
BIO REFERENCE LABORATORIES INC
Form DEF 14A
May 28, 2014
SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934

(Amendment No.    )

Filed by the Registrant S

Filed by a Party other than the Registrant £

Check the appropriate box:

£Preliminary Proxy Statement £Soliciting Material Under Rule14a-12
£Confidential, For Use of the
Commission Only (as permitted
by Rule 14a-6(e)(2))

SDefinitive Proxy Statement
£Definitive Additional Materials

BIO-REFERENCE LABORATORIES, INC.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if Other Than the Registrant)

Payment of Filing Fee (Check the appropriate box):

S No fee required.

Edgar Filing: BIO REFERENCE LABORATORIES INC - Form DEF 14A

1



£ Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

1)Title of each class of securities to which transaction applies:

2)Aggregate number of securities to which transaction applies:

3)Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth theamount on which the filing fee is calculated and state how it was determined):

4)Proposed maximum aggregate value of transaction:

5)Total fee paid:

£ Fee paid previously with preliminary materials:

£
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
form or schedule and the date of its filing.

1)Amount previously paid:

2)Form, Schedule or Registration Statement No.:

3)Filing Party:

4)Date Filed:

Edgar Filing: BIO REFERENCE LABORATORIES INC - Form DEF 14A

2



BIO-REFERENCE LABORATORIES, INC.
481 EDWARD H. ROSS DRIVE
ELMWOOD PARK, NEW JERSEY 07407
201-791-2600

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

July 10, 2014

The annual meeting of the stockholders of Bio-Reference Laboratories, Inc. (the “Company”) will be held at the
Sheraton Crossroads Hotel, Crossroads Corporate Center, One International Boulevard, Route 17 North, Mahwah,
New Jersey 07495-0001, on Thursday, July 10, 2014 at 9:00 A.M. local time, for the purpose of considering and
acting on the following matters:

1. The election of two Class II directors to the Company’s Board of Directors, each to serve for a term of three years
and until his successor is duly elected and qualified.

2. An advisory vote on executive compensation as disclosed in these materials.

3. Such other business as may properly be brought before the meeting or any adjournment thereof.

Pursuant to the provisions of the by-laws, the Board of Directors has fixed the close of business on May 19, 2014 as
the record date for determining the stockholders of the Company entitled to notice of, and to vote at, the meeting or
any adjournment thereof.

Stockholders who do not expect to be present in person at the meeting are urged to date and sign the enclosed proxy
and promptly mail it in the accompanying postage-paid envelope.
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By Order of the Board of Directors

Marc D. Grodman
Chairman of the Board, President and
Chief Executive Officer

Dated:  May 28, 2014

you are respectfully requested by the Board to sign, date and return the enclosed proxy promptly, or follow the
instructions contained in the Notice of Availability of Proxy Materials to vote on the Internet. If you grant a
proxy, you may revoke it at any time prior to the Meeting or vote in person at the Meeting. If you received this
proxy statement in the mail,
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a return envelope is enclosed for your convenience. THIS WILL NOT PREVENT YOU FROM VOTING IN
PERSON AT THE MEETING BUT WILL, HOWEVER, HELP TO ASSURE A QUORUM AND AVOID
ADDED PROXY SOLICITATION COSTS.

Important Notice Regarding the Availability of Proxy Materials for the Meeting to be Held on July 10, 2014: This
proxy statement, along with our Annual Report to Stockholders for the year ended October 31, 2013, is
available at: http://www.astproxyportal.com/ast/00755/.
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BIO-REFERENCE LABORATORIES, INC.
481 EDWARD H. ROSS DRIVE
ELMWOOD PARK, NEW JERSEY 07407
201-791-2600

PROXY STATEMENT

Annual Meeting of Stockholders
To Be Held on July 10, 2014

This proxy statement of Bio-Reference Laboratories, Inc., a New Jersey corporation (the “Company,” “we” or “us”) is first
being mailed to stockholders on or about May 28, 2014 in connection with the solicitation of proxies by the
Company’s Board of Directors (the “Board of Directors” or the “Board”) to be used at the annual meeting of stockholders
of the Company to be held on Thursday, July 10, 2014 at 9:00 A.M. (local time) at the Sheraton Crossroads Hotel,
Crossroads Corporate Center, One International Boulevard, Route 17 North, Mahwah, New Jersey 07495-0001.
Accompanying this proxy statement is a Notice of Annual Meeting of Stockholders, a form of proxy for the meeting
and a copy of the Company’s 2013 Annual Report containing financial statements and related data.

Pursuant to rules adopted by the Securities and Exchange Commission (the “SEC”), the Company has elected to provide
access to its proxy materials via the Internet. Accordingly, the Company is sending a Notice of Internet Availability of
Proxy Materials to the Company’s stockholders. All stockholders will have the ability to access the proxy materials on
the website referred to in the Notice of Internet Availability of Proxy Materials or request to receive a printed set of
the proxy materials. Instructions on how to access the proxy materials over the Internet or to request a printed copy
may be found in the Notice of Internet Availability of Proxy Materials. In addition, stockholders may request to
receive proxy materials in printed form or electronically by email on an ongoing basis by telephone, mail, or by
logging on to http://www.astproxyportal.com/ast/00755/. The Company encourages stockholders to take advantage of
the availability of the proxy materials on the Internet to help reduce the environmental impact of our annual meetings.

1
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QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS

Why did I receive these proxy materials?

Beginning on or shortly after May 28, 2014, this proxy statement is being mailed to stockholders who were
stockholders as of the May 19, 2014, the record date, as part of the Board of Directors’ solicitation of proxies for
Bio-Reference Laboratories, Inc.’s annual meeting and any postponements or adjournments thereof. This proxy
statement and the Company’s 2013 Annual Report to Stockholders (which have been made available to stockholders
eligible to vote at the annual meeting) contain information that the Board of Directors believes offers an informed
view of the Company and meets the regulations of the SEC for proxy solicitations. Our management prepared this
proxy statement for the Board of Directors.

What is the Notice of Internet Availability of Proxy Materials that I received in the mail instead of a full set of
proxy materials?

We are pleased to be using the SEC rule that allows companies to furnish their proxy materials over the Internet,
instead of mailing printed copies of those materials to all stockholders. Consequently, most stockholders will not
receive paper copies of our proxy materials. These stockholders will instead receive a “Notice of Internet Availability
of Proxy Materials” with instructions for accessing our proxy materials, including our proxy statement and 2013
Annual Report, and voting via the Internet. The Notice of Internet Availability of Proxy Materials, or the “Notice,” also
contains instructions on how stockholders can obtain a paper copy of our proxy materials if they so choose. We
believe this process will expedite stockholders’ receipt of proxy materials, lower the costs of our meeting and conserve
natural resources. You can also elect to receive our proxy materials electronically in the future and these materials will
continue to be sent via email unless you change your election.

What is being considered at the meeting?

You will be voting on the following matters:

1.The election of two directors to serve as Class II directors.

2.To conduct an advisory vote on executive compensation.

We do not expect you to vote on any other matters at the meeting.

Who is entitled to vote at the annual meeting?
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You are entitled to vote at the annual meeting if you owned stock as of the close of business on May 19, 2014. Each
share of stock is entitled to one vote.

2
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How do I vote?

Voting by Proxy

For stockholders whose shares are registered in their own names, as an alternative to voting in person at the meeting,
you may vote by proxy via the Internet, by telephone or, for those stockholders who receive a paper proxy card in the
mail, by mailing a completed proxy card. For those stockholders who receive a Notice of Internet Availability of
Proxy Materials, the Notice of Internet Availability of Proxy Materials provides information on how to access your
proxy card, which contains instructions on how to vote via the Internet or by telephone. For those stockholders who
receive a paper proxy card, instructions for voting via the Internet or by telephone are set forth on the proxy card;
alternatively such stockholders who receive a paper proxy card may vote by mail by signing and returning the mailed
proxy card in the prepaid and addressed envelope that is enclosed with the proxy materials. In each case, your shares
will be voted at the meeting in the manner you direct.

If your shares are registered in the name of a bank or brokerage firm (your record holder), you may also submit your
voting instructions over the Internet or by telephone by following the instructions provided by your record holder in
the Notice of Internet Availability of Proxy Materials. If you received printed copies of the proxy materials, you can
submit voting instructions by telephone or mail by following the instructions provided by your record holder on the
enclosed voting instructions card. Those who elect to vote by mail should complete and return the voting instructions
card in the prepaid and addressed envelope provided.

Voting at the Meeting

If your shares are registered in your own name, you have the right to vote in person at the meeting by using the ballot
provided at the meeting, or if you requested and received printed copies of the proxy materials by mail, you can
complete, sign and date the proxy card enclosed with the proxy materials you received and submit it at the meeting. If
you hold shares through a bank or brokerage firm and wish to be able to vote in person at the meeting, you must
obtain a “legal proxy” from your brokerage firm, bank or other holder of record and present it to the inspector of
elections with your ballot at the meeting. Even if you plan to attend the meeting, we recommend that you submit your
proxy or voting instructions in advance of the meeting as described above so that your vote will be counted if you later
decide not to attend the meeting. Submitting your proxy or voting instructions in advance of the meeting will not
affect your right to vote in person should you decide to attend the meeting.

Can I change my mind after I return my proxy?

Yes, you may change your mind at any time before the vote is taken at the meeting. You may revoke or change a
previously delivered proxy at any time before the meeting by delivering another proxy with a later date, by voting
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again via the Internet or by telephone, or by delivering written notice of revocation of your proxy to the Company’s
Secretary at our principal executive offices before the beginning of the meeting. You may also revoke your proxy by
attending the meeting and voting in person, although attendance at the meeting will not, in and of itself, revoke
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a valid proxy that was previously delivered. If you hold shares through a bank or brokerage firm, you must contact
that bank or brokerage firm to revoke any prior voting instructions. You also may revoke any prior voting instructions
by voting in person at the meeting if you obtain a legal proxy as described above.

What if I return my proxy card but do not include voting instructions?

Proxies that are signed and returned but do not include voting instructions will be voted FOR the election of the
nominee directors, FOR the approval, on an advisory basis, of the compensation of the Company’s named executive
officers as presented in this proxy statement and in the discretion of the proxy holders as to any other matters that may
properly come before the meeting or any postponement or adjournment of the meeting.

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

It means that you have multiple accounts with brokers and/or our transfer agent. Please vote all of these shares. We
recommend that you contact your broker and/or our transfer agent to consolidate as many accounts as possible under
the same name and address. Our transfer agent is American Stock Transfer & Trust Company, LLC (“AST”) and its
telephone number is (212) 936-5100.

I share an address with another stockholder, and we received only one paper copy of the proxy materials. How may
I obtain an additional copy of the proxy materials?

We have adopted a procedure called “householding,” which the SEC has approved. Under this procedure, we are
delivering a single copy of the Notice of Internet Availability of Proxy Materials and, if applicable, this proxy
statement and our 2013 Annual Report, to multiple stockholders who share the same address unless we have received
contrary instructions from one or more of the stockholders. This procedure reduces our printing costs, mailing costs
and fees. Stockholders who participate in householding will continue to be able to access and receive separate proxy
cards. Upon written or oral request, we will deliver promptly a separate copy of the Notice of Internet Availability of
Proxy Materials and, if applicable, this proxy statement and our 2013 Annual Report to any stockholder at a shared
address to which we delivered a single copy of any of these documents. To receive a separate copy of the Notice of
Internet Availability of Proxy Materials and, if applicable, this proxy statement or our 2013 Annual Report,
stockholders may write or call our transfer agent at the following address and telephone number:

American Stock Transfer and Trust Company

Proxy Fulfillment Services

6201 15th Avenue, Brooklyn, NY 11219
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888-776-9962

Stockholders who are the beneficial owner, but not the record holder, of shares of our common stock may contact their
brokerage firm, bank, broker-dealer or other similar organization to request information about householding.
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Will my shares be voted if I do not provide my proxy?

If you hold your shares directly in your own name, they will not be voted if you do not provide a proxy.

Brokers are prohibited from exercising discretionary authority on non-routine matters. Proposals one and two are
considered non-routine matters, and therefore brokers cannot exercise discretionary authority regarding these
proposals for beneficial owners who have not returned proxies to the brokers (so-called “broker non-votes”). In the case
of broker non-votes, and in cases where you abstain from voting on a matter when present at the meeting and entitled
to vote, those shares will still be counted for purposes of determining if a quorum is present.

How many votes must be present to hold the meeting?

Your shares are counted as present at the meeting either if you attend the meeting and vote in person, or if you
properly submit your proxy. In order for us to conduct our meeting, a majority of our outstanding shares of common
stock as of May 19, 2014 must be present at the meeting. This is referred to as a quorum. On May 19, 2014, there
were 27,717,143 shares of common stock outstanding and entitled to vote and therefore we need 13,858,572 shares to
be present in person or by proxy to hold the meeting.

What vote is required to elect directors?

Directors are elected by a plurality of the votes cast. Shares not voted on the election of directors will have no effect
on the vote for election of directors.

What vote is required to approve the advisory vote on executive compensation?

Approval of the advisory vote on executive compensation requires the favorable vote of a majority of the shares
present in person or by proxy and entitled to vote on the matter at the meeting once a quorum is present. Because this
vote is advisory, it will not be binding on the Board or the Company. However, the Board will review the voting
results and take them into consideration when making future decisions regarding executive compensation.

5
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THE MEETING

Date, Time, Place and Purpose of the Meeting

The meeting will be held at the Sheraton Crossroads Hotel, Crossroads Corporate Center, One International
Boulevard, Route 17 North, Mahwah, New Jersey 07495-0001, on Thursday, July 10, 2014 at 9:00 A.M. local time,
for the purpose of considering and acting on the following matters:

1.The election of two Class II directors to the Company’s Board of Directors, each to serve for a term of three yearsand until his successor is duly elected and qualified.

2.An advisory vote on executive compensation as disclosed in these materials.

3.Such other business as may properly be brought before the meeting or any adjournment thereof.

Record Date, Voting and Quorum

Our Board fixed the close of business on May 19, 2014, as the record date (the “Record Date”) for the determination of
holders of our outstanding shares entitled to notice of and to vote on all matters presented at the meeting. As of the
record date, there were 27,717,143 shares of common stock issued and outstanding and entitled to vote. Each share of
common stock entitles the holder thereof to one vote.

The holders of shares of common stock entitled to cast a majority of all votes that could be cast by the holders of all of
the outstanding shares of common stock present in person or represented by proxy at the Meeting, constitute a
quorum.

Required Vote

The affirmative vote of a plurality of the votes cast at the Meeting by the holders of common stock entitled to vote in
the election are required to elect directors.
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Approval of the advisory vote on executive compensation requires the affirmative vote of a majority of the shares
present in person or by proxy and entitled to vote on the matter at the meeting once a quorum is present. Because this
vote is advisory, it will not be binding on the Board or the Company. However, the Board will review the voting
results and take them into consideration when making future decisions regarding executive compensation.

Voting

You can vote your shares at the meeting by proxy or in person.

You can vote by proxy by having one or more individuals who will be at the meeting vote your shares for you. These
individuals are called “proxies” and using them to cast your

6
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ballot at the Meeting is called voting “by proxy.”

If you wish to vote by proxy, you will have designated Marc Grodman, M.D., our Chairman of our Board, President
and Chief Executive Officer, and Howard Dubinet, our Executive Vice President, Chief Operating Officer and
Director, to act as your proxies at the Meeting. One of them will then vote your shares at the meeting in accordance
with the instructions you have given them on the proxy card, on the Internet or by telephone with respect to the
proposals presented in this proxy statement. If you sign and return your proxy card but do not give voting instructions,
your proxy will vote the shares represented thereby FOR the election of each of the director nominees listed below
and FOR the say on pay proposal. Proxies will extend to, and be voted at, any adjournment or postponement of the
meeting.

Alternatively, you can vote your shares in person by attending the Meeting. You will be given a ballot at the meeting.

While we know of no other matters to be acted upon at this year’s Meeting, it is possible that other matters may be
presented at the meeting. If that happens and you have signed and not revoked a proxy card, your proxy will vote on
such other matters in accordance with the best judgment of the proxy holders.

A special note for those who plan to attend the Meeting and vote in person: if your shares are held in the name of a
broker, bank or other nominee, you must bring a statement from your brokerage account or a letter from the person
or entity in whose name the shares are registered indicating that you are the beneficial owner of those shares as of the
record date. In addition, you will not be able to vote at the Meeting unless you obtain a legal proxy from the record
holder of your shares.

Stockholders who have questions or need assistance in completing or submitting their proxy cards should contact Tara
MacKay, the Company’s Investor Relations Coordinator, at (201) 791-2600.

Holders of Record

There are four ways to vote if you are a stockholder of record of the Company’s common stock:

·In person. If you are a stockholder of record, you may vote in person at the meeting. The Company will give you aballot when you arrive.

·
Via the Internet. You may vote by proxy via the Internet by following the instructions provided on the proxy card
and Notice. Votes submitted electronically over the Internet must be received by 11:59 PM Eastern Time on July 9,
2014.
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·
By telephone. You may vote by proxy via the Telephone by dialing (800) PROXIES ((800) 776-9437) in the United
States of America or (718) 921-8500 from foreign countries. Votes submitted telephonically must be received by
11:59 PM Eastern Time on July 9, 2014.
·By Mail. If you request printed copies of the proxy materials by mail, you may vote by
7
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proxy by filling out the proxy card and sending it back in the envelope provided such that it is received by the
Company before the meeting.

Beneficial Owners of Shares Held in Street Name

There are four ways to vote:

·
In person. If you are a beneficial owner of shares held in street name and you wish to vote in person at the Meeting,
you must obtain a legal proxy from the brokerage firm, bank, broker-dealer or other similar organization that holds
your shares. Please contact that organization for instructions regarding obtaining a legal proxy.

·Via the Internet. You may vote by proxy via the Internet by visiting www.voteproxy.com and entering the controlnumber found in the Notice. Votes submitted electronically over the Internet must be received by July 9, 2014.
·By telephone. You may vote by proxy via the Telephone by following the instructions provided in the Notice.

·By Mail. If you request printed copies of the proxy materials by mail, you may vote by proxy by filling out the voteinstruction form and sending it back in the envelope provided such that it is received before the meeting.

There are three ways to request a paper copy of proxy materials if you are a holder of record:

·By telephone: You may obtain a paper copy of the proxy materials by calling (888) 776-9962 in the United States ofAmerica or (718) 921-8562 from foreign countries.

·Via the Internet: You may obtain a paper copy of the proxy materials by logging on tohttp://www.amstock.com/proxyservices/requestmaterials.asp.
·By Email: You may obtain a paper copy of the proxy materials by email at info@amstock.com.

To request a paper copy of the proxy materials if you are a beneficial owner of shares held in street name, follow the
instructions provided in the Notice.

All proxies that are properly filled in, signed and returned to the Company prior to or at the meeting will be voted in
accordance with the instructions thereon. You may revoke your proxy and change your vote at any time prior to the
commencement of the meeting. You may vote again on a later date via the Internet (in which case only your latest
Internet proxy submitted prior to the Meeting will be counted), by signing and returning a new proxy card or vote
instruction form with a later date, or by attending the meeting and voting in person if you are a stockholder of record.
However, your attendance at the meeting will not automatically revoke your proxy unless you vote again at the
meeting or specifically request that your prior proxy be revoked by delivering to the Company’s Secretary a written
notice of revocation prior to the meeting.
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Please note, however, that if your shares are held of record by a brokerage firm, bank or other nominee, you must
instruct your broker, bank or other nominee that you wish to change
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your vote by following the procedures on the voting form provided to you by the broker, bank or other nominee. If
your shares are held in street name, and you wish to attend the meeting and vote at the meeting, you must bring to the
meeting a legal proxy from the broker, bank or other nominee holding your shares, confirming your beneficial
ownership of the shares and giving you the right to vote your shares.

The expenses of preparing, assembling, printing and mailing the form of proxy and the material used in solicitation of
proxies will be borne by the Company. In addition to the solicitation of proxies by use of the mails, the Company may
utilize the services of some of its officers and regular employees (who will receive no additional compensation for
such services) to solicit proxies personally and by telephone. The Company has requested banks, brokers and other
custodians, nominees and fiduciaries to forward copies of the proxy material to their principals and to request
authority for the execution of proxies and will reimburse such persons for their services in doing so. The cost of such
additional solicitation incurred otherwise than by use of the mails is estimated not to exceed $10,000.

At the record date, the Company had 27,717,143 shares of common stock issued and outstanding and entitled to vote,
the holders of which are each entitled to one vote per share. The presence in person or by proxy of at least a majority
of the outstanding common stock is necessary to constitute a quorum at the meeting. Election of directors requires the
affirmative vote of a plurality of the votes cast on the proposal by the holders of common stock present in person or by
proxy at the meeting. Abstentions and broker non-votes (that is, proxies from brokers or nominees indicating that such
persons have not received instructions from the beneficial owners or other persons entitled to vote shares on a
particular matter as to which the broker or nominee does not have discretionary authority) will not be counted for
purposes of determining a quorum for the transaction of business at the annual meeting.

9
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ACTION TO BE TAKEN AT THE MEETING

ELECTION OF DIRECTORS

(Proposal One)

The number of directors on the Company’s Board of Directors is currently fixed at seven. The Company’s certificate of
incorporation divides the Board of Directors into three classes. The members of each class of directors serve for
staggered three-year terms. The Board is comprised of two Class I directors (Dr. Grodman and Mr. Dubinett), two
Class II directors (Mr. Singer and Mr. Elias) and three Class III directors (Mr. Benincasa, Mr. Lederman and Dr.
Roglieri), whose terms expire upon the election and qualification of their successors at successive annual meetings to
be held in 2014 (the Class II directors), in 2015 (the Class III directors) and in 2016 (the Class I directors). At each
annual meeting of stockholders, the directors comprising one of the classes are elected for a full term of three years.

Upon the recommendation of the Nominating Committee, the independent members of the Board have nominated Mr.
Singer and Mr. Elias (current Class II directors) for re-election at this annual meeting of stockholders, each to serve
for a three-year term and until his successor is elected and qualified. We have been advised by each of Mr. Singer and
Mr. Elias that they are willing to be named as a nominee and they are willing to continue to serve as a director if
elected. Unless you indicate otherwise, the shares represented by executed proxies will be voted in favor of the
election as directors of Mr. Singer and Mr. Elias, unless either nominee is unavailable. Management has no reason to
believe that any of such nominees for the office of director will not be available for election as a director or will
decline to serve if elected. However, should any of them become unwilling or unable to accept election, it is intended
that the individuals named in the enclosed proxy may vote for the election of such other person or persons as the
Board of Directors may recommend.

The following table sets forth certain information as of the record date with respect to each of the directors and
executive officers of the Company.

Directors and Executive Officers

Name Age Position
Marc D. Grodman, M.D. 62 Chairman of the Board, President and Chief Executive Officer

Howard Dubinett 62 Executive Vice President, Chief Operating Officer and Director

Sam Singer 70 Senior Vice President, Chief Financial Officer, Chief Accounting Officer and
Director

Joseph Benincasa(a)(c)(e) 64 Director

Harry Elias(a)(c)(e) 84 Director
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Gary Lederman, Esq. (a)(b)(c)(e) 79 Director

John Roglieri, M.D.
(a)(c)(d)(e)(f) 74 Director

10
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(a)Member of the Audit Committee
(b)Chairman of the Audit Committee
(c)Member of the Compensation Committee
(d)Chairman of the Compensation Committee
(e)Member of the Nominating Committee
(f) Chairman of Nominating Committee

The following is a brief account of the business experience of each director and executive officer of the Company,
including each nominee for director of the Company.

Marc D. Grodman, M.D. founded the Company in December 1981 and has been our Chairman of the Board,
President and Chief Executive Officer since our formation. Dr. Grodman is an Assistant Professor of Clinical
Medicine at Columbia University’s College of Physicians and Surgeons and Assistant Attending Physician at
Presbyterian Hospital, New York City. Since January 2005, Dr. Grodman has been a member of the board of
directors, served as Chairman and currently serves as Vice Chairman of the American Clinical Laboratory
Association, an industry organization comprised of the largest and most significant commercial clinical laboratories in
the United States. From 1980 to 1983, Dr. Grodman attended the Kennedy School of Government at Harvard
University and was a Primary Care Clinical Fellow at Massachusetts General Hospital. From 1982 to 1984, he was a
medical consultant to the Metal Trades Department of the AFL-CIO. Dr. Grodman received a B.A. degree from the
University of Pennsylvania in 1973 and an M.D. degree from Columbia University’s College of Physicians and
Surgeons in 1977. Except for his part-time duties as Assistant Professor of Clinical Medicine and Assistant Attending
Physician at Columbia University and Presbyterian Hospital, Dr. Grodman devotes all of his working time to our
business. We believe that Dr. Grodman is qualified to serve on our board of directors because of his extensive medical
expertise, his experience on the faculty at Columbia University College of Physicians and Surgeons, his leadership
role in our industry and his knowledge of trends in the healthcare industry.

Howard Dubinett has been our Executive Vice-President and Chief Operating Officer of the Company since our
formation in 1981. He became a director in April 1986. Mr. Dubinett attended Rutgers University. We believe that
Mr. Dubinett is qualified to serve on our board of directors because of his extensive knowledge of and experience in
our business and his knowledge of healthcare regulation.

Sam Singer has been our Chief Financial Officer since October 1987, a director since November 1989, and a Senior
Vice President since 2007. Mr. Singer was the Controller for Sycomm Systems Corporation, a data processing and
management consulting company, from 1981 to 1987, prior to joining us. Mr. Singer also serves on the boards of
several not-for-profit institutions. He received a B.A. degree from Strayer University and an M.B.A. from Rutgers
University. We believe that Mr. Singer is qualified to serve on our board of directors because of his extensive
experience in financial matters, including financial reporting, and his experience with our business gained through his
tenure as our Chief Financial Officer.
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Joseph Benincasa has been a director since June 2005. Mr. Benincasa currently serves as the executive director of
The Actors’ Fund of America, a position he has held since 1989. The Actors’ Fund is the leading national, non-profit
human services organization providing comprehensive social and health care services, employment, training and
housing support to the entertainment profession. For six years, from 2000 to 2006, Mr. Benincasa served as a director
of St. Peter’s University Medical Center, a major hospital in northern New Jersey. He also sits on the board of directors
of Broadway Cares/Equity Fights AIDS; the National Theatre Workshop of the Handicapped; Career Transition for
Dancers; the Times Square Alliance; the New York Society of Association Executives and the Somerset Patriots, a
minor league baseball team. Mr. Benincasa holds a B.A. degree from St. Joseph’s University, an M. Ed. Degree from
Rutgers University and also attended the Fordham University Graduate School of Business. We believe that Mr.
Benincasa is qualified to serve on our board of directors because of his familiarity with healthcare issues gained
through his board service at St. Peter’s University Medical Center and his extensive experience with administrative
matters.

Harry Elias has been a director since March 2004. Mr. Elias commenced his employment in sales and marketing with
JVC Company of America (“JVC”), a distributor of audio and video products, in 1967, subsequently being appointed as
JVC’s Senior Vice President of Sales and Marketing in 1983 and as Executive Vice President of Sales and Marketing
in 1990. In 1995, Mr. Elias was named as JVC’s Chief Operating Officer, a position he occupied until April 2003 when
he resigned his positions upon his appointment as JVC’s “Honorable Chairman.” In January 2005, after retiring from
JVC, Mr. Elias was appointed Chairman of the Board of and commenced to serve as a consultant to AKAI USA, the
sole distributor in the United States of electronic products produced by AKAI, a Chinese manufacturer. Mr. Elias
retired from AKAI in 2007 and currently is self-employed as a business consultant. We believe that Mr. Elias is
qualified to serve on our board of directors because of the experience and skills he gained in running a large business
operation.

Gary Lederman, Esq. has been a director since May 1997. He received his B.A. degree from Brooklyn College in
1954 and his J.D. degree from NYU Law School in 1957. He was manager of Locals 370, 491 and 662 of the
U.F.C.W. International Union from 1961 to 1985.. During the 1970s, Mr. Lederman also served as a member of the
New York Attorney General’s Consumer Fraud Advisory Committee. He is retired from the unions and has been a
lecturer at Queensboro Community College in the field of insurance. He served on an institutional review board for
RTL, a pharmaceutical drug testing laboratory until his retirement in February 2007. We believe that Mr. Lederman is
qualified to serve on our board of directors as a result of his legal expertise, his union manager experience and
responsibilities and his experience with RTL, including his involvement with health and welfare funds and his
familiarity with consumer regulation and the activities of pharmaceutical companies.

John Roglieri, M.D. has been a director since September 1995. He is an Assistant Professor of Clinical Medicine at
Columbia University’s College of Physicians and Surgeons and an Assistant Attending Physician at Presbyterian
Hospital, New York City. Dr. Roglieri received a B.S. degree in Chemical Engineering and a B.A. degree in Applied
Sciences from Lehigh University in 1960, an M.D. degree from Harvard Medical School in 1966, and a Masters
degree from Columbia University’s School of Business in 1978. From 1969 until 1971, he was a Senior
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Assistant Surgeon in the U.S. Public Health Service in Washington, D.C. From 1971 until 1973 he was a Clinical and
Research Fellow at Massachusetts General Hospital. From 1973 until 1975, he was director of the Robert Wood
Johnson Clinical Scholars program at Columbia University. In 1975 he was appointed Vice-President, Ambulatory
Services at Presbyterian Hospital, a position which he held until 1980. Since 1980, he has maintained a private
practice of internal medicine at Columbia-Presbyterian Medical Center. From 1988 until 1992, he was also director of
the Employee Health Service at Presbyterian Hospital. From 1992 through 1999, Dr. Roglieri was the corporate
medical director of NYLCare, a managed care subsidiary of New York Life Insurance Company. Dr. Roglieri was
chief medical officer of Physician WebLink, a national physician practice management company, from 1999 to 2000.
Since 2001, he has been a medical director for New York Life in Manhattan. He is a member of advisory boards to
several pharmaceutical companies, a member of the Editorial Advisory Board of the journals Managed Care and
Seminars in Medical Practice. We believe that Dr. Roglieri is qualified to serve on our board of directors due to his
extensive medical background, his role as director of the Employee Health service at Presbyterian Hospital, his role as
corporate medical director of a managed care organization and the skill and expertise gained through his many other
activities.

There are no family relationships between or among any directors or executive officers of the Company.

The Board of Directors recommends a vote FOR the two Class II director nominees named above.

Section 16(a) Beneficial Ownership Compliance

Based solely on a review of Forms 3 and 4 and any amendments thereto furnished to us pursuant to Rule 16a-3(e)
under the Exchange Act, and representations that no Forms 5 were required, we believe that with respect to fiscal
2013, our officers, directors and beneficial owners of more than 10% of our equity timely complied with all applicable
Section 16(a) filing requirements.

THE BOARD AND ITS COMMITTEES

Director Independence

The Board of Directors has determined that Messrs. Benincasa, Elias, Lederman and Dr. Roglieri are “independent” as
required by the applicable listing standards of The NASDAQ Stock Market, Inc. Dr. Grodman and Messrs. Dubinett
and Singer are not independent because they are Company officers. In making its determinations as to the
independence of directors, the Board reviewed relationships between the Company and its directors.
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Stockholder Communications with our Board of Directors

Stockholders and any other person may communicate with the Board by writing to the full Board or any individual
director or any group or committee of directors, c/o Corporate
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Secretary, 481 Edward H. Ross Drive, Elmwood Park, New Jersey, 07407.

Board Meetings

The Board of Directors met four times during the fiscal year ended October 31, 2013. The Board of Directors has
established the following committees – an Audit Committee, a Compensation Committee and a Nominating
Committee. The Audit Committee met four times during fiscal 2013. The Compensation Committee met once during
fiscal 2013. The Nominating Committee acted once by written consent in fiscal 2013. During fiscal 2013, each
director attended at least 75% of the meetings of the Board of Directors and each committee on which such director
served. The Company does not have a policy with regard to attendance by directors at annual meetings of
stockholders. Our last annual meeting of stockholders was held on July 11, 2013 and five board members attended
such meeting.

Committees of the Board of Directors

Audit Committee

Our Audit Committee is comprised of Gary Lederman (Chairman), Joseph Benincasa, Harry Elias and John Roglieri.
The Audit Committee:

·oversees the accounting and financial reporting processes of the Company and the audits of the financial statementsof the Company;

·

meets at least once per fiscal year with the Company’s outside auditors with respect to matters relating to the
Company’s accounting and financial reporting processes, the audits of the Company’s financial statements, the
Company’s application of accounting principles and the Company’s internal controls, and advises the Board of
Directors with respect thereto;

·

is responsible for ensuring its receipt from the outside auditors of a formal written statement delineating all
relationships between the auditor and the Company, actively engaging in a dialogue with the auditor with respect to
any disclosed relationships or services that may impact the objectivity and independence of the auditor and taking,
or recommending that the full Board take, appropriate action to oversee the independence of the outside auditor;

·

is directly responsible for the appointment, compensation, retention, oversight of the work and, where appropriate,
replacement of any registered public accounting firm engaged for the purpose of preparing or issuing an audit report
or performing other audit, review or attest services for the Company, and each such registered public accounting
firm must report directly to the Audit Committee;

· is directly responsible for the resolution of disagreements between the Company’s management and the auditorregarding financial reporting; and
·establishes procedures for (i) the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls or auditing matters; (ii) confidential, anonymous submissions by Company
employees of concerns regarding questionable accounting or auditing matters; and  (iii) the review and oversight of
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all related party transactions for potential conflict of interest situations.
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The Board of Directors has determined that Gary Lederman is qualified to serve as the Company’s “audit committee
financial expert” as defined in Item 407(d) of Regulation S-K promulgated by the Securities and Exchange
Commission and is “independent” as independence for audit committee members is defined in the Nasdaq Listing Rules.
Our Board of Directors adopted a written charter for the Audit Committee, which is available on the Company’s
website at www.bioreference.com.

Compensation Committee

Our Compensation Committee is comprised of John Roglieri (Chairman), Joseph Benincasa, Harry Elias and Gary
Lederman. The Compensation Committee: oversees the compensation policies and their specific application to our
executive officers; prepares an annual report on executive compensation for inclusion in the Company’s Annual Report
on Form 10-K and/or the Company’s proxy statement; negotiates and approves the compensation of our chief
executive officer and our other executive officers; selects a peer group of companies against which to compare our
compensation of our chief executive officer, if it deems such comparison necessary; monitor compensation trends and
solicit independent advice when deemed appropriate; and approves, rejects or modifies incentive bonus compensation
plans for our senior management, as recommended by management. Our Board of Directors adopted a written charter
for the Compensation Committee, which is available on the Company’s website at www.bioreference.com.

Director compensation is considered and determined by the Company’s Board of Directors. See “Director
Compensation” below.

Nominating Committee

Our Nominating Committee is comprised of Harry Elias, Joseph Benincasa, Gary Lederman and John Roglieri
(Chairman). The Nominating Committee establishes criteria for the selection of directors; identifies individuals
qualified to be directors; evaluates director candidates proposed by stockholders; recommends individuals to fill
vacancies on the Board of Directors; and recommends nominees for director to be considered by the Board in advance
of each annual meeting of stockholders. The Nominating Committee considers nominees recommended by
stockholders in accordance with the procedures set forth in the Nominating Committee’s Director Nomination Process
Policy. A director candidate is evaluated by the Nominating Committee before the Committee recommends that
candidate to the independent members of the Board for nomination or election. The Nominating Committee generally
identifies potential candidates for director by seeking referrals from management, members of the Board of Directors
and other business contacts. Candidates are evaluated based upon factors such as independence, knowledge, judgment,
integrity, character, leadership, skills, education, experience, financial literacy, standing in the community and ability
to foster a diversity of backgrounds and views and to complement the Board of Directors’ existing strengths. There are
no differences in the manner in which the Nominating Committee evaluates nominees for director based on whether
the nominee is recommended by a stockholder. The Nominating Committee seeks to create a Board of Directors that
is strong in its collective knowledge and has

15

Edgar Filing: BIO REFERENCE LABORATORIES INC - Form DEF 14A

29



a diversity of skills and experience and diversity of backgrounds.

Stockholders wishing to nominate a candidate for director at the annual meeting of stockholders must give written
notice to Nominating Committee, c/o Corporate Secretary, Bio-Reference Laboratories, Inc., 481 Edward H. Ross
Drive, Elmwood Park, New Jersey 07407 by pre-paid mail or courier. The stockholder’s notice must be received by us
not less than 90 or more than 120 days prior to the first anniversary of the preceding year’s annual meeting of
stockholders. However, if the date of the annual meeting is advanced more than 30 days prior to or delayed by more
than 70 days after the anniversary of the preceding year’s annual meeting, then notice by the stockholder to be timely
must be delivered not later than the close of business on the 10th day following the day on which public
announcement of the date of such meeting is first made.

To be in proper form, a stockholder’s notice to the Secretary shall be in writing and shall set forth (i) the name and
address of the stockholder who intends to make the nomination(s) and of the person or persons to be nominated, (ii)
the class and number of shares of the Company the stockholder holds beneficially or of record, (iii) a description of all
arrangements or understandings between the stockholder, on the one hand, and each nominee or any other person or
persons (naming such person or persons), on the other hand, pursuant to which the nomination or nominations are to
be made by the stockholder, (iv) a description of any agreements, arrangements or understandings entered into as the
date of the notice the effect of which is to mitigate loss to or manage the risk of share prices for the stockholder, (v) a
representation that the stockholder is a holder of record of stock of the Company entitled to vote at such meeting and
intends to appear in person or by proxy at the meeting to propose such business or nomination, (vi) a representation
whether the stockholder or the beneficial owner intends or is part of a group which intends (a) to deliver a proxy
statement and/or form of proxy to holders of at least the percentage of the Company’s outstanding stock required to
elect the nominee and/or (b) otherwise to solicit proxies from stockholders in support of such nomination and (vii) any
other information relating to such stockholder and beneficial owner, if any, required to be disclosed in a proxy
statement or other filings required to be made in connection with solicitations of proxies for the election of directors in
an election contest pursuant to and in accordance with Section 14(a) of the Exchange Act and the rules and regulations
promulgated thereunder. The chairman of the meeting may refuse to acknowledge any nomination not made in
compliance with the foregoing.

Our Board of Directors adopted a written charter for the Nominating Committee, which is available on the Company’s
website at www.bioreference.com.

Board Leadership Structure and Role in Risk Oversight

We have always employed a traditional board leadership model, with our Chief Executive Officer also serving as
Chairman of our Board of Directors. We believe this traditional leadership structure benefits our Company. A
combined Chairman/CEO role helps provide strong, unified leadership for our management team and Board of
Directors. Our clients, stockholders and other business partners have always viewed our Chairman/CEO as a visionary
leader in our industry, and we believe that having a single leader for the Company is good for
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our business. Accordingly, we believe a combined Chairman/CEO position is the best governance model for our
Company and our stockholders.

Management is responsible for the day-to-day management of risks we face, while our Board of Directors, as a whole
and through its committees, has responsibility for the oversight of risk management. In its risk management role, our
Board of Directors has the responsibility to satisfy itself that the risk management processes designed and
implemented by management are adequate and functioning as designed.

The Board is actively involved in overseeing our risk management processes. The Board focuses on our general risk
management strategy and ensures that appropriate risk mitigation strategies are implemented by management. Further,
operational and strategic presentations by management to the Board include consideration of the challenges and risks
of our businesses, and the Board and management actively engage in discussion on these topics. In addition, each of
the Board’s committees considers risk within its area of responsibility. For example, the Audit Committee provides
oversight to legal and compliance matters and assesses the adequacy of our risk-related internal controls. The
Compensation Committee considers risk and structures our executive compensation programs to provide incentives to
reward appropriately executives for growth without undue risk taking. This enables the Board of Directors and its
committees to coordinate the risk oversight role, particularly with respect to risk interrelationships.

Code of Ethics

Our Board of Directors adopted a Code of Ethics For Executive Officers and Key Financial and Accounting Personnel
for our Chief Executive Officer, Chief Operating Officer, Chief Financial Officer, Vice President-Financial
Operations and all key accounting personnel having responsibility in connection with the preparation, review or
disclosure of any aspect of the Company’s financial statements or other financial information or data (the “Senior
Officer Code of Ethics”). It has been designed to deter wrongdoing and to promote: honest and ethical conduct
including the ethical handling of actual or apparent conflicts of interest; fair, accurate, timely and understandable
disclosure in our public communications and reports filed with the Securities and Exchange Commission; compliance
with applicable governmental laws, rules and regulations; prompt internal reporting of violations of the Code of Ethics
to an appropriate person or persons identified in the Code of Ethics; and accountability to ensure adherence to the
Code of Ethics.

The Code of Ethics requires each covered person to deal ethically and honestly with the Company and to avoid
business, financial or other direct or indirect interests or relationships that conflict with those of the Company or
divide the covered person’s loyalty to the Company. Each covered person is required to sign an attestation of
compliance with the Code of Ethics at the end of each fiscal year.

Our Board of Directors has also adopted a Corporate Integrity Program Code of Conduct (the “Corporate Integrity
Code”) applicable to employees in performing their duties. The Corporate Integrity Code sets forth information and
procedures for employees to report any questions, concerns, or possible violations of the Corporate Integrity Code to
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Chief Compliance Officer, Howard Dubinett in person, through an email, voicemail, regular U.S. mail or through the
Company’s toll free number, which is (866) ITS WRONG ((866) 487-9766). Each person covered by the Senior
Officer Code of Ethics is required to report violations of such code promptly to their supervisor or manager or the
Company’s securities counsel.

The Code of Ethics and the Corporate Integrity Code is available on the Company’s website at www.bioreference.com
and will be provided in print without charge to any stockholder who submits a request in writing to Bio-Reference
Laboratories, Inc., Investor Relations, 481 Edward H. Ross Drive, Elmwood Park, New Jersey 07407. Any
amendment to and waivers from the Code of Ethics with respect to the Company’s Chief Executive Officer or Chief
Financial Officer will be posted on the Company’s Web site.

Related Persons Transactions

Certain “related party” transactions involving related persons (excluding executive officer compensation which is
determined by the Compensation Committee) are presented to, reviewed and approved by the Audit Committee.
Related persons include the Company’s directors and executive officers, immediate family members of the directors
and executive officers, and security holders who beneficially own five percent or more of our common stock and their
respective family members. The transactions subject to such review are those transactions in which the Company was
or is to be a participant and the amount involved equals or exceeds $120,000. If the related party involved in a related
party transaction is a director of the Company that would normally review such a transaction or a family member of
such a director, then that director will not participate in the relevant discussion and review.

Information considered in evaluating such transactions may include: the nature of the related person’s interest in the
transaction; the material terms of the transaction; whether the terms of the transaction are fair to the Company and on
the same basis as would apply if the transaction did not involve a related party; whether there are business reasons for
the Company to enter into the transaction; whether the transaction would impair the independence of an outside
director; and whether the transaction would present an improper conflict of interests for any director or executive
officer of the Company, taking into account the size of the transaction, the overall financial position of the director,
executive officer or related party, the direct or indirect nature of the director’s, executive officer’s or related party’s
interest in the transaction and the ongoing nature of any proposed relationship; and any other factors the Audit
Committee deems relevant. There have been no transaction since the beginning of the Company’s last fiscal year, or
any currently proposed transaction, in which the amount involved exceeded $120,000 and a related part had or will
have a direct or indirect material interest.

Principal Stockholders

The following table sets forth information as of May 19, 2014 with respect to the ownership of common stock by (i)
each person known by the Company to be the beneficial owner of more than 5% of its outstanding common stock, (ii)
each director of the Company, (iii) each executive officer of the Company, and (iv) all directors and executive officers
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The information regarding beneficial ownership of our common stock is presented in accordance with the rules of the
SEC. Under these rules, a person may be deemed to beneficially own any shares of capital stock as to which such
person, directly or indirectly, has or shares voting power or investment power, and as to which such person has the
right to acquire voting or investment power within 60 days through the exercise of any stock option or other rights.
The percentage of beneficial ownership as to any person as of a particular date is calculated by dividing (a)(i) the
number of shares beneficially owned by such person plus (ii) the number of shares as to which such person has the
right to acquire voting or investment power within 60 days by (b) the total number of share outstanding as of such
date, plus any shares that such person has the right to acquire from us within 60 days. Including those shares in the
table does not, however, constitute an admission that the named stockholder is a direct or indirect beneficial owner of
those shares. Unless otherwise indicated, each person or entity named in the table has sole voting power and
investment power (or shares that power with the person’s spouse) with respect to all shares of common stock listed as
owned by that person or entity. The address of all of the Company’s directors and executive officers is c/o the
Company, 481 Edward H. Ross Drive, Elmwood Park, New Jersey 07407.

Name and Address of Beneficial
Owner*

Shares of Common
Stock Beneficially
Owned(1)

Percentage
Ownership

Marc D. Grodman(2) 2,741,800 9.90 %
Howard Dubinett(3) 345,138 1.25 %
Sam Singer(4) 14,132 **
Joseph Benincasa 0 0.00 %
Harry Elias 0 0.00 %
Gary Lederman(5) 30,400 **
John Roglieri(6) 10,000 **
Executive Officers and Directors as a group
(seven persons) (2)(3)(4)(5)(6) 3,156,470 11. 41 %

BlackRock, Inc.
40 East 52nd Street, New York, NY 10022 (7) 2,169,368 7.8 %

Riverbridge Partners LLC
801 Nicollet Mall Suite 600, Minneapolis,
MN 55402 (8)

2,072,010 7.49 %

The Vanguard Group

100 Vanguard Boulevard
Malvern, PA 19355 (9)

1,758,357 6.35 %

Manulife Asset Management (US) LLC
200 Bloor Street East
Ontario, Canada M4W 1E5 (10)

1,400,155 5.06 %

** Less than one (1%) percent.

(1)Except as otherwise noted, each holder named in the table has sole voting and investment power with respect to allshares of Common Stock shown as beneficially owned.
(2)Includes 2,296,966 shares owned directly. 32,210 of these shares are pledged as security in
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a brokerage margin account. Also includes 145,834 shares owned directly by Dr. Grodman’s wife, Pam
Grodman, and 200,000 shares held in trust for the benefit of Pam Grodman, and 99,000 shares owned by their
children. Dr. Grodman disclaims beneficial ownership of these 444,834 shares.
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