GENOPTIX, INC.
CORPORATE GOVERNANCE GUIDELINES

The Board of Director@he “Board”) of Genoptix, Inc(the “Company”) has established
the following Corporate Governance GuidelineSdvernance Guidelines’) for the conduct and
operation of the Board. The basic responsibilftthe Board is to exercise its business judgment
to act in what it believes to be the best interesthe Company and its stockholders. The Board
believes that sound governance practices and eslprovide an important framework to assist it
in fulfilling its duty to stockholders. The Boardilinrely on the following guidelines to provide
that framework. These guidelines are not absolutesr Actual practice can be modified to
reflect changes in the Company’s organization osiriess environment. They should be
interpreted in the context of applicable law, thenany’s Certificate of Incorporation and
Bylaws, and other governance documents such as ittearoharters.

1. BoARD COMPOSITION AND SELECTION
11 Size and Classes of the Board

The number of directors shall be established byBib&rd in accordance with the Bylaws
of the Company. The Board currently consists akdirectors. The Board and/or Nominating
and Corporate Governance Committee periodicallyeres the appropriate size of the Board,
which may vary to accommodate the availability oftable candidates and the needs of the
Company. In accordance with the Bylaws and the @ow's Certificate of Incorporation, the
Board is divided into three classes that are adynegual as possible, with each class serving a
staggered three-year term.

1.2  Independence of Directors

It is the policy of the Company that the Board benposed of not less than a majority of
independent directors, subject to any exceptiommipied by The Nasdaq Stock Market, Inc.
(“Nasdaq”) listing standards. In determining independent®e Board will consider the
definition of independence set forth in the Nastisting standards, as well as other factors that
will contribute to effective oversight and decisioraking by the Board.

1.3  Management Directors

The Board anticipates that the Company’s Chief Htee Officer will be nominated to
serve on the Board. The Board may also appoinbaorinate othemembers of the Company’s
management whose experience and role at the Congrangxpected to assist the Board in
fulfilling its responsibilities.

14 Selection of Chief Executive Officer and Chair man of the Board

The Board will select the Company’s Chief Executdicer and Chairman of the Board
(“Chairman”) in the manner that it determines to be in thethaterests of the Company’s
stockholders. It is the policy of the Company ttie positions of Chief Executive Officer and
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Chairman be held by different individuals, exceptinusual circumstances as determined by the
Board.

15 Selection of Directors

The Board will be responsible for nominating mensbier election to the Board by the
Company’s stockholders at the annual meeting afksimlders. The Board is also responsible
for filling vacancies on the Board that may occatvieen annual meetings of stockholders. The
Nominating and Corporate Governance Committeespamsible for identifying, reviewing and
evaluating and recommending to the Board candidategrve as directors of the Company, in
accordance with its charter and consistent withctiteria set by the Board in Section 1.6 below.
The invitation to join the Board should be extendgdhe Chairman.

1.6 Board Membership Criteria

The Board will determine the appropriate charastes, skills and experience for the
Board as a whole and for its individual membersie Board considers recommendations for
nominees from the Nominating and Corporate Govaerad@ommittee. In selecting candidates
and existing directors for service on the Board, tfinimum general criteria set forth below will
be considered and specific additional criteria haydded with respect to specific searches. An
acceptable candidate may not fully satisfy alllad triteria, but is expected to satisfy nearly all
of them. The Board believes that candidates foector should have certain minimum
gualifications, including being able to read andenstand basic financial statements, being over
21 years of age and having the highest personegyiity and ethics. In considering candidates
recommended by the Nominating and Corporate Gomemm&ommittee, the Board intends to
consider such factors as possessing relevant esgegon which to be able to offer advice and
guidance to management, having sufficient time évote to the affairs of the Company,
demonstrated excellence in his or her field, having ability to exercise sound business
judgment and having the commitment to rigorouslgresent the long-term interests of the
Company’s stockholders. Directors must be williogdevote sufficient time to carrying out
their duties and responsibilities effectively, ambuld be committed to serve on the Board for an
extended period of time.

Candidates for director nominees are reviewed eéncttntext of the current composition
of the Board, the operating requirements of the @amy and the long-term interests of
stockholders. In conducting this assessment, tteedBconsiders diversity, age, skills, and such
other factors as it deems appropriate given theentineeds of the Board and the Company, to
maintain a balance of knowledge, experience andlubty. In the case of incumbent directors
whose terms of office are set to expire, the Baakiews such directors’ overall service to the
Company during their term, including the numbemudetings attended, level of participation,
quality of performance, and any other relationshapsl transactions that might impair such
directors’ independence. In the case of new direcandidates, the Board also determines
whether the nominee must be independent for Ngsaligupses.
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1.7  Changesin Board Member Criteria

The Board and the Company wish to maintain a Beardposed of members who can
productively contribute to the success of the CamgpaFrom time to time, the Board may
change the criteria for Board membership to maxéntie opportunity to achieve this success.
When this occurs, existing members will be evaldatecording to the new criteria. A director
who no longer meets the complete criteria for baaeanbership may be asked to adjust his or
her committee assignments or resign from the Board.

1.8 Term Limits

Directors currently serve for three year termsadooadance with the Company’s Bylaws
and Certificate of Incorporation. The Board doesbaieve it should limit the number of terms
for which an individual may serve as a directorireBtors who have served on the Board for an
extended period of time are able to provide contiyrand valuable insight into the Company, its
operations and prospects based on their experisithe and understanding of, the Company’s
history, policies and objectives. The Board bedgthat, as an alternative to term limits, it can
ensure that the Board continues to evolve and adept ideas and viewpoints through the
director nomination process described in these Gawvee Guidelines.

1.9 Limitson Board Memberships

The Board does not believe that its members shoeilorohibited from serving on boards
or committees of other companies, and the Boardnbasdopted any guidelines limiting such
activities. Directors should advise the Chairmad éhe Chairman of the Nominating and
Corporate Governance Committee in advance of aicgeah invitation to serve on the board or
board committee of another company. The Board #ra Nominating and Corporate
Governance Committee will take into account theireaaind time involved in a directors’ service
on other boards in evaluating the suitability ofediors. Service on boards and board
committees of other companies should be consistét the Company’s conflict-of-interest
policies.

1.10 Retirement Age
The Board does not believe that a fixed retirenagyet for directors is appropriate.
1.11 DirectorsWho Change Their Job Responsibility

A director who retires from his or her present esgpient or who materially changes his
or her position should promptly notify the Boardlahe Nominating and Corporate Governance
Committee. The Board does not believe any direetbo retires from his or her present
employment, or who materially changes his or hesitmm, should necessarily leave the Board;
however, there should be an opportunity for therBothrough the Nominating and Corporate
Governance Committee, to review the continued gpmteness of Board membership under
these circumstances.
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2. ROLE OF THE BOARD OF DIRECTORS

The Board is selected by the stockholders to pewenkersight of, and strategic guidance
to, senior management. The core responsibilitya doard member is to fulfill his or her
fiduciary duties of care and loyalty and otherwtigexercise his or her business judgment in the
best interests of the Company and its stockhold&srvice on the Board requires significant
time and attention on the part of directors. Mspecifically, the Board has responsibilities to
review, approve and monitor fundamental financrad &usiness strategies and major corporate
actions, assess major risks facing the Companycandider ways to address or mitigate those
risks, select and oversee management and deteritsin@mposition, oversee management
succession planning, and oversee the establisheméntaintenance of processes and conditions
to maintain the integrity of the Company, includithg integrity of the financial statements, the
integrity of compliance with law and ethics, theeigrity of relationships with customers and
suppliers, and the integrity of relationships wother stakeholders. Directors must participate in
Board meetings, review relevant materials, serve@mmittees and prepare for meetings and
discussions with management. Directors are ex@etctanaintain an attitude of constructive
involvement and oversight; they are expected toralgvant, incisive and probing questions and
require honest and accurate answers. Directorg auiswith integrity and are expected to
demonstrate a commitment to the company, its valms its business and to long-term
stockholder value. Directors are encouraged tendttthe Company’s annual meeting of
stockholders.

3. DIRECTOR EDUCATION

Each director is expected to maintain the necedsag} of expertise to perform his or
her responsibilities as a director. The Company,nfeom time to time, offer continuing
education programs to assist the directors in ramiimg such level of expertise.

4, DIRECTOR COMPENSATION

Any Company executive officer that serves as actiireshall not receive additional
compensation for service as directors. The forcdhamnount of director compensation for Board
and committee service for non-employee directorall dhe reviewed by the Compensation
Committee in accordance with the principles sethfon its charter and applicable legal and
regulatory guidelines and recommended to the Bfmardpproval. The amount of compensation
for non-employee directors and committee membensildhbe consistent with market practices
of similarly situated companies. In determiningngensation, the Compensation Committee
and Board will consider the impact on the diredandependence and objectivity.

5. BOARD MEETINGS
51  Number of Meetings.

The Board expects to have at least four regulatingeeach year. In addition, special
meetings may be called from time to time as deteechby the needs of the business.

607997 v5/SD 4



5.2 Attendance.

A director is expected to spend the time and efiedessary to properly discharge his or
her responsibilities. Board members are expedtethe extent possible, to attend in person all
meetings of the Board and all committees on whiodytserve. Directors must notify the
Chairman or CEO Board member of circumstances ptewg attendance or attendance in
person at a meeting.

5.3 Preparation and Commitment.

The Company will provide directors with approprigteparatory materials sufficiently in
advance of a meeting to allow for meaningful revietvsuch materials by the directors.
Directors are expected to adequately prepare fidend and participate in all Board and
committee meetings. Each director is expected surenthat other existing and planned future
commitments do not materially interfere with themfer’s service as a director.

54  Agenda.

The Chairman will establish, or shall create a psscfor establishing, a schedule of
subjects to be discussed during the year (to thenexhis can be foreseen), in consultation with
the appropriate members of management, and an ageneéach Board meeting. Each Board
member is encouraged to suggest the inclusiorenfdton the agenda at any time. Management
may also propose the inclusion of appropriate itéonsBoard meeting agendas. Each Board
member is free to raise at any Board meeting stgjbat are not on the agenda for that meeting.

55 Executive Session.

The independent directors of the Board will meetiquically in executive session.
Executive session discussions may include sucltsags the independent directors determine.
Executive sessions will be chaired by the Chairman.

56 Committee Reports

At each regular Board meeting, each committeeliblat a meeting subsequent to the last
Board meeting and prior to the current Board meegi@nerally will present a brief summary of
its committee meeting to the Board, including then@pal subjects discussed and the
conclusions and actions of the committee. In gapaghe Chairman of the appropriate
committee will present such report.

5.7  Operating Plan

Every year the Board will review and approve anragpeg plan for the Company.
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6. BoARD COMMITTEES
6.1  Number of Committees; Independence of Members

The committee structure of the Board will consisableast (a) an Audit Committee, (b)

a Compensation Committee, @)Nominating and Corporate Governance Committee(dne
Compliance Committee. The Board may form, mergedissolve committees as it deems
appropriate from time to time. The Audit Committdee Compensation Committee, the
Nominating and Corporate Governance Committee &edCGompliance Committee shall be
composed entirely of independent directors exaefie extent allowed under applicable Nasdaq
listing standards. From time to timagd hoc committees may be established for special
assignments.

6.2 Committee Functions

Audit Committee. The Audit Committee oversees the Company’s cafgoaccounting
and financial reporting process. For this purpase Audit Committee performs several
functions. The Audit Committee evaluates the pemnce of and assesses the independence and
qualifications of the independent auditors; deteeaiand approves the scope of the engagement
and compensation of the independent auditors; mé@ies whether to retain or terminate the
existing independent auditors or to appoint andagegnew independent auditors; reviews and
approves the retention of the independent auditoperform any proposed permissible non-audit
services; reviews and provides oversight with respransactions between the Company and any
related persons; monitors the rotation of partmérhe independent auditors on the Company’s
audit engagement team as required by law; confetls management and the independent
auditors regarding the effectiveness of internahtiads over financial reporting; establishes
procedures, as required under applicable law, F& teceipt, retention and treatment of
complaints received by the Company regarding adoogininternal accounting controls or
auditing matters and the confidential and anonymsuismission by employees of concerns
regarding questionable accounting or auditing msitteeviews reports from management, the
independent auditors and the Compliance Commitgarding the Company’s procedures to
monitor and ensure compliance with the Company’deCof Business Conduct and Ethics and
our compliance with legal and regulatory requiretagneviews the financial statements to be
included in the Company’s Annual Report on FormKtQeviews the Company’s investment
policy on a periodic basis; and discusses with mameent and the independent auditors the
results of the annual audit and the results ofdbmpany’s quarterly financial statements.

Compensation Committee. The Compensation Committee reviews and approves th
overall compensation strategy and policies for @mnpany. The Compensation Committee
reviews and approves corporate performance goalhjectives relevant to the compensation
of the Company’s executive officers and other semieanagement and assesses their
performance against these goals and objectivespwsvand approves the terms of any
employment agreements, severance arrangementgjecirarcontrol protections and any other
compensatory arrangements for the Company’s execofficers; reviews the competitiveness
of the Company’s executive compensation progrant eraluates the effectiveness of the
Company’s compensation policy and strategy in achgeexpected benefits to the Company;
evaluates and makes recommendations to the Bodhdrespect to the type and amount of
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compensation to be paid or awarded to the Compdoasd members; evaluates, approves and
administers the Company’s equity incentive plamspgensation plans and similar programs, as
well as modification or termination of existing ptaand programs; prepares the Compensation
Committee Report to be included in the Company'exprstatements; and reviews with
management the Company’s Compensation DiscussidrAaalysis and considers whether to
recommend that it be included in proxy statementsaher filings.

Nominating and Corporate Gover nance Committee. The Nominating and Corporate
Governance Committee identifies, reviews and evetum@andidates to serve on the Board
consistent with criteria approved by the Board;edeines the minimum qualifications for
service on the Board; evaluates director performamcthe Board and applicable committees of
the Board and determines whether continued sexwicéhe Board is appropriate; interviews,
evaluates, nominates and recommends individualsmiembership on the Board; assists the
members of the Compensation Committee in revievand recommending to the Board the
compensation arrangements for our non-employeectdin®e evaluates nominations by
stockholders of candidates for election to the Bpeaonsiders and assesses the independence of
members of the Board; develops, as appropriatest abfscorporate governance policies and
principles, including a Code of Business Conduct Bthics and reviews and recommends to the
Board any changes to such policies and princigdeasiders questions of possible conflicts of
interest of directors as such questions arise.

Compliance Committee. The Compliance Committee oversees, monitors, satliates
the Company’s compliance with all regulatory obligas (with the exception of obligations
relating to tax, financial reporting and securiietated laws); reviews the Company’s applicable
standards, policies, and procedures with a focughenCompany’s efforts towards continuous
improvement in the quality of laboratory and otheealthcare-related services and the
Company’s effort to be honest and ethical with laygserning financial relationships between
the Company and physician customers or other patesturces of referrals (e.g., anti-kickback
and anti-referral laws), Medicare reimbursementd atonflicts of interest; reviews the
Company’s efforts relating to employee educationmegfulatory and compliance requirements;
appoints, oversees, and reviews the activitieshef ¢hief compliance officer and reviews
periodic reports from the chief compliance officescommends actions or measures be adopted
by the Board as it deems appropriate to improveeffextiveness of the Company’s compliance
program.

6.3 Committee Charters

All standing committees will operate pursuant twriten charter, which sets forth the
responsibilities of the committee and procedurest tine committee will follow. Unless
otherwise directed by the Board, new committeeméal by the Board will develop a written
charter delineating their responsibilities. Thartérs of all committees will be subject to annual
review and assessment by each committee and eaumittee shall recommend any proposed
charter changes to the Board.
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6.4  Board Committee Membership

The Nominating and Corporate Governance Commitéier due consideration of the
interests, independence and experience of theithdil directors and the independence and
experience requirements of Nasdaq, the rules agulations of the Securities and Exchange
Commission and applicable law, recommends to thar@@nnually the chairmanship and
membership of each committee.

6.5 Committee Meetings and Agenda

The committee Chairman, in consultation with cone@itmembers and management,
will determine the frequency and length of the nmggst of the committee, consistent with any
requirements set forth in the committee’'s chartéeFhe Chairman of each committee, in
consultation with the appropriate members of themoittee and management, will generally
develop the committee’s agenda.

7. BOARD ACCESSTO MANAGEMENT; USE OF INDEPENDENT ADVISORS

Board members have complete and open access tGampany’s management. It is
assumed that Board members will use judgment taren$at this contact is not distracting to
the operations of the Company or to the managesésiiand responsibilities and that such
contact, to the extent reasonably practical or @ppate, will be coordinated with the Chief
Executive Officer. Written communications to maaangnt should, whenever appropriate, be
copied to the Chief Executive Officer. Furthermdhes Board encourages Management to, from
time to time, bring executives and managers intetmgs of the Board who can provide
additional insight to the issues being discussethbyBoard.

The Board and each committee shall have the powdnire at the expense of the
Company, independent legal, financial or other sah@ as they may deem necessary, without
consulting or obtaining the approval of any officéthe Company in advance.

8. CHIEF EXECUTIVE OFFICER AND OTHER EXECUTIVE OFFICER EVALUATIONS;
SUCCESSION PLANNING

The Board should conduct an annual review of theefCliexecutive Officer’s
performance. The evaluation should be based actibg criteria including performance of the
business, accomplishment of long-term strategiealjes, the development of management and
such other criteria as may be determined by thedBaad/or the Compensation Committee. The
evaluation will be used by the Compensation Conaaith the course of its deliberations when
considering the compensation of the Chief Execub¥écer. The Chief Executive Officer shall
not be present during such annual review or dediiars.

The Chief Executive Officer should present to ttmmPensation Committee an annual
evaluation of each of the Company's executive efficfor review by the Compensation
Committee. The evaluation should be based on abgectiteria established by the Board and/or
the Compensation Committee. The evaluation wilubed by the Compensation Committee in
the course of its deliberations when considerirgdbmpensation of such executive officers.
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The Nominating and Corporate Governance Committeeld periodically review with
the Chief Executive Officer, and from time to timpprove, the Company’s plan for succession
to the offices of the Company’s executive officanel make recommendations to the Board with
respect to the selection of appropriate individualssucceed to these positions. The Chief
Executive Officer should at all times make avaiabis or her recommendations and evaluations
of potential successors, along with a review of dayelopment plans recommended for such
individuals.

9. BOARD ASSESSMENT

The Board and each committee will conduct an anmsedftevaluation to determine
whether the Board and its committees are functmpreffectively. The assessment should
include an evaluation of (a) the Board's and easimnittee’s contribution as a whole and
effectiveness in serving the best interests ofGbmpany and its stockholders, (b) specific areas
in which members of the Board and each committdieviethat the performance of the Board
and its committees could be improved and (c) oldahrd composition and makeup. The
results of these evaluations should be providebdedoard for further discussion as appropriate.

10. BOARD INTERACTION WITH INSTITUTIONAL INVESTORS, THE PRESSAND CUSTOMERS

The Board believes that management speaks forahg&ny. Each director should refer
all inquiries from institutional investors, the pseor customers to management. Individual Board
members my, from time to time at the request of agament, meet or otherwise communicate
with various constituencies that are involved wiie Company. Board members will comply
with the Company’'s Corporate Disclosure Policy. ocRholders may communicate with
members of the Board by writing to them through $leeretary in accordance with the Policy for
Stockholder Communications with the Board of Diogst

11. CONFLICTSOF INTEREST; RELATED-PERSON TRANSACTIONS

A director’s business or family relationships maygasionally give rise to that director’s
material personal interest on a particular issugchEdirector is responsible for disclosing
situations that he or she reasonably believes goeeto a potential conflicts of interest to the
Board or management for review by the Audit Comeeit{or, where review by our Audit
Committee would be inappropriate, to another inddpat body of the Board) in accordance
with the Company’s Code of Business Conduct andc&thnd the Company’s Related-Person
Transactions Policy. If a director has a persantdrest in a matter before the Board, the
director will disclose the interest to the Boardd aenerally, will excuse himself or herself from
discussion on the matter and will not vote on tladter. The Board shall take appropriate steps
to identify such potential conflicts and to asstinat all directors voting on an issue are
disinterested with respect to that issue. The @oafter consultation with the Company’s
outside counsel, requires that all directors cotepln annual questionnaire to, among other
purposes, assist in identification of conflictgpotential conflicts.

12. REVIEW AND AVAILABILITY OF GOVERNANCE GUIDELINES

The Nominating and Corporate Governance Committde review and assess the
adequacy of these Governance Guidelines at leastalip and recommend any proposed

607997 v5/SD 9



changes to the Board for approval. The GovernangddeBnes shall be made available on the
Company’s website avww.genoptix.comand to any stockholder upon a request submitted to
the Company Secretary.
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