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BIO-RAD LABORATORIES, INC.
1000 Alfred Nobel Drive
Hercules, California 94547

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS OF
BIO-RAD LABORATORIES, INC.
TO BE HELD APRIL 24, 2012

TO THE STOCKHOLDERS OF BIO-RAD LABORATORIES, INC.:

The annual meeting of the stockholders of Bio-Raldratories, Inc., a Delaware corporation (“Bio-Radthe “Company”), will be
held at the Compang’corporate offices, 1000 Alfred Nobel Drive, Hdes) California 94547 on Tuesday, April 24, 201280 p.m., Pacifi
Daylight Time, to consider and vote on:

(1) The election of two directors of the Companytiy holders of outstanding Class A Common Stockfae directors of the
Company by the holders of outstanding Class B Com8tock;

(2) A proposal to ratify the selection of Ernst &Wihg LLP as the Company’s independent auditorth®fiscal year ending
December 31, 201.

(3) A proposal to approve the material terms ofggormance criteria in the Bio-Rad Laboratorles, 2007 Incentive Award Plan
under Section 162(m) of the Internal Revenue Cadd

(4) Such other matters as may properly come beforendeting and at any adjournments or postponemesitsdh

Our Board of Directors has fixed the close of basgon February 27, 2012 as the record date fatetegmination of stockholders
entitled to notice of and to vote at this annuaktimg and at any adjournments or postponementedahadur stock transfer books will not be
closed.

All stockholders are invited to attend the annuaktmg in person, but those who are unable to doesarged to execute and return
promptly the enclosed proxy in the provided postpagiel envelope. Since a majority of the outstandingres of each class of our common
stock must be present or represented at the anregting to elect directors and conduct the othsimess matters referred to above, your
promptness in returning the enclosed proxy wilgbeatly appreciated. Your proxy is revocable anlitinvat affect your right to vote in person
in the event you attend the meeting and revoke goaxy.

All stockholders who attend the annual meetingimréted to join us for a reception immediately fling the meeting.
This proxy statement and the accompanying proxg aeg first being distributed to stockholders omloout April 2, 2012.

Important Notice Regarding the Internet Availability of Proxy Materials for our 2012 Annual Meeting ofStockholders to be held
on April 24, 2012:

The proxy statement and annual report of
Bio-Rad Laboratories, Inc. are available at www.bieradproxy.com .

By order of the Board of Directors
BIO-RAD LABORATORIES, INC.

SANFORD S. WADLER, Secretary

Hercules, California
April 2, 2012



BIO-RAD LABORATORIES, INC.
1000 Alfred Nobel Drive
Hercules, California 94547

PROXY STATEMENT

FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON APRIL 24, 2012

Information Regarding Proxies

Our Board of Directors is soliciting the enclosed pxy in connection with our annual meeting of stockolders to be held at our
corporate offices, 1000 Alfred Nobel Drive, Herculg, California 94547 on Tuesday, April 24, 2012 at@0 p.m., Pacific Daylight Time,
and at any adjournments or postponements thereofCopies of this proxy statement and the accompanyatige and proxy card are first
being mailed on or about April 2, 2012 to all stieakders entitled to vote.

We will pay the cost of this proxy solicitation. &aldition to solicitation by use of the mails, pesxmay be solicited from our
stockholders by our directors, officers and empésy@ person or by telephone, telegram or othenmeficommunication. These directors,
officers and employees will not be additionally qumnsated, but may be reimbursed for reasonablefequicket expenses in connection with
such solicitation. Arrangements will be made witbKerage houses, custodians, nominees and fidesifor forwarding of proxy materials to
beneficial owners of shares held of record by sqarclkerage houses, custodians, nominees and fidegiand for reimbursement of their
reasonable expenses incurred in connection théreWié may retain Georgeson Shareholder Servigaesyg solicitation firm, to solicit
proxies in connection with our annual meeting aéstimated cost of $6,500.

Shares for which a properly executed proxy in thelased form is returned will be voted at our anm@eting in accordance with the
directions on such proxy. If no voting instructicare indicated with respect to one or more of tteppsals, the proxy will be voted in favor
the proposal(s), and to approve those other mdtiatsnay properly come before the annual meetitigeadiscretion of the person named in
the proxy. Any proxy may be revoked by the reconsher of the shares at any time prior to its exerbig filing with our Secretary a written
revocation or duly executed proxy bearing a latear by attending the meeting in person and amring such revocation. Attendance at
annual meeting will not, by itself, constitute reation of a proxy.

Voting Securities

Our securities entitled to vote at the meeting g shares of our Class A Common Stock and Ba€®mmon Stock, both $0.0001
par value (collectively, “Common Stock’)3,046,530 shares of Class A Common Stock and B@83hares of Class B Common Stock v
issued and outstanding at the close of busineg®bruary 27, 2012nly stockholders of record at the close of busiresFebruary 27, 20:
will be entitled to notice of and to vote at theatieg. The presence, in person or by proxy, otiblders of a majority of our Voting Power,
hereinafter defined, will constitute a quorum floe transaction of businegspvided, howeverthat the election of the Class A and Class B
directors shall require the presence, in persdiyqroxy, of the holders of a majority of the oataling shares of each respective class. Each
share of Class A Common Stock is entitled to targh of a vote and each share of Class B Comnuxk$t entitled to one vote, except in
election of directors and any other matter reqgitime vote of one or both classes of Common Stotikg separately. The sum of one-tenth
the number of outstanding shares of Class A Com&took and the number of outstanding shares of ®&smmon Stock constitutes our
“Voting Power.”

Seven directors are to be elected at the meetimg hdlders of Class A Common Stock, voting as arsee class, are entitled to elect
two directors. The holders of Class B Common Stafdg voting as a separate class,
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are entitled to elect the other five directors. Stackholders do not have any right to vote cunivgt in any election of directors. Under
Delaware law, directors elected by each class bleadllected by a plurality of the votes in the estpe class.

On all other matters submitted to a vote at thaiahmeeting (except matters requiring the voteref or both classes of Common Stock
voting separately), the affirmative vote of thedwk of a majority of our Voting Power present @gon or represented by proxy is necessary
for approval. The Board of Directors is not awaframy matters that might come before the meetihgrothan those mentioned in this proxy
statement. If, however, any other matters propssiye before the annual meeting, it is intendedtti@proxies will be voted in accordance
with the judgment of the person or persons votinghsproxies.

Abstentions and broker non-votes will be countedtases that are present and entitled to voteuigrgses of determining the presence
of a quorum. With respect to the two directors écetected by the holders of our Class A CommonkSthe two director nominees receiving
the highest number of affirmative votes will beatdsl. With respect to the five directors to be &ddy the holders of our Class B Common
Stock, the five director nominees receiving thenbigt number of affirmative votes will be electedoryperly executed proxy marked to
withhold authority with respect to the electionomfe or more director nominees will not be votechwéspect to the director nominee(s)
indicated, although it will be counted for purposésietermining the presence of a quorum. The Babpio ratify the appointment of our
independent auditors must receive the affirmativie wf a majority of our Voting Power present imgmn or represented by proxy at the
meeting in order for the proposal to be approvduksténtions and broker non-votes will have the saffeet as a vote against this proposal.

There are no statutory or contractual rights ofrajgal or similar remedies available to those dtotdters who dissent from any matte
be acted upon.



PRINCIPAL AND MANAGEMENT STOCKHOLDERS

The following table presents certain informatioro&&ebruary 27, 2012 (except as noted below), vésipect to our Class A Common
Stock and Class B Common Stock beneficially owngedib any person who is known to us to be the fieiz owner of more than five
percent of the outstanding Common Stock of eithess; (ii) each of our directors, (iii) certainafr executive officers named in the
“Summary Compensation Table” of this proxy staten@ard (iv) all of our directors and executive offis as a group. The address for all
executive officers and directors is c/o Bio-Rad datories, Inc., 1000 Alfred Nobel Drive, Hercul€glifornia, 94547.

Name and, with Respect to
Owner of 5% or More, Address

Class A Common Stock(1)

Blue Raven Partners, L.P.(3)
1000 Alfred Nobel Drive
Hercules, CA 9454

Eaton Vance Management|
2 International Place
Boston, MA 0211(

Royce & Associates, LLC(t
745 Fifth Avenue
New York, NY 10151

David & Alice N. Schwartz(6)(7)(8)(¢
Bio-Rad Laboratories, Inc.
1000 Alfred Nobel Drive
Hercules, CA 9454

Norman Schwartz(6)(8)(10)(11)(1
Bio-Rad Laboratories, Inc.
1000 Alfred Nobel Drive
Hercules, CA 9454

Steven Schwartz(6)(10)(12)(1
Bio-Rad Laboratories, Inc.
1000 Alfred Nobel Drive
Hercules, CA 9454

Albert J. Hillman

Louis Drapeal

Ted W. Love, M.D.
Deborah J. Nef

John Goetz(8

Bradford J. Crutchfield(8
Christine A. Tsingos(8

All directors and executive officers as a group8)persons

Number of Share:

Percent
and Nature of

Ownership(2) of Class
— 0.C%
1,744,16. 7.€%
1,347,55! 5.8%
2,807,22. 12.2%
411,25:; 1.8%
364,49: 1.€%
6,92¢ 0.C%
— 0.C%
— 0.C%
— 0.C%
75,23 0.2%
38,81: 0.2%
10,51: 0.C%
3,403,73. 14. %

Class B Common Stock

Number of Shares

and Nature of

Ownership(2)

4,060,05:

4,625,911

4,515,89

4,075,98!

8,23¢

5,089,991

Percent

of Class

78.8%

0.C%

0.C%

89.(%

82.(%

79.1%

0.2%
0.C%
0.C%
0.C%
0.C%
0.C%
0.C%
91.8%



1)

(2)

(3)

(4)
(5)

(6)
(7)

(8)

(9)

(10)
(11)

(12)
(13)

Excludes Class A Common Stock that may be aeduin conversion of Class B Common Stock. Cla€oBimon Stock may be
converted to Class A Common Stock on a one forbasés and, if fully converted, would result in flodowing percentage beneficial
ownership of Class A Common Stock: Blue Raven RastrL.P. 14.4%; Eaton Vance Management 6.2%; R&y#ssociates, LLC
4.8%, David and Alice N. Schwartz 26.3%; Norman\gatiz 17.3%; Steven Schwartz 15.7%; John Goetz 0/3kert J. Hillman

0.1%; Louis Drapeau 0.0%; Deborah J. Neff 0.0%; Wied_ove, M.D. 0.0%; Bradford J. Crutchfield 0.1%hristine A. Tsingos 0.0%;
and all directors and executive officers as a gi2p%. Management considers any substantial ceioveyr by the executive officers or
directors listed in the table to be highly unlike

Except as otherwise indicated and subject phieable community property and similar statutég, persons listed as beneficial owners
of the shares have sole voting and investment paitbrrespect to such shares. Number of shareasedon the statements of the
stockholders where not identified specifically tire tstockholder registe

David Schwartz, Alice N. Schwartz, Norman Schwand Steven Schwartz are general partners @& Raven Partners, L.P., a
California limited partnership, and, as such, slaténg and dispositive power over the Class B Camr8tock held by Blue Raven
Partners

Based solely on a Schedule 13G filed on Jant@y2012 with the Securities and Exchange Comomssursuant to Rule 13d-1(b) of
the Exchange Ac

Based solely on a Schedule 13G filed on Jan8ia2@12 with the Securities and Exchange Commigsiosuant to Rule 13d-1(b) of the
Exchange Act

Includes 4,060,054 shares of Class B Common Steltkdy Blue Raven Partners, L

David and Alice N. Schwartz each have a onédmhmunity property interest in these shares. Adstudes 34,311 shares of Class A
Common Stock held by the David and Alice N. Schw&taritable Remainder Unitrust of which David &iide N. Schwartz are the
sole trustees. Also includes 41,176 shares of Ba@emmon Stock held by DANSA Partners Limited,aifornia limited partnership,
of which David and Alice N. Schwartz are generatmers.

Includes shares with respect to which suchqrerfiave the right to acquire beneficial ownerghimediately or within sixty days of
February 27, 2012, under the Compangmployee stock purchase plan and stock optiaeawgnts, as follows: David Schwartz, 42,
Class B shares; Norman Schwartz, 351,149 ClasaishJohn Goetz, 39,000 Class A shares; Bradf@duchfield, 33,000 Class A
shares; Christine A. Tsingos, 7,000 Class A shamd all directors and officers as a group, 112@l&s A shares and 393,397 Class B
shares

Includes the following total amount of shares pkdigs security: 1,167,088 shares of Class A Conthtock and 41,176 shares of Cl
B Common Stock

Norman Schwartz and Steven Schwartz are sons dtilad Alice N. Schwart:

Includes 12,146 shares of Class B Common Stagied by Norman Schwartz’s wife, as to which Namr&ahwartz disclaims any
beneficial ownershig

Includes 37,825 shares of Class A Common Stoclgeléds security

Includes 2,348 shares of Class A Common Sanck12,146 shares of Class B Common Stock owneétdwen Schwartz’s wife, as to
which Steven Schwartz disclaims any beneficial awini.



|. ELECTION OF DIRECTORS

Our Board of Directors currently has seven membEre.seven persons nominated are listed in thevillg table as the candidates
nominated for the respective classes of CommorkSialicated. All are currently our directors witrins expiring as of the date of the ani
meeting of stockholders or on election and quaitfan of their successors. David Schwartz and ANc&chwartz are husband and wife;
Norman Schwartz is their son. No other family rielaghips exist among our current and nominatectttire or executive officers. As husb:
and wife, David and Alice N. Schwartz share equallgll remuneration and other benefits accordegitteer of them by us.

The directors elected at this meeting will servél time next annual meeting of stockholders orIuhgir respective successors are
elected and qualified. The persons named in theyprdend to vote the shares subject to such pfoxyhe election as directors of the pers
listed in the following table. Although it is nobtemplated that any nominee will decline or beblm#o serve as a director, in the event that
at the meeting or any adjournments or postponentieatsof any nominee declines or is unable to sémeepersons named in the enclosed
proxy will, in their discretion, vote the sharebmct to such proxy for another person selectethbyn for director.

Class of Director
Common Stock Present Principal Employment,
Name to Elect Age Business Experience and Qualifications Since
Louis Drapeau Class/ 68 Mr. Drapeau is currently Vice President and ChiefRcial Officer 2007

of InSite Vision and was Chief Executive OfficerloSite Vision
from 2008 to 2011. From 2006 to 2007, he was Sévie President
and Chief Financial Officer of Nektar Therapeutieeom 2004 to
2005 he was Acting Chief Executive Officer, andird002 to 2005
Senior Vice President and Chief Financial OffiadrBioMarin
Pharmaceutical. From 1971 to 2002 he was with Arfndersen,
where he was a Partner from 1983 to 2002 and Magdartner
from 1985 to 1997. He is also a Board member ohBio, Inc.,
AmpliPhi BioSciences Corporation and Intermune,,laad was a
Board member of Inflazyme Pharmaceuticals Ltd. f2906 to 2008
We believe that Mr. Drapeasfinancial and business expertise ga
through his many years as an accountant, execaigalirector of
various public companies give him the qualificai@mnd skills to
serve as a directc

Albert J. Hillman Class # 80  Mr. Hillman retired from active practice as an atey in 1996. He 198(
was Of Counsel to the law firm of Townsend and Tsenmd and
Crew from 1995 through 2005 and a partner in tira from 1965 to
1995, which firm serves as our patent counsel. @ieve that Mr.
Hillman’s financial and business expertise gairredugh his law
practice and more than 30 years as a director o€ompany give
him the qualifications and skills to serve as @ctior.
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Class of Director

Common Stock Present Principal Employment,
Name to Elect Age Business Experience and Qualifications Since
Ted W. Love, M.D. Classt 53 Dr. Love is currently Executive Vice President, 8agh and 201

Development at Onyx Pharmaceuticals. From 200D692he was
the President and Chief Executive Officer and arBoaember of
Nuvelo, Inc., and was Chairman of Nuv's board of directors from
2005 to 2009. From 1998 to 2001, he was Senior Riesident of
Development at Theravance, Inc. (formerly Advanced

Medicine, Inc.). From 1992 to 1998, he was a reephysician and
Vice President of Product Development at Genentiech He is also
a Board member of Santarus, Inc. and Affymax, We.believe that
Dr. Love’s technical, financial and business expertained through
his many years as a researcher, executive andatiifcvarious
public companies give him the qualifications antllsko serve as a
director.

Deborah J. Neff Classt 58  Ms. Neff is currently President, Chief ExecutivefiGér and Board 2011
member of Pathwork Diagnostics, Inc. From 200303062 she was
the Chief Executive Officer of Predicant Biosciesicerom 1988 to
2003, she served in various positions at BD Biowms, including as
worldwide President from 1995 to 2003. We belidvwat Ms. Neff's
25-year management experience in the healthcaréfarstiences
industries gives her the qualifications and skidlserve as a directc

Alice N. Schwartz Classt 85 Mrs. Schwartz has been retired since 1979. From2 1971978 she 1967
was a Research Associate at the University of Qali&. As a co-
founder of our Company, Mrs. Schwartz has a unanpeinvaluable
understanding of our Company’s business practicdsare values.
We believe that Mrs. Schwartz’s technical and bessrexpertise
gained through her many years as a researchersaadieector of ou
Company give her the qualifications and skillseove as a directo

David Schwartz Classt 88  Mr. Schwartz has been our Chairman of the Boardesi®57. He 1957
served as our President and Chief Executive Offrcen 1957
through 2002. As a co-founder of our Company, Mhv&artz has a
unigue and invaluable understanding of our Compahysiness
practices and core values. We believe that Mr. Sctag technical
and business expertise gained through his semwioartCompany
since its inception and his widanging experience in our industry -
over 50 years give him the qualifications and skill serve as a
director.
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Class of Director
Common Stock Present Principal Employment,
Name to Elect Age Business Experience and Qualifications Since
Norman Schwart Classt 62  Mr. Schwartz has been our President and Chief ExecOfficer 199t
since January 1, 2003. He was our Vice President 1989 to 2002,
our Group Manager, Life Science, from 1997 to 280& our Group
Manager, Clinical Diagnostics, from 1993 to 1997 Wélieve Mr.
Schwartz’s financial and business expertise gaihexligh over 35
years of service with our Company, including as®rasident an
Chief Executive Officer for over 9 years, give hine qualifications
and skills to serve as a direct

In addition to David Schwartz and Norman Schwatte,following persons were our executive officeusiiag all or part of 2011:
Bradford J. Crutchfield, John Goetz, Giovanni Madrwnald W. Hutton, Christine A. Tsingos and Sathf§r Wadler. Bradford J. Crutchfield
(age 49) was appointed Vice President and Groupalglemof the Life Science Group in 2003. Previoulé/held various positions within
Bio-Rad since joining us in 1985, including Managirector, BioRad Microscience, and Manager of our BioMateriaikad€ion. John Goet
(age 62) was appointed Vice President and Groupalgiemnof the Clinical Diagnostics Group in 2000.\Virasly, he held various positions
within Bio-Rad since joining us in 1974 includintgRt Engineer, Manufacturing Manager, Division Mge Quality Systems Division and
Operations Manager of the Diagnostics Group. Giavdagni (age 55) was appointed Vice Presidentlatetnational Sales Manager in
2004. Previously, he held various positions witBio-Rad since joining us in 1995, including Diagtio®ivision Manager, Southern Europe
and Diagnostics Group Operation Manager, FrancaalRoN. Hutton (age 54) has been our Treasureesif®7. Previously, he was Direc
of Treasury at Kaiser Aluminum & Chemical Corpooatifrom 1993 to 1997. Christine A. Tsingos (ageWwa$ appointed our Chief Financial
Officer in 2002 and Vice President in 2003. Presglgushe was the Chief Operating Officer and Chieincial Officer at Attest Systems,
Inc., a provider of information technology asseticdvery and management tools, from August 2002oteelhber 2002. Prior to that,

Ms. Tsingos was a consultant to Attest Systems,finom October 2000 to July 2002. She was the Giigdincial Officer at Tavolo, Inc., an
online retailer of gourmet cookware and food, frilmvember 1999 to September 2000, and she was Tezaand later Vice President and
Treasurer, of Autodesk, Inc., a developer of desigfitware, from May 1990 to November 1999. SanfriVadler (age 65) has been our
General Counsel and Secretary since 1989 and vpasnapd Vice President in 1996. Our executive eificalso serve in various management
capacities with our wholly owned subsidiaries.

The Board of Directors recommends that you vote FORhe above-named director nominees for the class cofasses of
Common Stock that you hold.




COMMITTEES OF THE BOARD OF DIRECTORS

Our Board of Directors has an Audit Committee arf@bmpensation Committee. Because we are a “coatralbmpany”, as explained
below, our Board of Directors has no nominating nuttee or other committees performing similar fuoes. During 2011, our Board of
Directors held a total of 9 meetings (includingulegly scheduled and special meetings) and excepidd W. Love, M.D., no director
attended fewer than 75% of such meetings and nggetihany committee on which such director served.

Controlled Company

Because the Schwartz family holds more than 50%ef/oting power for the election of our Board dfdators, we are a “controlled
company” for purposes of the New York Stock Excheligting standards.

Independent Directors

Louis Drapeau, Albert J. Hillman, Ted W. Love, M&hd Deborah J. Neff are “independeditectors, as determined in accordance
the independence standards set forth in Rule 10Ad@r the Securities Exchange Act of 1934, as astgrahd Section 303A.02 of the New
York Stock Exchange Listed Company Manual.

Audit Committee

During 2011 our Audit Committee was composed ofisdrapeau, Albert J. Hillman and Ted W. Love, MAM.three Audit
Committee members are “independent” directorsaedtabove, and each is able to read and undeffstadg@mental financial statements,
including a company’s balance sheet, income staieara cash flow statement. Our Board of Direchas determined that Louis Drapeau is
a financial expert. Our Corporate Governance Gindslprovide that the members of the Audit Commaitteay not serve on the audit
committees of the boards of directors of more tinamother companies at the same time as they arasngeon our Audit Committee unless
our Board of Directors determines that such sinmeltaus service would not impair the ability of smebmber to effectively serve on our AL
Committee. Mr. Drapeau currently serves on thetazahmittees of the boards of directors of threblipicompanies, in addition to our Audit
Committee. In light of Mr. Drapeau’s other commitmt& our Board of Directors has concluded thashiwice on those three audit
committees would not impair his ability to effe@ly serve on our Audit Committee. The purpose afAudit Committee is to oversee our
accounting and financial reporting processes aadtidits of our financial statements. Our Audit @Qattee is directly responsible for the
appointment, compensation, retention and oversifitite work of any independent auditor we engagauding resolution of any
disagreements between our management and the imdisgeauditor regarding financial reporting, ancesponsible for reviewing and
evaluating our accounting policies and system tfrital accounting controls. In addition, our Aud@dmmittee reviews the scope of our
independent auditor’'s audit of our financial stad@ts, reviews and discusses our audited finan@E@ments with management, prepares the
annual Audit Committee reports that are includedun proxy statements and annually reviews the 0dmmittee’s performance and the
Audit Committee Charter, among other responsibgitiOur Audit Committee has the authority to obtalxice and assistance from, and
receive appropriate funding from us for, any indefent counsel, experts or advisors that the Audih@ittee believes to be necessary or
appropriate in order to enable it to carry outlitsies. Our Audit Committee met 10 times in thery2@l1. A more complete discussion is
provided in the “Report of the Audit Committee b&tBoard of Directors” of this proxy statement.

Compensation Committee

Our Compensation Committee consisted of two dimsctalbert J. Hillman and Louis Drapeau, and metéwn 2011. Our
Compensation Committee reviews and approves ouwugixe compensation policies. Our Compensation Citteendoes not have a charter.
A more complete discussion of the Compensation Citiee’s duties and functions is provided in the hgeensation Discussion and
Analysis” section of this proxy statement.



Nominating Committee Functions

Our Board of Directors does not have a standinginatimg committee or a committee performing simflarctions. Our Board of
Directors believes that it is appropriate for ustochave a standing nominating committee becawsare controlled by the Schwartz family.
Each member of our Board of Directors participatethe consideration of director nominees. Albettiiliman, Ted W. Love, M.D., Louis
Drapeau and Deborah J. Neff are all “independeingctbrs, as stated above; David Schwartz, Alic&thwartz and Norman Schwartz are
not. However, because we are a “controlled companystated above, we are not required to have distanominating committee compris
solely of independent directors.

Our Board of Directors has not adopted a charteegong the director nomination process. Howewds, the policy of our Board of
Directors to consider stockholder nominations famaidates for membership on our Board of Directioas are properly submitted as set forth
below under the caption “Communications with theBbof Directors.” The stockholder must submit taded resume of the candidate
together with a written explanation of the reasehy the stockholder believes that the candidatpi&ified to serve on our Board of
Directors. In addition, the stockholder must in@utle written consent of the candidate, provideadditional information about the candic
that is required to be included in a proxy statenpemsuant to the rules and regulations of the S@esiand Exchange Commission, and must
also describe any arrangements or undertakingseleettihe stockholder and the candidate regardingah@nation. In order to be considered
for inclusion in next year’s proxy statement, aogts nominations must be properly submitted by Ddasm3, 2012.

The director qualifications our Board of Directtwas developed to date focus on what our Board @fdiirs believes to be those
competencies that are essential for effective seren our Board of Directors. Qualifications for&utors include technical, operational an
economic knowledge of our business and industeigserience in operational, financial and/or adntiatsse management; financial and risk
management acumen and experience in or familiasitty international business, markets and cultuexhinological trends and developme
and corporate securities and tax laws. While a idanel may not possess every one of these qualifitathis or her background should ref|
many of these qualifications. In addition, a caatkdshould possess integrity and commitment acegitgi the highest ethical standards; be
consistently available and committed to attendiregetings; be able to challenge and share ideagasitive and constructively critical man
and be responsive to our needs and fit in withroBw&ard members from a business culture perspective

Our Board of Directors identifies director nominégsfirst evaluating the current members of our f8laaf Directors who are willing to
continue in service. Current members with qualtfaras and skills that are consistent with our Boafr®irectors’ criteria for Board service
are re-nominated. As to new candidates, our BoBRirectors generally polls its members and membésur management for their
recommendations. Our Board of Directors may als@ve the composition and qualification of the baaod our competitors, and may seek
input from industry experts or analysts. Our Boafr®irectors reviews the qualifications, experieacg background of the candidates, and as
discussed below, considers diversity in these aagamg all the Board members. In making its deteations, our Board of Directors
evaluates each individual in the context of therBaes a whole, with the objective of assemblingaup that can best perpetuate our success
and represent stockholder interests through theeimeeof sound judgment. Any recommendations pigmebmitted by stockholders will be
processed and are subject to the same criteriayasther candidates.

Each of the nominees included on the attached praxy was recommended for inclusion by all of ttteeomembers of our Board of
Directors.

Diversity

We do not have a formal policy regarding consideradf diversity in selecting the nominees for &ward of Directors; however, we
seek to nominate Directors with a variety of com@ntary skills so that as a group,
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the Board will possess the appropriate talentlss&itd expertise to oversee our businesses. Asrtietabove, the qualifications we look for
nominees for Directors (both new candidates anceatiBoard members) include technical and operatibmowledge of our business and
industries; experience in operational, financial/anrisk management; and familiarity with inteipatal business, markets and cultures, as
well as corporate securities and tax laws. Becaosevery nominee will possess all of these qumtfons, our Board considers diversity in
these factors when evaluating each nominee inghtegt of the Board as a whole.

Board Leadership and Risk Oversight

Our Board of Directors does not have a policy rdiyay the separation of the roles of Chief Execu@fécer and Chairman of the Boe
as the Board believes it is in the best interesh®fCompany to make that determination based @pdkition and direction of the Company
and the membership of the Board. Our Board of Dinschas determined that having Norman Schwarteses Chief Executive Officer and
David Schwartz serve as Chairman of the Board iherbest interest of the Company’s stockholdetkiatime. This structure permits the
Chief Executive Officer and the Chairman of the Blo@ focus on the management of our day-to-dayadfmas and the oversight of the
Board'’s activities, respectively.

Companies face a variety of risks, including creigk, liquidity risk and operational risk. The Bdaof Directors believes an effective
risk management system will timely identify the eral risks that the Company faces, communicatessary information with respect to
material risks to senior executives and, as apfatrto the Board of Directors or the relevant Blozommittee, implement appropriate and
responsive risk management strategies consistéimtimd Company’s risk profile and integrate riskn@gement into the Company’s decision-
making. Our entire Board of Directors oversees ganmesk management of the Company and continwadiyks, with the input of the
Company’s executive officers, to assess and anaiyeenost likely areas of future risk for the Comparhe Board of Directors also
encourages management to promote a corporate etittatr incorporates risk management into the Cogipaorporate strategy and day-to-
day business operations. In addition, our Audit @uottee focuses on oversight of the financial riskthe Company. We believe that the
leadership structure of our Board of Directors sufpeffective oversight of the Company’s risk mggraent.

Communications with the Board of Directors

Individuals, including stockholders, may contacirdividual director, the Board as a group, or adsied Board committee or group,
including the non-management directors or independieectors as a group, by the following means:

Bio-Rad Laboratories, Inc.
1000 Alfred Nobel Drive
Hercules, California 94547
Attention: Corporate Secretary

The Corporate Secretary will promptly forward alth communications to the Chairman of the Boardiié ®rapeau presides over the
meetings of non-management directors or indeperdimtdtors as a group.

Availability of Documents

Our Audit Committee Charter, Code of Business Ethied Conduct and Corporate Governance Guideliessvailable at the Investor
Relations section of our Web site, www .4samd.com.

Board of Directors’ Policy Regarding Board Membe#dtendance at Annual Meetings

Every member of our Board of Directors is expedtedttend our annual meeting of stockholders isq@erabsent extraordinary
circumstances such as a personal emergency. Alirodirectors attended last year’'s annual meetirggozkholders in person.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During 2011 our Compensation Committee was compos@dbert J. Hillman and Louis Drapeau. No membgour Compensation
Committee was at any time during 2011 or at angmotime an officer or employee of the Company, aodnember had any relationship with
the Company requiring disclosure under Item 40Regdulation S-K promulgated by the Securities anchBrge Commission.

None of our executive officers has served on trerdof directors or compensation committee of aimgoentity that has or has had «
or more executive officers who served as a membeuioboard of directors or compensation committegng 2011.

TRANSACTIONS WITH RELATED PERSONS

We maintain various policies and procedures rejatinthe review, approval, or ratification of trantons in which we are a participant
and in which any of our directors, executive offgsegreater than 10% stockholders or their famigmbers have a direct or indirect material
interest. Our Management Guidelines provide thgtteansaction proposed, initiated or approved hiyesoployees that poses an actual or
potential conflict of interest requires the priotitten approval of our Chief Executive Officer.dddition, our Board or certain executive
officers, depending on the dollar value of the $ation, review and approve all material transastibrough the expenditure approval
procedures set forth in the Management Guideli@es.Code of Business Ethics and Conduct, whichieppd all of our directors, officers,
employees, and in some cases, their family mempeshjbits arrangements, agreements and acts vanéglor may give the impression of
being, conflicts of interest with us. In additi@ach quarter we require our regional managersiaaddial officers to sign and send a written
representation letter to the corporate financipbréng group wherein they are asked to discloseralated party transactions of which they
are aware. Also, each year we require our direetodsexecutive officers to complete a questionnaitieh, among other things, identifies
transactions or potential transactions with us lclv a director or an executive officer or onehdit family members or associate entities has
an interest. We have also have a disclosure comantitiat meets quarterly to discuss, among otheersapotential conflicts of interest.
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COMPENSATION DISCUSSION AND ANALYSIS
Compensation Program Objectives and Philosophy

Our named executive officers are: Norman Schw&nzsident and Chief Executive Officer; Christinéngss, Vice President and Chief
Financial Officer; David Schwartz, Chairman of Beard; John Goetz, Vice President and Group Maneigiere Clinical Diagnostics Group;
and Bradford J. Crutchfield, Vice President, Grddgnager of the Life Science Group. We maintainaasicompensation programs for our
named executive officers. Our executive compensatiogram, taken as a whole, has several objectiesoverriding objective of our
executive compensation program is to attract, metabtivate and develop the types of employeeseardutives who will move our business
forward. We also want our executive compensatiagiam to align the interests of the executives Withinterests of the Company and its
shareholders. Finally, we want to reward our exeestfor business achievements and satisfacti@omqforate objectives without creating
risks which could have a material adverse effedhenCompany.

In developing our overall executive compensatiamgpam and in setting individual pay levels for ttened executive officers, we str
to meet the following goals:

» To pay salaries that are competitive in our induatrd our geographical mark
» To use executive pay practices that are commonigdan our industry, as appropria

» To pay salaries and award merit increases on this bathe individual executive’s performance andtdbutions and the value of
the executiv's position within our organizatio

e To maintain & pay for performanc” outlook, particularly in our incentive progran
* To manage risk taking by incorporating objectivenpany performance targets into our incentive pnagr

Our executive compensation program is designeevtanrd our executives for Company and individuafqgrenance. Because we feel
that each of our named executive officers provig@gue services to us, we do not use a fixed orlaliip between base pay, annual
performance-based cash bonus payments and equatgsavwWhen we make our final decisions about a daarecutive officer’s total
compensation package for a year, we look at theetBlements of compensation (base pay, potenti@rpgnce-based bonus payments and
equity awards) individually and as a complete pgek&Ve do not take into account amounts that a damecutive officer may have realized
with respect to a prior year as a result of perfomoe-based bonus payments or stock option exerelsms we establish pay levels and goals
for the current year. Overall, we believe that mial compensation program for executives is realstenwhile being competitive within the
market in which we compete for executive talent.

Shareholder Say-on-Pay Vote

At our 2011 meeting of stockholders, we provided stockholders with the opportunity to cast an adry vote on executive
compensation. Over 98% of the votes cast on tHid1Zay-on-pay vote” were voted in favor of thepgmsal. We have considered the 2011
say-on-pay vote and we believe that the overwheamimpport of our stockholders for the 2011 say-apywte proposal indicates that our
stockholders are generally supportive of our apgitda executive compensation. Thus we have not raagenaterial changes to our
executive compensation arrangements in resportbe 2011 say on pay vote. At our 2011 meetingaxdldtolders, our stockholders also
voted in favor of the proposal to hold say on pateg every three years. In the future, we will gurg to consider the outcome of our trien
say-on-pay votes when making compensation decisegerding the named executive officers.
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The Components of Our Executive Compensation Progra

To achieve the above goals, we have created amgx@compensation program which consists of base @ short term performance-
based cash bonus program pursuant to the InceéBtimas Plan, or IBP, and an equity grant progranvidhog long-term incentives. We use
this mix of compensation types for a variety ofs@as:

» These types of programs, as a package, are typafédired by the types of companies from which w@dally seek executive
talent.

» These programs, as a package, provide an immegtdta long term incentive for the executive officehereby helping to align tl
executive’ interests with those of the Compa

e These programs, as a package, provide the exesutitle short and long term rewar:

* We apply differing performance goals to the varitymes of rewards to help motivate the executivesctomplish separate and
diverse corporate and individual goz

» Diverse programs and performance targets help neanglgtaking

We also provide executives with a package of fringeefits on the same basis that is provided tiulidtime benefits eligible
employees. These benefits include such items dghhiesurance, tax qualified profit sharing plamtributions and group term life insurance.
We do not provide the executives with any bendffiéd are not generally available to other full-tiprefessional employees.

We believe that our executive compensation progtaken as a whole, is a cost-effective method o¥iging competitive pay to our
named executive officers and implementing our campton philosophy and objectives.

Our Process for Setting Executive Compensation

Our Human Resources Department provides variowestgpcompensation information to the Presiden#Ckecutive Officer and to
the Compensation Committee for their consideratiot reference in the evaluation and eventual détetion of each executive’s total
compensation package. The Compensation Commifiea&ls is on the compensation of the Chairman oBibard and the President/Chief
Executive Officer. The President/Chief Executivdi€ determines the compensation for the offizene directly report to him, including
three of the named executive officers. Our profassetting executive compensation is describedvbel

Base Pay

In connection with setting levels of base pay, duman Resources Department reviews independentlysped surveys of executive
compensation levels which cover over 1,000 U.Setb@®mpanies, varying in size and industry andgrespa report summarizing their
findings. In 2011 our Human Resources Departmekdd at the Radford Technology Survey, which presidata for vice president-and-
above-level positions from a wide range of techgglsub-industries, and the Equilar — Total Compgasareport, which provides
compensation information for executive positionpé@er companies. From this information, we deteeniire market median salary for each
executive position and establish a guideline rdngeach of our executives from 80% to 120% ofritedian for each comparable position
addition, we look at the compensation of a smateup of companies in industry sectors in whichoempete to provide additional guidance
in setting base pay. This group consists of thepanies in our peer group, which is discussed beloger the section titled “Incentive Bonus
Plan (Cash Based Incentive Program).” Our Humam&ess Department reviews this information with Bresident/Chief Executive
Officer, and with respect to the Chairman and RessiChief Executive Officer directly with the Coensation Committee, who then decide
if the individual base pay levels of executivestheebe adjusted within the guideline ranges. Cam@ensation Committee does not see any
of
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the individual companies in the surveys, exceptiercompanies mostly within our peer group witkpect to our President/Chief Executive
Officer’s base pay. Other factors considered irigheining base pay, in addition to the survey aret geoup information presented by the
Human Resources Department, are:

» The financial position of the Company comparechorevious yea

» General economic conditions both nationally anth@alocal market of our corporate offic
» The executiv’'s achievement of individual performance goals distadd for the year; an

*  Where the executivs current base pay falls within the pay range dinés.

Based on all of the factors outlined above, as a&the market data, the Compensation Committeébeinase of the President/Chief
Executive Officer and the Chairman, and the Presi@hief Executive Officer, for the other named axtéve officers, determine the named
executive officer's base pay for the following yeand thus any of these criteria could materiatipact the named executive officer’s base

pay.

Incentive Bonus Plan (Cash Based Incentive Program)

All of our named executive officers, except Davith@artz, participate in our company-wide annuahdasnus program, which is
known as the Incentive Bonus Plan, or IBP. The phdrich covers all of the named executive officesssept David Schwartz, as well as
other employees, operates on a calendar year Paigisto the beginning of the year, objective parfance metrics in three areas of
achievement are determined and approved by execunagement. In 2011 these metrics consisteddbliowing corporate targets:
$2,117,030,993 in sales, $293,257,895 in directritmrtion from operations, and $296,384,339 in déslv. We have the ability to modify tl
goals after the beginning of a year, particulanlygsponse to an unforeseen change in businesgionadhat makes an established goal
irrelevant or inappropriate, subject to the appto¥aur Chief Executive Officer. Other than adjusnts to account for the effect of foreign
currency, we did not modify the goals for 2011. Bar named executive officers, these metrics apiegpat the company-wide level and/or
at the group level. In addition to the corporatgets set forth above, in 2011 John Goetz hadtsfgeour Clinical Diagnostics Group of
$1,395,048,971 in sales and $287,057,503 in dometribution from operations, and Bradford J. Chfiedd had targets for our Life Science
Group of $707,540,852 in sales and $100,679,22fract contribution from operations. We believesta@erformance metrics promote a
strong link between employee contribution and oveampany performance. By rewarding employeesiieeting and exceeding sales,
profitability and cash flow we motivate them to irapge the Company’s performance.

The IBP makes a payout only if threshold levelsates and/or direct contribution are satisfiedhdf sales and/or direct contribution ¢
is met, the named executive officers as well asraBP participants receive a payment indexedperaentage of their base pay, based on the
achievement relative to each of the establishedicsehe percentage of base pay which can be adararies based upon job position/sa
grade. In 2011 the target bonuses for our nameciixe officers ranged from 45% to 70% of theirdasy. The payments under this
program can be as much as twice the target bontishé named executive officers (as well as thempleople who participate in the IBP) v
not receive this benefit unless we meet the minimequired performance goals. With respect to bamasearded for 2011, our named
executives achieved between 5% and 20% of the& pag. Payments are typically made during the djustrter of the following year. We
have no policy regarding the adjustment or recoeémBP awards in the event that an accountingatestent results in corporate goals not
being satisfied.

We establish the target bonus levels, in partejewing competitive market data of companies inprer group. The target bonus
levels for our named executives in 2011 are s¢h fiarthe table, “Grants of Plan-Based Awards Table
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In order to determine which companies to includeun peer group, we look for companies that areparable to ours in at least two of
a number of ways including:

» Companies in our indust

» Companies whose size is similar to ours as meadyredles, market capitalization or asset |
e Companies who are in our geographic proxir

» Companies with whom we compete for employee t:

e Manufacturing companie

e U.S. based public compani

The companies we currently consider comprisingpaar group are Abbott Laboratories, Alere Inc.,tBedickinson, Gen-Probe Inc.,
Life Technologies, PerkinElmer, Qiagen, Roche HajgliSigma-Aldrich, Thermo Fisher Scientific and @tatCorp.

In the past, our Company has made discretionarybpayments to employees. No such payments were toahy of the named
executive officers in the last five years excepbtavid Schwartz in lieu of his participation in tH&P in 2007, 2008, 2009, 2010 and 2011, as
set forth in the “Summary Compensation Table.” Bhgayments were made in recognition of his sentizcesir Company.

Equity Compensation

Another key component of our executive compensaifogram is equity grants. We make grants of retstli stock, restricted stock
units and options to purchase our stock to the deemecutive officers, as well as other employeadeuour 2007 Incentive Award Plan.

In 2011, we granted non-qualified stock options sesdricted stock units to our named executivecef. We generally grant options to
purchase Class A Common Stock and Class A Comnstriated stock or restricted stock units to all eanexecutive officers, except for
David Schwartz and Norman Schwartz who have redsiygions to acquire Class B Common Stock and @aSsmmon restricted stock
and restricted stock units. The holders of ClaggBimon Stock have certain preferential voting sghs described in the section titled
“Voting Securities” above. David Schwartz and Nom&chwartz receive options to acquire Class B Com8tock and Class B Common
restricted stock or restricted stock units becdliseSchwartz family has, and plans to retain, arotlimg interest in our Company through its
ownership of Class B Common Stock. All non-quatifetock options have an exercise price equal tarfarket value on the date of grant.
Options granted to named executive officers gelyevakt on a five year basis, at a rate of 209%hefdption grant on each anniversary date of
the grant. All of the options have a ten year teR@stricted stock units granted to our named ekexofficers in 2011 vest on a five year
basis at a rate of 20% per year beginning onefyearthe grant date. We granted a combination sificted stock units and stock options to
our named executive officers to align ourselvefwitrrent market equity compensation practices.

Our process for granting equity to named execudffieers has been as follows: first we conduct megal review of certain market
information provided by outside independent eqadynpensation surveys, which cover large numbeks 8f companies varying in size and
industry. In 2011 we looked at the Radford Techgpl8urvey. Next we consider the size of the equityl, which contains a number of
shares that approximates a percentage of our adietashares as of the prior year, which in regeats has been up to 1.2% and in 2011
1.2%. The amount of equity available for grantltebgible employees, including our named execaitdfficers, is generally limited by the
size of this equity pool. Subject to this limitatiand based on the market information, our HumasoR&es Department creates equity grant
recommendations, which provide a range of potenfitibn grants and restricted stock unit grantgtam job position/salary grade, includ
for the positions of our named executive officers.

15



Using the equity grant recommendations createdupyHoiman Resources Department based upon theawenfi the survey data, and
considering individual performance, management estggan allocation of the equity pool among aflible employees to the Compensation
Committee. The Compensation Committee reviews tiggasted allocation of awards and makes a recomatiendo the entire Board of
Directors. Based on the Compensation Committe€smenendation, the Board of Directors makes its determination as to the size and
mix of the grants to individuals. The Board proddke approved equity grant and pricing informatmithe President/Chief Executive Offi
for implementation. The Board of Directors met apgroved the 2011 equity grants to our executiveSeptember 15, 2011 with a grant
date of November 4, 2011. The equity grants forrmmed executives in 2011 are set forth in theetdfdrants of Plan-Based Awards Table.

We believe that the grant of restricted stock uaitd fair market value stock options provides bignéd both the Company and the
executive. We benefit because:

e The restricted stock units and the options helgli;m the executive’s financial interest with therfpany’s and the shareholders’
interests

» The restricted stock units and options help usnéke executives in a competitive mark

The executives benefit because:
» They can realize additional income if our sharesgase in value
» With respect to options, they have no personalrmetax impact until they exercise the optic

We do not maintain any equity ownership guideliftesour named executive officers. We have no catsopolicy regarding an
executive’s hedging of their Company shares.

Other Compensation
The Company provides its executive officers with thllowing benefits that are also available toddlits regular status employees:

401(k) Plan. The Company offers to all regular status employkeopportunity to participate in a 401(k) Pr&haring Plan. The 401
(k) Profit Sharing Plan permits eligible employeéshe Company to defer up to 50% of their annaa&hpensation, subject to certain
limitations imposed by the Internal Revenue Codee &mployees’ elective deferrals are immediatestacdtand non-forfeitable upon
contribution to the 401(k) Plan. The Company alswvales a discretionary profit sharing contributtorall regular status employees with
more than one year of service. The Profit Sharorgribution is made on a quarterly basis and igemilto certain limitations imposed by the
Code. The Profit Sharing contribution is subjecatinree year cliff vesting schedule. Each of mmad executive officers received a
contribution in the amount of $12,250 from the Campin 2011.

Health and Welfare Benefitd’he Company’s healthcare, disability insurance, @ther welfare and employee-benefit programsieee t
same for all eligible regular status employeedyiing executive officers. Because of the imporeaplaced by the Company on the health
and welfare of its employees, the Company paid 80%e premiums associated with these programsbalbof all of its regular status
employees and their dependents in 2011.

Term Life Insuranceln addition to the forgoing, the Company alsovidies all regular status employees with term lifeurance
coverage of two times annual salary up to a maximt$500,000.

We have no employment agreements with our namecléxe officers, and therefore, there are no irdlial written agreements that
would provide them with additional perquisites. féhare no formal or
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informal corporate policies that provide benefitea( are not integrally and directly related to peeformance of the executive’s duties) to our
named executive officers which are not availablthéogeneral employee population.

Tax Considerations

Section 162(m) of the Code limits the tax dedubitipby us of annual compensation in excess of 2,000 paid to our Chief Execulti
Officer and any of our three other most highly cemgated executive officers, other than our Chie&keial Officer. However, performance-
based compensation that has been approved byamlthsiders is excluded from the $1,000,000 limiaihong other requirements, the
compensation is payable only upon the attainmeptedestablished, objective performance goals badommittee of our Board of Directors
that establishes such goals consists only of “datdirectors.” All members of the Compensation Catte® qualify as outside directors.

The Compensation Committee may consider the aateiptax treatment to us and our executive offiadren reviewing executive
compensation and our compensation programs. Thectlbility of some types of compensation paymemts depend upon the timing of an
executives vesting or exercise of previously granted rigittsermination of employment. Interpretations ofl amanges in applicable tax la
and regulations, as well as other factors beyoadCtbmpensation Committee’s control, also can affeetdeductibility of compensation.
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SUMMARY COMPENSATION TABLE

The following table sets forth the compensatiomedrby our named executive officers as a resutbofpany operations for the fiscal
years ended December 31, 2011, December 31, 2@1December 31, 200

Non-Equity
Stock Option Incentive Plan All Other

Name and Prinicipal Salary Bonus Awards Awards Compensatior Compensatior Total

Position Year $) $)?! ($)2 ($) 2 ($)3 $)4 ($)
Norman Schwartz 2011 770,00( — 1,200,721 1,703,50: 154,96 15,81+ 3,844,99
President and Chief 201C 759,36: — 1,014,841 1,538,75: 620,67: 15,527 3,949,15
Executive Officel 200¢ 726,98¢ — 904,56( 1,467,75: 788,71. 14,66. 3,902,67
Christine A. Tsingos 2011 420,53¢ — 98,04( 97,45 52,85¢ 13,45« 682,34:
Vice President and Chief 201C 395,13( — 84,57( 99,84¢ 209,35( 13,45 802,35:
Financial Officer 200¢ 407,37: — 74,27( 87,38 284,09° 13,43: 866,55!
David Schwartz 2011 520,00( 59,80( 150,09( 147,71¢ — 19,92( 897,52¢
Chairman of the Boar 201C 520,13( 208,00( 141,23: 146,14 — 19,92( 1,035,42!
200¢ 540,06¢ 208,00( 125,88! 131,67 — 20,21t 1,025,841
John Goetz 2011 551,15 — 117,64¢ 113,69¢ 76,35 19,57( 878,42:
Vice Presiden 201C 499,13( — 101,48« 116,49( 339,94 18,80¢ 1,075,85:
200¢ 513,64 — 89,12/ 101,94¢ 412,46 16,41: 1,133,59
Bradford J. Crutchfield 2011 474,28! — 117,64¢ 113,69¢ 25,22 12,25( 743,10(
Vice Presiden 201C 436,93( — 101,48« 116,49( 187,00! 12,25( 854,15¢
200¢  446,58¢ — 89,12/ 101,94¢ 307,54 12,25( 957,45:

The amounts included in the “Bonus” column représéstretionary bonus payments made to David Sdaviai2009, 2010 and 2011
in lieu of his participation in the IBP in 2009, #Dand 2011, respectively. These payments were maeeognition of his services to
our Company

The amounts reported under “Stock Awards” and “@ptwards” in the above table reflect the granedatr value of these awards as
determined in accordance with Financial Accountitgndards Board (“FASB”) Accounting Standards Godifon (“ASC”) Topic 718,
Compensation — Stock Compensation, excluding tfeetsfof estimated forfeitures. We based the falue of stock awards on the
market price of the shares awarded on the grast tée calculated the value of stock option awarisguthe Black-Scholes option-
pricing model. The valuation assumptions used éwtduation of option awards may be found in Note the Company’s audited
financial statements included in our Annual remort~orm 10-K for the year ended December 31, 2@tlifiled with the Securities and
Exchange Commission on February 29, 2012. Pleasthee'Grants of Plan-Based Awards Talfle”more information regarding equ
awards granted during fiscal year 20

“Non-Equity Incentive Plan Compensation” is compbsetirely of cash bonuses awarded under the IBF n@spect to performance
during the 2009, 2010 and 2011 fiscal years, raspdg. Further information about the IBP can barfd in the text in the section titled
“Our Process for Setting Executive Compensationceiitive Bonus Plan (Cash Based Incentive Progtamnounts earned in 2009
were paid during fiscal year 2010, amounts earn&DiL0 were paid during fiscal year 2011 and an®eatned in 2011 were paid in
fiscal year 2012

“All Other Compensationtepresents: contributions to each of our namedwxexofficers of $12,250 in 2009, 2010 and 201 buo ta
qualified profit sharing plan; and term life insnca costs paid on behalf of certain named execofiieers.
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GRANTS OF PLAN-BASED AWARDS TABLE

The following table provides information about dguand non-equity awards granted to named execauffieers in 2011 (the named
executive officers participate in both a cash baseentive program and an equity program):

All Other All Other

. Option
Estimated Future Stock Awards:
Payouts Under Non-Equity Awards:  Number of
Incentive Plan Awards Number Exercise  Grant Date
of Shares  Securities or Base Fair Value
Grant Underlying Price of of Stock
Threshold of Stock Option and Option
Target Maximum or Units Options Awards Awards
Name Date Ok ®? ®)? #? @3 ($/sh) 4 ®5

Norman Schwart — 38,50C 539,00( 1,078,00I
11/4/201: 12,00( 1,200,72
11/4/201: 37,00C 100.0¢ 1,703,50:

Christine A. Tsingo: — 19,75 177,75( 355,50(
11/4/201.: 1,00( 98,04(
11/4/201.: 3,00(¢ 98.0¢ 97,45¢

David Schwart: — — — —

11/4/201: 1,50( 150,09(
11/4/201: 5,00C 100.0¢ 147,71¢

John Goet. — 24,95( 249,50( 499,00(
11/4/201.: 1,20( 117,64¢
11/4/201.: 3,50( 98.0¢ 113,69¢

Bradford J. Crutchfiel — 21,84( 218,40( 436,80(
11/4/201: 1,20( 117,64¢
11/4/201: 3,50( 98.04 113,69¢

These amounts represent threshold, target and maxamounts that could have been earned for fisa 2011 pursuant to the IBP.
Actual amounts earned for fiscal year 2011 areuthet] in the “Summary Compensation Table” aboveetaited description of our
Cash Based Incentive Program is discussed ababe isection titled “Our Process for Setting ExaeitCompensation — Incentive
Bonus Plan (Cash Based Incentive Progr’

Represents restricted stock unit grants made umde2007 Incentive Award Plan. Restricted stockauigranted vest over a five-year
period at a rate of 20% per year beginning one frear the grant date. A detailed description of pracess for granting equity awards
is discussed in the section titl“Our Process for Setting Executive Compense Equity Compensatio”

Represents the grant of non-qualified stock optimasle under our 2007 Incentive Award Plan. Optiwards have a ten-year term and
vest over five years at a rate of 20% per yearrimegg one year from the grant date. A detailed digson of our process for granting
equity awards is discussed in the section tiOur Process for Setting Executive Compense Equity Compensatio”

The exercise price of Class A and Class B optioard#is the closing price of the Comp’s stock on the grant da

The amounts set forth in the “Grant Date Fair ValtiS§tock and Option Awardgolumn are the full grant date fair values of thasds
determined in accordance with FASB ASC Topic 718@ensation — Stock Compensation. The valuatiomnastons used in
determining these amounts are described in Notetl®t Companys audited financial statements included in our AgifReport on Forr
1C-K for the year ended December 31, 2C
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table provides information on the diolgs of equity awards by the named executive effias of December 31, 2011:

Name
Norman Schwart

Christine A. Tsingo:

David Schwart:

Option Awards Stock Awards
Equity Incentive
Number of
Number of Number of Plan Awards: Market
Securities Securities Number of Shares or Value of
Underlying Underlying Securities Units of Shares or
Unexerciset Unexercised Underlying Stock That Units of
Options Unexercised Option Stock That
Option Options #) Unearned Exercise Option Have Not Have Not
Grant #) Unexercisable Options Price Expiration Vested Vested
Date Exercisable 1 (#) ($)2 Date 3 #) 4 $)°
2/5/200: 61,48’ — — 36.0( 2/5/201 — —
2/4/200¢ 62,42: — — 53.5( 2/4/201 — —
2/9/200¢ 75,62¢ — — 56.4( 2/9/201¢ — —
4/3/200¢ 76,91 — — 63.0( 4/3/201¢ — —
8/1/200° 30,00( 7,50(C — 75.0C 8/1/201° 2,50(C 238,27
6/11/200¢ 22,50( 15,00( — 88.4¢ 6/11/201¢ 5,00(C 476,55(
6/10/200¢ 14,80( 22,20( — 75.3¢  6/10/201¢ 7,20(C 686,23:
9/8/201( 7,40( 29,60( — 84.51 9/8/202( 9,60( 914,97¢
11/4/201: — 37,00( — 100.0¢  11/4/202: 12,000 1,143,72
4/3/200¢ 1,00(¢ — — 62.47 4/3/201¢ — —
8/1/200° 2,40( 60C — 75.32 8/1/201° 20C 19,20¢
6/11/200¢ 1,80( 1,20( — 88.0( 6/11/201¢ 40C 38,41¢
6/10/200¢ 1,20( 1,80( — 74.27 6/10/201¢ 60C 57,62«
9/8/201( 60C 2,40(C — 84.57 9/8/202( 80C 76,83:
11/4/201. — 3,00( — 98.0¢ 11/4/202: 1,00C 96,04(
2/5/200: 8,00( — — 36.0( 2/5/201 — —
2/4/200¢ 7,60¢ — — 53.5( 2/4/201¢ — —
2/9/200¢ 8,221 — — 56.4( 2/9/201¢ — —
4/3/200¢ 8,41: — — 63.0(C 4/3/201¢ — —
8/1/200" 4,00( 1,00( — 75.0C 8/1/201° 334 31,83¢
6/11/200¢ 3,00( 2,00( — 88.4¢ 6/11/201¢ 66¢& 63,66
6/10/200¢ 2,00( 3,00( — 75.3¢  6/10/201¢ 1,00z 95,50!
9/8/201( 1,00(¢ 4,00(¢ 84.51 9/8/202( 1,33¢ 127,33¢
11/4/201: — 5,00( 100.0¢  11/4/202: 1,50(C 142,96!
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Name
John Goetz

Bradford J. Crutchfiel(

Option Awards Stock Awards
Equity Incentive

Number of Market

Number of Number of Plan Awards: Value of

Securities Securities Number of Shares or Shares

Underlying Underlying Securities Units of or Units

Unexercise( Unexercised Underlying Option Stock That of Stock

Options Unexercised Exercise That
Option Options (#) Unearned Option Have Not Have Not
Grant #) Unexercisable Options Price Expiration Vested Vested
Date Exercisable 1 (#) ($)2 Date 3 #) 4 $)°

2/5/200: 10,00( — — 35.5( 2/5/201: — —

2/4/200¢ 8,00( — — 53.7¢ 2/4/201« — —

2/9/200¢ 7,00(C — — 57.4¢ 2/9/201" — —

4/3/200¢ 7,00( — — 62.47 4/3/201¢ — —
8/1/200" 2,80( 70C — 75.32 8/1/201° 234 22 47:
6/11/200¢ 2,10( 1,40C — 88.0C 6/11/201! 46¢ 44,94,
6/10/200¢ 1,40( 2,10¢ — 74.27 6/10/201! 72C 69,14¢
9/8/201( 70C 2,80(C — 84.57 9/8/202( 96( 92,19¢
11/4/201. — 3,50(¢ — 98.0¢ 11/4/202: 1,200 115,24¢

2/5/200: 4,00( — — 35.5( 2/5/201: — —

2/4/200¢ 8,00( — — 53.7¢ 2/4/201¢ — —

2/9/200¢ 7,00( — — 57.4¢ 2/9/201! — —

4/3/200¢ 7,00( — — 62.47 4/3/201¢ — —
8/1/2007 2,80( 70C — 75.3:2 8/1/201° 234 22,47
6/11/200¢ 2,10(¢ 1,40( — 88.0C 6/11/201 46¢ 44,94
6/10/200¢ 1,40( 2,10(C — 74.27 6/10/201! 72C 69,14¢
9/8/201( 70C 2,80( 84.57 9/8/202( 96( 92,19¢
11/4/201: — 3,50( 98.0¢ 11/4/202: 1,20C 115,24¢

A detailed description of our process for grangogiity awards is discussed in the section titledr‘Brocess for Setting Executive
Compensation — Equity Compensation.”

1

2

3

Options granted have a -year term

Options granted vest over five years at 20% per gadhe yearly anniversary date of the gr
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The exercise price of Class A and Class B optioardwis the closing price of the Comp’s Common Stock on the grant d¢

Restricted stock and restricted stock units vest avfive-year period at a rate of 20% per year beginningyaae from the grant dat

Market Value is calculated based on the closingepof the Company’s Common Stock on December 301 ,20hich was $96.04 for
Class A shares and $95.31 for Class B sh:



OPTION EXERCISES AND STOCK VESTED TABLE

The following table provides information on theuwsdtvalue received upon exercise of stock optignhb named executive officers in
2011:

Option Awards Stock Awards
Number of Number of
Shares Acquirec Value Realizec Shares Acquirec Value Realizec
on Exercise on Exercise on Vesting on Vesting
Name #) BE #) )2
Norman Schwart 3,65¢ 211,00 9,80( 1,077,31
Christine A. Tsingo: 4,692 321,23! 80C 87,86¢
David Schwart: 54,85( 3,314,58i 1,33¢ 146,79(
John Goet. 8,32 737,35¢ 94¢ 104,09(

Bradford J. Crutchfiel( 8,00( 583,56( 94¢ 104,09(

! Represents the dollar value realized based onitfeeethce between the closing price of the Compaiommon Stock on the date of

exercise (or sales price if sold on the date of@ge) and the exercise price of the opt
Represents the dollar value based on the closing pf the Compar’'s Common Stock on the vesting d:

PENSION BENEFITS

Our named executive officers received no benefifiscal 2011 under defined pension or defined roution plans.

EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of Dedser 31, 2011 with respect to compensation pladeuwhich the Company’s
equity securities are authorized for issuance:

Number of Weighted- Number of
Securities to Average Securities
Be Issued Upol Exercise Remaining
Price of Available for
. Outstanding Future Issuance
Exercise of Options
Outstanding Warrpants and
Options, under Equity
Warrants Compensation
Plan Category and Rights Rights Plans
Equity compensation plans approved by security drsid 1,188,11; $ 47.5C 1,451,972
Equity compensation plans not approved by sechotgers — — —
Total 1,188,11. 1,451,97:

! Consists of the Bio-Rad Laboratories, Inc. 1994&K@©ption Plan, the 2003 Stock Option Plan of BmdR.aboratories, Inc., the Bio-
Rad Laboratories, Inc. 2007 Incentive Award Plae,Bio-Rad Laboratories, Inc. Amended and Restb®&8 Employee Stock
Purchase Plan and the I-Rad Laboratories, Inc. 2011 Employee Stock PurcRéee

2 Consists of 816,322 shares available under theRBidLaboratories, Inc. 2007 Incentive Award Plén636 shares available for
issuance under the Bio-Rad Laboratories, Inc. Aradrahd Restated 1988 Employee Stock Purchase mia608,000 shares available
under the Bi-Rad Laboratories, Inc. 2011 Employee Stock PurcRéme
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NONQUALIFIED DEFINED CONTRIBUTION AND OTHER NONQUAL IFIED DEFERRED COMPENSATION PLANS

We do not maintain any nonqualified deferred conspéinn plans.

POTENTIAL PAYMENTS ON TERMINATION OR CHANGE IN CONT ROL

Aside from provisions in our 2003 Stock Option RI2807 Incentive Award Plan and our discretionayesance benefits, which are
discussed in the next paragraph, we do not praaigeadditional payments to named executive offiogan their resignation, termination,
retirement or upon a change of control. Our nametgtive officers do not currently have employmagteements with the Company.

Our 2003 Stock Option Plan provides that in theneeé a “change of control”, all option shares vki#tcome fully vested and may be
immediately exercised by the person who holds titen. Our 2007 Incentive Award Plan provides thahe event of a “change in control”,
all equity awards will become fully exercisable aildforfeiture restrictions on such awards wilbée immediately prior to such change in
control, unless otherwise specified in any appliealward agreement. Our restricted stock and oéstristock unit award agreements curre
provide that no such acceleration shall apply wihensuccessor corporation assumes the equity awasigstitutes equivalent rights for s
awards. Our severance benefits are discretionadyney be provided when we terminate an individuaihployment in the normal course of
business and the termination is not “for causeg fdllowing table sets forth values that could hbeen realized by our named executive
officers as of December 31, 2011 upon a changenitral of our Company (in the case of acceleratpdtg) in the event the equity awards
were not assumed or substituted by the succesgooration and as a result all unvested equity asveatame fully vested, or upon
termination of employment of the named executi\iicefs (in the case of estimated severance pay):

Potential
Potential Benefits Upon a Change in Post-Termination
Control Benefits
Intrinsic
Value of Intrinsic Value of
Accelerated Accelerated Restrictec
Stock Stock and Restricted Estimated
Options Stock Units Severance Pay
Name $)1 $) 2
Norman Schwart 1,015,12! 2,744,92! 810,00(
Christine A. Tsingo: 88,79 230,49¢ 142,26¢
David Schwart: 136,72( 365,80( 520,00(
John Goet: 103,59¢ 276,59! 537,00(
103,59¢ 276,59! 465,75(

Bradford J. Crutchfiel(

1

exercise price of the optio
2

DIRECTOR COMPENSATION

Intrinsic value is based on the difference betwiberclosing price of the Company’s Common Stoclbecsember 30, 2011 and the

Intrinsic value is based on the closing price @ @ompan’s Common Stock on December 30, 2C

Our Board of Directors compensation is establidiethe Chairman of the Board. In 2011 our Humanoldeses Department provided
the Chairman of the Board with statistical inforimaatfrom publicly available surveys from Equilas @&ell as a summary of board of direct
pay from our peer group (our method of determirdngpeer group is described in the section titl®dr'Process for Setting Executive

Compensation” above).
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Employee Directors receive no additional compensdtr Board service. From January through Febr@afyl, non-employee
Directors who did not serve on the Audit Committeeeived a cash payment of $2,000 per month, anéemployee Directors who served
the Audit Committee received a cash payment of Z2er month. From March through December 2011;eroployee Directors who did
not serve on the Audit Committee received a cagimpat of $4,167 per month, non-employee Directdis served on the Audit Committee
received a cash payment of $5,000 per month anduldé Committee Chairman received $5,147 per moifttine full Board of Directors
meets (either in person or by telephone) more 1i&atimes per year, non-employee Directors receivedalitional cash payment of $100 per
meeting for each meeting in excess of 16. We pagther types of meeting fees or committee senataimers to Board members. We do not
reimburse any Board members for travel expensatinglto Board meetings. Our Directors receivedenefits in fiscal 2011 under defined
pension or defined contribution plans. We do ncaaiequity to non-employee Directors.

The following table provides information about Qiter compensation during 2011 for those Directong &re not named executive
officers.

Change in
Pension Value
Non-Equity and
Fees Earnel Incentive Plan Nonqualified
Stock Option Deferred All Other
or Paid in Awards Awards Compensatior Compensatior Compensatior
Cash Total
Name (%) ($) $) ($) Earnings ($) ($) ($)
James J. Benneit 8,167 — — — — 0 8,161
Deborah J. Netf2 9,14( — — — — 0 9,14(
Albert J. Hillman 55,25( — — — — 0 55,25(
Ted W. Love 55,25( — — — — 0 55,25(
Louis Drapeat 59,417 — — — — 0 59,41
0 45,66

Alice N. Schwartz 45,66 — — — —

! James J. Bennett retired from the Board on Mar¢i2@31.

2 Deborah J. Neff was appointed to the Board on Gut@b, 2011

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disduke Compensation Discussion and Analysis wighGbmpany’s Chairman
and President and Chief Executive Officer. Basetherreview and discussions referred to aboveCtmapensation Committee recommen
to the Board of Directors that the Compensatiorc@gsion and Analysis be included in the annualntepoForm 10-K and proxy statement.

THE COMPENSATION COMMITTEE
Albert J. Hillman
Louis Drapeau

The Compensation Committee report shall not be ddeéntorporated by reference by any general statemmeorporating by referenc
this proxy statement into any filing under the 3ities Act or the Exchange Act, and shall not othise be deemed filed under these Acts.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

Our Audit Committee was established on Septembget 242, and our Board of Directors adopted its AQdimmittee charter on June
2000. Our Board of Directors adopted a new Auditn@ottee Charter on March 11, 2004 and amended Jugn22, 2009, a copy of which is
available at the Investor Relations section of\Meb site, www.bio-rad.com. During fiscal year 20ttfe Audit Committee was comprised of
Albert J. Hillman, Ted W. Love, M.D. and Louis Degu who were “independent” directors, as determinegtcordance with the
independence standards set forth in Rule BQMder the Securities Exchange Act of 1934, asidett and Section 303A.02 of the New Y
Stock Exchange (“NYSE”) Listed Company Manual. Millman joined the Audit Committee in October 2004r. Drapeau joined the Audit
Committee on February 14, 2007. Dr. Love joinedAldit Committee on March 24, 2010.

Our management is responsible for our internalrotsiind our financial reporting process. Our iredefent accountants are responsible
for performing an independent audit of our consaikd financial statements in accordance with gdgexecepted accounting practices,
attesting to the effectiveness of the Companysriral control over financial reporting and issuiegorts thereon. Our Audit Committee’s
responsibility is to monitor and oversee these @sees. The following is our Audit Committee’s reémabmitted to the Board of Directors for
the fiscal year ended December 31, 2011.

Our Audit Committee has:
» reviewed and discussed our audited financial statgsnwith managemer
» reviewed and discussed our assessment of intesnaiot over financial reporting with manageme

» discussed with Ernst & Young LLP, our independertitrs, the matters required to be discussed ate®ent on Auditing
Standards No. 61, as amended (AICPA, Professidaadd@rds, Vol. 1, AU section 380), as adopted leyRtblic Accounting
Oversight Board in Rule 3200T; a

» received the written disclosures and the lettanférnst & Young LLP, our independent auditors, iespgiby applicable
requirements of the Public Accounting Oversight Blazgarding our independent auditors’ communicetiwith the Audit
Committee concerning independence, and has distuse our independent auditors the independenitais’ independence

Based on the review and discussions referred teeglmur Audit Committee recommended to our BoarBioéctors that the audited
consolidated financial statements be included infmnual Report on Form 10-K for the fiscal yeaded December 31, 2011 for filing with
the Securities and Exchange Commission.

Audit Fees, Audit-Related Fees, Tax Fees and AléCFEeesSet forth below are the aggregate fees billed fofgssional services
rendered for the fiscal years ended December 31, 26d 2010 by Ernst & Young LLP, as compiled onrnmoice-date basis.

2011 2010
Audit Feest $4,250,68! $3,146,92:
Audit-Related Fee? $ 928,75: $ 280,48t
Tax Fees $ 507,26 $ 476,79:
All Other Fee¢ $ 4,012 $ 19,91

Audit Fees included aggregate fees when billeghfofessional services performed in connection withaudit of our annual
consolidated financial statements and internalrotsitthe reviews of our consolidated financiatet@ents included in our Quarterly
Reports on Form 10-Q, and the attestation serdarabe statutory audits of international subsidisr Audit Fees in 2011 included
approximately $1.7 million and $0.2 million for febilled for 2010 and 2009 services, respectiviidit Fees in 2010 included
approximately $1.1 million for fees billed for 2088rvices
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2 Audit-Related Fees included aggregate fees whésdtfibr professional services performed in conmectiith the Biotest AG
acquisition, internal control-related matters, gistration statement on Form S-4 review and theigarCorrupt Practices Act
investigation. Audit-Related Fees in 2011 includpgroximately $0.3 million for fees billed for sa@s performed for 2010. Audit-
Related Fees in 2010 included approximately $0.0i&mfor fees billed for 2009 service

3 Tax Fees included aggregate fees when billed fofiepsional services performed in connection wikhplanning, international tax
compliance and expatriate income taxes. Tax Fe281id included approximately $0.3 million and $0m#lion for fees billed for
2010, and 2009 and prior services, respectively.Fees in 2010 included approximately $0.2 millfonfees billed for 2009 service

4 All Other Fees in 2011 and 2010 included fees whied for services in connection with legal entiatus changes and an accounting
workshop.

The Audit Committee pre-approves each and evemjcgeperformed by our independent auditors, ineigdhe services described in
each of the four subcategories above.

Our Audit Committee has considered whether theipiow of services described above under the capfiodit Fees, Audit-Related
Fees, Tax Fees and All Other Fees” is compatiblle miaintaining our independent auditors’ indepeicgeand has determined that the
provision of such service to us does not comprotthiséndependent auditor’s independence.

THE AUDIT COMMITTEE

Albert J. Hillman
Louis Drapeau
Ted W. Love, M.D.

The Audit Committee report shall not be deemedrparated by reference by any general statementrparating by reference this
proxy statement into any filing under the Secwsi#t or the Exchange Act, and shall not otherlisseleemed filed under these A
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04188 amended, requires our directors and execoftieers, and persons who own
more than ten percent of a registered class oéquity securities, to file with the Securities d&dthange Commission initial reports of
ownership and reports of changes in ownership ofdmmmon Stock. Insiders are required by Securéies Exchange Commission
regulations to furnish us with copies of all Seati®(a) reports which they file.

To our knowledge, based solely upon our revievhefdopies of such reports furnished to us andemritepresentations from certain
insiders that no other reports were required, duttie fiscal year ended December 31, 2011, ali@edb6(a) filing requirements applicable to
insiders were complied with.

II. RATIFICATION OF SELECTION OF INDEPENDENT AUDITO RS

Our Board of Directors has selected Ernst & Youh® Lindependent public accountants, to serve aswaditors for the fiscal year
ending December 31, 2012. A representative of Enébung LLP is expected to be present at the ahmeseting of stockholders to make a
statement if he or she desires to do so and t@nelsip appropriate questions.

Although we are not required to do so, we wishrtmvjale our stockholders with the opportunity to eegs their opinion on the selection
of auditors, and accordingly we are submitting@ppsal to ratify the selection of Ernst & Young LUPour stockholders should fail to ratify
this proposal, our Board of Directors will considlee selection of another auditing firm.

The Board of Directors recommends that you vote FORatification of Ernst & Young LLP to serve as our independent
auditors for the fiscal year ending December 31, 2.
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Ill. APPROVAL OF THE MATERIAL TERMS OF THE PERFORMA NCE CRITERIA IN THE BIO- RAD LABORATORIES, INC.
2007 INCENTIVE AWARD PLAN UNDER SECTION 162(M) OF T HE INTERNAL REVENUE CODE

Our Board of Directors is asking stockholders tapgrove the material terms of the performanceraitbat may apply to awards under
the Bio-Rad Laboratories, Inc. 2007 Incentive AwBtdn (the “2007 Plan”). Stockholders approved2®@7 Plan at our annual meeting of
stockholders in April 2007. Reapproval of the parfance criteria is needed under Section 162(mefriternal Revenue Code if we are to
preserve our ability to take a federal tax deductar certain performance awards under the 200. Etockholders are not being asked to
approve any amendment to the 2007 Plan or to apgtev2007 Plan itself.

Section 162(m) imposes an annual deduction limglofmillion on the amount of compensation paidaoteof the chief executive
officer and the three other most highly compensaféders of a corporation (other than the chieficial officer). The deduction limit does
not apply to “qualified performance-based compaardtUnder our 2007 Plan, the Compensation Committeegrayt awards to employe
designated by the Compensation Committee as “Set6@(m) Participants” (i.e., employees whose careption may be subject to the
Section 162(m) deduction limitation) that are imted to constitute “qualified performance-based cemsption.” In order to qualify as
performance-based compensation, the awards musstipect to performance criteria, the “material tehwof which have been approved by
stockholders within five years before the granedat

Because almost five years have passed since appriate 2007 Plan, the Board is submitting thispwsal to stockholders for
reapproval of the material terms of performanceedd set forth in the 2007 Plan. If stockholdexi$ b approve the proposal, we will still be
able to make awards under the 2007 Plan, but serarda paid to our senior executives may not be ctéda, resulting in an additional cost
to the Company.

Description of the Plan
General

Our Board of Directors previously adopted, subfecttockholder approval, the 2007 Plan for emplsyafehe Company and its
subsidiaries. The 2007 Plan provides for the goastock options, both incentive stock options andqualified stock options, restricted
stock, stock appreciation rights, performance sharerformance stock units, dividend equivalertsgkspayments, deferred stock, restricted
stock units, other stock-based awards, and perfucerdased awards to eligible individuals. A sumntdrthe principal provisions of the
2007 Plan is set forth below. The summary is giealiby reference to the full text of the 2007 Plahich is attached as Annex A to this
proxy statement.

Administration

The 2007 Plan is administered by the Board. The@oey delegate to a committee of one or more mesntfehe Board or one or
more officers of the Company the authority to g@mnamend awards to participants other than seniecutives of the Company who are
subject to Section 16 of the Securities and Exchak of 1934, as amended (the “Exchange Act”)ropleyees who are “covered
employees” within the meaning of Section 162(mjhef Internal Revenue Code of 1986, as amendedhamegulations thereunder (the
“Code").

The Board and the Compensation Committee haveast®rity to administer the 2007 Plan, including fower to determine
eligibility, the types and sizes of awards, the@rnd timing of awards and the acceleration ovevaif any vesting restriction.

28



Eligibility
Persons eligible to participate in the 2007 Platuitie approximately 540 employees of the Companisrsubsidiaries, as determined
by the Board.

Limitation on Awards and Shares Available

An aggregate of 826,000 shares of Common Stock ingéialy available for grant pursuant to the 20Rlan, plus the number of shares
of Common Stock which were available for issuanuaen the 2003 Stock Option Plan of Bio-Rad Labatas) Inc. and which were not
thereafter issued under such plan. As of Februarp@12, an aggregate of 818,208 shares of Comiomk &mained available for grant
pursuant to the 2007 Plan. The payment of dividequivalents in conjunction with outstanding awasdlsnot be counted against the shares
available for issuance under the 2007 Plan. Theestef Common Stock covered by the 2007 Plan mayelsury shares, authorized but
unissued shares, or shares purchased in the op&ptniEo the extent that an award terminates, espir lapses for any reason, any shares
subject to the award may be used again for newtgtarder the 2007 Plan. In addition, shares teddaravithheld to satisfy the grant or
exercise price or tax withholding obligation mayused for grants under the 2007 Plan. To the eptemhitted by applicable law or any
exchange rule, shares issued in assumption af, shstitution for, any outstanding awards of amytgacquired in any form of combination
by the Company or any of its subsidiaries will hetcounted against the shares available for isguamder the 2007 Plan. The maximum
number of shares of Common Stock that may be sutgjeme or more awards granted to any one paatitipursuant to the 2007 Plan during
any calendar year is 225,000 and the maximum antbahtmay be paid in cash during any calendar withrrespect to any performance-
based award is $3,000,000. As of February 27, 20&2record date, the closing price of the Clagsofnmon Stock on the New York Stock
Exchange was $102.14 per share.

Awards

The 2007 Plan provides for the grant of incentieels options, nonqualified stock options, restiicttock, stock appreciation rights,
performance shares, performance stock units, did@guivalents, stock payments, deferred stockjet=i stock units, other stock-based
awards, and performance-based awards. Awards timel@007 Plan are subject to the discretion optha administrator and no
determination has been made as to the types orrgmofiawards that will be granted in the futurepecific individuals pursuant to the plan.
Therefore, it is not possible to determine the feitoenefits that will be received by participamsier the Incentive Award Plan. See the
“Summary Compensation Table” and “Grants of PlasebaAwards Tabledbove for information on prior awards to named exge officers

Stock options, including incentive stock options defined under Section 422 of the Code, and ndifigdastock options may be
granted pursuant to the 2007 Plan. The option eeprice of all stock options granted pursuarnh&®2007 Plan will not be less than 100%
of the fair market value of the Common Stock ondhte of grant. Stock options may be exerciseccterisiined by the Board, but in no event
after the tenth anniversary date of grant, provithed a vested nonqualified stock option may beased up to 12 months after the optiorsee’
death. The aggregate fair market value of the shaith respect to which options intended to bemtive stock options are exercisable for the
first time by an employee in any calendar year matyexceed $100,000, or such other amount as tHe @@vides. No stock option may be
exercised in whole or in part following an emplogetermination of employment by the Company foruse,” as defined in the 2007 Plan.

Upon the exercise of a stock option, the purchaise pnust be paid in full in either cash or its ieglent, by delivering a promissory
note bearing interest at no less than such rasaalkthen preclude the imputation of interest uride Code, or by tendering previously
acquired shares of Common Stock with a fair mavléie at the time of exercise equal to the exemmige (provided such shares have been
held for such period of time as may be requirethieyBoard in order to avoid adverse accounting @gmsnces and have a fair market value
on the date of delivery equal to the aggregateciseprice of the option or exercised portion tbérer other property acceptable to the B¢
(including through the delivery of a notice thag farticipant has placed a
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market sell order with a broker with respect torshdhen issuable upon exercise of the optiontlaaidthe broker has been directed to pay a
sufficient portion of the net proceeds of the dalthe Company in satisfaction of the option exaqirice, provided that payment of such
proceeds is then made to the Company upon settteshench sale). However, no participant who iseamher of the Board or an “executive
officer” of the Company within the meaning of Seatil3(k) of the Exchange Act will be permitted typhe exercise price of an option in
any method which would violate Section 13(k) of Ehechange Act.

Restricted stock may be granted pursuant to th& 20n. A restricted stock award is the grant aefrek of Common Stock at a price
determined by the Board (including zero), thatastnansferable and may be subject to substansialofi forfeiture until specific conditions
are met. Conditions may be based on continuing @npgnt or achieving performance goals. During theogl of restriction, participants
holding shares of restricted stock may have fulingpband dividend rights with respect to such skafée restrictions will lapse in accordance
with a schedule or other conditions determinedneyRoard.

A stock appreciation right (a “SAR?”) is the riglat teceive payment of an amount equal to the exafebe fair market value of a share
of Common Stock on the date of exercise of the A& the fair market value of a share of CommorciStm the date of grant of the SAR.

The other types of awards that may be granted uhee2007 Plan include performance shares, perfocenatock units, dividend
equivalents, deferred stock, restricted stock uaitsl other stock-based awards.

Performance Criteria under the Incentive Award Plan

The Board may grant awards to employees who ameagrbe “covered employees,” as defined in Sect&2(rh) of the Code, that are
intended to be performance-based awards withim@ning of Section 162(m) of the Code in orderreserve the deductibility of these
awards for federal income tax. Participants arg entitled to receive payment for a performancestasvard for any given performance
period to the extent that pre-established perfooaaoals set by the Board for the period are sadisThese pre-established performance
goals must be based on one or more of the followarormance criteria:

* netincome

e pre-tax income

» operating income

» cash flow (including, but not limited to, operatiogsh flow and free cash flow
» earnings per shar

* return on equity

e return on invested capital or asst

e cost reductions or saving

» funds from operation:

e appreciation in the fair market value of Commonc&t@nd

» earnings before any one or more of the followiegns: interest, taxes, depreciation or amortiza

The Board shall define in an objective fashionrfenner of calculating the performance criteri@iests to use for such awards. These
performance criteria may be measured in absolutester as compared to any incremental increase oompared to results of a peer group.
With regard to a particular performance period,Bloard shall have the discretion to select thetlenfthe performance period, the type of
performance-based awards to be granted, and the theawill be used to measure the performancé@iperiod. In determining the actual
size of an individual performance-based award fpeidiormance period, the Board may reduce or
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eliminate (but not increase) the award. Generallyarticipant will have to be employed on the dagperformance-based award is paid to be
eligible for a performance-based award for anyqueri

Amendment and Termination

The Board may terminate, amend, or modify the 2Blan at any timeprovided, howevethat stockholder approval will be obtained
any amendment to the extent necessary and desicatbdenply with any applicable law, regulation twck exchange rule, to increase the
number of shares available under the 2007 Plgperimit the Board to grant options with a price befair market value on the date of grant,
or to extend the exercise period for an option beyien years from the date of grant. In additidoseat stockholder approval, no option may
be amended to reduce the per share exercise (fiise shares subject to such option below the paresexercise price as of the date the
option was granted and, except to the extent ptthity the 2007 Plan in connection with certaimgjess in capital structure, no option may
be granted in exchange for, or in connection wkik,cancellation or surrender of an option havifmggher per share exercise price.

In no event may an award be granted pursuant ta@h& Plan on or after the tenth anniversary ofidite the stockholders approve the
2007 Plan.

Federal Income Tax Consequences

With respect to nonqualified stock options, the @any is generally entitled to deduct and the ogorecognizes taxable income in an
amount equal to the difference between the opti@noése price and the fair market value of the ebat the time of exercise. A participant
receiving incentive stock options will not recogntaxable income upon grant. Additionally, if applile holding period requirements are
met, the participant will not recognize taxabledme at the time of exercise. However, the exces#iseofair market value of the Common
Stock received over the option price is an itertagfpreference income potentially subject to therahtive minimum tax. If stock acquired
upon exercise of an incentive stock option is lietda minimum of two years from the date of grami @ne year from the date of exercise,
gain or loss (in an amount equal to the differdpeveen the fair market value on the date of sadetiae exercise price) upon disposition of
the stock will be treated as a long-term capitah ga loss, and the Company will not be entitlecty deduction. If the holding period
requirements are not met, the incentive stock optil be treated as one which does not meet thairements of the Code for incentive st
options and the tax consequences described foruadifigd stock options will apply.

The current federal income tax consequences of atliards authorized under the 2007 Plan genermalliyw certain basic patterns:
SARs are taxed and deductible in substantiallysdtree manner as nonqualified stock options; norfeeatsle restricted stock subject to a
substantial risk of forfeiture results in incomeagnition equal to the excess of the fair markéeaver the price paid, if any, only at the
time the restrictions lapse (unless the recipiéts to accelerate recognition as of the datearity; stock-based performance awards,
dividend equivalents and other types of awardgarerally subject to tax at the time of paymenm@ensation otherwise effectively
deferred is taxed when paid. In each of the foregoases, the Company will generally have a cooredipg deduction at the time the
participant recognizes income, subject to Codei@edt62(m) with respect to covered employees.

Vote Required

Approval of the performance criteria under the 2B80&h requires approval by holders of a majorityhef outstanding shares of
Company Common Stock who are present, or repratemtel entitled to vote thereon, at our annual imgetf stockholders.

The Board of Directors recommends that you vote FORhe approval of the material terms of the performance criteria in the
Bio-Rad Laboratories, Inc. 2007 Incentive Award Pla.
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IV. OTHER MATTERS

At the date of this proxy statement, our Board o&Btors does not know of any business to be pteddor consideration at the annual
meeting other than that described above. If angrdilisiness should properly come before the annaating, the shares represented by
proxies will be voted in accordance with the judginaf the persons named in such proxies.

Our annual report for the year ended December @11 ,2ncluding financial statements, has been madeis being mailed concurren
with this proxy statement, to all of our stockhaklas of the record date for our annual meeting.

Stockholders of record on February 27, 2012 may ohin copies without charge of our annual report on Brm 10-K (excluding
exhibits) filed with the Securities and Exchange Qmmission by contacting:

Bio-Rad Laboratories, Inc.

Attn: Corporate Secretary

1000 Alfred Nobel Drive
Hercules, CA 94547
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STOCKHOLDER PROPOSALS

If you want us to consider including a proposahéxt year’s proxy statement, you must deliver iviiting to Bio-Rad Laboratories,
Inc. at 1000 Alfred Nobel Drive, Hercules, Calif@r®4547, Attention: Secretary, no later than Ddoen3, 2012.

If you want to present a proposal at next yeartsuahmeeting but do not wish to have it includethiea Company’s proxy statement,
you must submit it in writing to us at the aboveli@ds by February 16, 201

By order of the Board of Directors
BIO-RAD LABORATORIES, INC.

SANFORD S. WADLER, Secretary

Hercules, California
April 2, 2012
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ANNEX A
BIO-RAD LABORATORIES, INC.
2007 INCENTIVE AWARD PLAN
ARTICLE 1.
PURPOSE

The purpose of the Bio-Rad Laboratories, Inc. 20@@éntive Award Plan (the “ Pldiis to promote the success and enhance the value
of Bio-Rad Laboratories, Inc. (the * Compabyby linking the personal interests of Employeeshose of Company stockholders and by
providing such individuals with an incentive fortstanding performance to generate superior retor@mpany stockholders. The Plan is
further intended to provide flexibility to the Compy in its ability to motivate, attract, and ret#ie services of Employees upon whose
judgment, interest, and special effort the succéssinduct of the Compa’s operation is largely dependent.

ARTICLE 2.
DEFINITIONS AND CONSTRUCTION

Wherever the following terms are used in the Py shall have the meanings specified below, urtlessontext clearly indicates
otherwise. The singular pronoun shall include thegb where the context so indicates.

2.1 “ Award” means an Option, a Restricted Stock award, akSAppreciation Right award, a Performance SharerdvwaPerformance
Stock Unit award, a Dividend Equivalents awardia@ck Payment award, a Deferred Stock award, a RestrStock Unit award, a
Performance Bonus Award, or a Performance-Baseddwgianted to a Participant pursuant to the Plan.

2.2 “ Award Agreement means any written agreement, contract, or oth&riment or document evidencing an Award, inclgdin
through electronic medium.

2.3 “ Board” means the Board of Directors of the Company.

2.4 " Caus¢ shall, unless otherwise specifically providedaimy applicable Award Agreement, mean with respeeinty Participant:
(a) the Participant’'s commission of an act of franuémbezzlement upon the Company or any of iikzaéfs; (b) the Participarg’commissiol
of any willful act intended to injure the reputatjdusiness, or any business relationship of thepgamy or any of its affiliates; (c) the
Participant is found by a court of competent judsdn to have committed a felony; (d) the refusafailure of the Participant to perform the
Participant’s duties with the Company or any ofaffiliates, as applicable, in a competent andgssional manner that is not cured by the
Participant within ten (10) business days afterien demand therefor is delivered to the Paréiniby the Company or applicable affiliate
which specifically identifies the manner in whidtetCompany or applicable affiliate believes that Barticipant has not substantially
performed the Participant’s duties; provided, thdte Company or applicable affiliate, in goodtfaidetermines that the refusal or failure by
the participant is egregious in nature or is neceptible of cure, then no such cure period sheatkeluired; or (e) the refusal or failure of the
Participant to comply with any of his material gaitions under any Award Agreement or any applicabiployment agreement between the
Company, or an affiliate, and the Participant thatot cured by the Participant within ten (10)ibass days after a written demand therefor is
delivered to the Participant by the Company orapplicable affiliate which specifically identifiese manner in which the Company or the
applicable affiliate believes the Participant haserially breached the Award Agreement or employinagneement; provided, that if the
Company or the applicable affiliate, in good faiflefermines that the refusal or failure by theiBipdnt is egregious in nature or is not
susceptible of cure, then no such cure period Seatequired.
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2.5 " Change in Contrdl shall mean a change in ownership or control ofQbmpany effected through any of the following ti@etgons
or series of transactions:

(a) any person or related group of persons (otiear the Company or a person that, prior to suctséetion, directly or indirectly
controls, is controlled by, or is under common coinvith, the Company) directly or indirectly acees beneficial ownership (within the
meaning of Rule 13d-3 under the Exchange Act) ofisges possessing more than fifty percent (50¢he total combined voting power of
the Company’s outstanding securities pursuanttémder or exchange offer for securities of the Camnyp

(b) a merger or consolidation of the Company witlg ather corporation (or other entity), other ttzamerger or consolidation
which would result in the voting securities of thempany outstanding immediately prior thereto aaritig to represent (either by remaining
outstanding or by being converted into voting sigi@sr of the surviving entity or another entity) rmghan 50% of the combined voting power
of the voting securities of the Company or suclvisunrg entity outstanding immediately after suchrger or consolidation; or

(c) the sale or disposition by the Company of aubstantially all of the Company’s assets.
2.6 “ Code” means the Internal Revenue Code of 1986, as aetend
2.7 * Committe€’ means the committee of the Board described imckertl2.1.

2.8 “ Covered Employetmeans an Employee who is, or could be, a “coveragloyee” within the meaning of Section 162(mjhef
Code.

2.9 “ Deferred Stock means a right to receive a specified number afeh of Stock during specified time periods purst@an
Section 8.5.

2.10 “ Dividend Equivalentsmeans a right granted to a Participant pursuafetction 8.3 to receive the equivalent value gishcor
Stock) of dividends paid on Stock.

2.11 “ Effective Daté shall have the meaning set forth in Section 13.1.

2.12 * Eligible Individual’ means any person who is an Employee, as detednhinéhe Board.

2.13 “ Employe€ means any officer or other employee (as defimeddcordance with Section 3401(c) of the CodehefGompany or
any Subsidiary.

2.14 " Equity Restructuringshall mean a non-reciprocal transaction betwéenGompany and its stockholders, such as a stock
dividend, stock split, spioff, rights offering or recapitalization througHaage, nonrecurring cash dividend, that affectsstieres of Stock (¢
other securities of the Company) or the share mrficgtock (or other securities) and causes a chente per share value of the Stock
underlying outstanding Awards.

2.15 “ Exchange Act means the Securities Exchange Act of 1934, asdetk

2.16 “ Fair Market Valué means, as of any given date, (a) if Stock iseéthdn any established stock exchange or nationddena
system, the closing price of a share of Stock psrted in théVall Street Journafor such other source as the Company may deenblesfiar
such purposes) for such date, or if no sale ocdwnresuch date, the first trading date immedigpeigr to such date during which a sale
occurred; or (b) if Stock is not traded on an exgeabut is quoted on a quotation system, the meameen the closing representative bid and
asked prices for the Stock on such date, or ifat® sccurred on such date, the first date immegiatéor to such date on which sales prices
or bid and asked prices, as applicable, are regpbtesuch quotation system; or (c) if Stock is mablicly traded, the fair market value
established by the Board acting in good faith.
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2.17 " Incentive Stock Optiohmeans an Option that is intended to meet theirements of Section 422 of the Code or any successo
provision thereto.

2.18 “ NonrQualified Stock Optiori means an Option that is not intended to be aertige Stock Option.

2.19 “ Option” means a right granted to a Participant pursuatrticle 5 of the Plan to purchase a specified benof shares of Stock
at a specified price during specified time perid&is.Option may be either an Incentive Stock Optiom Non-Qualified Stock Option.

2.20 “ Participant means any Eligible Individual who has been grdraa Award pursuant to the Plan.

2.21 “ Performanc®ased Award means an Award granted to selected Covered Em@qy@suant to Section 8.7, but which is sul
to the terms and conditions set forth in Article 9.

2.22 “ Performance Bonus Awatdhas the meaning set forth in Section 8.7.

2.23 * Performance Criterfameans the criteria that the Board selects foppses of establishing the Performance Goal or Redice
Goals for a Participant for a Performance Perida: Performance Criteria that will be used to esht?erformance Goals are limited to the
following: net income, pre-tax income, operatingame, cash flow (including, but not limited to, oging cash flow and free cash flow),
earnings per share, return on equity, return oasted capital or assets, cost reductions or savimgds from operations, appreciation in the
Fair Market Value of Stock and earnings before @amg or more of the following items: interest, tax@spreciation or amortization. The
Board shall define in an objective fashion the nearof calculating the Performance Criteria it sedéo use for such Performance Period for
such Participant.

2.24 “ Performance Goalaneans, for a Performance Period, the goals askegul in writing by the Board for the Performanesiéd
based upon the Performance Criteria. Dependinfp@®erformance Criteria used to establish suctoeaince Goals, the Performance G
may be expressed in terms of overall Company padace or the performance of a division, busineéts anan individual. The Board, in its
discretion, may, within the time prescribed by &ti62(m) of the Code, adjust or modify the cadtioin of Performance Goals for such
Performance Period in order to prevent the diluGoenlargement of the rights of Participants (ethie event of, or in anticipation of, any
unusual or extraordinary corporate item, transactwent, or development, or (b) in recognitionasfin anticipation of, any other unusual or
nonrecurring events affecting the Company, or thanitial statements of the Company, or in resptmsar in anticipation of, changes in
applicable laws, regulations, accounting principesbusiness conditions.

2.25 “ Performance Periddneans the one or more periods of time, which imapf varying and overlapping durations, as ther8oa
may select, over which the attainment of one orenRerformance Goals will be measured for the perpbsietermining a Participant’s right
to, and the payment of, a Performance-Based Award.

2.26 “ Performance Shateneans a right granted to a Participant pursua®ection 8.1, to receive Stock, the payment ottvig
contingent upon achieving certain Performance Gaatgher performance-based targets establishedebBoard.

2.27 “ Performance Stock Uriimeans a right granted to a Participant pursuaection 8.2, to receive Stock, the payment otivig
contingent upon achieving certain Performance Gaoatgher performance-based targets establishedebBoard.

2.28 “ Prior Plarf means the 2003 Stock Option Plan of Bio-Rad Labaies, Inc. as such plan may be amended fromttrtiene.
2.29 “ Plan” means this Bio-Rad Laboratories, Inc. 2007 IncenfAward Plan, as it may be amended from timente
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2.30 “ Qualified PerformaneBased Compensatidrmeans any compensation that is intended to qua$if‘qualified performance-
based compensation” as described in Section 162)(@)( of the Code.

2.31 “ Restricted Stockmeans Stock awarded to a Participant pursuaAttiole 6 that is subject to certain restrictiomslanay be
subject to risk of forfeiture.

2.32 “ Restricted Stock Unitmeans an Award granted pursuant to Section 8.6.

2.33 “ Securities Act shall mean the Securities Act of 1933, as amended

2.34 “ Stock’ means the Class A or Class B common stock of0thpany, par value $0.0001 per share, and such seharities of the
Company that may be substituted for Stock purstmAtticle 11.

2.35 “ Stock Appreciation Rigfitor “* SAR " means a right granted pursuant to Article 7 weiee a payment equal to the excess of the
Fair Market Value of a specified number of sharfeStock on the date the SAR is exercised over tieMarket Value on the date the SAR
was granted as set forth in the applicable AwarceAment.

2.36 “ Stock Paymeritmeans (a) a payment in the form of shares oflStoc(b) an option or other right to purchase sbhaf Stock, as
part of any bonus, deferred compensation or otlrangement, made in lieu of all or any portiontef tompensation, granted pursuant to
Section 8.4.

2.37 “ Subsidiary means any “subsidiary corporation” as define&attion 424(f) of the Code and any applicable s
promulgated thereunder or any other entity of whichajority of the outstanding voting stock or ngtpower is beneficially owned directly
or indirectly by the Company.

ARTICLE 3.
SHARES SUBJECT TO THE PLAN

3.1 Number of Shares

(a) Subject to Article 11 and Section 3.1(b), thgragate number of shares of Stock which may hedser transferred pursuant
Awards under the Plan shall be the sum of: (i) 8@8,shares and (ii) any shares of Stock which alseoEffective Date are available for
issuance under the Prior Plan and which followhngy Effective Date are not issued under the Prian;pirovided, howevetthat no more than
1,650,360 shares of Stock may be delivered upoexbecise of Incentive Stock Options.

(b) To the extent that an Award terminates, expioesapses for any reason, any shares of Stogksuio the Award shall again
be available for the grant of an Award pursuanth®Plan. Additionally, any shares of Stock tendemewithheld to satisfy the grant or
exercise price or tax withholding obligation punsuto any Award shall again be available for thengrof an Award pursuant to the Plan. To
the extent permitted by applicable law or any ergearule, shares of Stock issued in assumptioaraf, substitution for, any outstanding
awards of any entity acquired in any form of conaltion by the Company or any Subsidiary shall notduented against shares of Stock
available for grant pursuant to this Plan. The parynof Dividend Equivalents in cash in conjunctioith any outstanding Awards shall not
counted against the shares available for issuamgerdhe Plan. Notwithstanding the provisions @ Bection 3.1(b), no shares of Common
Stock may again be optioned, granted or awardsdicifi action would cause an Incentive Stock Optidiait to qualify as an incentive stock
option under Section 422 of the Code.

3.2 Stock Distributed Any Stock distributed pursuant to an Award magsist, in whole or in part, of authorized and unéss Stock,
treasury Stock or Stock purchased on the open marke
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3.3 Limitation on Number of Shares Subject to AvearNotwithstanding any provision in the Plan to doamtrary, and subject to Article
11, the maximum number of shares of Stock witheesfp one or more Awards that may be granted yooae Participant during any
calendar year shall be 225,000 and the maximum atitbat may be paid in cash during any calendar wéth respect to any Performance-
Based Award (including, without limitation, any Remance Bonus Award) shall be $3,000,000.

ARTICLE 4.
ELIGIBILITY AND PARTICIPATION
4.1 Eligibility . Each Eligible Individual shall be eligible to geanted one or more Awards pursuant to the Plan.

4.2 Participation Subject to the provisions of the Plan, the Boagay, from time to time, select from among all Bdigi Individuals,
those to whom Awards shall be granted and shadrdghe the nature and amount of each Award. Naliigndividual shall have any right
to be granted an Award pursuant to this Plan.

4.3 Foreign ParticipantsNotwithstanding any provision of the Plan to toatrary, in order to comply with the laws in otleeuntries ir
which the Company and its Subsidiaries operateawe lEligible Individuals, the Board, in its solaatietion, shall have the power and
authority to: (i) determine which Subsidiaries $lhal covered by the Plan; (ii) determine which Blig Individuals outside the United States
are eligible to participate in the Plan; (iii) mfdihe terms and conditions of any Award grantegligible Individuals outside the United
States to comply with applicable foreign laws; @sfablish subplans and modify exercise procecandther terms and procedures, to the
extent such actions may be necessary or advisaiWesfich subplans and/or modifications shall kech#d to this Plan as appendices);
provided, howeve, that no such subplans and/or modifications shaikase the share limitations contained in Sest®f and 3.3 of the
Plan; and (v) take any action, before or after aradl is made, that it deems advisable to obtaimoah or comply with any necessary local
governmental regulatory exemptions or approvalswMbstanding the foregoing, the Board may not takg actions hereunder, and no
Awards shall be granted, that would violate theligxge Act, the Code, any securities law or goverstatute or any other applicable law.

ARTICLE 5.
STOCK OPTIONS

5.1 General The Board is authorized to grant Options to Bgdints on the following terms and conditions:

(a) Exercise PriceThe exercise price per share of Stock subjeanht@®ption shall be determined by the Board andbs#t in the
Award Agreementprovided, that, subject to Section 5.2(d), the exerciseepior any Option shall not be less than 100% efRair Market
Value of a share of Stock on the date of grant.

(b) Time and Conditions of Exercis@he Board shall determine the time or times atlvlan Option may be exercised in whols
in part; providedthat the term of any Option granted under the Bladl not exceed ten years. Except as otherwiggrdeted by the Board
and set forth in the Award Agreement, no Option rhayexercised in whole or in part following the tR#pant’s termination of employment
by the Company for Cause. The Board shall alsarohéte the performance or other conditions, if ahgt must be satisfied before all or part
of an Option may be exercised.

(c) Payment The Board shall determine the methods by whiehetkercise price of an Option may be paid, the fofpayment,
including, without limitation: (i) cash, (ii) shasef Stock held for such period of time as maydwpiired by the Board in order to avoid
adverse accounting consequences and having a BalkelWalue on the date of delivery equal to thgragate exercise price of the Option or
exercised portion thereof, or (iii) other propeatyceptable to the Board (including through thevéeji of a notice that the Participant has
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placed a market sell order with a broker with respe shares of Stock then issuable upon exerdigeedOption, and that the broker has been
directed to pay a sufficient portion of the netqaeds of the sale to the Company in satisfacticheOption exercise pricprovidedthat
payment of such proceeds is then made to the Comyp@on settlement of such sale). The Board shsdl determine the methods by which
shares of Stock shall be delivered or deemed ttebeered to Participants. Notwithstanding any othvision of the Plan to the contrary,
after the Public Trading Date, no Participant whia member of the Board or an “executive officdrthe Company within the meaning of
Section 13(k) of the Exchange Act shall be perditeepay the exercise price of an Option, or cargiany extension of credit with respect to
the exercise price of an Option with a loan from @ompany or a loan arranged by the Company imtiol of Section 13(k) of the Exchar
Act.

(d) Evidence of GrantAll Options shall be evidenced by an Award Agreetrbetween the Company and the Participant. The
Award Agreement shall include such additional psavis as may be specified by the Board.

5.2 Incentive Stock Optiondncentive Stock Options shall be granted onlizmaployees and the terms of any Incentive StockdDpti
granted pursuant to the Plan, in addition to tlggirements of Section 5.1, must comply with thevigions of this Section 5.2.

(a) Expiration. Subject to Section 5.2(c), an Incentive Stocki@pshall expire and may not be exercised to atgrasby anyone
after the first to occur of the following events:

(i) Ten years from the date it is granted, unlessarlier time is set in the Award Agreement;
(i) The Participant’s termination of employment thye Company for Cause;

(iii) 30 days after the Participasttermination of employment as an Employee forr@agon other than on account of de
and

(iv) One year after the date of the Participargisnination of employment or service on accounte#tt. Upon the
Participant’s death, any Incentive Stock Optionsreisable at the Participant’s death may be exaldiy the Participard’legal representati
or representatives, by the person or personsehtitl do so pursuant to the Participant’s last avill testament, or, if the Participant fails to
make testamentary disposition of such IncentivelS@ption or dies intestate, by the person or persmtitled to receive the Incentive Stock
Option pursuant to the applicable laws of descadtdistribution.

(b) Dollar Limitation. The aggregate Fair Market Value (determined aiefime the Option is granted) of all sharestotk with
respect to which Incentive Stock Options are fisgrcisable by a Participant in any calendar yesy not exceed $100,000 or such other
limitation as imposed by Section 422(d) of the Camteany successor provision. To the extent thegritive Stock Options are first
exercisable by a Participant in excess of sucHhdition, the excess shall be considered Non-Qudlieck Options.

(c) Ten Percent OwnersAn Incentive Stock Option shall be granted to ardjvidual who, at the date of grant, owns stock
possessing more than ten percent of the total aoedbioting power of all classes of Stock of the @any only if such Option is granted at a
price that is not less than 110% of Fair Marketuéabn the date of grant and the Option is exert@gfalb no more than five years from the
date of grant.

(d) Notice of Disposition The Participant shall give the Company prompiaeodf any disposition of shares of Stock acquired
exercise of an Incentive Stock Option within (i)otywears from the date of grant of such IncentivaSOption or (ii) one year after the
transfer of such shares of Stock to the Participant

(e) Right to ExerciseDuring a Participant’s lifetime, an Incentive &tdOption may be exercised only by the Participant.
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(f) Failure to Meet Requirementg\ny Option (or portion thereof) purported to belacentive Stock Option, which, for any
reason, fails to meet the requirements of Sectihof the Code shall be considered a Non-Qualiexntk Option.

ARTICLE 6.
RESTRICTED STOCK AWARDS

6.1 Grant of Restricted Stockhe Board is authorized to make Awards of Re®tiStock to any Participant selected by the Board
such amounts and subject to such terms and conslitie determined by the Board. All Awards of Rettd Stock shall be evidenced by an
Award Agreement.

6.2 Issuance and RestrictionRestricted Stock shall be subject to such regiris on transferability and other restrictiondtes Board
may impose (including, without limitation, limitatis on the right to vote Restricted Stock or thatrio receive dividends on the Restricted
Stock). These restrictions may lapse separateily combination at such times, pursuant to suchuaistances, in such installments, or
otherwise, as the Board determines at the timbefjtant of the Award or thereafter.

6.3 Forfeiture Except as otherwise determined by the Boardeatitine of the grant of the Award or thereafter, upgermination of
employment or service during the applicable restnicperiod, Restricted Stock that is at that tsneject to restrictions shall be forfeited;
provided, howeve, that the Board may (a) provide in any Restri@éatk Award Agreement that restrictions or forfegtgonditions relating
to Restricted Stock will be waived in whole or iarpin the event of terminations resulting fromafied causes, and (b) in other cases waive
in whole or in part restrictions or forfeiture catiohs relating to Restricted Stock.

6.4 Certificates for Restricted StocRestricted Stock granted pursuant to the Planeagvidenced in such manner as the Board shall
determine. If certificates representing sharesedtRcted Stock are registered in the name of trédipant, certificates must bear an
appropriate legend referring to the terms, conditj@and restrictions applicable to such Restritedk, and the Company may, at its
discretion, retain physical possession of the fieate until such time as all applicable restrinsdapse.

ARTICLE 7.
STOCK APPRECIATION RIGHTS

7.1 Grant of Stock Appreciation Rights.

(a) A Stock Appreciation Right may be granted tg Barticipant selected by the Board. A Stock Apjatiean Right shall be
subject to such terms and conditions not inconsistéh the Plan as the Board shall impose and Sleatvidenced by an Award Agreement.

(b) A Stock Appreciation Right shall entitle therfRapant (or other person entitled to exercise$iheck Appreciation Right
pursuant to the Plan) to exercise all or a spetifiertion of the Stock Appreciation Right (to thdéemt then exercisable pursuant to its terms)
and to receive from the Company an amount equalet@roduct of (i) the excess of (A) the Fair MarKalue of the Stock on the date the
Stock Appreciation Right is exercised over (B) Haér Market Value of the Stock on the date the S#yppreciation Right was granted and
(i) the number of shares of Stock with respeattich the Stock Appreciation Right is exercisedyjsat to any limitations the Board may
impose.

7.2 Payment and Limitations on Exercise.

(a) Subject to Section 7.2(b), payment of the ant®datermined under Sections 7.1(b) above shafi bash, in Stock (based on
its Fair Market Value as of the date the Stock A&gfation Right is exercised) or a combination dhbas determined by the Board in the
Award Agreement.
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(b) To the extent any payment under Section 7.i$(bjfected in Stock, it shall be made subjectatisgaction of all provisions of
Article 5 above pertaining to Options.

ARTICLE 8.
OTHER TYPES OF AWARDS

8.1 Performance Share AwardAny Participant selected by the Board may be tgchone or more Performance Share awards which
shall be denominated in a number of shares of Stadkwhich may be linked to any one or more ofRegormance Criteria or other specific
performance criteria determined appropriate byBbard, in each case on a specified date or dategssrany period or periods determinec
the Board. In making such determinations, the Bashall consider (among such other factors as indaelevant in light of the specific type
of award) the contributions, responsibilities atigeo compensation of the particular Participant.

8.2 Performance Stock Unit#\ny Participant selected by the Board may betghone or more Performance Stock Unit awards which
shall be denominated in unit equivalent of shafeéStack and/or units of value including dollar valof shares of Stock and which may be
linked to any one or more of the Performance Qater other specific performance criteria deterrdiappropriate by the Board, in each case
on a specified date or dates or over any periqubaods determined by the Board. In making suckrd@hations, the Board shall consider
(among such other factors as it deems relevaglim bf the specific type of award) the contribuo responsibilities and other compensation
of the particular Participant.

8.3 Dividend Equivalents

(a) Any Participant selected by the Board may lz@tpd Dividend Equivalents based on the dividertéatled on the shares of
Stock that are subject to any Award, to be creditedf dividend payment dates, during the peridd/éen the date the Award is granted and
the date the Award is exercised, vests or exparesietermined by the Board. Such Dividend Equivalshall be converted to cash or
additional shares of Stock by such formula andieh ¢ime and subject to such limitations as magédtermined by the Board.

(b) Dividend Equivalents granted with respect tdi@ps or SARs that are intended to be Qualifiedd?arance-Based
Compensation shall be payable, with respect teegezeise periods, regardless of whether such Opti@AR is subsequently exercised.

8.4 Stock PaymentsAny Participant selected by the Board may rec8itaek Payments in the manner determined from tarigne by
the Board. The number of shares shall be deterniigélle Board and may be based upon the Perforn@riiegia or other specific
performance criteria determined appropriate byBbard, determined on the date such Stock Paymemh@® or on any date thereafter.

8.5 Deferred StockAny Participant selected by the Board may betghan award of Deferred Stock in the manner deteranfrom
time to time by the Board. The number of shareBeferred Stock shall be determined by the Boardmaag be linked to the Performance
Criteria or other specific performance criteriaagtatined to be appropriate by the Board, in each oasa specified date or dates or over any
period or periods determined by the Board. Stoakedying a Deferred Stock award will not be issuatil the Deferred Stock award has
vested, pursuant to a vesting schedule or performariteria set by the Board. Unless otherwise igexy/ by the Board, a Participant awarded
Deferred Stock shall have no rights as a Compasgklblder with respect to such Deferred Stock wntidh time as the Deferred Stock Aw
has vested and the Stock underlying the DeferreckSdward has been issued.

8.6 Restricted Stock UnitsThe Board is authorized to make Awards of ResticStock Units to any Participant selected byBbard ir
such amounts and subject to such terms and consliéi® determined by the Board. At the time of gittuet Board shall specify the date or
dates on which the Restricted Stock Units shalbbexfully vested and nonforfeitable, and may sesifch conditions to vesting as it deems
appropriate. At
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the time of grant, the Board shall specify the migtulate applicable to each grant of RestrictemtktJnits which shall be no earlier than the
vesting date or dates of the Award and may be uhitte@d at the election of the grantee. On the mgtdate, the Company shall, subject to
Section 10.5(b), transfer to the Participant onestnicted, fully transferable share of Stock facke Restricted Stock Unit scheduled to be
out on such date and not previously forfeited.

8.7 Performance Bonus Awardény Participant selected by the Board may be tgchone or more Performance-Based Awards in the
form of a cash bonus (a “ Performance Bonus AWwaghyable upon the attainment of Performance Gibalsare established by the Board
and relate to one or more of the Performance Q@ijtar each case on a specified date or dateserany period or periods determined by the
Board. Any such Performance Bonus Award paid t@ee@zd Employee shall be based upon objectivelgrdenable bonus formulas
established in accordance with Article 9.

8.8 Term. Except as otherwise provided herein, the termngf Award of Performance Shares, Performance Siods, Dividend
Equivalents, Stock Payments, Deferred Stock orriRésti Stock Units shall be set by the Board irditcretion.

8.9 Exercise or Purchase PricEhe Board may establish the exercise or purcpase, if any, of any Award of Performance Shares,
Performance Stock Units, Deferred Stock, Stock Rataor Restricted Stock Unitsiovided, howeverthat such price shall not be less than
the par value of a share of Stock on the dateaftgunless otherwise permitted by applicable $tate

8.10 Exercise upon Termination of Employment ower. An Award of Performance Shares, Performance Stbtts, Dividend
Equivalents, Deferred Stock, Stock Payments andriBeesl Stock Units shall only be exercisable oygide while the Participant is an
Employee;provided, howeverthat the Board in its sole and absolute discneti@y provide that an Award of Performance Shares,
Performance Stock Units, Dividend Equivalents, Bt®ayments, Deferred Stock or Restricted Stockd.miay be exercised or paid
subsequent to a termination of employment or senads applicable, or following a Change in Contfahe Company, or because of the
Participant’s retirement, death or disability, therwise;provided, howeverthat any such provision with respect to PerforoeaBihares or
Performance Stock Units shall be subject to theirements of Section 162(m) of the Code that applQualified Performance-Based
Compensation.

8.11 Form of PaymentPayments with respect to any Awards granted utiieArticle 8 shall be made in cash, in Stoclaor
combination of both, as determined by the Board.

8.12 Award AgreementAll Awards under this Article 8 shall be subjeéatsuch additional terms and conditions as detexthby the
Board and shall be evidenced by an Award Agreement.

ARTICLE 9.
PERFORMANCE-BASED AWARDS

9.1 Purpose The purpose of this Article 9 is to provide theaBd the ability to qualify Awards other than Opscand SARs and that are
granted pursuant to Articles 6 and 8 as Qualifiedd®mance-Based Compensation. If the Board, idigsretion, decides to grant a
Performance-Based Award to a Covered Employegrinsions of this Article 9 shall control over aocgntrary provision contained in
Articles 6 or 8;provided, howeverthat the Board may in its discretion grant Awai@€overed Employees that are based on Performance
Criteria or Performance Goals but that do not §ati®e requirements of this Article 9.

9.2 Applicability. This Article 9 shall apply only to those Coveleaiployees selected by the Board to receive Perfacex8ased
Awards. The designation of a Covered EmployeeRartcipant for a Performance Period shall notrip manner entitle the Participant to
receive an Award for the period. Moreover, desigmabdf a Covered Employee as a Participant forrtiqudar Performance Period shall not
require designation of such
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Covered Employee as a Participant in any subsedrerfrmance Period and designation of one Covenaployee as a Participant shall not
require designation of any other Covered Emploweses Participant in such period or in any otheiogler

9.3 Procedures with Respect to PerformaBased Awards To the extent necessary to comply with the QigaliPerformance-Based
Compensation requirements of Section 162(m)(4)@h® Code, with respect to any Award granted uidécles 6 or 8 which may be
granted to one or more Covered Employees, no tlager ninety (90) days following the commencemerdrof fiscal year in question or any
other designated fiscal period or period of ser¢@esuch other time as may be required or perthliieSection 162(m) of the Code), the
Board shall, in writing, (&) designate one or mOoxered Employees, (b) select the Performancerrig@plicable to the Performance
Period, (c) establish the Performance Goals, armlats of such Awards, as applicable, which maydvaedl for such Performance Period,
and (d) specify the relationship between Perforradbiiteria and the Performance Goals and the amairsuch Awards, as applicable, to be
earned by each Covered Employee for such Perforen@adod. Following the completion of each Perfaro@Period, the Board shall certify
in writing whether the applicable Performance Gdalge been achieved for such Performance PeriatbtBrmining the amount earned by a
Covered Employee, the Board shall have the rightdoice or eliminate (but not to increase) the arhpayable at a given level of
performance to take into account additional factbas the Board may deem relevant to the assesshamtividual or corporate performance
for the Performance Period.

9.4 Payment of Performan@ased Awards Unless otherwise provided in the applicable Awagldeement, a Participant must be
employed by the Company or a Subsidiary on thead@grformance-Based Award for such Performance®&ripaid to the Participant.
Furthermore, a Participant shall be eligible teeree payment pursuant to a Performance-Based Afeam Performance Period only if the
Performance Goals for such period are achievedetarmining the amount earned under a PerformaasedAward, the Board may reduce
or eliminate the amount of the Performance-Basedrvearned for the Performance Period, if in ite sod absolute discretion, such
reduction or elimination is appropriate.

9.5 Additional Limitations Notwithstanding any other provision of the Plany Award which is granted to a Covered Employekian
intended to constitute Qualified Performance-Ba&Sethpensation shall be subject to any additionatditions set forth in Section 162(m) of
the Code (including any amendment to Section 162frthe Code) or any regulations or rulings isstiedeunder that are requirements for
qualification as qualified performance-based comnspéion as described in Section 162(m)(4)(C) ofCbde, and the Plan shall be deemed
amended to the extent necessary to conform toraaglirements.

ARTICLE 10.
PROVISIONS APPLICABLE TO AWARDS

10.1 StaneAlone and Tandem AwardsAwards granted pursuant to the Plan may, in tberetion of the Board, be granted either alone,
in addition to, or in tandem with, any other Awaénted pursuant to the Plan. Awards granted iitiaddo or in tandem with other Awards
may be granted either at the same time as or iffieaetht time from the grant of such other Awards.

10.2_ Award AgreementAwards under the Plan shall be evidenced by Awanedements that set forth the terms, conditiorts an
limitations for each Award which may include thenteof an Award, the provisions applicable in themithe Participant’s employment or
service terminates, and the Company’s authoritynitaterally or bilaterally amend, modify, suspendncel or rescind an Award.

10.3 Limits on TransferNo right or interest of a Participant in any Adiamay be pledged, encumbered, or hypothecateditofavor
of any party other than the Company or a Subsidi@arghall be subject to any lien, obligation,iabllity of such Participant to any other pe
other than the Company or a Subsidiary. Exceptlarwise provided by the Board, no Award shall esigned, transferred, or otherwise
disposed of by a
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Participant other than by will or the laws of destcand distribution. The Board by express provisiothe Award or an amendment thereto
may permit an Award (other than an Incentive StOgkion) to be transferred to, exercised by and faigkrtain persons or entities related to
the Participant, including but not limited to mengef the Participant’s family, charitable instituts, or trusts or other entities whose
beneficiaries or beneficial owners are membersi@Rarticipant’s family and/or charitable institurts, or to such other persons or entities as
may be expressly approved by the Board, pursuasudb conditions and procedures as the Board maplisti. Any permitted transfer shall
be subject to the condition that the Board receitidence satisfactory to it that the transfer isipenade for estate and/or tax planning
purposes (or to a “blind trust” in connection wiltle Participant’s termination of employment or saewvith the Company or a Subsidiary to
assume a position with a governmental, charitaaacational or similar non-profit institution) and a basis consistent with the Company’s
lawful issue of securities.

10.4 Beneficiaries Notwithstanding Section 10.3, a Participant mayhe manner determined by the Board, designatnaficiary to
exercise the rights of the Participant and to rexany distribution with respect to any Award uploa Participans death. A beneficiary, lec
guardian, legal representative, or other persamatg any rights pursuant to the Plan is subjealtéerms and conditions of the Plan and
Award Agreement applicable to the Participant, exte the extent the Plan and Award Agreement atiser provide, and to any additional
restrictions deemed necessary or appropriate bpdlaed. If the Participant is married and residea community property state, a designe
of a person other than the Participant’s spoudesasr her beneficiary with respect to more tha®58f the Participant’s interest in the Award
shall not be effective without the prior writtennsent of the Participant’s spouse. If no beneficiaas been designated or survives the
Participant, payment shall be made to the perstitleghthereto pursuant to the Participant’s willthe laws of descent and distribution.
Subject to the foregoing, a beneficiary designati@y be changed or revoked by a Participant atiemg/provided the change or revocatio
filed with the Board.

10.5 Stock Certificates; Book Entry Procedures

(a) Notwithstanding anything herein to the contraime Company shall not be required to issue dveleany certificates
evidencing shares of Stock pursuant to the exeafisey Award, unless and until the Board has deitezd, with advice of counsel, that the
issuance and delivery of such certificates is imgliance with all applicable laws, regulations ovgrnmental authorities and, if applicable,
the requirements of any exchange on which the shar8tock are listed or traded. All Stock certifies delivered pursuant to the Plan are
subject to any stop-transfer orders and othericéistis as the Board deems necessary or advisalientply with federal, state, or foreign
jurisdiction, securities or other laws, rules aadulations and the rules of any national securéiehange or automated quotation syster
which the Stock is listed, quoted, or traded. Tlarf® may place legends on any Stock certificatefeerence restrictions applicable to the
Stock. In addition to the terms and conditions pied herein, the Board may require that a Partitipgake such reasonable covenants,
agreements, and representations as the Board,disiretion, deems advisable in order to compti any such laws, regulations, or
requirements. The Board shall have the right tairecany Participant to comply with any timing dher restrictions with respect to the
settlement or exercise of any Award, including adeiw-period limitation, as may be imposed in thecdétion of the Board.

(b) Notwithstanding any other provision of the Rlanless otherwise determined by the Board or redudy any applicable law,
rule or regulation, the Company shall not deliceany Participant certificates evidencing shareStotk issued in connection with any Aw
and instead such shares of Stock shall be recandbe books of the Company (or, as applicableréssfer agent or stock plan
administrator).

10.6 Paperless Exercisén the event that the Company establishes, seifibr using the services of a third party, armaéted system
for the exercise of Awards, such as a system umingternet website or interactive voice respotism the paperless exercise of Awards by a
Participant may be permitted through the use o sucautomated system.
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ARTICLE 11.
CHANGES IN CAPITAL STRUCTURE

11.1 Adjustments

(a) In the event of any combination or exchangshaires, merger, consolidation or other distribu¢ather than normal cash
dividends) of Company assets to stockholders, groimer change affecting the shares of Stock osliaee price of the Stock other than an
Equity Restructuring, the Board shall make suclpprtionate adjustments, if any, as the Board idigsretion may deem appropriate to
reflect such change with respect to (a) the aggeegamber and kind of shares that may be issuedrihd Plan (including, but not limited
adjustments of the limitations in Sections 3.1 ar8J; (b) the terms and conditions of any outstagdiwards (including, without limitation,
any applicable performance targets or criteria wégpect thereto); and (c) the grant or exercige prer share for any outstanding Awards
under the Plan. Any adjustment affecting an Awatdnded as Qualified Performance-Based Compensstimhbe made consistent with the
requirements of Section 162(m) of the Code.

(b) In the event of any transaction or event degdtiin Section 11.1 or any unusual or nonrecutiagsactions or events affecti
the Company, any affiliate of the Company, or tharicial statements of the Company or any affiliateof changes in applicable laws,
regulations or accounting principles, the Boardisrsole and absolute discretion, and on suchg@mad conditions as it deems appropriate,
either by the terms of the Award or by action tageior to the occurrence of such transaction oneaad either automatically or upon the
Participant’s request, is hereby authorized to takeone or more of the following actions whendherBoard determines that such action is
appropriate in order to prevent dilution or enlangat of the benefits or potential benefits intenttelle made available under the Plan or»
respect to any Award under the Plan, to facilisateh transactions or events or to give effect th shanges in laws, regulations or princip

(i) To provide for either (A) termination of any@duAward in exchange for an amount of cash, if @al to the amount
that would have been attained upon the exerciseaf Award or realization of the Participant’s tgtand, for the avoidance of doubt, if as
of the date of the occurrence of the transactioevent described in this Section 11.1 the Boardrd@hes in good faith that no amount would
have been attained upon the exercise of such Awrarehalization of the Participant’s rights, therlsiAward may be terminated by the
Company without payment) or (B) the replacemergumth Award with other rights or property selectgdte Board in its sole discretion;

(i) To provide that such Award be assumed by tiexessor or survivor corporation, or a parent bsgliary thereof, or
shall be substituted for by similar options, rightsawards covering the stock of the successoanmiar corporation, or a parent or subsidi
thereof, with appropriate adjustments as to thebmrmand kind of shares and prices;

(iii) To make adjustments in the number and typshares of Common Stock (or other securities gpgnty) subject to
outstanding Awards, and in the number and kindut$tanding Restricted Stock or Deferred Stock arid/the terms and conditions of
(including the grant or exercise price), and theeda included in, outstanding options, rights awehrds and options, rights and awards which
may be granted in the future;

(iv) To provide that such Award shall be exercisatn payable or fully vested with respect to alirels covered thereby,
notwithstanding anything to the contrary in therRba the applicable Award Agreement; and

(v) To provide that the Award cannot vest, be eiseit or become payable after such event.
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(c) In connection with the occurrence of any Eqistructuring, and notwithstanding anything todbetrary in Sections 11.1(a)
and 11.1(b)

() The number and type of securities subject wheautstanding Award and the exercise price ortgrene thereof, if
applicable, will be proportionately adjusted. Tliguatments provided under this Section 11.1(cj@llsbe nondiscretionary and shall be final
and binding on the affected Holder and the Company.

(i) The Board shall make such proportionate adéstts, if any, as the Board in its discretion megrd appropriate to
reflect such Equity Restructuring with respectite aggregate number and kind of shares that méssbed under the Plan (including, but not
limited to, adjustments of the limitations in Secti3.1 and the Award Limit).

11.2 Acceleration Upon a Change in Contrlotwithstanding Section 11.1, and except as nthgraise be provided in any applicable
Award Agreement or other written agreement entergdbetween the Company and a Participant, if an@k in Control occurs, then
immediately prior to the Change in Control such Adgashall become fully exercisable and all forfedttestrictions on such Awards shall
lapse. Upon, or in anticipation of, a Change in {@anthe Board may cause any and all Awards onthiey hereunder to terminate at a
specific time in the future, including but not lied to the date of such Change in Control, and ghat each Participant the right to exercise
such Awards during a period of time as the Boardtsi sole and absolute discretion, shall deterniiméne event that the terms of any
agreement between the Company or any Company satysat affiliate and a Participant contains pramiss that conflict with and are more
restrictive than the provisions of this Section2] this Section 11.2 shall prevail and control #r&lmore restrictive terms of such agreement
(and only such terms) shall be of no force or effec

11.3 No Other RightsExcept as expressly provided in the Plan, noddaant shall have any rights by reason of any sui&idn or
consolidation of shares of stock of any classpdyment of any dividend, any increase or decraatieei number of shares of stock of any
class or any dissolution, liquidation, merger, ensolidation of the Company or any other corporatiexcept as expressly provided in the
Plan or pursuant to action of the Board under tha,mo issuance by the Company of shares of sitbaky class, or securities convertible
into shares of stock of any class, shall affead, mm adjustment by reason thereof shall be maderestpect to, the number of shares of Stock
subject to an Award or the grant or exercise poicany Award.

ARTICLE 12.
ADMINISTRATION

12.1 Committee The Plan shall be administered by the full Boardess and until the Board delegates administraifahe Plan to a
Committee as set forth below. The Board, at itsréi$on or as otherwise necessary to comply wighréguirements of Section 162(m) of the
Code, Rule 16b-3 promulgated under the ExchangeAitt the extent required by any other applicable or regulation, may delegate
administration of the Plan to a Committee. Unleb&iwise determined by the Board, the Committedl shasist solely of two or more
members of the Board each of whom is an “outsidecthr,” within the meaning of Section 162(m) of tBode, provided that any action
taken by the Committee shall be valid and effectivieether or not members of the Committee at the Such action are later determined not
to have satisfied the requirements for membersttifiosth in this Section 12.1 or otherwise providethe charter of the Committee.
Notwithstanding the foregoing, the Committee malggate its authority hereunder to the same extermipted to the Board by Section 12
In its sole discretion, the Board may at any timd tom time to time exercise any and all rightd dnties of the Committee under the Plan
except with respect to matters which under Rule3.6inder the Exchange Act or Section 162(m) ofGbee, or any regulations or rules
issued thereunder, are required to be determindteisole discretion of the Committee. The goveecrasf the Committee shall be established
by the Board and subject to any charter of the Citteenapproved by the Board.
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12.2 Authority of Board Subject to any specific designation in the Péard in consultation with the senior managemenhef t
Company, the Board has the exclusive power, authand discretion to:

(a) Designate Participants to receive Awards;
(b) Determine the type or types of Awards to bentgd to each Participant;
(c) Determine the number of Awards to be grantetithe number of shares of Stock to which an Awaitbrelate;

(d) Determine the terms and conditions of any Awgnahted pursuant to the Plan, including, but imoitéd to, the exercise price,
grant price, or purchase price, any reload prowmisémy restrictions or limitations on the Awardyathedule for lapse of forfeiture restricti
or restrictions on the exercisability of an Awaatd accelerations or waivers thereof, any provisiatated to non-competition and recapture
of gain on an Award, based in each case on sudfidemations as the Board in its discretion deteesiin

(e) Determine whether, to what extent, and pursteawhat circumstances an Award may be settledrithe exercise price of an
Award may be paid in, cash, Stock, other Awardgtber property, or an Award may be canceled, fiade or surrendered;

(f) Prescribe the form of each Award Agreement,cliieed not be identical for each Participant;

(9) Decide all other matters that must be deterchineconnection with an Award;

(h) Establish, adopt, or revise any rules and @guris as it may deem necessary or advisable tingder the Plan;
(i) Interpret the terms of, and any matter arigiigsuant to, the Plan or any Award Agreement; and

(j) Make all other decisions and determinationd thay be required pursuant to the Plan or as tleedBdeems necessary or
advisable to administer the Plan.

12.3 Decisions BindingThe Board'’s interpretation of the Plan, any Avgagdanted pursuant to the Plan, any Award Agreeauetall
decisions and determinations by the Board witheesm the Plan are final, binding, and conclusinell parties.

12.4 Delegation of Authority To the extent permitted by applicable law, theBomay from time to time delegate to a committeens
or more members of the Board or one or more officéthe Company the authority to grant or amendwis to Participants other than
(a) senior executives of the Company who are stbjeBection 16 of the Exchange Act, (b) Coveredpleiyees, or (c) officers of the
Company to whom authority to grant or amend Awdrals been delegated hereunder. Any delegation hégeshall be subject to the
restrictions and limits that the Board specifiethattime of such delegation, and the Board mangttime rescind the authority so delegated
or appoint a new delegatee. At all times, the dakgyappointed under this Section 12.4 shall sarsach capacity at the pleasure of the
Board.

ARTICLE 13.
EFFECTIVE AND EXPIRATION DATE

13.1 Effective Date The Plan is effective as of the date the Plapj@oved by the Company’s stockholders (the “ EiifecDate”). The
Plan will be deemed to be approved by the stocldrsld it receives the affirmative vote of the haisl of a majority of the shares of stock of
the Company in accordance with applicable law &edapplicable provisions of the Company’s bylaws.
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13.2 Expiration Date The Plan will expire on, and no Award may be ¢gdrpursuant to the Plan after the tenth anniverskihe
Effective Date. Any Awards that are outstandinglmmtenth anniversary of the Effective Date shathain in force according to the terms of
the Plan and the applicable Award Agreement.

ARTICLE 14.
AMENDMENT, MODIFICATION, AND TERMINATION

14.1 Amendment, Modification, and TerminatioBubject to Section 15.14, at any time and framnetto time, the Board may terminate,
amend or modify the Plaprovided, howeverthat (a) to the extent necessary and desiratdertgply with any applicable law, regulation, or
stock exchange rule, the Company shall obtain simidler approval of any Plan amendment in such aneraand to such a degree as requ
and (b) stockholder approval is required for angadment to the Plan that (i) increases the numbshares available under the Plan (other
than any adjustment as provided by Article 11),d@rmits the Board to grant Options with an exs&@grice that is below Fair Market Value
on the date of grant, or (iii) permits the Boaraetend the exercise period for an Option beyond/&ars from the date of grant.
Notwithstanding any provision in this Plan to tlwtary, absent approval of the stockholders ofGbmpany, no Option may be amende:
reduce the per share exercise price of the shabgscs to such Option below the per share exemmige as of the date the Option is granted
and, except as permitted by Article 11 no Optioly i@ granted in exchange for, or in connection itk cancellation or surrender of an
Option having a higher per share exercise price.

14.2 Awards Previously GrantedExcept with respect to amendments made pursag@gdtion 15.14, no termination, amendment, or
modification of the Plan shall adversely affecaimy material way any Award previously granted parguo the Plan without the prior written
consent of the Participant.

ARTICLE 15.
GENERAL PROVISIONS

15.1 No Rights to AwardsNo Eligible Individual or other person shall haagy claim to be granted any Award pursuant tcdPdaa, an
neither the Company nor the Board is obligatedédattEligible Individuals, Participants or any atpersons uniformly.

15.2_No Stockholders Right€&Except as otherwise provided herein, a Parti¢iphall have none of the rights of a stockholdehwi
respect to shares of Stock covered by any Awari thet Participant becomes the record owner of slares of Stock.

15.3 Withholding. The Company or any Subsidiary shall have theaityhand the right to deduct or withhold, or regua Participant 1
remit to the Company, an amount sufficient to $afisderal, state, local and foreign taxes (inahgdihe Participant’s employment tax
obligations) required by law to be withheld witlspect to any taxable event concerning a Participasing as a result of this Plan. The Bc
may in its discretion and in satisfaction of theefpoing requirement allow a Participant to eledtdawe the Company withhold shares of Stock
otherwise issuable under an Award (or allow tharrebf shares of Stock) having a Fair Market Vageal to the sums required to be
withheld. Notwithstanding any other provision oé tRlan, the number of shares of Stock which mayitigheld with respect to the issuance,
vesting, exercise or payment of any Award (or whicdy be repurchased from the Participant of suchr@within six months (or such other
period as may be determined by the Board) afteln shares of Stock were acquired by the Particifsam the Company) in order to satisfy
the Participant’s federal, state, local and foréigrome and payroll tax liabilities with respectti® issuance, vesting, exercise or payment of
the Award shall be limited to the number of shavbgch have a Fair Market Value on the date of walding or repurchase equal to the
aggregate amount of such liabilities based on timmam statutory withholding rates for federal tstdocal and foreign income tax and
payroll tax purposes that are applicable to sugipleimental taxable income.
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15.4 No Right to Employment or ServiceNothing in the Plan or any Award Agreement sha#rfere with or limit in any way the rig
of the Company or any Subsidiary to terminate aani€ipant’'s employment or services at any time, canfer upon any Participant any right
to continue in the employ or service of the Compangny Subsidiary.

15.5 Unfunded Status of Award3he Plan is intended to be an “unfunded” planificentive compensation. With respect to any
payments not yet made to a Participant pursuaz thward, nothing contained in the Plan or any Advagreement shall give the Participant
any rights that are greater than those of a gewegditor of the Company or any Subsidiary.

15.6_Indemnification To the extent allowable pursuant to applicable, kach member of the Committee or of the Boardl blea
indemnified and held harmless by the Company fragnlass, cost, liability, or expense that may bpased upon or reasonably incurred by
such member in connection with or resulting frorg alaim, action, suit, or proceeding to which hesbe may be a party or in which he or
may be involved by reason of any action or failioract pursuant to the Plan and against and fromaad all amounts paid by him or her in
satisfaction of judgment in such action, suit, eygeeding against him or hgrovidedhe or she gives the Company an opportunity, aivits
expense, to handle and defend the same beforediee amdertakes to handle and defend it on higooWwn behalf. The foregoing right of
indemnification shall not be exclusive of any othghts of indemnification to which such personsyrba entitled pursuant to the Company’s
Certificate of Incorporation or Bylaws, as a matiEtaw, or otherwise, or any power that the Conyparay have to indemnify them or hold
them harmless.

15.7 Relationship to other Benefithlo payment pursuant to the Plan shall be takEnaocount in determining any benefits pursuant to
any pension, retirement, savings, profit sharimgupg insurance, welfare or other benefit plan ef@ompany or any Subsidiary except to the
extent otherwise expressly provided in writing urtls other plan or an agreement thereunder.

15.8 ExpensesThe expenses of administering the Plan shalldoeebby the Company and its Subsidiaries.

15.9 Titles and HeadingsThe titles and headings of the Sections in tlam Bre for convenience of reference only and,éretrent of
any conflict, the text of the Plan, rather thantstittes or headings, shall control.

15.10 Fractional SharedNo fractional shares of Stock shall be issuedthedBoard shall determine, in its discretion, vleetcash shall
be given in lieu of fractional shares or whethertsfractional shares shall be eliminated by rougdip or down as appropriate.

15.11 Limitations Applicable to Section 16 Persohmtwithstanding any other provision of the Pldrg Plan, and any Award granted
or awarded to any Participant who is then subje&édction 16 of the Exchange Act, shall be sulifgany additional limitations set forth in
any applicable exemptive rule under Section 1hefExchange Act (including any amendment to Rule 3 6nder the Exchange Act) that
are requirements for the application of such exaraptile. To the extent permitted by applicable,l8ve Plan and Awards granted or awa
hereunder shall be deemed amended to the extezgsag to conform to such applicable exemptive rule

15.12 Government and Other Regulatioiie obligation of the Company to make paymerawvedirds in Stock or otherwise shall be
subject to all applicable laws, rules, and regafegj and to such approvals by government agensiegg be required. The Company shall be
under no obligation to register pursuant to theugites Act, as amended, any of the shares of Stadk pursuant to the Plan. If the shares
paid pursuant to the Plan may in certain circuntstaribe exempt from registration pursuant to then@ers Act, as amended, the Company
may restrict the transfer of such shares in suamneraas it deems advisable to ensure the avatjabfliany such exemption.
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15.13 Governing Law The Plan and all Award Agreements shall be caestin accordance with and governed by the lavikeoBtate
of Delaware.

15.14 Section 409ATo the extent that the Board determines thatfemgrd granted under the Plan is subject to Seet@9nA of the
Code, the Award Agreement evidencing such Awardl gh@orporate the terms and conditions requiredlegtion 409A of the Code. To the
extent applicable, the Plan and Award Agreemerd#i bk interpreted in accordance with Section 4@9#e Code and Department of
Treasury regulations and other interpretive guigassued thereunder, including without limitatiary @uch regulations or other guidance
may be issued after the Effective Date. Notwithdiag any provision of the Plan to the contrarythia event that following the Effective Dz
the Board determines that any Award may be subjeBection 409A of the Code and related DepartraEiiteasury guidance (including
such Department of Treasury guidance as may bedsafter the Effective Date), the Board may adaphsamendments to the Plan and the
applicable Award Agreement or adopt other poliged procedures (including amendments, policiespandedures with retroactive effect),
or take any other actions, that the Board detersname necessary or appropriate to (a) exempt therd\ftom Section 409A of the Code
and/or preserve the intended tax treatment of émetits provided with respect to the Award, orgbinply with the requirements of
Section 409A of the Code and related Departmeiit@fsury guidance and thereby avoid the applicatfany penalty taxes under such
Section.

* k *k k* %

| hereby certify that the foregoing Plan was dudgpted by the Board of Directors of Bio-Rad Laboras, Inc. on March 19, 2007.

* * % * *
| hereby certify that the foregoing Plan was apptbliy the stockholders of Bio-Rad Laboratories, tmcApril 24, 2007.
Executed on this 25th day of April, 2007.

/s/ Sanford S. Wadler
Corporate Secretal
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BIORAD

[ 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. X

Annual Meeting Proxy Card Class A Common Stock

g PLEASE FOLD ALONG THE PERFORATION, DETACH AND RET URN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¢

A
-Iection of Directors and Proposals — The Board of Directors recommends a vote  FOR all the nominees listed and FOR Proposals 2 and 3.
1. Nominees: For Withhold For Withhold
01 - Louis Drapeau ” ” 02 - Albert J. Hillman ” ” +
For Against Abstain For Against Abstain
2. PROPOSAL to ratify the selection of Ernst & Young .- T .- 3. PROPOSAL to approve the material terms of .- .- .-
LLP to serve as the Company’s independent auditors. the performance criteria in the Bio-Rad

Laboratories, Inc. 2007 Incentive Award Plan.

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

Please sign exactly as your name appears hereon or on the stock certificate. Executors, administrators or trustees should indicate their capacities. If stock is held in
joint names, both registered holders should sign. No witness or notarization is necessary. Receipt of the Notice of Annual Meeting of Stockholders and Proxy
Statement is hereby confirmed.

Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the
box. Signature 2 — Please keep signature within the box.

¢ 1UPX 1356992 +
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g PLEASE FOLD ALONG THE PERFORATION, DETACH AND RET URN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. q

Proxy — BIO-RAD LABORATORIES, INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS FOR THE
ANNUAL MEETING OF STOCKHOLDERS

April 24, 2012

The undersigned does hereby appoint CHRISTINE A. TSINGOS and SANFORD S. WADLER and each of them, attorneys-
in-fact and agents with full powers of substitution, for and in the name, place and stead of the undersigned, to vote as proxies
or proxy all the shares of Class A Common Stock of Bio-Rad Laboratories, Inc. (the “Company”) of record in the name of the
undersigned at the close of business on February 27, 2012, at the Annual Meeting of Stockholders, to be held at the
Company'’s corporate offices, 1000 Alfred Nobel Drive, Hercules, California 94547, on Tuesday, April 24, 2012 at 4:00 p.m.,
Pacific Daylight Time, and at any adjournments or postponements thereof.

This proxy will be voted as specified on the reverse side. If no voting instructions are indicated with respect to one or more of
the proposals, the proxy will be voted in favor of the proposal(s). This proxy confers authority for each of the persons
indicated above to vote in his or her discretion on other matters which may properly come before the meeting. The Board of
Directors recommends a vote FOR Items 1, 2 and 3.

YOUR VOTE IS IMPORTANT!
PLEASE VOTE, SIGN, DATE AND MAIL THE PROXY CARD PRO MPTLY USING THE ENCLOSED ENVELOPE.

(Continued and to be signed on the reverse side.)



BIORAD

[ 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. X

Annual Meeting Proxy Card Class B Common Stock

g PLEASE FOLD ALONG THE PERFORATION, DETACH AND RET URN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¢

A
-Iection of Directors and Proposals — The Board of Directors recommends a vote  FOR all the nominees listed and FOR Proposals 2 and 3.
1. Nominees: For Withhold For Withhold For  Withhold
01 - Ted W. Love, M.D. . T 02 - Alice N. Schwartz . . 03 - David Schwartz . " +
04 - Norman Schwartz . o 05 - Deborah J. Neff ) )
For Against Abstain For Against Abstain
2. PROPOSAL to ratify the selection of Ernst & Young .- . .- 3. PROPOSAL to approve the material terms of .- .- .-
LLP to serve as the Company’s independent auditors. the performance criteria in the Bio-Rad

Laboratories, Inc. 2007 Incentive Award Plan.

Huthorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below
Please sign exactly as your name appears hereon or on the stock certificate. Executors, administrators or trustees should indicate their capacities. If stock is held in
joint names, both registered holders should sign. No witness or notarization is necessary. Receipt of the Notice of Annual Meeting of Stockholders and Proxy
Statement is hereby confirmed.
Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the
box. Signature 2 — Please keep signature within the box.

¢ 1UPX 1356994 +

01G8SA



g PLEASE FOLD ALONG THE PERFORATION, DETACH AND RET URN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. q

Proxy — BIO-RAD LABORATORIES, INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS FOR THE
ANNUAL MEETING OF STOCKHOLDERS

April 24, 2012

The undersigned does hereby appoint CHRISTINE A. TSINGOS and SANFORD S. WADLER and each of them, attorneys-
in-fact and agents with full powers of substitution, for and in the name, place and stead of the undersigned, to vote as proxies
or proxy all the shares of Class B Common Stock of Bio-Rad Laboratories, Inc. (the “Company”) of record in the name of the
undersigned at the close of business on February 27, 2012, at the Annual Meeting of Stockholders, to be held at the
Company'’s corporate offices, 1000 Alfred Nobel Drive, Hercules, California 94547, on Tuesday, April 24, 2012 at 4:00 p.m.,
Pacific Daylight Time, and at any adjournments or postponements thereof.

This proxy will be voted as specified on the reverse side. If no voting instructions are indicated with respect to one or more of
the proposals, the proxy will be voted in favor of the proposal(s). This proxy confers authority for each of the persons
indicated above to vote in his or her discretion on other matters which may properly come before the meeting. The Board of
Directors recommends a vote FOR Items 1, 2 and 3.

YOUR VOTE IS IMPORTANT!
PLEASE VOTE, SIGN, DATE AND MAIL THE PROXY CARD PRO MPTLY USING THE ENCLOSED ENVELOPE.

(Continued and to be signed on the reverse side.)



