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10210 Genetic Center Drive
San Diego, California 92121

Dear Fellow Stockholders:

You are cordially invited to attend our Company s Annual Meeting of Stockholders on Thursday, May 31, 2007 at the
corporate headquarters of the Company at 10210 Genetic Center Drive, San Diego, California 92121. The formal
meeting will begin at 10:00 a.m., at which time I will ask you to vote on the following three proposals: Proposal 1:
Election of two directors whose term of office will expire in 2010; Proposal 2: Approval of the Gen-Probe
Incorporated 2007 Executive Bonus Plan; and Proposal 3: Ratification of Independent Auditors. Following the
meeting, I will report on the Company s business.

Your vote is very important to us. The items of business to be considered at the Annual Meeting are more fully
described in the accompanying proxy statement. Please review the enclosed proxy materials and send in your

vote today.

I look forward to seeing you at the Annual Meeting.

Sincerely,

Henry L. Nordhoff
Chairman, President and Chief Executive Officer
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10210 Genetic Center Drive
San Diego, California 92121

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On May 31, 2007

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Gen-Probe Incorporated, a Delaware
corporation (the Company ). The meeting will be held on Thursday, May 31, 2007 at 10:00 a.m. local time at the
corporate headquarters of the Company at 10210 Genetic Center Drive, San Diego, California 92121, for the
following purposes:

1. To elect two directors to hold office until the 2010 Annual Meeting of Stockholders.
2. To approve the Gen-Probe Incorporated 2007 Executive Bonus Plan.

3. To ratify the selection by the Audit Committee of the Board of Directors of Ernst & Young LLP as the Company s
independent auditors for its fiscal year ending December 31, 2007.

4. To conduct any other business properly brought before the meeting.
These items of business are more fully described in the Proxy Statement accompanying this Notice.

The record date for the Annual Meeting is April 9, 2007. Only stockholders of record at the close of business on that
date may vote at the meeting or any adjournment thereof.

By Order of the Board of Directors

Henry L. Nordhoff
Chairman, President and Chief Executive Officer

San Diego, California
April 27, 2007

You are cordially invited to attend the meeting in person. Whether or not you expect to attend the meeting,
please complete, date, sign and return the enclosed proxy, or vote over the telephone or the Internet as
instructed in these materials, as promptly as possible in order to ensure your representation at the meeting. A
return envelope (which is postage prepaid if mailed in the United States) is enclosed for your convenience. Even
if you have voted by proxy, you may still vote in person if you attend the meeting. Please note, however, that if
your shares are held of record by a broker, bank or other nominee and you wish to vote at the meeting, you
must obtain a proxy issued in your name from that record holder.
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GEN-PROBE INCORPORATED
10210 Genetic Center Drive
San Diego, California 92121

PROXY STATEMENT
FOR THE 2007 ANNUAL MEETING OF STOCKHOLDERS
May 31, 2007

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING
Why am I receiving these materials?

We sent you this proxy statement and the enclosed proxy card because the Board of Directors of Gen-Probe
Incorporated (sometimes referred to as the Company or Gen-Probe ) is soliciting your proxy to vote at the 2007
Annual Meeting of Stockholders. You are invited to attend the annual meeting to vote on the proposals described in
this proxy statement. However, you do not need to attend the annual meeting to vote your shares. Instead, you may
simply complete, sign and return the enclosed proxy card, or follow the instructions below to submit your proxy over
the telephone or on the Internet.

We intend to mail this proxy statement and accompanying proxy card on or about April 27, 2007 to all stockholders of
record entitled to vote at the annual meeting.

Who can vote at the annual meeting?

Only stockholders of record at the close of business on April 9, 2007 will be entitled to vote at the annual meeting. On
this record date, there were 52,415,955 shares of common stock outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

If on April 9, 2007 your shares were registered directly in your name with Gen-Probe s transfer agent, Mellon Investor
Services, LLC, then you are a stockholder of record. As a stockholder of record, you may vote in person at the annual
meeting or vote by proxy. Whether or not you plan to attend the annual meeting, we urge you to fill out and return the
enclosed proxy card or vote by proxy over the telephone or on the Internet as instructed below to ensure your vote is
counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If on April 9, 2007 your shares were held, not in your name, but rather in an account at a brokerage firm, bank, dealer,

or other similar organization, then you are the beneficial owner of shares held in street name and these proxy materials
are being forwarded to you by that organization. The organization holding your account is considered to be the
stockholder of record for purposes of voting at the annual meeting. As a beneficial owner, you have the right to direct
your broker or other agent regarding how to vote the shares in your account. You are also invited to attend the annual
meeting. However, since you are not the stockholder of record, you may not vote your shares in person at the annual
meeting unless you request and obtain a valid proxy from your broker or other agent.

What am I voting on?

There are three matters scheduled for a vote:
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Election of two directors;
Approval of the Gen-Probe Incorporated 2007 Executive Bonus Plan; and

Ratification of the selection by the Audit Committee of the Board of Directors of Ernst & Young LLP as the
Company s independent auditors for its fiscal year ending December 31, 2007.
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How do I vote?

For each of the matters to be voted on, you may vote For or Against or abstain from voting. The procedures for voting
are fairly simple:

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote in person at the annual meeting, vote by proxy using the enclosed
proxy card, vote by proxy over the telephone, or vote by proxy on the Internet. Whether or not you plan to attend the
annual meeting, we urge you to vote by proxy to ensure your vote is counted. You may still attend the annual meeting
and vote in person if you have already voted by proxy.

To vote in person, come to the annual meeting and we will give you a ballot when you arrive.

To vote using the proxy card, simply complete, sign and date the enclosed proxy card and return it promptly in
the envelope provided. If you return your signed proxy card to us before the annual meeting, we will vote your
shares as you direct.

To vote over the telephone, available for USA, Canada and Puerto Rico stockholders only, dial toll-free
1-866-540-5760 using a touch-tone phone and follow the recorded instructions. You will be asked to provide
the company number and control number from the enclosed proxy card. Your vote must be received by
11:59 p.m. Eastern Time on May 30, 2007 to be counted.

To vote on the Internet, go to http://www.proxyvoting.com/gpro to complete an electronic proxy card. You will
be asked to provide the company number and control number from the enclosed proxy card. Your vote must be
received by 11:59 p.m. Eastern Time on May 30, 2007 to be counted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have
received a proxy card and voting instructions with these proxy materials from that organization rather than from
Gen-Probe. Simply complete and mail the proxy card to ensure that your vote is counted. Alternatively, you may vote
by telephone or over the Internet as instructed by your broker, bank or other agent. To vote in person at the annual
meeting, you must obtain a valid proxy from your broker, bank, or other agent. Follow the instructions from your
broker, bank or other agent included with these proxy materials, or contact your broker, bank or other agent to request
a proxy form.

We provide telephone and Internet proxy voting to allow you to vote your shares telephonically and on-line,
with procedures designed to ensure the authenticity and correctness of your proxy vote instructions. However,
please be aware that you must bear any costs associated with your telephone or Internet access, such as usage
charges from telephone companies and Internet access providers.

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of common stock you owned as of April 9, 2007.

What if I return a proxy card but do not make specific choices?
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If you return a signed and dated proxy card without marking any voting selections, your shares will be voted For the
election of both nominees for director, For the approval of the Gen-Probe Incorporated 2007 Executive Bonus Plan
and For the ratification of Ernst & Young LLP as the Company s independent auditors for its fiscal year ending
December 31, 2007. If any other matter is properly presented at the annual meeting, your proxy (one of the individuals
named on your proxy card) will vote your shares using his best judgment.

2
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Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. In addition to these mailed proxy materials, our directors and
employees may also solicit proxies in person, by telephone, or by other means of communication. Directors and
employees will not be paid any additional compensation for soliciting proxies. The solicitation of proxies may also be
supplemented through the use of a proxy solicitation firm. If used, a proxy solicitation firm will receive a customary
fee, which we estimate to be $10,000, plus out-of-pocket expenses. We may also reimburse brokerage firms, banks
and other agents for the cost of forwarding proxy materials to beneficial owners.

What does it mean if I receive more than one proxy card?

If you receive more than one proxy card, your shares are registered in more than one name or are registered in
different accounts. Please complete, sign and return each proxy card to ensure that all of your shares are voted.

Can I change my vote after submitting my proxy?

Yes. You can revoke your proxy at any time before the final vote at the annual meeting. If you are the record holder of
your shares, you may revoke your proxy in any one of three ways:

You may submit another properly completed proxy card with a later date.

You may send a written notice that you are revoking your proxy to Gen-Probe s Corporate Secretary at 10210
Genetic Center Drive, San Diego, California 92121.

You may attend the annual meeting and vote in person. Simply attending the meeting will not, by itself, revoke
your proxy.

If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by
your broker or bank.

When are stockholder proposals due for next year s annual meeting?

To be considered for inclusion in next year s proxy materials, your proposal must be submitted in writing by
December 28, 2007, to Gen-Probe s Corporate Secretary at 10210 Genetic Center Drive, San Diego, California 92121.
If you wish to submit a proposal that is not to be included in next year s proxy materials or nominate a director, then,
pursuant to our Bylaws, you must do so by no later than February 16, 2008 and no earlier than January 17, 2008. If
you wish to bring a matter before the stockholders at next year s annual meeting and you do not notify Gen-Probe
before February 16, 2008, for all proxies we receive, the proxyholders will have discretionary authority to vote on the
matter, including discretionary authority to vote in opposition to the matter.

How are votes counted?

Votes will be counted by the inspector of election appointed for the annual meeting, who will separately count For and

Against votes, abstentions and broker non-votes. Except with respect to the election of directors, abstentions will be
counted towards the vote total for each proposal, and will have the same effect as Against votes. With respect to the
election of directors, abstentions will have no effect and will not be counted towards the vote total for any nominee.
Broker non-votes have no effect and will not be counted towards the vote total for any proposal.
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What are broker non-votes ?

Broker non-votes occur when a beneficial owner of shares held in street name does not give instructions to the broker
or nominee holding the shares as to how to vote on matters deemed non-routine. Generally, if shares are held in street
name, the beneficial owner of the shares is entitled to give voting instructions to the broker or nominee holding the
shares. If the beneficial owner does not provide voting instructions, the broker or nominee can still vote the shares

with respect to matters that are considered to be routine, but not with respect to non-routine matters. Under the rules
and interpretations of the New York Stock Exchange ( NYSE ), non-routine matters are generally those involving a
proxy contest or matters that may substantially affect the rights or privileges of

3
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shareholders, such as mergers or shareholder proposals. Under Delaware law, a broker non-vote is counted as present
for quorum purposes but is not considered to be entitled to vote on the specified matter.

How many votes are needed to approve each proposal?

For the election of directors, any director receiving the majority of votes cast in person or by proxy (number of

shares voted For a director must exceed 50% of the number of votes cast with respect to that director s election)

will be elected as a director, provided that if the number of nominees exceeds the number of directors to be
elected (a situation we do not anticipate), the two nominees receiving the most For votes (among votes
properly cast in person or by proxy) will be elected. Only votes For and Against will affect the outcome.
Abstentions and broker non-votes will have no effect.

To be approved, Proposal No. 2, approval of the Gen-Probe Incorporated 2007 Executive Bonus Plan, must
receive For votes from the majority of shares present and entitled to vote either in person or by proxy. If you
Abstain from voting, it will have the same effect as an Against vote. Broker non-votes will have no effect.

To be approved, Proposal No. 3, ratification of the selection by the Audit Committee of the Board of Directors

of Ernst & Young LLP as the Company s independent auditors for its fiscal year ending December 31, 2007,
must receive For votes from the holders of a majority of shares present and entitled to vote either in person or
by proxy. If you Abstain from voting, it will have the same effect as an Against vote. Broker non-votes will
have no effect.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders holding at
least a majority of the outstanding shares on the record date are present at the annual meeting in person or represented
by proxy. On April 9, 2007, the record date, there were 52,415,955 shares outstanding and entitled to vote. Thus, the
holders of 26,207,978 shares must be present in person or represented by proxy at the annual meeting to have a
quorum. Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on
your behalf by your broker, bank or other nominee) or if you vote in person at the annual meeting. Abstentions and
broker non-votes will be counted towards the quorum requirement. If there is no quorum, the holders of a majority of
the shares present at the meeting in person or represented by proxy may adjourn the annual meeting to another date.

How can I find out the results of the voting at the annual meeting?

Preliminary voting results will be announced at the annual meeting. Final voting results will be published in the
Company s quarterly report on Form 10-Q for the second quarter of 2007.

4
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PROPOSAL 1
ELECTION OF DIRECTORS

Gen-Probe s Board of Directors is divided into three classes. Each class consists, as nearly as possible, of one-third of
the total number of directors, and each class has a three-year term. Vacancies on the Board may be filled only by
persons elected by a majority of the remaining directors. A director elected by the Board to fill a vacancy in a class,
including vacancies created by an increase in the number of directors, shall serve for the remainder of the full term of
that class, and until the director s successor is elected and qualified.

The Board of Directors presently has eight members. On December 17, 2006, Dr. Brian A. McNamee announced that
he would not stand for re-election as of the annual meeting. At a meeting held on April 10, 2007, the Board of
Directors reduced the Board size to seven members effective as of the annual meeting.

There are two directors in the class whose term of office expires at the annual meeting. Each of the nominees listed
below is currently a director of the Company who was previously elected by the stockholders. If elected at the annual
meeting, each of these nominees would serve until the 2010 annual meeting and until his or her successor is elected
and has qualified, or, if sooner, until the director s earlier death, resignation or removal. It is the Company s policy to
encourage our directors and nominees for director to attend our annual meetings of stockholders. All of our directors,
except Dr. Laubach who was retiring as of the meeting date and Mr. Schneider, attended the 2006 Annual Meeting of
Stockholders, including the nominees for election as a director at the 2006 Annual Meeting of Stockholders.

For the election of directors, any director receiving the majority of votes cast (number of shares voted For a director
must exceed 50% of the number of votes cast in person or by proxy with respect to that director s election) will be
elected as a director, provided that if the number of nominees for director exceeds the number of directors to be

elected (a contested election ), directors are elected by a plurality of the votes properly cast in person or by proxy. The
Company s Bylaws require an incumbent director who fails to receive the affirmative vote of a majority of the votes
cast in an uncontested election at a meeting of stockholders to promptly submit his or her resignation, with such
resignation to be considered by the members of the Nominating and Corporate Governance Committee of the Board.
Under Delaware law, an incumbent director who fails to receive the required votes hold over, or continues to serve as
a director, until his or her successor is elected and qualified. The Nominating and Corporate Governance Committee
will make a recommendation to the Board whether to accept or reject the tendered resignation, or whether other action
should be taken. The Board will act on the tendered resignation, taking into account the Nominating and Corporate
Governance Committee s recommendation, and publicly disclose its decision regarding the tendered resignation and
the rationale behind the decision within ninety days from the date of the certification of the election results. A director
who tenders his or her resignation will not participate in the recommendation of the Nominating and Corporate
Governance Committee or the Board s decision with respect to his or her resignation. If the incumbent director s
resignation is not accepted by the Board, such director shall continue to serve until the end of his or her term of office
and until his or her successor shall have been elected and qualified, or his or her earlier resignation or removal. If a
director s resignation is accepted by the Board, or if a nominee for director is not elected and the nominee is not an
incumbent director, then the Board, in its sole discretion, may fill any resulting vacancy.

Shares represented by executed proxies will be voted, if authority to do so is not withheld, for the election of the two
nominees named below. If any nominee becomes unavailable for election as a result of an unexpected occurrence,
your shares will be voted for the election of a substitute nominee proposed by the Company s Nominating and
Corporate Governance Committee. Each person nominated for election has agreed to serve if elected. Our
management has no reason to believe that any nominee will be unable to serve.
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The following is a brief biography of each nominee and each director whose term will continue after the annual
meeting.

Nominees for Election to the Board of Directors
For a Three-Year Term Expiring at the
2010 Annual Meeting of Stockholders

Name Age Present Position with the Company
Mae C. Jemison, M.D. 50 Director
Armin M. Kessler 69 Director

Mae C. Jemison, M.D., has served as a director of the Company since March 2004. Dr. Jemison has been President
and founder of BioSentient Corporation, a medical devices company specializing in ambulatory physiologic
monitoring, since December 2000. She has also been President of The Jemison Group, Inc. since 1993. The Jemison
Group is a technology consulting company that applies and integrates science and advanced technology considering
the worldwide social and technological circumstances of the users. Dr. Jemison founded and directs The Earth We
Share, an international science camp for students ages 12 to 16 worldwide. She was a professor of Environmental
Studies of Dartmouth College from 1996 to 2001. From 1987 to 1993, she was an astronaut with the National
Aeronautics and Space Administration (NASA) and was a member of the Space Shuttle Endeavour Flight in
September 1992. Dr. Jemison is also a director of Scholastic, Inc., a publishing company, Valspar Corporation and
Kimberly-Clark Corporation and a member of the Institute of Medicine of the National Academy of Sciences.

Dr. Jemison is the Chairman of the Texas Product Development and Small Business Incubator Board and the
Biotechnical and Life Science Industry Cluster for the State of Texas. Dr. Jemison received a B.S. in chemical
engineering and fulfilled the requirements for an A.B. in African and Afro-American Studies from Stanford
University in 1977, and received a doctorate degree in medicine from Cornell University in 1981.

Armin M. Kessler, has served as a director of the Company since November 2002. Mr. Kessler served as Chief
Operating Officer of Hoffman-La Roche in Basel, Switzerland from 1990 to 1995. Prior to being appointed Chief
Operating Officer, Mr. Kessler held several senior positions at Hoffman-La Roche, including head of the diagnostics
and pharmaceutical divisions of the organization. Earlier positions in his career included Director of Pharmaceutical
Marketing Worldwide for Novartis (formerly Sandoz) and President of Sandoz KK in Tokyo. Mr. Kessler currently
serves on the board of Actelion Ltd, PRA International and The Medicines Company, and has served on the boards of
Hoffman-La Roche, Syntex Chemicals and Genentech. Mr. Kessler received a degree in Physics and Chemistry from
Pretoria University in South Africa, a degree in chemical engineering from the University of Cape Town, South
Africa, a juris doctorate from Seton Hall University, and a Dr.hc. in Business Administration from the University of
Pretoria.

The Board of Directors recommends a vote in favor of each named nominee.
Directors Continuing in Office until the
2008 Annual Meeting of Stockholders
Name Age Present Position with the Company

Raymond V. Dittamore 64  Director

Table of Contents 16



Edgar Filing: GEN PROBE INC - Form DEF 14A

Abraham D. Sofaer 68 Director
Phillip M. Schneider 51 Director

Raymond V. Dittamore, has served as a director of the Company since August 2002. Mr. Dittamore is a retired audit
partner of the international accounting firm of Ernst & Young LLP. Mr. Dittamore retired from Ernst & Young in

2001 after 35 years of service with the firm, including 14 years as the managing partner of the firm s San Diego office.
His practice in San Diego focused on companies in the life sciences industry, and he was a collaborative editor for
Ernst & Young s annual biotechnology report. Mr. Dittamore is a member of the board of directors of Invitrogen
Corporation, Qualcomm Incorporated and Digirad Corporation. Mr. Dittamore received a B.S. in accounting from

San Diego State University.
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Abraham D. Sofaer, has served as a director of the Company since August 2002. Since 1994, Mr. Sofaer has been the
George P. Shultz Distinguished Scholar and Senior Fellow, The Hoover Institution, Stanford University. He
previously served as a United States District Judge for the Southern District of New York, as the Legal Adviser for the
United States Department of State, as a Professor at Columbia University School of Law, and as a partner in the New
York law firm of Hughes, Hubbard & Reed. Mr. Sofaer is a member of the board of directors of two public
companies, NTI, Inc. and Rambus, Inc., and four private companies: 3L&T, Inc. Neugenesis, IntelliGeneScan, Inc.
and PLC Diagnostics. He received a B.A. in history from Yeshiva College and an L.L.B. from New York University
School of Law.

Phillip M. Schneider, has served as a director of the Company since November 2002. Mr. Schneider is the former
Chief Financial Officer of IDEC Pharmaceuticals Corporation. During his 15-year tenure at IDEC, he served as Senior
Vice President and Chief Financial Officer where he played an integral role in the company s growth. Prior to his
association with IDEC, Mr. Schneider held various management positions at Syntex Pharmaceuticals Corporation and
was previously with KPMG, LLP. Mr. Schneider is a member of the board of directors of Micromet, Inc. and
Targegen, Inc. Mr. Schneider holds an M.B.A. from the University of Southern California and a B.S. in biochemistry
from the University of California at Davis.

Directors Continuing in Office until the
2009 Annual Meeting of Stockholders

Name Age Present Position with the Company
John W. Brown 72 Director
Henry L. Nordhoff 65 Chairman, President and Chief Executive Officer

John W. Brown, has served as a director of the Company since December 2005. Mr. Brown has served as Chairman of
the Board of Stryker Corporation, a worldwide leader in orthopedic medical devices, since January 1981. He was
previously the President and Chief Executive Officer of Stryker from February 1977 to June 2003, and Chief
Executive Officer of Stryker from June 2003 through December 2004. He is also a director of St. Jude Medical, Inc.,
the American Business Conference, an association of mid-size growth companies, and Chair of the Institute for Health
Technology Studies. Mr. Brown received a bachelor s degree in Chemical Engineering from Auburn University.

Henry L. Nordhoff, has served as a director of the Company since July 1994. Mr. Nordhoff joined the Company in
July 1994 as Chief Executive Officer and President and was elected Chairman of the Board in September 2002. Prior
to joining the Company, he was President and Chief Executive Officer of TargeTech, Inc., a gene therapy company
that was merged into Immune Response Corporation. Prior to that, Mr. Nordhoff was at Pfizer, Inc. in senior positions
in Brussels, Seoul, Tokyo and New York. He received a B.A. in international relations and political economy from
Johns Hopkins University and an M.B.A. from Columbia University. Mr. Nordhoff is also a member of the board of
directors of Mannkind Corporation.

INFORMATION REGARDING THE BOARD OF DIRECTORS
AND CORPORATE GOVERNANCE

Independence of the Board of Directors

As required under The Nasdaq Stock Market ( Nasdaq ) listing standards, a majority of the members of a listed
company s Board of Directors must qualify as independent, as affirmatively determined by the Board of Directors. The
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Board consults with the Company s counsel to ensure that the Board s determinations are consistent with all relevant
securities and other laws and regulations regarding the definition of independent, including those set forth in pertinent
Nasdagq listing standards, as in effect from time to time.

Consistent with these considerations, after review of all relevant transactions or relationships between each director, or
any of his or her family members, and the Companys, its senior management and its independent auditors, the Board
affirmatively determined that the following directors are independent directors within the meaning of the applicable
Nasdagq listing standards: John W. Brown, Raymond V. Dittamore, Mae C. Jemison, M.D., Armin M.

7

Table of Contents 19



Edgar Filing: GEN PROBE INC - Form DEF 14A

Table of Contents

Kessler, Brian A. McNamee, M.B.B.S., Phillip M. Schneider and Abraham D. Sofaer. In making this determination,
the Board found that none of the directors or nominees for director, other than Mr. Nordhoff, has a material or other
disqualifying relationship with the Company. Mr. Nordhoff, the Chairman, President and Chief Executive Officer of
the Company, is not an independent director by virtue of his employment with the Company.

Meetings of the Board of Directors

The Board of Directors met eight times during 2006. All directors except Dr. Jemison and Dr. Laubach attended at
least 75% or more of the aggregate of the meetings of the Board and of the committees on which they served, held
during the period for which they were directors or committee members, respectively. Dr. Laubach retired from the
Board and service on the Audit Committee and the Compensation Committee as of May 17, 2006.

As required under applicable Nasdaq listing standards, in fiscal 2006, the Company s independent directors met four
times in regularly scheduled executive sessions at which only independent directors were present. Persons interested
in communicating with the independent directors regarding their concerns or issues may address correspondence to a
particular director or to the independent directors generally, in care of Gen-Probe Incorporated, Attention: Corporate
Secretary, 10210 Genetic Center Drive, San Diego, California 92121.

Information Regarding Committees of the Board of Directors

During 2006, the Board had five committees: an Audit Committee, a Compensation Committee, a Nominating and
Corporate Governance Committee, a Special Awards Committee, and a Succession Planning Committee. The
following table provides membership information as of December 31, 2006 and meeting information for fiscal 2006
for each of the Board committees:

Succession
Committee Members Audit Compensation Governance Awards @)
John W. Brown(1) X X
Raymond V. Dittamore X X X
Mae C. Jemison, M.D.(2) X
Armin M. Kessler X* X X*
Gerald D. Laubach, Ph.D.(3)
Brian A. McNamee, M.B.B.S. X X
Henry L. Nordhoff X X
Phillip M. Schneider &
Abraham D. Sofaer X X*
Total meetings in 2006 7 5 4 0( ) 4

* Committee Chairperson
(' JThe Special Awards Committee acted only by written consent during 2006.

(1) Mr. Brown served on the Nominating and Corporate Governance Committee of the Board during 2006 until
September 28, 2006.

(2) Dr. Jemison served on the Compensation Committee of the Board during 2006 until September 28, 2006.
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(3) Dr. Laubach retired from the Board and service on the Audit Committee and the Compensation Committee as of
May 17, 2006.

(4) The Succession Planning Committee was dissolved at a meeting of the Board held on February 8, 2007 since the
Committee had completed its primary objective of identifying and assisting in the selection of a Chief Operating
Officer.

Below is a description of each committee of the Board of Directors. The Board of Directors has determined that,
except as specifically described below, each member of each committee meets the applicable Nasdaq rules and
regulations regarding independence and that each member is free of any relationship that would impair his or her
individual exercise of independent judgment with regard to the Company.

8
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Audit Committee

The Audit Committee of the Board of Directors was established by the Board in accordance with Section 3(a)(58)(A)
of the Securities Exchange Act of 1934 (the Exchange Act ) to oversee the Company s corporate accounting and
financial reporting processes and audits of its financial statements. For this purpose, the Audit Committee performs
several functions. The Audit Committee evaluates the performance, and assesses the qualifications, of the independent
auditors; determines and approves the engagement of the independent auditors; determines whether to retain or
terminate the existing independent auditors or to appoint and engage new independent auditors; reviews and approves
the retention of the independent auditors to perform any proposed permissible non-audit services; monitors the
rotation of partners of the independent auditors on the Company s audit engagement team as required by law; reviews
and approves or rejects transactions between the Company and any related persons; confers with management and the
independent auditors regarding the effectiveness of internal controls over financial reporting; establishes procedures,
as required under applicable law, for the receipt, retention and treatment of complaints received by the Company
regarding accounting, internal accounting controls or auditing matters and the confidential and anonymous submission
by employees of concerns regarding questionable accounting or auditing matters; meets to review the Company s
annual audited financial statements and quarterly financial statements with management and the independent auditor;
reviews the Management s Discussion and Analysis of Financial Condition and Results of Operations portion of the
Company s periodic filings with the Securities and Exchange Commission ( SEC ); reviews the financial statements to
be included in the Company s Annual Report on Form 10-K; reviews earnings releases and financial information and
guidance prior to public dissemination; oversees the internal audit function of the Company; and discusses with
management and the independent auditors the results of the annual audits and the results of the Company s quarterly
financial statements. Three directors comprise the Audit Committee: Mr. Schneider (Chairman), Mr. Dittamore and
Mr. Sofaer. The Audit Committee met seven times during 2006.

The Board of Directors annually reviews the Nasdagq listing standards definition of independence for Audit Committee
members and has determined that all members of the Company s Audit Committee are independent (as independence
is currently defined in Rule 4350(d)(2)(A)(i) and (ii) of the Nasdagq listing standards). The Board of Directors has
determined that Mr. Schneider and Mr. Dittamore each qualify as an audit committee financial expert, as defined in
applicable SEC rules. The Board made a qualitative assessment of Mr. Schneider s and Mr. Dittamore s level of
knowledge and experience based on a number of factors, including their formal education and, in the case of

Mr. Schneider, his experience as a chief financial officer for a public reporting company, and in the case of

Mr. Dittamore, his experience as a partner with Ernst & Young LLP. In addition to the Company s Audit Committee,
Mr. Schneider also serves as Chairman of the Audit Committees of Micromet, Inc. and Targegen, Inc. In addition to
the Company s Audit Committee, Mr. Dittamore also serves as Chairman of the Audit Committees of Invitrogen
Corporation and Digirad Corporation and as a member of the Audit Committee of Qualcomm Corporation. Mr. Sofaer
also serves as a member of the Audit Committee of NTI, Inc. and Rambus, Inc. The Board of Directors has
determined that such simultaneous service does not impair Mr. Schneider s, Mr. Dittamore s or Mr. Sofaer s respective
ability to effectively serve on the Company s Audit Committee.

Report of the Audit Committee of the Board of Directors
Each member of the Audit Committee is an independent director as determined by the Company s Board of Directors,
based on Nasdaq listing rules and the Company s independence guidelines. Each member of the Audit Committee also

satisfies the SEC s additional independence requirements for members of audit committees.

The Audit Committee has adopted, and annually reviews, a charter outlining the practices it follows. The charter
specifies that the primary purpose of the Audit Committee is to assist the Board of Directors in its oversight of:
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the adequacy of the Company s internal controls, corporate accounting, financial reporting practices and audits
of financial statements;

the quality, integrity, and reliability of the Company s financial statements and financial reports to the public;
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the performance of the Company s internal audit function; and
the independence, qualifications, and performance of the Company s independent auditors.
In carrying out these responsibilities, the Audit Committee, among other things:
monitors preparation of quarterly and annual financial reports by the Company s management;

supervises the relationship between the Company and its independent auditors, including: having direct
responsibility for their appointment, compensation and retention; reviewing the scope of their audit services;
approving audit and non-audit services; and confirming the independence of the independent auditors; and

oversees management s implementation and maintenance of effective systems of internal and disclosure
controls, including review of the Company s policies relating to ethics and conflicts of interests and review of
the Company s internal auditing program.

The Audit Committee met seven times during fiscal 2006. The Audit Committee schedules its meetings with a view to
ensuring that it devotes appropriate attention to all of its tasks. The Audit Committee s agenda is established by the

Audit Committee s chairman and the director of internal audit. The Audit Committee meetings include discussion of
significant accounting policies applied by the Company in its financial statements, as well as alternative treatments.

The Audit Committee s meetings include, whenever appropriate, executive sessions in which the Audit Committee

meets separately with the Company s independent auditors, the Company s director of internal audit, and the Company s
Chief Financial Officer.

The Audit Committee has been updated quarterly on management s process to assess the adequacy of the Company s
system of internal control over financial reporting, the framework used to make the assessment, and management s
conclusions on the effectiveness of the Company s internal control over financial reporting. The Audit Committee has
also discussed with the independent auditors the Company s internal control assessment process, management s
assessment with respect thereto and the independent auditors evaluation of the Company s system of internal control
over financial reporting.

The Company has an internal audit department that reports to the Audit Committee. The Audit Committee reviews
and approves the internal audit plan once a year and receives periodic updates of internal audit activity in meetings
held at least quarterly throughout the year. Updates include discussion of audit project results, including assessment of
internal controls.

The Audit Committee recommended to the Board of Directors the engagement of Ernst & Young LLP as the
Company s independent auditors for the year ended December 31, 2006, and reviewed with senior members of the
Company s financial management team, the independent auditors, and the director of internal audit, the overall audit
scope and plans and the results of internal and external audit examinations. Although the Audit Committee has the
sole authority to appoint the independent auditors, the Audit Committee will continue its long-standing practice of
recommending that the Board ask the Company s stockholders, at the annual meeting, to ratify appointment of the
independent auditors.

As part of its oversight of the Company s financial statements, the Audit Committee reviews and discusses with both
management and the Company s independent auditors all annual and quarterly financial statements prior to their
issuance. During fiscal 2006, management advised the Audit Committee that each set of financial statements reviewed
had been prepared in accordance with generally accepted accounting principles, and reviewed significant accounting
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and disclosure issues with the Audit Committee. These reviews included discussion with the independent auditors of
matters required to be discussed pursuant to Statement on Auditing Standards No. 61 (Communication with Audit
Committees), including the quality of the Company s accounting principles, the reasonableness of significant
judgments and the clarity of disclosures in the financial statements. The Audit Committee also discussed with Ernst &
Young LLP matters relating to its independence, including a review of audit and non-audit fees and the written
disclosures and letter from Ernst & Young LLP to the Committee pursuant to Independence Standards Board
Standard No. 1 (Independence Discussions with Audit Committees). The Audit Committee has concluded that Ernst &
Young LLP s provision of audit and non-audit services to the Company and its affiliates is compatible with Ernst &
Young LLP s independence.
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Taking all of these reviews and discussions into account, on February 7, 2007, the Audit Committee recommended to
the Board of Directors that the audited financial statements be included in the Company s Annual Report on
Form 10-K for the fiscal year ended December 31, 2006, for filing with the SEC.

AUDIT COMMITTEE

Phillip M. Schneider, Chairman
Raymond V. Dittamore
Abraham D. Sofaer

Compensation Committee

The Compensation Committee is comprised of three directors: Mr. Kessler (Chairman), Mr. Brown, and

Dr. McNamee. As of the date of the annual meeting, Dr. McNamee will depart from the Board and service on the
Compensation Committee, and Mr. Dittamore will begin serving on the Compensation Committee. All members of
the Company s Compensation Committee are independent directors who are not employees of the Company or its
subsidiaries. Please see the Company s Compensation Discussion and Analysis (the CD&A ) for more information
regarding the duties and authority of the Compensation Committee. Commencing this year, the Compensation
Committee also began to review with management the CD&A and to consider whether to recommend that it be
included in proxy statements and other filings.

Compensation Committee Processes and Procedures

Table of Contents 26



