda, lan
independent executive compensation consultant, admpthe compensation for members of our managemen
committee, which includes our executive officerghwdata from the Radford Global Life Sciences ®yrwith
respect to companies with revenues between $5®mahd $300 million and between
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150 and 499 employees and data from SEC filings feeer group comprised of the following 22 diagiess
medical device and biotechnology companies:

Abaxis Clarient Luminex
ABIOMED Cyberonics Meridian Biosciences
Affymetrix Gen-Probe Myriad Genetics
AngioDynamics Genoptix Natus Medica
Bio-Reference Laboratories Helicos Biosciences Osiris Therapeutics
Celera Immucor Quidel
Cepheid IRIS International Sequenom

Volcano

In late 2009, the Compensation Committee revisecpter group from the peer group used in the puswear
given that many of the companies in the prior ggeup had been acquired or no longer had relatisiehyflar
revenue, revenue growth or market capitalizatiotrio®e In addition, because we compete for talettt wmedical
device companies as well as biotechnology and distgns companies, a number of those companiesadsted to
the peer group as well.

The analysis indicated that 2009 base salary fonlegs of our management committee other than o@ CE
approximated the 65th percentile, while base sdtargur CEO approximated the 25th percentile. @halysis also
indicated that target total cash compensation fgalas potential bonus) for members of our manag@m
committee other than our CEO was below the medi&iie the target total cash compensation for ouOQias
below the 25th percentile. According to the analy&irget total direct compensation approximated th
60th percentile for members of our management cor@enother than our CEO, and target total direotmensation
for our CEO was below the 25th percentile. For psgs of this analysis, target total direct compeémsa&qualed
target total cash compensation plus the Black-®shehlue of options awarded in December 2008. Yéipect to
equity awards, the analysis indicated that, whilsifioning varied by individual, on average, th@aa equity grant
values of stock options granted to members of camagement committee approximated the median.

Equity Grant Practices. The Compensation Committee administers our stoedntive plan for executive
officers, employees, consultants and outside direcunder which it grants options to purchaseconnmon stock
with an exercise price equal to the fair marketigadf a share of our common stock on the dateasftgwhich is th
closing price on the date of grant. We do not cmatig the timing of equity award grants with thiease of
financial results or other material announcemenpthb Company; our annual equity grants are madegatarly
scheduled board and Compensation Committee meetings

Each executive officer is initially granted an aptiwhen he or she begins working for the Compahg. T
amount of the grant is based on his or her posititim the Company, relevant prior experience andketa
conditions. These initial grants generally vestrdeer years and no shares vest before the oneayeaversary of
the option grant. We spread the vesting of ouromystiover four years to compensate executives &r tontributior
over a period of time and to provide an incentivéocus on our longer term goals.

For 2011, the Compensation Committee revised thmpaoy’s equity incentive guidelines. Under the sedi
guidelines, most employees would receive grantesificted stock units in lieu of stock options. fifayees with
titles of vice president and above are eligiblestmeive stock options and restricted stock unite fBrget
percentages of equity grant value for employeeR titles of vice president and above other thanexacutive
officers are 50% stock options and 50% restrictedksunits, and the target percentages for ourweikexofficers
are 75% stock options and 25% restricted stoclsumhe restricted stock units will vest in thre@&cannual
installments. In the future, the Compensation Cotte®j with the concurrence of the independent mesntfeour
board of directors, may consider awarding addifienalternative forms of equity incentives, sushgaants of
restricted stock and other performance-based awards
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Employee Stock Purchase Plamhe Company is proposing that stockholders appeswvEmployee Stock
Purchase Plan at the Annual Meeting. If the Plapijzroved, executive officers would be eligibl@tochase stock
at a discount to market price on the same termgatd be made available to all eligible employees.

Miscellaneous. We do not enter into employment or severanceraotst with our executive officers as we do
not believe these types of arrangements facildatecompensation goals and objectives. In 2010nade up to a
$1,000 matching 401(k) plan contribution for alpéle employee and executive officers, and we ekpemake th
same matching contribution in 2011.

Tax Deductibility of CompensationWe generally intend to qualify executive compeiosafor deductibility
without limitation under section 162(m) of the Imtal Revenue Code of 1986, as amended. Sectioom) §2éces a
limit of $1,000,000 on the amount of compensati@amay deduct in any one year with respect to oud @ad eac
of the next three most highly compensated execufffieers other than our Chief Financial Officeroé of the
non-exempt compensation we paid to any of our ekexofficers for 2010 as calculated for purposkseaztion 162
(m) exceeded the $1,000,000 limit.

Stock Ownership GuidelineswWe do not have a stock ownership or stock redargolicy that requires
executive officers to own stock in Genomic Healthietain shares of common stock underlying optibiey
exercise.

Elements of Executive Compensation

Our compensation structure for executive officemssists of a combination of base salary, bonuseguity-
based compensation. Because of our current culirelo not have programs providing for personakfien
perquisites to officers. The Compensation Committ@d&es recommendations with respect to executiieeof
compensation, with compensation other than gramigmuour stock incentive plan to be approved byiridepender
members of our board of directors.

Base Salary. The Compensation Committee reviews base salfaeecutive officers on an annual basis,
adjusting salaries based on individual and Compeamformance and other factors discussed below. The
Compensation Committee and independent membengrdfaard of directors will consider market adjustitseto
base salaries for our executives, which may beamphted over time and will depend on the Compangyé&sating
results. In February 2010, based on the recommiemdat the Committee, the independent members oboard of
directors approved a 5.6% salary increase for Mte o reflect his increased responsibilities.sTduiljustment
brought his base salary closer to the market 58tbemtile and in alignment with our compensatioitoglophy. No
salary increases were approved for any of our athered executive officers. In December 2010, tdependent
members of the board approved a 10.7% salary iseres Ms. Popovits retroactive to January 1, 2040.
approving the salary increase, it was noted thatmdpovits’ salary was not increased in Februafy02a part due
to the Company’s emphasis on achieving and maingjorofitability on an annual basis, and that Mepovits’
base salary and target total cash compensationbedwes the 25th percentile based on the Compemsilysis. In
January 2011, based on the recommendation of thgp&asation Committee, the independent membersrdiaarc
of directors approved salary increases for our mhexecutive officers ranging from 4.1% to 20.7%udling an
increase of 5.4% for our CEO and an increase af%ador our Executive Chairman of the Board. Fohh2®10 and
2011, salary amounts were established after comsidpb performance and responsibilities, inteqay alignment
and marketplace competitiveness, among other things

Annual Bonus. We have a bonus pool for our employees thaédstth corporate and operational goals. Prior to
2007, we had not paid cash bonuses to our exeaficers. Since 2007, our executive officers hbeen eligible t
participate in our cash bonus program. The sizbetarget bonus pool for members of our manageomnmittee,
including our executive officers, was increased%éo of base salary for 2010 and 25% of base s&dai3011 to
better align total target cash compensation withketeand increase the emphasis on pay for perfarman

For 2010, the eligible bonus pool for all employe#ser than members of our management committeel G
of the Company'’s total salary base, but there werpreset limitations on minimum or maximum bonus
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amounts for any employee. The corporate performabjectives for the bonus pool for our non-exeaitiv
employees were approved by the Compensation Cosewvatid our board of directors for the first hall aecond
half of the year.

While bonuses for non-executive employees weredizspart on achievement of corporate goals estadd
by our executive officers and board of directomuses for executive officers were determined by th
Compensation Committee and independent membengrdfaard of directors at the time of their annual
compensation review based on their assessmentmdrede and individual achievements. For 2010 Gbmmittee
determined to award bonuses to each executivecoftitat approximated 6.1% of his or her annual batay, base
on the average first and second half goal achiemeraeels. Because the minimum revenue threshold of
$87.1 million was not achieved in the first half26f10, resulting in no payment of company-wide tsasufor first
half performance, the actual payout for executiffie@rs was determined by multiplying 7.5% (onefladlthe 2010
payout target of 15% of annual base salary) by3ft#é average achievement level. The Committee hesdi¢ive
executive team should be treated equally becaupemie accomplishments were judged largely bangdam
performance and performance within their respeaiv@ains was relatively level among executive teaembers.

The corporate performance objectives for membemiofnanagement committee, while being the same as
many of the objectives applicable to the remairdderur employees, had slightly different percensagtached to
the objectives to reflect the different emphasisnmentives to be applied to the management coreaifthe
corporate bonus objectives for the first half o1@Q@vere achieved at the 69% level. Of these oljestifinancial
and business performance objectives, includingeaeiment of specified product revenue (target of 20%
$91.9 million), product adoption and product mangitated metrics, with an aggregate target of 4b&se achieved
at the 32% level, objectives related to pipelinead@pment, with a target of 30%, were achievethat21% level,
objectives related to operational excellence, &ithrget of 15%, were achieved at the 6% levekaihjes related
our research activities were achieved at the tdeget of 5%, and the organizational excellenceotiyes were
achieved at the target level of 5%. The corporateub objectives for the second half of 2010 wehseared at the
93% level and the minimum revenue threshold of $88on for funding the second half bonus pool veahieved.
Of these objectives, financial and business perdmige objectives, including achievement of specifiemtiuct
adoption, product revenue (target of 15% at $89lbom with maximum of 18% at $94 million), year-ércash
balance (target of 3% at $68 million) and produergn related metrics, with a aggregate targef8b5were
achieved at the 58% level, objectives related pelpie development and research, with a targeb®6,3vere
achieved at the 22% level, objectives related frmgtructure development and operational matteitk, avtarget of
10%, were achieved at the 9% level, and the orgéinizal excellence objectives, with a target of B¢ére achieve
at the 4% level. Other than as noted, specificam@te bonus objectives are not disclosed becausmmgder the
information to be confidential and believe it wolllel competitively harmful if disclosed. In additjiddonus amoun
paid constituted a small percentage of each exexafficer’s total cash compensation.

Because first half bonus pools were not fundedtdike Company not achieving the revenue threshold
required to fund those pools, but the Compensa&iommittee and the independent members of our bafard
directors wanted to recognize our strong seconfdofi@010 financial performance, the Compensatiom@ittee
and independent members of our board approvecdceetinary bonus plan that resulted in additiormaiuses being
paid to executive officers averaging 2.6% of tmegpective salaries.

As with prior years, bonuses for executive offickns2011 performance will be determined by the
Compensation Committee and independent membengrdfaard of directors at the time of their annual
compensation review based on their assessmentmdrede and individual achievements. Each membeuof
management committee, which includes our executfifieers, has a funding target under the plan é628 his or
her annual base salary for 2011, with the potefdiahctual awards under the plan to either exagdk less than
the funding target depending upon corporate andighgal performance. Corporate performance objestifor the
management committee will be established and meddar each half of 2011, with the results averaged
determine the funding pool. The corporate perforreavbjectives for members of our management coraejitthile
being the same as many of the objectives applidalitee remainder of our employees, will have gligtifferent
percentages attached to the objectives to rethectlifferent emphasis on incentives to be appbethié manageme
committee. Management committee corporate objexfimethe first half of 2011 include financial
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and business performance objectives, represenfitigd the overall first half objectives, pipelineogress
objectives, representing 30% of the overall firglf lobjectives, research and genomic technologatedl objectives,
representing 10% of the overall first half objeesyinfrastructure development objectives, repiasgh% of the
overall first half objectives, and personnel depebent objectives, representing 5% of the overest fialf
objectives. Minimum and target achievement levedsdefined for certain of the financial performamacel pipeline
progress objectives, with overachievement enalliegaddition of a fixed number of bonus percentagjats for
such objectives. There are no funding thresholdbdous pools, as there were in 2010.

Equity-Based Compensationie believe that providing executive officers wiave responsibility for our
management and growth with an opportunity to ineegeir stock ownership aligns the interests efetkecutive
officers with those of our stockholders. Accordinghe Compensation Committee considers stock oatial
restricted stock unit grants to be an importaneasm compensating and providing incentives to agament. The
Compensation Committee sets annual grants as fpgstamd the independent members of the boardisian
compensation review process. The Compensation Ctteendetermined the number of shares underlying stk
option or restricted stock unit grant based up@netkecutive officer’'s and the Company’s performartioe
executive officer’s role and responsibilities, thecutive officer’'s base salary, comparison wittmparable awards
to individuals in similar positions in our industinging the survey data described above and prdyidetermined
stock grant guidelines for all employees.

In February 2010, the Compensation Committee agatgvants of stock options to our executive offider
connection with the evaluation of our executivacaffs’ 2009 performance by the Compensation Comamiind the
independent members of our board. Grants rangorg #0,000 to 65,000 shares were made to our execofficers
other than our CEO, and a grant of 125,000 shaassmade to our CEO. The grants were intended lectahe
factors discussed above as well as increased reipjldies associated with management changes @® 2B
addition, the Compensation Committee desired teease the total target direct compensation folGE® to a leve
closer to the 50th percentile of the market refeeetiata, as Ms. Popovits does not hold as signif@a equity stak
in our company as does her predecessor, Dr. $eatdnuary 2011, the Compensation Committee granied
executive officers options to purchase betweenGmtd 90,000 shares of our Common Stock and résdrigtock
units to acquire between 4,500 and 10,000 sharesrafommon stock, with the largest grants beingerta our
CEO.

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

Compensation Committee Report

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

The Compensation Committee has reviewed and disdube Compensation Discussion and Analysis s#t for
above with our management. Based on its reviewtlaoge discussions, the Compensation Committee naeoaec
to the board of directors that the Compensatioriision and Analysis be included in this Proxysteent and
incorporated by reference into our Annual ReporEorm 10-K for the year ended December 31, 2010.

Compensation Committee

Brook H. Byers

Julian C. Baker

Samuel D. Colella

Woodrow A. Myers, Jr., M.D.
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Named Executive Officers

The tables that follow provide compensation infatiorafor our named executive officers, includingn&erly
J. Popovits, President and Chief Executive OffiGrBradley Cole, Chief Operating Officer, Chieh&ncial
Officer and Secretary, and our three most highippensated executive officers who were serving aswdive
officers at the end of 2010, which were Steven Shafre B. Baker and Randal W. Scott.

2010 Summary Compensation Table

Non-Equity
Option Incentive Plan

Salary Awards Compensation Total

Name and Principal Positior Year (%) (1€ (%) $)
Kimberly J. Popovit: 201C 465,00 1,111,53I 38,58t 1,615,11!
President and Chief Executive Offic 200¢ 420,00( — 37,00( 457,00(
200¢ 380,000 562,17( 35,35( 977,52(
G. Bradley Cole 201C 380,00( 578,34( 32,62( 990,96(
Chief Operating Officer, Chief Financial Offic 200¢ 360,00( — 31,70( 391,70(
and Secretar 200¢ 330,00( 468,47 30,70( 829,17!
Steven Shak, M.D 201C 380,00( 489,36( 32,62( 901,98
Chief Medical Officer 200¢ 380,00t — 33,40( 413,40(
200¢ 350,000 374,78( 32,55( 757,33(
Joffre B. Baker, Ph.D 201C 365,000 489,36( 31,58¢ 885,94!
Chief Scientific Officel 200¢ 365,00( — 32,10( 397,10(
200¢ 341,00( 374,78( 31,70( 747,48(
Randal W. Scott, Ph.C 201C 290,00( 355,69( 26,31( 672,00(
Executive Chairman of the Boa 200¢ 290,00( — 25,50( 315,50(
200¢ 280,000 374,78( 26,00( 680,78

(1) Represents the aggregate fair value of optionsstouk awards computed as of the grant date of egiibn in
accordance with the FASB ASC Topic 178, rather tiaounts paid to or realized by the named indiidua
There can be no assurance that options will beceseat (in which case no value will be realized oy t
individual) or that the value on exercise will apgmate the compensation expense we recogn

On January 27, 2011, stock options and restridteak sunits were granted to our named executiveer§ as
compensation for 2010 performance as follows:

Grant Date Option Number of Restriced Grant Date Fair Value
Number of Options Fair Value of Exercise Stock Units of Restricted Stock Unit

Name Granted (#)(1)(2) Option Awards ($) Price ($) Granted (#)(2) Awards ($)
Kimberly J.

Popovits 90,00( 1,004,001 22.9¢ 10,00( 229,80(
G. Bradley Cole 60,00( 669,34( 22.9¢ 6,75( 155,11
Steven Shak, M.C 40,00( 446,22( 22.9¢ 4,50(C 103,41(
Joffre B.

Baker, Ph.D. 40,00( 446,22( 22.9¢ 4,50(C 103,41(
Randal W.

Scott, Ph.D. 40,00( 446,22( 22.9¢ 4,50(C 103,41(

(1) Options vest over a four year period, becoming@sgable as to 25% of the shares on the first ansérg of the
grant date with the remaining shares vesting mgrittdreafter over the following 36 montl

(2) All of the options have a term of ten years, sutjeearlier termination in specified events refate terminatior
of employment

(3) Restricted stock units vest as to 1/3 of the shamndsebruary 15, 2012, 1/3 of the shares on Fepii&r2013
and 1/3 of the shares on February 15, 2
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Outstanding Equity Awards at Fiscal Year-End

Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Option
Options Options Exercise Option
Exercisable Unexercisable Price Expiration
Name #) #HA) ®@ Date(3)
Kimberly J. Popovit: 29,61: — 2.8¢ 12/02/1«
50,00( — 9.3¢ 12/01/1¢
40,00( — 18.8¢  11/30/1¢
22,50( 7,50( 23.31  12/06/1°
30,00( 30,00( 17.3%  12/04/1¢
— 125,00( 17.1¢  02/18/2(
G. Bradley Cole 97,86¢ — 1.3z 07/06/1¢
17,335 — 2.8¢ 12/02/1«
50,00( — 9.3¢ 12/01/1¢
40,00( — 18.8¢  11/30/1¢
22,50( 7,50( 23.31  12/06/1"
25,00( 25,00( 17.3:  12/04/1¢
— 65,00( 17.1¢  02/18/2(
Steven Shak, M.D 69,34¢ — 2.8¢ 12/02/1«
50,00( — 9.3¢ 12/01/1¢
40,00( — 18.8¢  11/30/1¢
22,50( 7,50( 23.31  12/06/1°
20,00( 20,00( 17.3%  12/04/1¢
— 55,00( 17.1¢  02/18/2(
Joffre B. Baker, Ph.D 69,34¢ — 2.8¢  12/02/1:
50,00( — 9.3¢ 12/01/1¢
40,00( — 18.8¢  11/30/1¢
22,50( 7,50( 23.31  12/06/1"
20,00( 20,00( 17.3:  12/04/1¢
— 55,00( 17.1¢  02/18/2(
Randal W. Scott, Ph.C 40,00( — 18.8¢  11/30/1¢
22,50( 7,50( 23.31 12/06/1°
20,00( 20,00( 17.3:  12/04/1¢
— 40,00( 17.1¢  02/18/2(

(1) Options vest over a four year period, becoming@sgable as to 25% of the shares on the first ansarg of the
grant date with the remaining shares vesting mgrittdreafter over the following 36 montl

(2) For all grants, the option exercise price is eqodhe fair market value of our common stock ondhte of
grant.

(3) All of the options have a term of ten years, sutjeearlier termination in specified events redate terminatior
of employment
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2010 Option Exercises

Option Awards
Number of Shares

Acquired on Value Realized on
Name Exercise (#) Exercise ($)(1)
Kimberly J. Popovit: 39,73« 574,06:
G. Bradley Cole 27,50( 443,92!
Steven Shak, M.D — —
Joffre B. Baker, Ph.D — —
Randal W. Scott, Ph.C 50,00( 343,00(

(1) Value realized is based on the fair market valueusfcommon stock on the date of exercise minugxeecise
price and does not necessarily reflect proceedmbigtreceived by the individue

Compensation Risk Assessment

In connection with its review of employee compeimsatnd the compensation process, the Company has
concluded that risks arising from its compensagiolicies and practices are not reasonably likelgawe a material
adverse effect on the Company.

Equity Compensation Plan Information

The following table provides information about @ammon stock that may be issued upon the exer€ise o
options and rights under all of our existing equaitynpensation plans as of December 31, 2010, imgutie 2005
Stock Incentive Plan, or 2005 Plan, and the 200tkSincentive Plan, or 2001 Plan, but does nouigeladditional
shares of common stock that may be issued if stidkehs approve the Employee Stock Purchase Pldye @&nnual
Meeting.

Number of Securities
Remaining

Number of Available for Future

Securities to be
Issued Upon Exercise
of Outstanding Options,

Plan Category Warrants and Rights

Issuance
Under Equity Compensation
Outstanding Options, Plans (Excluding Securities
Warrants and Rights Reflected in Column(a))

Weighted-Average
Exercise Price of

@
Equity compensation plans appro\

(b) (c)

by security holder 5321,71! % 17.6¢ 3,832,53(1)
Equity compensation plans not

approved by security holde — — —
Total 5,321,711 % 17.6¢ 3,832,53.

(1) Includes 3,832,532 shares available for issuanderuhe 2005 Plan. The 2001 Plan was terminated upo
completion of our initial public offering in Octob2005. No shares of common stock are availableutie
2001 Plan other than to satisfy exercises of stgtions granted under the 2001 Plan prior to itsiteation.
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Security Ownership of
Certain Beneficial Owners and Management

The following table sets forth certain informatias of April 13, 2011 as to shares of our commoaoksto
beneficially owned by: (1) each person who is kndyrus to own beneficially more than 5% of our coomnstock,
(2) each of our named executive officers listethemsummary compensation table, (3) each of oectlirs and
(4) all of our directors and executive officersaagroup.

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

In computing the number of shares of common staeieficially owned by a person and the percentage
ownership of that person, we deemed outstandingesttd common stock subject to options held by preason that
are currently exercisable or exercisable withird&@s after April 13, 2011, the record date forAmaual Meeting.
We did not deem these shares outstanding, howrehe purpose of computing the percentage owigistany
other person.

Percentage of

Common

Number of Shares Stock

of Common Stock Beneficially
Name and Address of Beneficial Owner(: Beneficially Owned Owned
5% Stockholders:
Entities Affiliated with Baker Brothers Advisors( 7,683,88! 26.52%
Entities Affiliated with FMR LLC(3) 1,952,60! 6.7%
Entities Affiliated with AllianceBernstein L.P.( 1,571,91 5.4%
Directors and Named Executive Officers:
Julian C. Baker(2 7,683,88! 26.2%
Brook H. Byers(5 898,18! 3.1%
Fred E. Cohen, M.D., D.Phil.(! 96,40¢ *
Samuel D. Colella(7 1,328,81! 4.5%
Ginger L. Graham(8 27,21¢ *
Randall S. Livingston(9 64,73¢ *
Woodrow A. Myers, Jr., M.D.(1C 49,90¢ *
Joffre B. Baker, Ph.D.(11 457,22: 1.6%
G. Bradley Cole(12 269,02: *
Kimberly J. Popovits(13 510,45: 1.7%
Randal W. Scott, Ph.D.(1. 1,676,99' 5.7%
Steven Shak, M.D.(1¢ 606,06¢ 2.1%
All directors and executive officers as a group (1persons)(16] 13,568,16 44.4%

* Represents beneficial ownership of less than

(1) Unless otherwise stated, the address of each loalefivner listed on the table is ¢c/o Genomdalth, Inc., 30
Penobscot Drive, Redwood City, California 940

(2) According to Amendment No. 9 to Schedule 13D fjlgidtly on March 8, 2011 and a Form 4 filed jointp
March 11, 2011 by Julian C. Baker and Felix J. Balkelian C. Baker and Felix J. Baker share vo#éind
dispositive power with respect to 7,642,639 shafédhe Company’s common stock, including 173,894rek
owned by Baker Bros. Investments, L.P., 194,16teshawned by Baker/Tisch Investments, L.P.,
20,287 shares owned by Baker Bros. InvestmentsBL, 5,674,104 shares owned by Baker Brothers
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®3)

(4)

®)

(6)
()

Sciences, L.P., 152,640 shares owned by 14159,1,7%3,653 shares owned by 667, L.P., each, &limi
partnership, and 173,897 shares owned by FBB Aatscia general partnership of which Julian C. Bakéd
Felix J. Baker are the sole partners. Also inclugfe®ns to purchase 41,250 shares of common statlare
exercisable by Julian C. Baker within 60 days ofiAb3, 2011, as to which Julian C. Baker had s@itng anc
dispositive power. The principal address for esgitaffiliated with Baker Brothers Advisors is 67 adilson
Avenue, New York, New York 10065. Mr. Baker disofai beneficial ownership of the shares held by the
entities affiliated with Baker Brothers Advisorscept to the extent of his pecuniary interest thre|

According to a Schedule 13G filed jointly on Felru4, 2011 by FMR LLC and Edward C. Johnsd#,3
Fidelity Management & Research Company (“Fidelifd)egistered investment advisor and wholly-owned
subsidiary of FMR LLC, is the beneficial owner g942,605 shares of the Company’s common stock. Bach
FMR LLC and Edward C. Johnsori®3 Chairman of FMR LLC, through its control of Fiig] and the Fidelity
funds, has sole power to dispose or direct theoditipn of these shares. Neither FMR LLC or Edw@rd
Johnson 3%has sole power to vote or direct the voting of éhglsares, which power resides with Fidelity’s
Boards of Trustees. The principal address for FMR lis 82 Devonshire Street, Boston, Massachus2ie®

According to a Schedule 13G filed on February 9,22By AllianceBernstein L.P., a registered investme
advisor and a majority-owned subsidiary of AXA Rical, Inc. and indirect majority-owned subsidiafy
AXA SA, AllianceBernstein L.P., has sole power tterand dispose of or direct the disposition of
1,571,919 shares of the Company’s common stockirehsolely for investment purposes on behalf il
discretionary investment advisory accounts. Thegipial address for AllianceBernstein L.P. is 134&Aue of
the Americas, New York, New York 101C

Includes options to purchase 41,250 shares of canstazk that are exercisable by Mr. Byers withindé§s o
April 13, 2011. According to Amendment No. 1 to 8dhle 13G filed jointly on February 14, 2011 by iKkr
Perkins Caufield & Byers X-A, L.P., Kleiner Perki@aufield & Byers X-B, L.P. and KPCB X Associatesp.
(together, the “Kleiner Entities”), 809,740 shaaes beneficially owned by Kleiner Perkins Caufi&l@yers
X-A, L.P. and 22,838 shares are beneficially owbgdleiner Perkins Caufield & Byers X-B, L.P. KPC8
Associates, L.P. is the general partner of KlelPerkins Caufield & Byers X-A, L.P. and Kleiner Pierk
Caufield & Byers X-B, L.P. and may be deemed toehsivared power to vote and dispose of or direct the
disposition of the shares of stock held by KleiRerkins Caufield & Byers X-A, L.P. and Kleiner Pigik
Caufield & Byers X-B, L.P. The principal address floe Kleiner Entities is 2750 Sand Hill Road, MeRlark,
California 94025. Mr. Byers, who is also one of directors, is a managing member of the generahpaand,
as such, has shared voting and investment auttawéythe shares held by the Kleiner Entities. Birers
disclaims beneficial ownership of the shares hglthle Kleiner Entities except to the extent of s uniary
interest therein

Includes options to purchase 41,250 shares of canstazk that are exercisable within 60 days of A3
2011 and 6,068 shares held in a family trust, attidr. Cohen is a truste

Includes options to purchase 41,250 shares of canstazk that are exercisable by Mr. Colella witBthdays
of April 13, 2011. Also includes 4,224 shares hefdhe Colella Family Partners LP and 8,448 shheéd by
the Colella Family Trust. Mr. Colella is the Gerdrartner of Colella Partners and disclaims beradfic
ownership of such shares held by Colella Partressept to the extent of his proportionate pecuniatigrest
therein, if any. Mr. Colella is a trustee and béziafy of the Colella Family Trust. According to Asmdment
No. 2 to Schedule 13G filed jointly on February 2811 by Versant Venture Capital I, L.P., Versaide!
Fund I, L.P., Versant Affiliates Fund I-A, L.P., k&ant Affiliates Fund I-B, L.P., Versant Venture4$ LC,
Brian G. Atwood, Samuel D. Colella, Ross A. Ja¥élliam J. Link, Donald B. Milder, Barbara N. Lubdasnd
Rebecca B. Robertson (together, the “Versant Estitiand information provided by the Versant Eafi
Versant Venture Capital I, L.P. has shared poweote and dispose of or direct the disposition of
1,082,174 shares, Versant Side Fund I, L.P. hagdhmower to vote and dispose of or direct theafigpn of
20,838 shares, Versant Affiliates Fund HAP. has shared power to vote and dispose of ectdihe dispositic
of 19,358 shares, and Versant Affiliates Fund L-BB. has shared power to vote and dispose of ectihe
disposition of 37,552 shares. Versant Ventured C is the general partner of Versant Venture CapitaP.,
Versant Side Fund I, L.P., Versant AffiliaiFund -A, L.P. and Versant AffiliateFund -B, L.P
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(the “Funds”). Brian G. Atwood, Samuel D. ColelRgss A. Jaffe, William J. Link, Donald B. MildergBbara
N. Lubash and Rebecca B. Robertson, as directa¥eamembers of Versant Ventures I, LLC, have st
power to vote and dispose of or direct the dispwsiof 1,159,922 shares of the Company’s commocksto
Also includes an aggregate of 100,755 shares dftmepany’s common stock for which the following
directors and/or members of Versant Ventures |, lha@e the power to vote and dispose of or dirext th
disposition: Brian G. Atwood, 32,010 shares; Rosdaffe, M.D., 16,377 shares; Barbara N. Lubas 115
shares; and Donald B. Milder, 35,956 shares. Theipal address for the Versant Entities is 3000d34ill
Road, #4210, Menlo Park, California 94025. Mr. Colella,aamanaging director of Versant Ventures I, LL(
deemed to have shared voting and investment poitler@spect to the shares held by the Funds. Mieltao
disclaims beneficial ownership of the shares hglthle Versant Entities, except to the extent ofpgisuniary
interest therein

(8) Comprises options to purchase 26,812 shares of constock that are exercisable within 60 days ofilA,
2011.

(9) Includes options to purchase 58,587 shares of constozk that are exercisable within 60 days of K3j
2011.

(10) Comprises options to purchase 49,500 shares of constock that are exercisable within 60 days ofilAy3,
2011.

(11) Includes options to purchase 227,791 shares of @amstock that are exercisable within 60 days ofilAl&,
2011. Also includes 36,113 shares held by the B@keritable Remainder Trust and 66,343 shareshyettde
Joffre and Diana J. Baker 1998 Trust. Dr. Bakerisdvife are trustees and beneficiaries of baibtt. Does
not include 4,500 restricted stock units grantediday 27, 2011 that are subject to vest

(12) Includes options to purchase 268,023 shares of eaamstock that are exercisable within 60 days ofilA®,
2011. Does not include 6,750 restricted stock ugriamted January 27, 2011 that are subject tong:

(13) Includes options to purchase 201,028 shares of @amstock that are exercisable within 60 days ofilAl&,
2011. Also includes 283,292 shares held in a faimilgt, of which Ms. Popovits is a trustee, andB33,shares
held in a trust for Ms. Popovits’ son, of which MRpovits is trustee. Does not include 10,000 istt stock
units granted January 27, 2011 that are subjegtng.

(14) Includes options to purchase 104,589 shares of @amstock that are exercisable within 60 days ofilAl&,
2011. Also includes 3,466 shares held for the beakDr. Scott’s children, of which Dr. Scott’ss¢er is
trustee. Does not included 4,500 restricted staiits wranted January 27, 2011 that are subjects$ting.

(15) Includes options to purchase 217,791 shares of @amstock that are exercisable within 60 days ofilAl&,
2011. Does not include 4,500 restricted stock ugriamted January 27, 2011 that are subject tong:

(16) Includes options to purchase 1,319,121 sharesrofram stock that are exercisable within 60 days flA 3,
2011. Does not include 34,150 restricted stocksumiainted January 27, 2011 that are subject tinge
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Report of the Audit Committee

The Audit Committee operates under a written chadepted by the board of directors. A link to fhelit
Committee Charter is available on our website atwgenomichealth.com. All members of the Audit Cortted
meet the independence standards established bNAS®AQ Stock Market.

The Audit Committee assists the board of direcitofsifilling its responsibility to oversee managent’'s
implementation of Genomic Health’s financial refrgtprocess. It is not the duty of the Audit Contagtto plan or
conduct audits or to determine that the finand&tesnents are complete and accurate and are indaceee with
generally accepted accounting principles, or tesssr determine the effectiveness of the Compantgsnal
control over financial reporting. Management ipa@ssible for the financial statements and the rémppprocess,
including the system of internal control over fin& reporting and disclosure controls. The indejesr registered
public accounting firm is responsible for expregsam opinion on the conformity of those financtaltements with
accounting principles generally accepted in thetdthStates and of the effectiveness of the Comgantérnal
control over financial reporting.

In discharging its oversight role, the Audit Comiet reviewed and discussed the audited financ#&sients
contained in the Annual Report on Form 10-K forylear ended December 31, 2010 with Genomic Health's
management and the independent registered pulgaziatng firm.

The Audit Committee has discussed issues deemeilisignt by the independent registered public aatiog
firm, including those required by AICPA Professib8tandards, Vol. 1, AU section 380, as adoptethbyPublic
Company Accounting Oversight Board in Rule 3200iTadldition, the Audit Committee has received thitem
disclosures and the letter from the independenstegd public accounting firm required by applieatequirement
of the Public Company Accounting Oversight Boarglareing the independent registered public accogritim’s
communications with the Audit Committee concernimgependence, and has discussed with the independen
registered public accounting firm such firm’s indegence.

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

In reliance on the reviews and discussion with ngangent and the independent registered public atiooun
firm referred to above, the Audit Committee recomuhed to the board of directors, and the board apkche
inclusion of the audited financial statements im@uaic Health’s Annual Report on Form 10-K for threay ended
December 31, 2010, for filing with the SEC. The Abmmittee has appointed Ernst & Young LLP tovseas
Genomic Health's independent registered public asting firm for the 2011 fiscal year.

Audit Committee

Randall S. Livingston
Fred E. Cohen, M.D., D.Phil.
Ginger L. Graham
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Proposal 2
Approval of the Genomic Health, Inc. Employee Stockurchase Plan

Our board of directors adopted the Genomic Hedith,Employee Stock Purchase Plan, or ESPP, on
January 27, 2011, to be effective on July 1, 2@8Libject to the approval of stockholders at the Ahheeting. The
purpose of the ESPP is to provide eligible empleyeith an opportunity to increase their proprietatgrest in the
success of our company by purchasing common stook the company at favorable terms and to paytfeir t
purchases through payroll deductions. The boadirettors believes that establishing an ESPP wibée the
Company to attract, retain and motivate valued egg@s. A total of 1,250,000 shares of common stalilbe
reserved for issuance under our ESPP.

The following summary of the principal featurestoed ESPP is qualified by reference to the ternth@ESPP,
a copy of which is available without charge uparckholder request to the Secretary, Genomic Helmlth, 301
Penobscot Drive, Redwood City, California 94063e HS5PP has also been filed electronically withSbeurities
and Exchange Commission together with this ProxyeBtent and can be accessed on the Securitiesxahdrife
Commision’s website at http://www.sec.gov.

Administration. Except as noted below, our ESPP will be admirgstéy the Compensation Committee of our
board of directors. The Compensation Committeetfasuthority to construe, interpret and applytdrens of the
ESPP, to determine eligibility, to establish suatitations and procedures as it determines areistems with the
ESPP and to adjudicate any disputed claims unéce8PP.

Eligibility. Each full-time and part-time employee, includmg officers and employee directors and
employees of participating subsidiaries, who is legd by us on the day preceding the start of dfgriag period
will be eligible to participate in the ESPP. OurFESdoes not require that an employee work a spdaifimber of
hours per week or be employed by us for a spegifextbd of time prior to becoming eligible to paigiate in the
ESPP. Our ESPP will permit an eligible employepuchase common stock through payroll deductioiéchvmay
not be less than 1% nor more than 15% of the ereplsysalary, with the actual limit determined bg th
Compensation Committee from time to time. Howeweremployee is eligible to participate in the ESRP
immediately after electing to participate, the emypele would own stock of the Company (including ktsach
employee may purchase under this plan or othetandig options) representing 5% or more of thaltodombined
voting power or value of all classes of our stdgk.employee will be able to purchase more than swechber of
shares as may be determined by the Compensatiom@ia® with respect to a single offering periodparchase
period, if applicable. In addition, no employe@&mitted to accrue, under the ESPP and all sipilachase plans
of the Company or its subsidiaries, a right to pase stock of the Company having a value in exze$25,000 of
the fair market value of such stock (determinethattime the right is granted) for each calendaryEmployees
will be able to withdraw their accumulated paydsgiductions prior to the end of the offering pelilméccordance
with the terms of the offering. Participation inrdSPP will end automatically on termination of éoyment with
us.

Offering Periods and Purchase PriceDur ESPP will be implemented through a seriesffefrings of purchase
rights to eligible employees. Under the ESPP, exasmoted below, the Compensation Committee megifsp
offerings with a duration of not more than 27 manthnd may specify shorter purchase periods withgh offering
During each purchase period, payroll deductionsagitumulate, without interest. On the last dathefpurchase
period, accumulated payroll deductions will be usedurchase common stock for employees particigati the
offering.

The purchase price will be specified pursuant &dfiering, but cannot, under the terms of the E&leRess
than 85% of the fair market value per share ofammmon stock on either the last trading day prewethie offering
date or on the purchase date, whichever is less.

Our board of directors has determined that thelmase periods initially shall have a duration ofsi@nths and
that the purchase price will be 85% of the fair kedwvalue per share of our common stock on eitinetdst trading
day preceding the offering date or the purchase, ddtichever is less. The length of the purchasegeapplicable
to U.S. employees and the purchase price may ncoideged without the approval of the independeatdo
members of our board of directors.
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Reset Feature.The Compensation Committee may specify thatdffttir market value of a share of our
common stock on any purchase date within a paaticffering period is less than or equal to the ffizarket value
on the start date of that offering period, thendffering period will automatically terminate artietemployee in th
offering period will automatically be transferreddsenrolled in a new offering period which will begn the next
day following such purchase date.

Changes to Capital Structureln the event that there is a specified type @hge in our capital structure, such
as a stock split, appropriate adjustments will la@lento (a) the number of shares reserved und&3Rée, (b) the
individual and aggregate participant share limitasi described in the plan and (c) the price ofehtirat any
participant has elected to purchase.

Corporate Reorganization.Immediately before a corporate reorganizatioa,dffering period and purchase
period then in progress shall terminate and stadkbe purchased with the accumulated payroll déidus, unless
the ESPP is assumed by the surviving corporatidts grarent corporation under the plan of mergezamsolidation

Amendment and TerminationOur board of directors will have the right to amdesuspend or terminate the
ESPP at any time. Any increase in the aggregatéoruof shares of stock to be issued under the ESBUbject to
stockholder approval. Any other amendment is sulbgestockholder approval only to the extent regdiunder
applicable law or regulation.

Certain Federal Income Tax Consequences of Particgting in the Employee Stock Purchase Plan

The following brief summary of the effect of U.8deral income taxation upon the participant and the
Company with respect to the shares purchased tineléSPP does not purport to be complete, andmtetiscuss
the tax consequences of a participant’s deatheoindome tax laws of any state or non-U.S. jurigaiicin which the
participant may reside.

The ESPP, and the right of participants to makelmses thereunder, is intended to qualify undeptbeision:
of Sections 421 and 423 of the Internal Revenuee@id 986, as amended. Under these provisions)amrie will
be taxable to a participant until the shares pisetiainder the ESPP are sold or otherwise dispdsegon sale or
other disposition of the shares, the participamiegally will be subject to tax in an amount thapeleds upon the
holding period. If the shares are sold or otherwlisposed of more than 2 years from the first dape® applicable
offering and 1 year from the applicable date oftpase, the participant will recognize ordinary imeomeasured as
the lesser of (a) the excess of the fair markatevaf the shares at the time of such sale or digposver the
purchase price, or (b) the excess of the fair ntarikdeie of a share on the offering date that thhtnivas granted
over the purchase price for the right. Any additilbgain will be treated as long-term capital g#ithe shares are
sold or otherwise disposed of before the expiratibeither of these holding periods, the participaili recognize
ordinary income generally measured as the excetsedhir market value of the shares on the daeskiares are
purchased over the purchase price. Any additioaia gr loss on such sale or disposition will begidarm or short-
term capital gain or loss, depending on how lorggsihares have been held from the date of purciihseCompany
generally is not entitled to a deduction for amsuaked as ordinary income or capital gain to éigpant except to
the extent of ordinary income recognized by pastiais upon a sale or disposition of shares pritingéaexpiration ¢
the holding periods described above.

Plan Benefits

Purchase rights are subject to a participant’sreligm, including an employee’s decision not tctiggrate in
the ESPP, and awards under the ESPP are not deaddai Directors who are not employees are noibéigo
participate in, and will not receive any benefitlan the ESPP.

Required Vote

Approval of the Employee Stock Purchase Plan reguiie affirmative vote of a majority of the shavés
present and voting at the Annual Meeting in peisoy proxy.
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Your board of directors recommends a vote FOR appreal of the Genomic Health, Inc. Employee Stoc
Purchase Plan.

Proposal 3
Non-binding Advisory Vote on Executive Compensation

The recently enacted Dodd-Frank Wall Street Refanth Consumer Protection Act of 2010, or the Dodahkr
Act, requires that we provide our stockholders wlith opportunity to vote to approve, on a nonbigdadvisory
basis, the compensation of our named executiveasffias disclosed in this Proxy Statement in accore with the
compensation disclosure rules of the SecuritiesEamthange Commission.

As described in detail under the heading “Execufieenpensation — Compensation Discussion and Arglysi
our executive compensation programs are designatireect and retain our named executive officers) are
critical to our success. Under these programsnaared executive officers are rewarded for the aenrent of
annual and long-term corporate objectives, anditbation of increased stockholder value. Pleas tfea
Compensation Discussion and Analysis for additiaeghils about our executive compensation programkjding
information about the 2010 compensation of our rhmescutive officers.

We are asking our stockholders to indicate thgapsut for our named executive officer compensasisn
described in this Proxy Statement. This proposahroonly known as a “say-on-pay” proposal, gives our
stockholders the opportunity to express their view®ur named executive officers’ compensations Vote is
advisory, which means that the vote on executivegansation is not binding on us, our board of dinecor the
Compensation Committee of the board of directohss Vote is not intended to address any specéin ibf
compensation, but rather the vote relates to thgpemsation of our named executive officers as daylas
described in this Proxy Statement in accordancle thi¢ compensation disclosure rules of the Seearéid
Exchange Commission. Accordingly, we will ask otarc&holders to vote for the following resolutiontiaé annual
meeting:

“RESOLVED, that the Company'’s stockholders appr@mrea non-binding advisory basis, the
compensation of the named executive officers, sda@led in the Company’s Proxy Statement for tHel 20
Annual Meeting of Stockholders pursuant to the cengation disclosure rules of the Securities andh&xge
Commission, including the Compensation Discussiwh/Analysis, the Summary Compensation Table and the
other related tables and disclosure.”

Your board of directors recommends a vote FOR appreal of the compensation of our named executive
officers.

Proposal 4

Non-binding Advisory Vote on the Frequency of a Nosbinding Advisory
Vote on Executive Compensation

The Dodd-Frank Act requires that we provide oucklmlders with the opportunity to vote, on a nowlimg,
advisory basis, for their preference as to howudestly to vote on future advisory votes on the cengation of our
named executive officers as disclosed in accorda#itbethe compensation disclosure rules of the 8tes and
Exchange Commission.

Stockholders may indicate whether they would préfat we conduct future advisory votes on executive
compensation every year, every two years or eVegetyears. Stockholders also may abstain froninggatvote on
this proposal.

Our board of directors has determined that a nadibg advisory vote on executive compensationdlcatirs
annually is the most appropriate alternative foand, therefore, the board of directors recommémaisyou vote fo
the option of every year for the advisory vote @aautive compensation. In determining to recomntéatl
stockholders vote for a frequency of every year,lmard of directors was influenced by the fact tha
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compensation of our named executive officers isuatad, adjusted and approved on an annual bagist@®iding
an advisory vote on executive compensation on analtbasis, our stockholders will be able to intidaeir
approval of or dissatisfaction with respect to compensation philosophy, policies and practicegisdosed in the
proxy statement every year.

This vote is advisory, which means that it is nioting on us, our board of directors or the Compéos
Committee of the board of directors. The boardigdalors and the Compensation Committee will tadte account
the outcome of the vote; however, when considdhegrequency of future advisory votes on executive
compensation, the board of directors may decidgittigin the best interests of our stockholderd the Company
to hold an advisory vote on executive compensatiore or less frequently than the frequency recgittie most
votes cast by our stockholders.

Stockholders have the opportunity to choose amoungdptions (holding the vote every year, every ywars,
every three years, or abstaining from voting) daherefore, stockholders will not be voting to apgr@r disapprove
the recommendation of the board of directors.

Your board of directors recommends a vote for the ption of EVERY YEAR as the frequency for
advisory votes on executive compensation.

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

The Audit Committee has appointed Ernst & Young ldsPour independent registered public accountimng fi
for the year ending December 31, 2011. Ernst & YpuhP has audited our financial statements sinedéraeption
in 2000. Representatives of Ernst & Young LLP aqeeeted to be present at the Annual Meeting. Thidyhave an
opportunity to make a statement, if they desirdd®o, and will be available to respond to appeaiprguestions.
Although stockholder ratification of our indepenteggistered public accounting firm is not requilsdour Bylaws
or otherwise, we are submitting the selection afsSE& Young LLP to our stockholders for ratificatito permit
stockholders to participate in this important cogte decision.

Principal Accountant Fees and Services

Aggregate fees for professional services rendevedd by Ernst & Young LLP for the years ended
December 31, 2010 and 2009 were as follows:

Services Provider 2010 2009

Audit $728,000 $639,00(
Audit-related — —
Tax 116,00( 143,00(
All Other — —

$844,00(  $782,00(

Audit. For the years ended December 31, 2010 and 2008,faes were for the integrated audits of ouruah
financial statements and our internal control direncial reporting and the review of quarterlydirtial statements
included in our quarterly reports on Form 10-Q. thar year ended December 31, 2010, audit feesratkaled
work related to our S-3 filing. For the year endimtember 31, 2009, audit fees also included wddtee to our
S-8 filing.

Tax. For the years ended December 31, 2010 and 280%¢s were for the preparation of our tax retutans
planning, tax consulting services, and consultatiod assistance with establishing foreign subsetiamcluding
transfer pricing, foreign tax guidance, expatrigevices and other international tax matters.
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Audit Committee Pre-Approval Policies and Procedures

The Audit Committee has implemented pre-approvétigs and procedures related to the provisionuafita
and non-audit services. Under these proceduregyutie Committee pre-approves both the type of ises/to be
provided by Ernst & Young LLP and the estimatedsfesdated to these services. All of the service0id9 and 201
were pre-approved.

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

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

Required Vote

Ratification of the appointment of Ernst & Young Rlrequires the affirmative vote of a majority of tthares
present and voting at the Annual Meeting in pemsoby proxy. Unless marked to the contrary, proxeeived will
be voted “FOR” ratification of the appointment.the event ratification is not obtained, the Auditn@nittee will
review its future selection of our independent stagied public accounting firm but will not be remul to select a
different independent registered public accountimg. Even if the selection is ratified, the Audibmmittee in its
discretion may direct the appointment of a difféiedependent registered public accounting firmarat time during
the year if the Audit Committee determines thathsachange would be in the best interests of ompamy and our
stockholders.

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

Stockholder Proposals for the 2012 Annual Meeting

If a stockholder wishes to present a proposal todmsidered for inclusion in our proxy statemenmttfe 2012
Annual Meeting of Stockholders, the proponent dedproposal must comply with the proxy proposahsigbion
rules of the SEC. One of the requirements is tiaproposal be received by Genomic Health’'s Segremlater
than December 31, 2011. Proposals we receivetatiedate will not be included in the proxy statem&Ve urge
stockholders to submit proposals by Certified MaiReturn Receipt Requested.

A stockholder proposal not included in our proxatsment for the 2012 Annual Meeting will not beyitdie for
presentation at the meeting unless the stockhgiges timely notice of the proposal in writing tordSecretary at
our principal executive offices and otherwise caegplvith the provisions of our Bylaws. To be timebyr Bylaws
provide that we must have received the stockhaddsatice not less than 90 days nor more than 126 pidor to the
first anniversary date of the preceding year's ahmeeting; however, if we have not held an anmuting in the
previous year or the date of the annual meetiglied for a date that is more than 30 days bejoraore than
60 days after the first anniversary date of thegdeng year's annual meeting, we must have recehed
stockholder’s notice not later than the close dfibess on the later of the 90th day prior to the dathe scheduled
annual meeting or the 7th day following the eardiethe day on which notice of the annual meetiatedvas mailed
or the day of the first public announcement ofahaual meeting date. An adjournment or postponefesnt
annual meeting will not commence a new time peciodxtend any time period for the giving of thecktwlder’s
notice described above. The stockholder’s noticstraet forth, as to each proposed matter, therirdtion required
by our Bylaws. The presiding officer of the meetingy refuse to acknowledge any matter not madermptiance
with the foregoing procedure.

Section 16(a) Beneficial Ownership Reporting Compdince

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

Based solely on our review of the copies of suctmfowe have received and written representatias fr
certain reporting persons that they filed all regdireports, we believe that all of our officensedtors and greater
than 10% stockholders complied with all Sectiona) 8i{ing requirements applicable to them with resipto
transactions during 2010, except a Form 4 relatede exercise of stock options and subsequenb$dl®00 share
of our common stock pursuant to a Rule 10b5-1 gafesby Kimberly J. Popovits on August 16, 2010e @én
August 18, 2010, was inadvertently not filed uAtiigust 19, 2010.

Other Matters

Your board of directors does not know of any othsiness that will be presented at the Annual Megetf any
other business is properly brought before the Ahhleeting, the proxy holders will vote in accordanith their
judgment unless you direct them otherwise in yooxp instructions

Whether or not you intend to be present at the AhMeeting, we urge you to vote by signing and mgithe
enclosed proxy or voting by telephone or the Irdepromptly.

By Order of the Board of Directors

Bral Cle

G. Bradley Cole
Chief Operating Officer and Secretary

Redwood City, California
April 29, 2011

Our Annual Report on Form 10-K for the year ended cember 31, 2010 has been mailed with this Proxy
Statement. We will provide copies of exhibits to auAnnual Report on Form 10-K, but will charge a
reasonable fee per page to any requesting stockheld Stockholders may make such requests in writingp
Secretary, Genomic Health, Inc., 301 Penobscot Dey Redwood City, California 94063. The request must
include a representation by the stockholder that, aof April 13, 2011, the stockholder was entitlecotvote at
the Annual Meeting. Our Annual Report on Form 10-Kand exhibits are also available at
www.genomichealth.com.
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GENOMIC HEALTH, INC.
EMPLOYEE STOCK PURCHASE PLAN

SECTION 1Purpose Of The Plan.

The Plan was adopted by the Board on Janugrg®L1 and shall be effective on July 1, 2011jextitio stockholder approval (the
“Effective Date”). The purpose of the Plan is toyide Eligible Employees with an opportunity toriease their proprietary interest in the
success of the Company by purchasing Stock fronCtrapany on favorable terms and to pay for suchhasges through payroll deductions.
The Plan is intended to qualify under section 42te Code.

SECTION 2Definitions.

(a) “Board'means the Board of Directors of the Company, astiuted from time to time.

(b) “ Code’'means the Internal Revenue Code of 1986, as andende
(c) “ Committe¢means a committee designated by the Board, asideddn Section 3.
(d) “ Companymeans Genomic Health, Inc., a Delaware corporation

(e) “ Compensatiofmeans the basic compensation and commissionsipagsh to a Participant by a Participating Compavithout
reduction for any pre-tax contributions made byRagticipant under sections 401(k) or 125 of thd€cdCompensation” shall exclude
bonuses, incentive compensation, overtime payt, glémiums and other extraordinary compensatidmaal-cash items, moving or relocati
allowances, cost-dfving equalization payments, car allowances, eumitieimbursements, imputed income attributableats or life insuranct
severance pay, fringe benefits, contributions oefiits received under employee benefit plans, ireatiributable to the exercise of stock
options, and similar items. The Committee shaledatne whether a particular item is included in @emsation.

(f) “ Corporate Reorganizatidmeans:

(i) The consummation of a merger or consoiaabf the Company with or into another entity aory other corporate reorganization; or

(ii) The sale, transfer or other dispositidral or substantially all of the Company’s ass@tshe complete liquidation or dissolution of
the Company.

(9) “ Eligible Employeé& means any employee of a Participating Compan. fbhegoing notwithstanding, an individual shalt be
considered an Eligible Employee if his or her mgptition in the Plan is prohibited by the law ofaountry which has jurisdiction over him
or her.




Table of Contents

(h) “ Exchange Actmeans the Securities Exchange Act of 1934.
(i) “ Fair Market Valuémeans the fair market value of a share of Stoekemnined by the Committee as follows:

(i) If the Stock was traded on The NASDAQ &idtarket on the date in question, then the FairkdtWalue shall be equal to the last
reported sale price quoted for such date by The DIXG Stock Market;

(ii) If Stock was traded on any other Unitddt8s securities exchange, including the New YadclSExchange, on the date in question,
then the Fair Market Value shall be equal to tlsiclg price reported for such date by the appleEabmposite transactions report; or

(iii) If the Stock was not listed for tradig a United States securities exchange but tradedtbecounter on the date in question, ti
the Fair Market Value shall be equal to the clogirige for such date or, if no closing price isadpd, shall be equal to the mean between
the last reported representative bid and ask pfaresuch date, as reported by OTC Markets Grogpdnsimilar organization;

(iv) If none of the foregoing provisions ispdipable, then the Fair Market Value shall be deieed by the Committee in good faith on
such basis as it deems appropriate.

For any date that is not a Trading Day, thie Market Value of a share of Stock for such détallshe determined by using the last
reported, closing or bid and asked prices, as egpli, for the immediately preceding Trading Dayall cases, the determination of Fair
Market Value by the Committee shall be conclusiné hinding on all persons.

() “ Offering”means the grant of options to purchase sharesockSinder the Plan to Eligible Employees.
(k) “ Offering Date&’'means the first day of an Offering.

() “ Offering Periodmeans a period with respect to which the righptochase Stock may be granted under the Plan tesrdeed
pursuant to Section 4(a).

(m) “ Participantmeans an Eligible Employee who elects to partipa the Plan, as provided in Section 4(b).

(n) “ Participating Compariyneans (i) the Company and (ii) each present ar@uSubsidiary designated by the Committee as a
Participating Company.

(o) “ Plan"'means this Genomic Health, Inc. Employee StoclcRase Plan, as it may be amended from time to time.

(p) “ Plan Accountmeans the account established for each Particjparstuant to Section 8(a).
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(q) ‘Purchase Datémeans one or more dates during an Offering on wklares of Stock may be purchased pursuant terims of the
Offering.

(r) “ Purchase Peridtineans one or more successive periods during aeri@d, beginning on the Offering Date or on the dgr a
Purchase Date, and ending on the next succeednchdae Date.

(s) “ Purchase Priceneans the price at which Participants may purcisasees of Stock under the Plan, as determinediguirso
Section 8(b).

(t) “ Stock’'means the Common Stock of the Company.

(u) “ Subsidiarymeans any corporation (other than the Companghinnbroken chain of corporations beginning with @ompany, if
each of the corporations other than the last catjor in the unbroken chain owns stock posses€)g &r more of the total combined voting
power of all classes of stock in one of the otleporations in such chain.

(r) “ Trading Day"means a day on which the primary securities examangvhich the Stock is traded is open for tradingf the Stock is nc
traded on a national securities exchange a dayhichvirhe NASDAQ Stock Market is open for trading.

SECTION 3Administration Of The Plan.

(a) _Committee CompositiomThe Plan shall be administered by the Commiffbe. Committee shall consist exclusively of one oren
directors of the Company, who shall be appointethieyBoard.

(b) _Committee ResponsibilitieThe Committee shall have full power and authgstybject to the provisions of the Plan, to proratég
such rules and regulations as it deems necessattyef@roper administration of the Plan, to intetghe provisions and supervise the
administration of the Plan, and to take all actiononnection therewith or in relation thereto tagdgems necessary or advisable. Any decision
reduced to writing and signed by all of the memlndéthe Committee shall be fully effective as ihi#d been made at a meeting duly held.
Committee’s determinations under the Plan, unldssraise determined by the Board, shall be fina bimding on all persons. The Company
shall pay all expenses incurred in the adminigiratif the Plan. No member of the Committee shafydmsonally liable for any action,
determination, or interpretation made in good faitth respect to the Plan, and all members of thmmittee shall be fully indemnified by t
Company with respect to any such action, deternginair interpretation. The Committee may adopt sutbs, guidelines and forms as it
deems appropriate to implement the Plan, includingplans which the Committee may establish (whi&dd not qualify under Section 423
of the Code) for the purpose of (i) facilitatingrfi@pation in the Plan by non-U.S. employees imptiance with foreign laws and regulations
without affecting the qualification of the remaimdd the Plan under Section 423 of the Code, piq(ialifying the Plan for preferred tax
treatment under foreign tax laws (which sub planshe Committees’ discretion, may provide for allocations of théhawnized Shares reserv
for issue under the Plan as set forth in Sectida))4The rules of such sub plans may take preasdewver other provisions of the Plan, with
the exception of Section 14(a), but unless othensigerseded by the terms of such sub plan, tivispmes of the Plan shall govern the
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operation of such sub plan. Alternatively and idesrto comply with the laws of a foreign jurisdati the Committee shall have the power, in
its discretion, to grant options in an Offeringcttizens or residents of a hon-U.S. jurisdictiorntiiaut regard to whether they are also citizens
of the United States or resident aliens) that gteverms which are less favorable than the ternoptibns granted under the same Offering to
employees resident in the United States, subjembriapliance with Section 423 of the Code. Notwilsling anything to the contrary in the
Plan, the Board may, in its sole discretion, att@mg and from time to time, resolve to adminigter Plan. In such event, the Board shall

all of the authority and responsibility grantedte Committee herein.

SECTION 4Enrollment And Patrticipation.

(a) _Offering PeriodsWhile the Plan is in effect, the Committee maynirtime to time grant options to purchase share&datk pursuant
to the Plan to Eligible Employees during a spedifidffering Period. Each such Offering shall beuntsform and shall contain such terms
conditions as the Committee shall determine, stilbigecompliance with the terms and conditions &f ffan (which may be incorporated by
reference) and the requirements of Section 42Befnde, including the requirement that all EligiBEimployees have the same rights and
privileges. The Committee shall specify prior te tommencement of each Offering (i) the periodrduvihich the Offering shall be
effective, which may not exceed 27 months from@ifiering Date and may include one or more succesBiwrchase Periods within the
Offering, (ii) the Purchase Dates and PurchasesRoicshares of Stock which may be purchased patsadahe Offering, and (iii) if
applicable, any limits on the number of shares lpagable by a Participant, or by all Participanthaaggregate, during any Offering Period
or, if applicable, Purchase Period, in each cassistent with the limitations of the Plan. The Coittee shall have the discretion to provide
for the automatic termination of an Offering follmg any Purchase Date on which the Fair Market ¥ a@fia share of Stock is equal to or
than the Fair Market Value of a share of Stocklen®ffering Date, and for the Participants in gmninated Offering to be automatically re-
enrolled in a new Offering that commences immetlisaéier such Purchase Date. The terms and conditid each Offering need not be
identical, and shall be deemed incorporated byeef®e and made a part of the Plan.

(b) _Enroliment Any individual who, on the day preceding thetfitay of an Offering Period, qualifies as an Eligiemployee may elect
to become a Participant in the Plan for such Qffeferiod by executing the enroliment form presatifor this purpose by the Company. -
enrolliment form shall be filed with the Companyaitcordance with such procedures as may be estadblishthe Company.

(c) Duration of ParticipationOnce enrolled in the Plan, a Participant shaitiooie to participate in the Plan until he or skases to be an
Eligible Employee or withdraws from the Plan un8ection 6(a). A Participant who withdrew from tHarPunder Section 6(a) may again
become a Participant, if he or she then is an légtmployee, by following the procedure descrilme8ubsection (b) above. A Participant
whose employee contributions were discontinuedraatizally under Section 9(b) shall automaticallyume participation at the beginning of
the earliest Offering Period ending in the nexendhr year, if he or she then is an Eligible EmpéoyWhen a Participant reaches the end
Offering Period but his or her
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participation is to continue, then such Participsrdll automatically be re-enrolled for the Offgrireriod that commences immediately after
the end of the prior Offering Period.

SECTION 5Employee Contributions.

(a) _Frequency of Payroll Deductian& Participant may purchase shares of Stock utidePlan solely by means of payroll deductions;
provided, however, that to the extent providechimterms and conditions of an Offering, a Participaay also make contributions through
payment by cash or check prior to one or more RagelDates during the Offering. Payroll deductienbject to the provisions of Subsection
(b) below or as otherwise provided by the Commijtsbell occur on each payday during participatiothie Plan.

(b) Amount of Payroll Deduction#n Eligible Employee shall designate on the dmreht form the portion of his or her Compensation
that he or she elects to have withheld for the lpase of Stock. Such portion shall be a whole pe¢agenof the Eligible Employee’s
Compensation, but not less than 1% nor more thét, 6 such lesser percentage provided in the termenditions of an Offering. Howew:
no payroll deduction will be made unless a Parsiotgimely files the proper form with the Compariterna registration statement covering
Stock is filed and effective under the Securitiet éf 1933.

(c) Changing Withholding RateéA Participant may not increase the rate of payvdhholding during the Offering Period, but urdes
otherwise provided under the terms and conditidradOffering, may decrease the rate of payrolhhdding to a whole percentage of his or
her Compensation that is not less than 1% in aecmelwith such procedures and subject to suchdliimits as the Company may establist
all Participants. A Participant may also increasdexrease the rate of payroll withholding effeetior a new Offering Period by filing a new
enrollment form with the Company at the prescrilmeétion and time. The new withholding rate shallebwhole percentage of the Eligible
Employee’s Compensation, but not less than 1% rawerthan 15%, or such lesser percentage providdekiterms or conditions of an
Offering.

(d) Discontinuing Payroll Deduction$f a Participant wishes to discontinue employeetcbutions entirely, he or she may do so by
withdrawing from the Plan pursuant to Section 6l@addition, employee contributions may be disoordd automatically pursuant to
Section 9(b).

SECTION 6Withdrawal From The Plan.

(a) Withdrawal A Participant may elect to withdraw from the Pkgnfiling the prescribed form with the Companytteg prescribed
location. Such withdrawal may be elected at any tiefore the last day of an Offering Period, exespdtherwise provided in the Offering
addition, if payment by cash or check is permitieder the terms and conditions of an Offering, iBipeints may be deemed to withdraw fi
the Plan by declining or failing to remit timelyymaent to the Company for the shares of Stock. As s reasonably practicable thereafter,
payroll deductions shall cease and the entire atmredited to the Participant’s Plan Account sballrefunded to him or her in cash, without
interest. No partial withdrawals shall be permitted
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(b) Reenrolliment After Withdrawal A former Participant who has withdrawn from tHarPshall not be a Participant until he or she re-
enrolls in the Plan under Section 4(b). Re-enratirmeay be effective only at the commencement dd#aring Period.

SECTION 7Change In Employment Status

(a) Termination of Employmeni@ermination of employment as an Eligible Emploj@eany reason, including death, shall be treated
an automatic withdrawal from the Plan under Seddi@). A transfer from one Participating Companwmother shall not be treated as a
termination of employment.

(b) Leave of AbsenceFor purposes of the Plan, employment shall natdmamed to terminate when the Participant goesroifitary
leave, a sick leave or another bona fide leavédséace, if the leave was approved by the Companyitimng. Employment, however, shall
deemed to terminate three months after the Paatitigoes on a leave, unless a contract or statateugtees his or her right to return to work.
Employment shall be deemed to terminate in anytewben the approved leave ends, unless the Pamitimmediately returns to work.

(c) Death In the event of the Participant’s death, the amb@uedited to his or her Plan Account shall belpaithe Participant’s estate.
SECTION 8Plan Accounts And Purchase Of Shares

(a) _Plan AccountsThe Company shall maintain a Plan Account obdksks in the name of each Participant. Wheneveamaount is
deducted from the Participant’s Compensation utttePlan, such amount shall be credited to thedjaht's Plan Account. Amounts
credited to Plan Accounts shall not be trust fuamid may be commingled with the Company’s genessdtasand applied to general corporate
purposes. No interest shall be credited to PlaroAuts.

(b) Purchase Pricél'he Purchase Price for each share of Stock psechduring an Offering Period shall not be lesa tha lesser of:
(i) 85% of the Fair Market Value of such sharethe Purchase Date; or
(ii) 85% of the Fair Market Value of such shain the last Trading Day preceding the OfferingeDa

(c) Number of Shares Purchasés of each Purchase Date, each Participant Bhaleemed to have elected to purchase the number of
shares of Stock calculated in accordance withShissection (c), unless the Participant has prekjialscted to withdraw from the Plan in
accordance with Section 6(a). The amount thenarPirticipant’s Plan Account shall be divided by rurchase Price, and the number of
shares that results shall be purchased from thep@onywith the funds in the Participant’s Plan Aatbhe foregoing notwithstanding, no
Participant shall purchase more than such numbeharkes of Stock as may be determined by the Cdeemnitith respect to the Offering
Period, or Purchase Period, if applicable, nor nieaa the amounts of Stock set forth in Sectioh 80d 14(a). For each Offering Period
and, if
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applicable, Purchase Period, the Committee sha# tze authority to establish additional limitstbe number of shares purchasable by all
Participants in the aggregate.

(d) Available Shares Insufficientn the event that the aggregate number of shihatsll Participants elect to purchase during &erihg
Period exceeds the maximum number of shares remgaaviailable for issuance under Section 14(a),laclivmay be purchased pursuant to
any additional aggregate limits imposed by the Cdierm then the number of shares to which eachidfeant is entitled shall be determined
by multiplying the number of shares available &suance by a fraction, the numerator of whichésnihmber of shares that such Participant
has elected to purchase and the denominator otwibithe number of shares that all Participant®ldected to purchase.

(e) _Issuance of Stodckertificates representing the shares of Stock @ma®th by a Participant under the Plan shall beds&ukim or her &
soon as reasonably practicable after the applidabtehase Date, except that the Committee mayrditerthat such shares shall be held for
each Participant’s benefit by a broker designatethb Committee. Shares may be registered in threerad the Participant or jointly in the
name of the Participant and his or her spouseimstgmants with right of survivorship or as comrtyproperty.

(f) Unused Cash BalanceAn amount remaining in the Participant’'s Plan duat that represents the Purchase Price for antidral
share shall be carried over in the ParticipantRccount to the next Offering Period or refuntethe Participant in cash, without interest,
if his or her participation is not continued. Anyaunt remaining in the Participant’s Plan Accolmattrepresents the Purchase Price for
whole shares that could not be purchased by reafsabsection (c) or (d) above, Section 9(b) orti®acl4(a) shall be refunded to the
Participant in cash, without interest.

(g) _Stockholder ApprovalThe Plan shall be submitted to the stockholdéteeoCompany for their approval within twelve (I8pnths
after the date the Plan is adopted by the Boarg.dther provision of the Plan notwithstanding, hares of Stock shall be purchased under
the Plan unless and until the Company'’s stockheltlave approved the adoption of the Plan.

SECTION 9Limitations On Stock Ownership.

(a) _Five Percent LimitAny other provision of the Plan notwithstanding, Participant shall be granted a right to purcl&tsek under the
Plan if such Participant, immediately after hiser election to purchase such Stock, would owrkspossessing 5% or more of the total
combined voting power or value of all classes otktof the Company or any parent or Subsidiarshef@ompany. For purposes of this
Subsection (a), the following rules shall apply:

(i) Ownership of stock shall be determine@épplying the attribution rules of section 424gélijhe Code;
(ii) Each Participant shall be deemed to owy stock that he or she has a right or option tehase under this or any other plan; and
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(i) Each Participant shall be deemed to hidaeeright to purchase up to the maximum numbeshafes of Stock that may be purchased
by a Participant under this Plan under the indialdimit specified pursuant to Section 8(c) witlspect to each Offering Period.

(b) Dollar Limit. Any other provision of the Plan notwithstanding, Participant shall accrue the right to purchaselkSat a rate which
exceeds $25,000 of Fair Market Value of such Speakcalendar year (under this Plan and all othgrleyee stock purchase plans of the
Company or any parent or Subsidiary of the Compatstermined in accordance with the provisionseotisn 423(b)(8) of the Code and
applicable Treasury Regulations promulgated theteun

For purposes of this Subsection (b), the Mairket Value of Stock shall be determined as ofttbginning of the Offering Period in which
such Stock is purchased. Employee stock purchasss plot described in section 423 of the Code bleadlisregarded. If a Participant is
precluded by this Subsection (b) from purchasimgjtaahal Stock under the Plan, then his or her eygé contributions shall automatically
discontinued and shall resume at the beginninge@gtarliest Offering Period ending in the nextedér year (if he or she then is an Eligible
Employee).

SECTION 10Rights Not Transferable.

The rights of any Participant under the Parany Participant’s interest in any Stock or mangywhich he or she may be entitled under
the Plan, shall not be transferable by voluntaryneoluntary assignment or by operation of lawiroany other manner other than by the laws
of descent and distribution. If a Participant ity amanner attempts to transfer, assign or othererieimber his or her rights or interest under
the Plan, other than by the laws of descent andlalition, then such act shall be treated as attiefeby the Participant to withdraw from the
Plan under Section 6(a).

SECTION 11No Rights As An Employee

Nothing in the Plan or in any right grantedlenthe Plan shall confer upon the Participantrégiyt to continue in the employ of a
Participating Company for any period of specifigation or interfere with or otherwise restrict imyavay the rights of the Participating
Companies or of the Participant, which rights a¥eehy expressly reserved by each, to terminatertier employment at any time and for
any reason, with or without cause.

SECTION 12No Rights As A Stockholder.

A Participant shall have no rights as a stotddr with respect to any shares of Stock thatrtghe may have a right to purchase under the
Plan until such shares have been purchased ompfiieable Purchase Date.

SECTION 13Securities Law Requirements.

Shares of Stock shall not be issued undePlle unless the issuance and delivery of such sitaraply with (or are exempt from) all
applicable requirements of law, including
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(without limitation) the Securities Act of 1933 gthules and regulations promulgated thereunddg seurities laws and regulations, and the
regulations of any stock exchange or other seesritiarket on which the Company’s securities mayy bestraded.

SECTION 14Stock Offered Under The Plan.

(a) _Authorized Shares'The maximum aggregate number of shares of Steailable for purchase under the Plan is 1,250,0@0es. The
aggregate number of shares available for purchiaderuihe Plan shall at all times be subject tosidjent pursuant to Section 14.

(b) Antidilution Adjustments The aggregate number of shares of Stock offenel@nithe Plan, the individual and aggregate Ppétitti
share limitations described in Section 8(c) andattiee of shares that any Participant has electgulitchase shall be adjusted proportionately
by the Committee in the event of any change imtiaber of issued shares of Stock (or issuanceargstother than Common Stock) by
reason of any forward or reverse share split, siidin or consolidation, or share dividend or borsssie, recapitalization, reclassification,
merger, amalgamation, consolidation, split-up, sfnreorganization, combination, exchange of skasf Stock, the issuance of warrants or
other rights to purchase shares of Stock or otheur#ties, or any other change in corporate straabu in the event of any extraordinary
distribution (whether in the form of cash, shareStock, other securities or other property).

(c) ReorganizationsAny other provision of the Plan notwithstandimgmediately prior to the effective time of a Coratar
Reorganization, the Offering Period then in progrgsall terminate and shares shall be purchasedigmtrto Section 8, unless the Plan is
assumed by the surviving corporation or its pacenporation pursuant to the plan of merger or cbation. The Plan shall in no event be
construed to restrict in any way the Company’strigtundertake a dissolution, liquidation, mergemsolidation or other reorganization.

SECTION 15Amendment Or Discontinuance.

The Board (or any committee thereof to whiathelegates such authority) shall have the riglatnhi@nd, suspend or terminate the Plan at
any time and without notice. Upon any such amendns&ispension or termination of the Plan durin@éfering Period, the Board (or any
committee thereof to which it delegates such aitfjanay in its discretion determine that the apalile Offering shall immediately termin:
and that all amounts in the Participant Accountdldie carried forward into a payroll deduction @t for each Participant under a succe
plan, if any, or promptly refunded to each Particip Except as provided in Section 14, any incr@asige aggregate number of shares of
Stock to be issued under the Plan shall be sutgjeapiproval by a vote of the stockholders of thenfany. In addition, any other amendment
of the Plan shall be subject to approval by a wbthe stockholders of the Company to the extequired by an applicable law or regulation.
This Plan shall continue until the earlier to ocefia) termination of this Plan pursuant to théx®on 15 or (b) issuance of all of the share
Stock reserved for issuance under this Plan.
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SECTION 16Execution.

To record the adoption of the Plan by the Bptire Company has caused its authorized officexézute the same.

GENOMIC HEALTH, INC.

By: Kimberly J. Popovit:

Title: President and Chief Executive Offic
Date: January 27, 201
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I IMPORTANT ANNUAL MEETING INFORMATION

Using a black ink pen, mark your votes with an X as shown
in this example. Please do not write outside the designated -
areas.

Annual Meeting Proxy Card

V PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETUR N THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. V¥

A
Proposals — The Board of Directors recommends avot e FOR all the nominees listed, FOR Proposals 2,3a nd5
and for the EVERY YEAR (1 Yr) option on Proposal 4.
1. Election of Directors: 01 - Randal W. Scott* 02 - Kimberly J. Popovits* 03 - Julian C. Baker* 04 - Fred E. Cohen*

05 - Samuel D. Colella* 06 - Ginger L. Graham* 07 - Randall S. Livingston* 08 - Woodrow A. Myers, Jr.*+
*Each to serve until the next Annual Meeting or until their successors have been duly elected and qualified.
D Mark here to vote FOR all nominees
D Mark here to WITHHOLD vote from all nominees

01 02 03 04 05 06 07 08
For All EXCEPT - To withhold a vote for one or more nominees, mark the
D box to the left and the corresponding numbered box(es) to the right. D D D D D D D D
For Against Abstain For Against Abstain

2. To approve the Genomic Health, Inc. Employee 3. To approve, on a non-binding advisory basis,
Stock Purchase Plan. D D D the compensation of our named executive D D D

officers.
1Yr2Yrs 3Yrs Abstain For Against Abstain
4. To vote on the frequency, on a non-binding 5. To ratify the appointment of Ernst & Young LLP
advisory basis, of a non-binding advisory D D D D as Genomic Health’s independent registered D D D

stockholder vote on the compensation of our public accounting firm for 2011.
named executive officers.

6. In his or her discretion, the proxies are authorized to vote upon such other business as may properly come before the meeting or any postponements or
adjournments thereof.

Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below

Please sign exactly as your name appears hereon. If the stock is registered in the names of two or more persons, each should sign. Executors, administrators,
trustees, guardians and attorneys-in-fact should add their titles. If a corporation, please give full corporate name and have a duly authorized officer sign, stating
title. If a partnership, please sign in partnership name by authorized person.

Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box. Signature 2 — Please keep signature within the box.
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V PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETUR N THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¥

Proxy — GENOMIC HEALTH, INC.

PROXY SOLICITED BY BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS
To Be Held on June 9, 2011

The undersigned hereby authorizes Randal W. Scott, Kimberly J. Popovits and G. Bradley Cole, and each of them, as proxies of the
undersigned, with full power of substitution, to represent and vote the shares of common stock of Genomic Health, Inc. (“Genomic Health”)
which the undersigned may be entitled to vote at the Annual Meeting of Stockholders of Genomic Health to be held at Seaport Center, 459
Seaport Court, Redwood City, California on June 9, 2011 at 10:00 a.m. (Pacific Time), and at any and all postponements or adjournments
thereof, with all powers that the undersigned would possess if personally present, upon and in respect of the following matters and in
accordance with the following instructions.

Unless a contrary direction is indicated, this Prox y will be voted FOR Proposal 1, the election of dir  ectors, FOR Proposal 2,
approval of the Genomic Health, Inc. Employee Stock Purchase Plan, FOR Proposal 3, the approval of the =~ compensation of our
named executive officers, on Proposal 4, for a freq uency of EVERY YEAR (1 Yr) for an advisory stockhol der vote on the
compensation of our named executive officers and FO R Proposal 5, the ratification of the appointmento  f Ernst & Young LLP as
independent registered public accounting firm and i n accordance with the discretion of the Proxies on any other matters as may
properly come before the Annual Meeting. If specifi ¢ instructions are indicated, this Proxy will be vo ted in accordance therewith.

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



