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HOLOGIC, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

MARCH 11, 2008

TO THE STOCKHOLDERS OF HOLOGIC, INC.:

NOTICE IS HEREBY GIVEN that the annual meeting of stockholders of Hologic, Inc., a Delaware corporation (the �Company�), will be held on
March 11, 2008 at 9:00 a.m., local time, at the offices of the Company, 35 Crosby Drive, Bedford, Massachusetts 01730 for the following
purposes:

1. To elect eleven (11) directors to serve for the ensuing year and until their successors are duly elected.

2. To approve an amendment to our Certificate of Incorporation to increase the number of authorized shares of common stock from 300,000,000
to 750,000,000.

3. To approve the Hologic, Inc. 2008 Employee Stock Purchase Plan.

4. To approve the Hologic, Inc. 2008 Equity Incentive Plan.

5. If submitted to a vote of Hologic stockholders, to approve an adjournment of the annual meeting, including, if necessary, to solicit additional
proxies in favor of the foregoing proposals if there are not sufficient votes for those proposals.

6. To transact such other business as may properly come before the meeting or any adjournment thereof.

The foregoing items of business are more fully described in the proxy statement accompanying this Notice.
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The Board of Directors has fixed the close of business on January 18, 2008 as the record date. Only stockholders of record at the close of
business on the record date are entitled to notice of, and to vote at, the meeting and any adjournment or postponement thereof. All stockholders
are cordially invited to attend the meeting. However, to assure your representation at the meeting, you are urged to mark, sign, date and return
the enclosed proxy as promptly as possible in the enclosed postage-prepaid envelope. Any stockholder attending the meeting may vote in person
even if he or she returned a proxy.

By order of the Board of Directors

Philip J. Flink, Secretary

Bedford, Massachusetts

January 25, 2008

IMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE SIGN AND RETURN THE ENCLOSED PROXY CARD AS
PROMPTLY AS POSSIBLE IN THE ENCLOSED POSTAGE-PREPAID ENVELOPE. EVEN IF YOU HAVE GIVEN YOUR PROXY, THE
PROXY MAY BE REVOKED AT ANY TIME PRIOR TO EXERCISE BY FILING WITH THE SECRETARY OF THE COMPANY A
WRITTEN REVOCATION, BY EXECUTING A PROXY WITH A LATER DATE, OR BY ATTENDING AND VOTING AT THE
MEETING.

THANK YOU FOR ACTING PROMPTLY.

The information in this proxy statement is not complete and may be changed.

IMPORTANT NOTICE REGARDING AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER MEETING TO BE
HELD ON MARCH 11, 2008: The Proxy Statement, the Hologic Annual Report for the fiscal year ended September 29, 2007 and the

Proxy Card are available at www.hologic.com.
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HOLOGIC, INC.

PROXY STATEMENT

2008 ANNUAL MEETING OF STOCKHOLDERS

March 11, 2008

INFORMATION CONCERNING SOLICITATION AND VOTING

This proxy statement is being furnished in connection with the solicitation of proxies by the Board of Directors of Hologic, Inc., a Delaware
corporation, for use at the annual meeting of stockholders to be held on March 11, 2008 at 9:00 a.m., local time, at our offices, 35 Crosby Drive,
Bedford, Massachusetts 01730, or at any adjournments or postponements thereof. This proxy statement, the accompanying notice of the annual
meeting and our annual report to stockholders are being mailed on or about February 5, 2008 to all stockholders entitled to vote at the annual
meeting.

Record Date

The Board of Directors has fixed the close of business on January 18, 2008 as the record date (the �Record Date�). Accordingly, only holders of
record of our common stock, $.01 par value per share (�Common Stock�), as of the close of business on the Record Date will be entitled to notice
of, and to vote at, the annual meeting or any adjournment or postponement thereof. As of the Record Date, an aggregate of 127,640,620 shares
of our Common Stock were issued and outstanding. The holders of our Common Stock are entitled to one vote per share on any proposal
presented at the annual meeting.

Business to be Transacted

At the annual meeting, stockholders will act upon the following proposals:

1. To elect eleven (11) directors to serve for the ensuing year and until their successors are duly elected.

2. To approve an amendment to our Certificate of Incorporation to increase the number of authorized shares of Common Stock from
300,000,000 to 750,000,000.
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3. To approve the Hologic, Inc. 2008 Employee Stock Purchase Plan.

4. To approve the Hologic, Inc. 2008 Equity Incentive Plan.

5. If submitted to a vote of Hologic stockholders, to approve an adjournment of the annual meeting, including, if necessary, to solicit
additional proxies in favor of the foregoing proposals if there are not sufficient votes for those proposals.

6. To transact such other business as may properly come before the meeting or any adjournment thereof.

Board of Directors� Recommendation for Voting on the Proposals

The Board of Directors recommends a vote �FOR� each of the nominees for director, a vote �FOR� the amendment to our Certificate of
Incorporation, a vote �FOR� the approval of the Hologic, Inc. 2008 Employee Stock Purchase Plan, a vote �FOR� the approval of the Hologic, Inc.
2008 Equity Incentive Plan and a vote �FOR� the adjournment of the annual meeting, including, if necessary, to solicit additional proxies in favor
of any of the proposals to be acted upon at the annual meeting.

Voting of Shares by Proxy

Stockholders may vote in person or by proxy. Execution of a proxy will not in any way affect a stockholder�s right to attend the annual meeting
and vote in person. Any proxy given pursuant to this solicitation

1
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may be revoked by the person giving it any time before it is voted. Proxies may be revoked by (1) filing with our Secretary, before the taking of
the vote at the annual meeting, a written notice of revocation bearing a date later than the date of such proxy, (2) duly executing a later dated
proxy relating to the same shares and delivering it to our Secretary before the taking of the vote at the annual meeting or (3) attending the annual
meeting and voting in person (although attendance at the annual meeting will not in and of itself constitute a revocation of a proxy). If your
shares are held in �street name,� that is, you hold your shares in an account with a bank, broker or other holder of record, you must obtain a proxy,
executed in your favor, from your broker or other holder of record, to be able to vote at the annual meeting. Any written notice of revocation or
subsequent proxy should be sent so as to be delivered to Hologic, Inc., 35 Crosby Drive, Bedford, MA 01730, Attention: Secretary, at or before
the taking of the vote at the annual meeting.

Quorum and Votes Required

The representation in person or by proxy of at least a majority of the outstanding shares of Common Stock entitled to vote at the annual meeting
is necessary to establish a quorum for the transaction of business at the annual meeting. Votes withheld from the nominee, abstentions and
broker �non-votes� are counted as present or represented for purposes of determining the presence or absence of a quorum. A �non-vote� occurs
when a broker holding shares for a beneficial owner votes on one proposal, but does not vote on another proposal because, in respect of such
other proposal, the broker does not have discretionary voting power and has not received instructions from the beneficial owner.

Directors are elected by a plurality of the votes cast by stockholders entitled to vote at the annual meeting. The proposal to amend our certificate
of incorporation requires the affirmative vote of at least a majority of the outstanding shares of our Common Stock entitled to vote on the
proposal. On all other matters being submitted to stockholders, the affirmative vote of a majority of shares present, in person or represented by
proxy, and voting on each such matter at the annual meeting is required for approval.

An automated system administered by our transfer agent tabulates the votes. The vote on each matter submitted to stockholders is tabulated
separately. Abstentions and broker �non-votes� are included in the number of shares present or represented for purposes of quorum, but are not
considered as shares voting or as votes cast with respect to any matter presented at the annual meeting. As a result, abstentions and broker
�non-votes� will not have any effect on the proposals to elect directors, to approve the Hologic, Inc. 2008 Employee Stock Purchase Plan, to
approve the Hologic, Inc. 2008 Equity Incentive Plan and to adjourn the annual meeting, but will have the effect of a vote against the proposal to
amend our certificate of incorporation.

The persons named as the proxies, John W. Cumming, Patrick J. Sullivan and Glenn P. Muir, were selected by the Board of Directors and are
our officers. All properly executed proxies returned in time to be counted at the annual meeting will be voted. Any stockholder giving a proxy
has the right to withhold authority to vote for any individual nominee to the Board of Directors by writing that nominee�s name in the space
provided on the proxy. In addition to the election of Directors, the stockholders will consider and vote upon a proposal to amend our certificate
of incorporation, to approve the Hologic, Inc. 2008 Employee Stock Purchase Plan, to approve the Hologic, Inc. 2008 Equity Incentive Plan and
to adjourn the annual meeting, all as further described in this proxy statement. All proxies will be voted in accordance with the stockholders�
instructions, and if no choice is specified, the enclosed proxy card (or any signed and dated copy thereof) will be voted in favor of the
matters set forth in the accompanying notice of annual meeting of stockholders.

Other Business

The Board of Directors knows of no other matter to be presented at the annual meeting. If any other matter should be presented at the annual
meeting upon which a vote may properly be taken, shares represented by all proxies received by our Secretary will be voted with respect thereto
in accordance with the judgment of the persons named as the proxies.

Edgar Filing: HOLOGIC INC - Form DEF 14A

7



2

Edgar Filing: HOLOGIC INC - Form DEF 14A

8



PROPOSAL NO. 1

ELECTION OF DIRECTORS

Eleven (11) directors are to be elected at the annual meeting. Our Board of Directors (referred to herein as the �Board�), upon the recommendation
of the Nominating and Corporate Governance Committee, has nominated the persons listed below for election as directors. Unless otherwise
instructed, the proxy holders will vote the proxies received by them for the Board�s nominees named below. All nominees are currently our
directors. In the event that any nominee is unable or declines to serve as a director at the time of the annual meeting, the proxies will be voted for
the nominee, if any, who shall be designated by the present Board to fill the vacancy. Each nominee has consented to serving as a director if
elected. The proposed nominees are being nominated in accordance with the provisions of our bylaws, and not pursuant to any other
arrangement or understanding with any person. The term of office of each person elected as a director will continue until the next annual
meeting of stockholders or until a successor has been elected and qualified.

In connection with our business combination transaction with Cytyc which was consummated on October 22, 2007, we amended and restated
our bylaws to provide that our directors shall consist of (i) six continuing Hologic directors, consisting of four persons designated by the
continuing Hologic directors, each of whom shall be independent and two persons who are not independent, and (ii) five continuing Cytyc
directors, consisting of three persons designated by the continuing Cytyc directors, each of whom shall be independent and two persons who are
not independent. At the effective time of the consummation of our business combination transaction with Cytyc, John W. Cumming, Glenn P.
Muir, Nancy L. Leaming, David R. LaVance, Jr. and Lawrence M. Levy continued as continuing Hologic directors, Ms. Elaine S. Ullian was
appointed as an additional continuing Hologic director, and Patrick J. Sullivan, Daniel J. Levangie, Sally W. Crawford, Wayne Wilson and C.
William McDaniel were appointed as the continuing Cytyc directors. Until immediately prior to the annual meeting of stockholders to be held in
2009: (i) all vacancies on the Board created by the cessation of service of a continuing Hologic director who is an independent director shall be
filled by a nominee proposed to the Nominating and Corporate Governance Committee of the Board by a majority of the remaining continuing
Hologic directors; (ii) all vacancies on the Board created by the cessation of service of a continuing Cytyc director who is an independent
director shall be filled by a nominee proposed to the Nominating and Corporate Governance Committee by a majority of the remaining
continuing Cytyc directors, and (iii) all remaining vacancies on the Board created by the cessation of service of any other continuing Hologic
director or continuing Cytyc director shall be filled by a nominee proposed and selected by the Nominating and Corporate Governance
Committee. Our bylaws also provide that any continuing Hologic director or continuing Cytyc director who is then serving as one of our
directors shall be nominated by our Nominating and Corporate Governance Committee for election as a Hologic Director at our annual meeting
of stockholders to be held in 2008, subject to the fiduciary duties of the members of the Nominating and Corporate Governance Committee. For
the 2009 annual meeting and thereafter, our nominations for persons to serve on the Board shall be determined by the Nominating and Corporate
Governance Committee of the Board. Prior to the 2009 annual meeting, any amendment of, or change to, Section 2.16 of our bylaws shall
require the affirmative vote of at least 75% of the full Board.

Vote Required

Directors are elected by a plurality of the votes cast by stockholders entitled to vote at the annual meeting. Abstentions and broker non-votes will
not have any effect on this proposal.

3
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Recommendation of the Board

Our Board of Directors unanimously recommends that you vote �FOR� the nominees listed below.

Set forth below is certain biographical information regarding the nominees as of January 11, 2008:

Name Age Position

Director
Since

Continuing Hologic Directors
John W. Cumming 62 Chief Executive Officer and Director 2001
Glenn P. Muir 48 Executive Vice President, Finance and Administration,     Chief Financial

Officer, Treasurer and Director
2001

David R. LaVance, Jr. (1)(2)(3)(4) 53 Director 2002
Nancy L. Leaming (3)(4) 60 Director 2003
Elaine S. Ullian (4) 60 Director 2007
Lawrence M. Levy (1)(2)(3) 69 Director 2005

Continuing Cytyc Directors
Patrick J. Sullivan 56 Executive Chairman of the Board 2007
Sally W. Crawford (4) 54 Director 2007
Wayne Wilson (2)(3)(4) 58 Director 2007
Daniel J. Levangie 57 Director 2007
C. William McDaniel (1)(3)(4) 67 Director 2007

(1) Member of our Nominating and Corporate Governance Committee
(2) Member of our Corporate Development Committee
(3) Member of our Audit Committee
(4) Member of our Compensation Committee

Mr. Cumming was appointed as Chief Executive Officer and director in July 2001. From November 2002 until October 2007, Mr. Cumming also
served as our Chairman. Mr. Cumming served as our President from July 2001 through September 2003. Prior to July 2001 and since joining our
company, Mr. Cumming held the position of Senior Vice President and President, Lorad. Prior to joining us, Mr. Cumming served as President
and Managing Director of Health Care Markets Group, a strategic advisory and investment banking firm that he founded in 1984.

Mr. Muir, a certified public accountant, was appointed to our Board in July 2001, and has held the positions of Executive Vice President,
Finance and Administration and Treasurer since September 2000. Prior to that, Mr. Muir served as our Vice President of Finance and Treasurer
since February 1992 and Controller since joining us in October 1988. Mr. Muir has been our Chief Financial Officer since 1992. Mr. Muir
received an M.B.A. from the Harvard Graduate School of Business Administration in 1986.

Mr. LaVance has been one of our directors since December 2002. Since 1997, Mr. LaVance has served as President of Century Capital
Associates LLC, an investment banking firm that he founded specializing in biosciences fields. From 1995 to 1997, Mr. LaVance was Managing
Director for KPMG Health Ventures, leading the life sciences consulting practice of the KMPG accounting firm. Mr. LaVance currently serves
as Chairman of the Board of Directors, CEO and President of Scivanta Medical Corporation (SCVM.OB) (previously known as Medi-Hut Co.,
Inc.).
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Ms. Leaming has been one of our directors since September 2003. Ms. Leaming, an independent consultant, was the Chief Executive Officer and
President of Tufts Health Plan, a provider of healthcare insurance, from 2003 to 2005. Prior to that, Ms. Leaming served as Tufts Health Plan�s
President and Chief Operating Officer from 1998 to 2003, the Chief Operating Officer from 1995 to 1998 and the Chief Operating Officer/Chief
Financial Officer from 1986 to 1995. Ms. Leaming currently serves as chair of the Board of the American Red
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Cross of Massachusetts Bay and as a director of Edgewater Technology, Inc., The Jacobson Group, the Massachusetts Taxpayer Foundation,
Biogen Idec Inc. (BIIB) and the Boston Chamber of Commerce.

Mr. Levy has been one of our directors since December 2005. Mr. Levy has been Senior Counsel at Brown Rudnick Berlack Israels LLP, an
international law firm, since February, 2005 and, for more than 30 years before that, had been a Partner at Brown Rudnick, specializing in
Corporate and Securities Law. Mr. Levy served as our Secretary from our formation in 1985 until December 2005. Mr. Levy is also a director of
Option N.V. of Belgium, Scivanta Medical Corporation and the Facing History and Ourselves National Foundation. Mr. Levy received a B.A.
from Yale University and a LLB from Harvard Law School.

Ms. Ullian has been one of our directors since October 22, 2007. Since 1996, Ms. Ullian has served as President and Chief Executive Officer of
Boston Medical Center, the successor of Boston University Medical Center Hospital. In April 1994, Ms. Ullian was appointed President and
Chief Executive Officer of Boston University Medical Center Hospital. From January 1987 to March 1994, Ms. Ullian held the position of
President and Chief Executive Officer of Faulkner Corporation/Faulkner Hospital. She holds two academic appointments: Associate Professor at
Boston University School of Medicine; lecturer at Harvard University School of Public Health. Ms. Ullian also serves as a director of Vertex
Pharmaceuticals and ThermoFisher Scientific. Ms. Ullian had previously served as one of our directors from 1996 to 2003.

Mr. Sullivan has served as our Executive Chairman and one of our directors since our merger with Cytyc on October 22, 2007, having
previously served Cytyc as Chief Executive Officer and a director since March 1994, Vice Chairman of the Board of Directors since January
2001, Chairman-elect since January 2002 and Chairman since May 2002. From March 1994 to January 2002 and from July 2002 to October
2007, Mr. Sullivan also served as President of Cytyc and from January 1991 to March 1994, as Vice President of Sales and Marketing of Cytyc.
Prior to joining Cytyc, Mr. Sullivan was employed in several senior marketing positions for five years by Abbott Laboratories, a diversified
healthcare company, and was a consultant with McKinsey and Company, an international management consulting firm. Mr. Sullivan is a
graduate, with distinction, of the United States Naval Academy and received an M.B.A., with distinction, from Harvard University.

Ms. Crawford became one of our directors effective upon our merger with Cytyc on October 22, 2007, having previously served as a director of
Cytyc since January 1998. From April 1985 until January 1997, Ms. Crawford served as Chief Operating Officer of Healthsource, Inc., a
publicly held managed care organization headquartered in New Hampshire. During her tenure at Healthsource, Inc., Ms. Crawford held a variety
of positions and responsibilities, including leading that company�s Northern Region operations and marketing efforts. Since January 1997,
Ms. Crawford has been a health care consultant in New Hampshire. Ms. Crawford serves as a director of Universal American, Exact Sciences
Corporation and CombinatoRx, Inc. (CRXX).

Mr. Wilson became one of our directors effective upon our merger with Cytyc on October 22, 2007, having previously served as a director of
Cytyc since July 2003. A certified public accountant, Mr. Wilson has been an independent business advisor since September 2002. From January
1998 to September 2002, Mr. Wilson served as President and Chief Operating Officer and from August 1995 to January 1998, he served as
Senior Vice President, Chief Operating Officer and Chief Financial Officer, of PC Connection, Inc., a direct marketer of information technology
products and services. From June 1986 to August 1995, he was a partner in the Assurance and Advisory Services practice of Deloitte & Touche
LLP. Mr. Wilson also serves as a director of Edgewater Technology, Inc.

Mr. Levangie became one of our directors effective upon our merger with Cytyc on October 22, 2007, having previously served as a director of
Cytyc since July 2003. He served as Executive Vice President and President of Cytyc Surgical Products, from July 2006 to October 2007. Prior
to that, Mr. Levangie served as Cytyc�s Executive Vice President, Commercial Operations from August 2003 to June 2006. From August 2002 to
July 2003, Mr. Levangie served as President and Chief Executive Officer of Cytyc Health Corporation, a wholly-owned subsidiary of Cytyc.
From January to July 2002, he served as President and Chief Operating
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Officer of Cytyc. From 1994 to 2002 Mr. Levangie held a variety of executive positions and responsibilities with Cytyc. Prior to joining Cytyc,
Mr. Levangie was employed in several sales and marketing positions for seventeen years by Abbott Laboratories, a diversified healthcare
company. Mr. Levangie received a B.S. in Pharmacy from Northeastern University. Mr. Levangie serves as a director of Dune Medical Devices
Ltd., a privately held medical device company and ev3 Inc., a publicly traded medical device company.

Mr. McDaniel became one of our directors effective upon our merger with Cytyc on October 22, 2007, having previously served as a director of
Cytyc since April 1987 and served as a consultant to Cytyc from March 1995 to February 1997. In January 2001, he was named Vice Chairman
of the Board of Directors and be served as Cytyc�s Lead Independent from 2004 until our merger with Cytyc. Mr. McDaniel served as a
consultant to and a director of CP Ventures, Inc., a venture capital firm, from April 1995 to April 1996 and June 1996, respectively. From 1987
to March 1995, Mr. McDaniel was the President and a director of CP Ventures, Inc.

6
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EXECUTIVE OFFICERS

The names of our executive officers, who are not directors, along with certain biographical information furnished by them, are set forth below:

Name Age Title

Robert A. Cascella 53 President and Chief Operating Officer
John R. Pekarsky 54 Senior Vice President, Sales and Strategic Accounts
Jay A. Stein 65 Chairman Emeritus, Chief Technical Officer
Howard B. Doran, Jr. 47 President of Diagnostic Products
Stuart A. Kingsley 44 President of GYN Surgical
Dr. Peter K. Soltani 47 Vice President of Breast Health Line of Business
Mark J. Casey 44 Senior Vice President and General Counsel

Executive officers are chosen by and serve at the discretion of our Board of Directors.

Mr. Cascella joined us in February 2003 as Chief Operating Officer and was promoted to President in September 2003. Prior to joining us, from
1998 to 2003, Mr. Cascella was a managing partner of CFG Capital LLC, an investment banking firm specializing in healthcare. Prior to joining
CFG Capital, from 1995 to 1998, Mr. Cascella was Chief Operating Officer and Vice President of Finance for NeoVision Corporation, a
developer of 3D ultrasound technology used for real-time guidance of interventional breast procedures. Mr. Cascella received a B.S. in Finance
from Fairfield University in 1978.

Mr. Pekarsky joined us in September 2000 in connection with the acquisition of the mammography assets of Trex Medical where he served as
Vice President, National Accounts. In August 2002, Mr. Pekarsky was appointed as our Senior Vice President, Sales and Strategic Accounts.
From February 1998 to September 2000, Mr. Pekarsky served in a number of enterprise and national account roles at Trex Medical. Prior to
joining Trex Medical, Mr. Pekarsky was employed with CTI PET Systems from October 1996 to February 1998 and with Siemens Medical
Systems from January 1984 to October 1996 serving in a variety of sales and sales management roles. Mr. Pekarsky received a Master of Public
Health degree in Health Services Administration from the University of Pittsburgh.

Dr. Stein, a co-founder, Chairman Emeritus and the Chief Technical Officer of the Company, has served as Executive or Senior Vice President,
Chief Technical Officer and a director of the Company since its organization in October 1985 and served as Chairman of the Company�s Board
from June 2001 to November 2002. Dr. Stein received a Ph.D. in Physics from The Massachusetts Institute of Technology. He is the principal
author of nineteen patents involving X-ray technology.

Mr. Doran joined us in October 2007 in connection with our merger with Cytyc. Mr. Doran is one of our Senior Vice Presidents and President of
Diagnostic Products. Prior to joining us, Mr. Doran joined Cytyc in 1997 as an account executive and has held several senior sales and
marketing positions at Cytyc. Since 2004 he has served as Vice President of Cytyc Diagnostic Products, responsible for sales and marketing
execution for ThinPrep® products and FullTerm®, the Fetal Fibronectin Test. Prior to joining Cytyc, Mr. Doran was an account manager at Sage
Products, an international company specializing in innovative healthcare/laboratory products. He holds a B.A. from West Chester (Pennsylvania)
University.

Mr. Kingsley, joined us in October 2007 in connection with our merger with Cytyc. Mr. Kingsley is one of our Senior Vice Presidents and
President of GYN Surgical. Prior to joining us, Mr. Kingsley served Cytyc as President, Cytyc Diagnostic Products division and Senior Vice
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President since July 2006. Mr. Kingsley was Partner and Associate with McKinsey & Company, Inc. from November 1991 to July 2006.
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Dr. Soltani, joined us in November 2000 as Vice President and General Manager of Direct Radiography Corp. and served as such until
September 30, 2007, when he was appointed Vice President, Breast Health Line of Business. Prior to joining us, Dr. Soltani served as General
Manager, NDT Business Group, Digital Systems at AGFA Corporation from 1999 to November 2000. From 1994 to 1999, Dr. Soltani served as
General Manager, Imaging Systems Division of Liberty Technologies, a division of Crane Nuclear, Inc. Prior to joining Liberty Technologies,
Dr. Soltani was with Quantex Corporation, serving as Vice President, Technology from 1992 to 1994, Director, Product Development from 1990
to 1992 and as a Senior Staff Scientist from 1986 to 1990. Dr. Soltani is the principal author or co-author of a number of patents related to digital
imaging technologies and has published numerous articles on digital imaging. Dr. Soltani received a Ph.D. in Materials Engineering from the
University of Maryland in 1994.

Mr. Casey joined us in October 2007 in connection with our merger with Cytyc. Mr. Casey is one of our Senior Vice Presidents and is our
General Counsel. Prior to joining us, Mr. Casey joined Cytyc in 2002 as Assistant General Counsel and Chief Patent Counsel and most recently
held the position of Vice President, Deputy General Counsel and Chief Patent Counsel. Prior to joining Cytyc, Mr. Casey served as an attorney
for Boston Scientific from 1998-2002 and EMC Corporation from 1996-1998. Mr. Casey joined Digital Equipment Corporation�s (DEC) law
department in 1992, where he served as an attorney from 1995-1996. Prior to this, Mr. Casey held various engineering positions with DEC and
AT&T Network Systems from 1985 through 1992. Mr. Casey received a B.S. in Electrical Engineering from Syracuse University and a J.D.
from Suffolk University.

GOVERNANCE OF OUR COMPANY

The Board of Directors has a standing Audit Committee, Compensation Committee, Nominating and Corporate Governance Committee and
Corporate Development Committee. The Board is composed of a majority of �independent� directors, and all of the committees are composed
entirely of �independent� directors, as such term is defined in the listing standards of The Nasdaq Stock Market. The Board has determined that the
following directors are �independent,� according to the above definition: Nancy Leaming, David LaVance, Lawrence Levy, Elaine Ullian, William
McDaniel, Sally Crawford and Wayne Wilson. In addition, the Audit Committee is composed entirely of �independent� directors as such term is
defined in Section 10A(m)(3) of the Securities Exchange Act of 1934.

The Board has adopted a charter for each of the four standing committees that address the make-up and functioning of such committee. The
Board has also adopted a code of business conduct and ethics that applies to all of our employees, officers and directors.

Meetings of the Board of Directors and its Committees

The Board met 18 times during the fiscal year ending September 29, 2007 and each of our directors attended at least 75 percent of the total
number of meetings of the Board and all committees of the Board on which he or she served.

Nomination of Directors

As provided in its charter, the Nominating and Corporate Governance Committee is responsible for identifying individuals qualified to become
directors. The Nominating and Corporate Governance Committee seeks to identify director candidates based on input provided by a number of
sources, including (1) the Nominating and Corporate Governance Committee members, (2) our other directors or officers, (3) our stockholders
and (4) third parties such as professional search firms. In evaluating potential candidates for director, the Nominating and Corporate Governance
Committee considers the entirety of each candidate�s credentials.
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Our bylaws also provide that any continuing Hologic director and continuing Cytyc director who serves as our director shall be nominated by
our Nominating and Corporate Governance Committee of our Board for election as one of our directors at the annual meeting of stockholders to
be held in 2008, subject to the fiduciary duties of the members of the Nominating and Corporate Governance Committee. For the 2009 annual
meeting and thereafter, our nominations for persons to serve on the Board shall be determined by the Nominating and Corporate Governance
Committee. Prior to the 2009 annual meeting, any amendment of or change to the section of our bylaws which includes this requirement shall
require the affirmative vote of at least 75% of the full Board.

The Nominating and Corporate Governance Committee will consider director candidates recommended by stockholders provided such
recommendations are submitted in accordance with the procedures set forth below. In order to provide for an orderly and informed review and
selection process for director candidates, our Board has determined that stockholders who wish to recommend director candidates for
consideration by the Nominating and Corporate Governance Committee must comply with the advance notice provisions and other requirements
of Section 1.4 of our bylaws, as if such recommendation were a nomination. This notification must be received by us not earlier than
September 11, 2008 and not later than December 11, 2008 and, and must provide information about the nominee�s qualifications for Board
membership and other information required by the bylaws. Stockholders who intend to recommend a director candidate to the Nominating and
Corporate Governance Committee for consideration are urged to obtain and thoroughly review a copy of our bylaws. To obtain a copy of our
bylaws, stockholders should contact Hologic, Inc., Investor Relations, at 35 Crosby Drive, Bedford, MA 01730.

All candidates submitted by stockholders will be evaluated by the Nominating and Corporate Governance Committee in the same manner as all
other director candidates.

Audit Committee

The Audit Committee is responsible for assisting our Board in the oversight of (i) our financial reporting process, accounting functions and
internal controls and (ii), the qualifications, independence appointment, retention, compensation and performance of our independent auditors,
and our internal financial and accounting controls. In addition, the Audit Committee, among other things, reviews and approves related party
transactions (unless such review and approval has been delegated to another committee consisting solely of independent directors).

A copy of the written charter of the Audit Committee is attached to this Proxy Statement as Appendix A and is publicly available on the
Company�s website at www.hologic.com. None of the current members of the Audit Committee are employees of our company and our Board has
determined that each member of the Audit Committee is independent (as independence is defined in the current listing standards of the Nasdaq
Stock Market and Section 10A(m)(3) of the Securities Exchange Act of 1934). The Audit Committee met six (6) times during fiscal year 2007.
Ms. Leaming and Messrs. Wilson, LaVance, Levy and McDaniel are the current members of the Audit Committee, and Ms. Leaming serves as
Chairperson.

Audit Committee Financial Expert. The Board has determined that each of Messrs. Wilson and LaVance and Ms. Leaming qualify as an �audit
committee financial expert,� as that term is defined in Item 401(h) of Regulation S-K, and �independent� for purposes of current listing standards of
The Nasdaq Stock Market and Section 10A(m)(3) of the Securities Exchange Act of 1934.

Compensation Committee

The primary functions of the Compensation Committee include (i) reviewing and approving the compensation for each of our officers who is a
�named executive officer� as defined in Item 402(a) of Regulations S-K and such other of our senior officers as the Compensation Committee
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deems appropriate, (ii) evaluating the performance of the Chief Executive Officer, the other of our �named executive officers� and
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such other of our senior officers as the Committee deems appropriate as it relates to their compensation, (iii) overseeing the administration and
the approval of grants and terms of stock options or other equity awarded under our stock option and restricted stock and other equity-based
compensation plans, which may include the delegation of authority to our Chief Executive Officer for the purpose of issuing options to
our non-executive officers, and (iv) recommending compensation for members of the Board and each Committee thereof, for review and
approval by the Board. In fiscal 2006, the Compensation Committee delegated limited authority to Jack Cumming, our Chief Executive Officer,
as a special stock option committee, to award stock options to non-executives.

A copy of the Compensation Committee�s written charter is publicly available on our website at www.hologic.com. The Compensation
Committee met eight (8) times during fiscal year 2007. Messrs. LaVance, McDaniel and Wilson and Ms. Crawford, Ms. Leaming and
Ms. Ullian are the current members of the Compensation Committee, and Ms. Crawford serves as Chairperson.

Compensation Committee Interlocks and Insider Participation The current members of the Compensation Committee are Ms. Crawford,
Ms. Ullian, Ms. Leaming and Messrs. LaVance, Wilson and McDaniel. The members in our fiscal year 2007 consisted of Mr. LaVance, who
served as the Chairperson, and Mr. Jacobs, Ms. Leaming and Dr. Lerner. No member of the Compensation Committee is or has ever been an
executive officer or employee of our company (or any of its subsidiaries), and no �compensation committee interlocks� existed during fiscal year
2007.

For further information about our processes and procedures for the consideration and determination of executive and director compensation,
please see �Compensation and Other Information Concerning Directors and Officers � Compensation Discussion and Analysis,� below.

Nominating and Corporate Governance Committee

In October 2007 we restructured our Nominating Committee and our Corporate Governance Committee into one Committee: The Nominating
and Corporate Governance Committee. The Nominating and Corporate Governance Committee is responsible for recommending to the Board
potential candidates to be nominated for election or appointment as our directors as well as consideration of issues relating to the corporate
governance of our company, including periodically reviewing our corporate governance guidelines, reviewing and recommending to the Board
any changes to the committee charters, recommending the membership and chair of our Board committees and leading the succession planning
process for our executive officers. The Nominating and Corporate Governance Committee also considers suggestions regarding possible
candidates for director as described above under �Nomination of Directors.�

A copy of the Nominating and Corporate Governance Committee�s written charter is publicly available on our website at www.hologic.com. The
Nominating Committee met once during fiscal year 2007 and the Corporate Governance Committee met twice during fiscal year 2007. Messrs.
Levy, McDaniel and LaVance are the current members of the Nominating Committee, and Mr. LaVance serves as Chairperson.

Corporate Development Committee

The Corporate Development Committee was formed in September 2004 to assist the Board in its oversight of strategic transactions and to assist
management in reviewing and evaluating strategic transactions. The primary functions of the committee include (i) assisting management and
our Board in its oversight of strategic transactions, (ii) assisting management and our Board in reviewing and evaluating strategic transactions,
and (iii) reporting to the Board on the status of strategic transactions.
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The Corporate Development Committee�s written charter is publicly available on our website at www.hologic.com. Messrs. LaVance, Wilson and
Levy are the members of the Company�s Corporate Development Committee. Mr. Levy serves as Chairperson.
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Code of Ethics

Pursuant to Section 406 of the Sarbanes-Oxley Act of 2002, we have, as a part of our Code of Business Conduct, adopted a Code of Ethics for
Senior Financial Officers that applies to our principal executive officer, principal financial officer, principal accounting officer and controller,
and other persons performing similar functions. Our Code of Ethics for Senior Financial Officers is publicly available on our website at
www.hologic.com. We intend to satisfy the disclosure requirement under Item 5.05 of our Current Report on Form 8-K regarding an amendment
to, or waiver from, a provision of this code by posting such information on our website, at the address specified above.

Attendance by Directors at the Annual Meeting of Stockholders

Our Board has scheduled a Board meeting in conjunction with the annual meeting of stockholders. Our directors are encouraged to attend the
annual meeting of stockholders on March 11, 2008. All nine directors then serving on our Board attended the annual meeting of stockholders
held on March 6, 2007.

Stockholder Communications with the Directors

Stockholders may contact our Board of Directors and committees thereof by writing to them c/o Investor Relations, Hologic, Inc., 35 Crosby
Drive, Bedford, MA 01730. All communications directed to our Board of Directors or a committee thereof will be delivered to our Board of
Directors or the appropriate committee.

COMPENSATION AND OTHER INFORMATION CONCERNING DIRECTORS AND OFFICERS

Compensation Discussion and Analysis

Introduction

We are a diversified medical technologies company specializing in diagnostic imaging products and interventional devices dedicated to serving
the healthcare needs of women. The healthcare industry in general, and the markets in which our products compete, are highly competitive and
characterized by continual change and improvement in technology. Many of our competitors and potential competitors are larger and have
greater financial resources than we do and offer a range of products broader than our products. Our ability to compete effectively in the markets
within which we operate depends to a large extent on our success in identifying, recruiting, developing and retaining key management personnel.
A key element of our human resource strategy is the design and implementation of a comprehensive approach to executive compensation that
provides competitive and differentiated levels of pay based on corporate and individual performance and reinforces the alignment of the interests
of the members of our executive management team with those of our stockholders.

This Compensation Discussion and Analysis provides narrative disclosure regarding the compensation plans, programs and arrangements we
employed for our senior executive officers during our 2007 fiscal year. During our 2007 fiscal year, we had five executive officers. This number
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of our executive officers has increased to ten since our business combination with Cytyc Corporation on October 22, 2007. Specific details
regarding the compensation paid to our Chief Executive Officer (CEO), Chief Financial Officer (CFO) and three other most highly compensated
executive officers (collectively called our �named executive officers�) during our 2007 fiscal year are set forth herein.

Due in large part to the consummation of our business combination with Cytyc, we have grown from a company of approximately 1,600
employees at the beginning of our 2007 fiscal year to a company of more than 3,500 employees as of November 12, 2007 and have recently
added 20 senior level executives. Because of this rapid growth, the need to rationalize the compensation principles and practices employed by
the two companies and the need to address important retention objectives with respect to a large number of new key employees added as a result
of the Cytyc transaction, we are currently undertaking a comprehensive review of our
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compensation plans, programs and arrangements. We expect that a number of critical changes will result from this review. As further described
herein, among the changes we have already implemented are the establishment of higher base salary levels and a return to the granting of stock
options as a meaningful component of long term incentive compensation.

Oversight of our Executive Compensation Plans, Programs and Arrangements

All of our compensation and benefit programs are overseen by the Compensation Committee (the �Committee�) of our Board. Committee
membership is determined by our Board and, consistent with the listing requirements of the Nasdaq Global Select Market as well as
Section 162(m) of the Internal Revenue Code (the �Code�), the Committee is composed entirely of independent, non-employee members of the
Board. During fiscal year 2007, Messrs. LaVance and Jacobs and Dr. Lerner and Ms. Leaming served on the Committee with Mr. LaVance
serving as Chairperson. In connection with our business combination with Cytyc, Mr. Jacobs and Dr. Lerner retired from the Board and from the
Committee effective October 22, 2007. As of October 22, 2007, Ms. Crawford assumed the role of Chairperson of the Committee, and the
Committee is now comprised of Ms. Crawford, Ms. Leaming, Ms. Ullian, and Messrs. LaVance, Wilson and McDaniel. Ms. Crawford,
Ms. Ullian and Messrs. Wilson and McDaniel, all of whom became members of our Board and the Committee at the time of our business
combination with Cytyc, made no determinations with respect to our compensation and benefit programs during our fiscal year 2007.

The Committee�s responsibilities are specified in the Committee�s charter. The Committee meets regularly throughout the year. The Chairperson
regularly reports on Committee actions and recommendations at full meetings of our Board. At Committee meetings, non-Committee members
of the Board and others such as the CEO, the Senior Vice President of Human Resources, the Chief Financial Officer and other senior human
resource employees, legal officers or external consultants or counsel, may be invited to provide information, respond to inquiries of the
Committee and generally provide support to the Committee. The Committee also works directly with senior employees in our human resources
department.

Glenn Muir, our Chief Financial Officer, is responsible for providing input relating to the financial targets to be established for the Key
Employee Bonus Program described below, and for presenting data and analysis regarding the impact of the executive compensation programs
on our financial performance.

Jack Cumming, our Chief Executive Officer, is responsible for reviewing the performance of his direct reports (including, during our fiscal
2007, Messrs. Cascella, Muir, Pekarsky and Dr. Stein) with the Committee, recommending base salary increases, reviewing bonus targets for the
Key Employee Bonus Program, reviewing equity award levels under our long-term incentive plans, reviewing and assisting in the establishment
of our short-term financial and non-financial performance goals for the company that are used as benchmarks in many of our compensation
plans, and advising the Committee regarding the compensation program�s ability to attract, retain and motivate the level of executive talent
necessary for our continued success. The Committee retains the sole authority to review Mr. Cumming�s performance and compensation.

Our Compensation Principles

Our executive compensation plans and programs are designed to attract and retain superior executive talent, to provide competitive and
differentiated levels of pay based on corporate and individual performance and to closely align the interests of our executives with those of our
stockholders.

Compensation Committee decisions are guided by the following basic principles:
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Pay for performance � We believe that our compensation plans should motivate high performance among our executive officers within an
entrepreneurial, incentive-driven culture. We believe that compensation levels should reflect both our short term and long term performance
objectives. With respect to our short-term performance, we believe that our compensation plans should provide the flexibility to reflect the
extent
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to which goals are missed, met, or exceeded, while taking into account an individual�s ability to directly influence company results. We believe
that employees should receive increased compensation for superior performance and their compensation should be reduced if they underperform.
We believe that with respect to our long-term performance, rewards realized under our long-term equity compensation plans should be driven
largely by shareholder value;

Support our business strategy � We aim to design compensation plans that closely align compensation objectives with our business strategies
and that enable a focus on creating sustainable, long-term growth and stockholder value;

Pay competitively � We aim to establish overall target compensation (compensation received when achieving expected results) that is
competitive with that being offered to individuals holding comparable positions and producing similar results at other public companies with
which we compete for business and talent; and

Focus on total compensation � We seek to use a mix of all available compensation components including base salary, annual incentives,
long-term incentives, benefits and perquisites, in designing competitive compensation packages.

Over time, we believe these principles will help us to successfully identify, recruit, develop and retain talented employees who are committed to
our success.

Our Executive Compensation Objectives

Consistent with the basic principles of our compensation philosophy, the Committee�s compensation decisions with respect to our executive
officers are guided by the following objectives, each of which is designed to facilitate our long-term success:

Drive superior performance � Our compensation plans for executive officers are designed to encourage our leaders to achieve and exceed
established performance targets;

Focus on long-term success � Our compensation plans for executive officers include a variety of long term incentive plans designed to
encourage executives to focus on our long-term success and the creation of lasting stockholder value; and

Retain key executives � Our compensation plans for executive officers are focused on enabling the retention of those executives who have
demonstrated superior talent and performance and whose continued employment is crucial to our future success.

Executive Compensation Process
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During our 2007 fiscal year, the Committee undertook the following actions to establish and implement our compensation plans, programs and
arrangements for executive officers:

1. Review of the annual performance of named executive officers to finalize fiscal year 2006 compensation decisions.

In October 2006, following the conclusion of our prior fiscal year, our CEO met with the Committee to discuss the performance and contribution
of each of our executive officers, with specific attention paid to progress against operational and financial goals for the company and for the
executive established during the prior year. This assessment included a discussion of each officer�s strengths and weaknesses and each officer�s
place in our future. As it deemed appropriate, the Committee also met with specific executive officers in order to allow the Committee to form
its own opinion of each individual�s performance. Based on this assessment of each executive officer�s performance during the prior fiscal year
and our overall performance, on October 30, 2006, the Committee approved discretionary cash bonuses under our Key Employee Bonus Pool (as
described below),
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cash contributions to our Supplemental Executive Retirement Plan (as described below), and restricted stock unit grants pursuant to our Second
Amended and Restated 1999 Equity Incentive Plan (referred to herein as the �1999 Equity Incentive Plan�).

2. Establishment of base salaries and equity compensation targets for fiscal year 2007.

In October 2006, following the conclusion of our prior fiscal year, the Committee began the process of establishing appropriate overall
compensation levels for our executive officers for fiscal year 2007. In conducting this process the Committee considered the recommendations
of our CEO as well as our Senior Vice President, Human Resources regarding adjustments to base salaries and variable and equity compensation
targets for our executive officers. Each of our executive officers outlined their respective goals and objectives (both quantitative and qualitative)
for fiscal year 2007 in consultation with our CEO and our Senior Vice President, Human Resources. Our CEO developed his objectives in
consultation with the Committee. The individualized goals and objectives were each presented to the Committee for its review and approval.
After assessing the competitive landscape, our business strategy, our short term and long term performance goals and the individualized goals
and objectives of our executive officers, the Committee employed its business judgment to set final base salary, target bonus amounts and equity
compensation levels. The Committee did not use a quantitative method or use a mathematical formula to set any elements of compensation for a
particular executive officer but rather utilized its discretion in establishing the overall compensation levels required to achieve our compensation
objectives. The Committee did, however, verify its compensation decisions against the results of a comprehensive compensation survey of more
than 650 public and private companies prepared by Radford Surveys (the �Radford Survey�) and against a smaller subset of survey respondents
represented by life science companies with annual revenues of between $200 million and $1 billion.

Based upon all of this input, in December 2006 the Committee approved base salaries for our named executive officers effective January 1,
2007. In December 2006 the Committee also affirmed the continuation of our Key Employee Bonus Program and resolved to set aside 10% of
our pre-tax income (calculated prior to the payment of bonus amounts) for discretionary bonus awards under this program with such amount
subject to the periodic review of the Committee and established a target contribution amount to our Supplemental Executive Retirement Plan of
$1.5 million for fiscal year 2007.

3. Engagement of Compensation Consultant and Development of Peer Group.

In January 2007, the Committee engaged DolmatConnell & Partners Inc. (the �Compensation Consultant�) as our independent compensation
consultant. The Compensation Consultant does not perform any services for us other than for the Committee. The Committee sought the services
of the Compensation Consultant in order to perform a comprehensive review of our compensation policies and to help establish the guiding
principles and objectives of our overall compensation philosophy. One of the tasks undertaken by the Compensation Consultant during fiscal
year 2007 was to construct a more tailored group of peer companies to enable the Committee to benchmark the elements of the total direct
compensation (base salary, bonus and all long-term incentive plan benefits) paid to our named executive officers. This peer group was
established after taking into account our projected revenues following our business combination with Cytyc. The Committee in consultation with
the Compensation Consultant selected peer group companies based on the following factors:

� Similarities in revenue levels and size of market capitalization;

� Similarities to the industries within which we operate;

� The generally overlapping labor market for top management talent; and
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� Our status as a publicly-traded, U.S.-based firm.
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Based upon these factors, the following companies were selected as our peer group:

Allergan, Inc. Beckman Coulter, Inc. Biogen Idec, Inc.

C.R. Bard, Inc. Celgene Corp. Dade Behring Holdings, Inc.

DENTSPLY International, Inc. Forest Laboratories Genzyme Corp.

Kinetic Concepts, Inc. Millipore Corp. Waters Corp

Sepracor Inc. St. Jude Medical, Inc. Varian Medical Systems, Inc.

Pharmaceutical Product
Development, Inc.

4. Review of the annual performance of named executive officers to finalize fiscal year 2007 compensation decisions.

On October 19, 2007, following the conclusion of fiscal year 2007 and prior to the consummation of our business combination transaction with
Cytyc, the Committee, after taking into account our superior performance during fiscal year 2007 and the realization of virtually every individual
and company performance target previously established by the Committee, approved discretionary cash bonuses under our Key Employee Bonus
Pool, cash contributions to our Supplemental Executive Retirement Plan, restricted stock unit grants pursuant to our 1999 Equity Incentive Plan
as amended and base salaries to be effective immediately following the completion of the business combination.

Components of our Executive Compensation Programs

Short-Term Compensation Elements

Base Salary

An executive�s base salary represents annual fixed compensation, and is a standard element of compensation, necessary to attract and retain
talent. Base salary represents the minimum payment for a satisfactory level of individual performance as long as the executive remains
employed with us. Base salary is set at the Committee�s discretion after taking into account the competitive landscape, our business strategy, our
short term and long term performance goals and individual factors such as position, salary history, individual performance, an individual�s length
of service with us and placement within the general base salary range offered to our named executive officers. Based upon the data available to
the Committee, the Committee employed its business judgment to establish base salary amounts for fiscal year 2007. The Committee then
verified its compensation determinations against the results of the Radford Survey, which confirmed the Committee�s establishment of base
salary compensation levels within the 50th percentile of similarly situated executives at companies who participated in the Radford Survey. At a
Committee meeting held on December 12, 2006, the Compensation Committee approved increases in fiscal year 2007 base salaries for our
named executive officers ranging between 4.17% and 7.14%, or approximately 5.53% on average. Effective January 1, 2007, Mr. Cumming�s
base salary was increased from $485,000 to $510,000, Mr. Cascella�s base salary was increased from $350,000 to $375,000, Mr. Muir�s base
salary was increased from $292,500 to $310,000, Dr. Stein�s base salary was increased from $230,000 to $240,000 and Mr. Pekarsky�s base salary
was increased from $200,000 to $210,000.

In October 2007, the Committee reassessed the base salaries of our named executive officers on the assumption that the Cytyc business
combination would be completed. This reassessment included the realization that the Cytyc business combination was a transforming transaction
for our company and that as a result our executive officers would be assuming additional responsibilities given the significant increased size and
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scope of the combined companies. The Committee also took into account the critical need to retain our executive officers to facilitate the
integration of the two companies and to achieve the desired benefits of the transaction, and the ongoing outstanding performance of our
executives that translated into our unprecedented growth and success as
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detailed further below under the heading �Key Employee Bonus Program,� which among other things enabled us to complete the Cytyc business
combination. With this background, the Committee further compared the base salaries of our named executive officers against the peer group
constructed by our Compensation Consultant as described above and the base salaries of the executive officers of Cytyc and determined that our
named executive officers were being paid less than the 50th percentile for comparable positions among peer group companies, and lower than the
Cytyc executives as well. Based upon our executive officers� importance to us and the success of the Cytyc business combination, and their
strong track record of achievement, as well as what would have been our lagging position in the competitive marketplace, the Committee acted
to substantially increase base salaries at a Committee meeting held on October 19, 2007. Effective as of October 22, 2007, Mr. Cumming�s base
salary was increased from $510,000 to $925,000, Mr. Cascella�s base salary was increased from $375,000 to $550,000, Mr. Muir�s base salary
was increased from $310,000 to $425,000, Dr. Stein�s base salary was increased from $240,000 to $275,000 and Mr. Pekarsky�s base salary was
increased from $210,000 to $250,000.

Key Employee Bonus Program

The Key Employee Bonus Program presents each named executive officer (other than Mr. Pekarsky, who earns commission-based incentive
compensation based on sales levels of products and services under his supervision) with the opportunity to earn a performance-based cash
bonus. In keeping with our pay for performance philosophy, bonus payments are entirely subject to the discretion of the Committee and are
contingent upon an executive officer�s achievement of stated goals and objectives as well as our overall financial performance. The Committee
allocated funding for the Key Employee Bonus Program by benchmarking the total bonus pool against a percentage of our pre-tax earnings
(before reduction for bonuses) and reserves the right to adjust the total bonus pool at its discretion. For fiscal 2007, the total bonus pool for the
entire company, of which the executive bonuses are a portion, was established as 10% of pre-tax income. The Key Employee Bonus Program
makes up a large portion of an executive�s annual compensation thereby linking a significant component of annual compensation to both
individual and company performance.

Under the Key Employee Bonus Program and at the discretion of the Committee, cash bonuses may be awarded annually to each participating
named executive officer of up to 150% of his base salary. Individual bonus determinations are made by reference to an executive�s performance
against targets established by the Committee. For fiscal year 2007 these targets consisted of a variety of company specific financial metrics such
as revenues, pre-tax income, gross margins, pre-tax return on sales, cash position, retirement of indebtedness and stock price performance as
well as qualitative performance benchmarks such as our successful integration of acquired businesses, enhancement of our international
reputation, overall performance against our long-term strategic plan and executive specific performance objectives. For fiscal year 2007, the
Committee established specific performance targets that the Committee believed were achievable based on our budgets but that if obtained
would represent significant growth in the business from fiscal year 2006.

In awarding bonuses under the Key Employee Bonus Program for fiscal year 2007, the Committee acknowledged the extraordinary performance
of our named executive officers in realizing their individual as well as our company-wide objectives during the year. Our revenues increased by
60% from $462,000,000 in fiscal year 2006 to $738,000,000 in fiscal year 2007, our net income increased by 300% from $27,000,000 in fiscal
year 2006 to $94,000,000 in fiscal year 2007, our stock price increased from $43.52 as of the end of fiscal year 2006 to $61.00 as of the end of
fiscal year 2007, our named executive officers oversaw the successful integration of our important acquisitions of R2 Technology and Suros
Surgical Systems and spearheaded our efforts in consummating the BioLucent acquisition and the largest transaction in our company�s history,
our transformative business combination with Cytyc. As a result, bonuses exceeding the 150% of salary benchmark were awarded, as in the
aggregate $2.24 million of the approximately $9.4 million allocated to the fiscal year 2007 Key Employee Bonus Program was allocated to four
of our named executive officers. Mr. Cumming�s fiscal year 2007 bonus was $900,000, Mr. Cascella�s fiscal year 2007 bonus was $600,000,
Mr. Muir�s fiscal year 2007 bonus was $500,000 and Dr. Stein�s fiscal year 2007 bonus was $240,000

16

Edgar Filing: HOLOGIC INC - Form DEF 14A

33



Long-Term Compensation Elements

The Committee considers total cash and equity compensation when setting compensation levels of our named executive officers and attempts to
balance short term and long term components of its compensation plans and programs. In doing so, the Committee considers the retention value
of any long-term equity awards currently held by the executive and the financial impact that retirement or voluntary termination would have on
the executive. The Committee has historically provided for long-term incentives for our named executive officers primarily through the grant of
options to purchase shares of our common stock. The use of stock options as a meaningful component of long term compensation was
effectively curtailed in fiscal year 2006 when we were required to adopt Statement of Financial Accounting Standards No. 123(R) requiring the
expensing of stock options granted to employees based upon a determination of the fair value of any options granted as of the date of their grant.
As a result, the Committee ceased granting stock options to our named executive officers in order to minimize any adverse accounting treatment
resulting therefrom. The Committee attempted to replace the use of stock option grants through the adoption of alternative long-term incentive
and retention programs for our named executive officers, including by adopting a Supplemental Executive Retirement Plan, the issuance of
restricted stock units under our 1999 Equity Incentive Plan, and the execution of retention, severance and modified change of control agreements
with certain of our named executive officers.

The Committee continually reviews our compensation plans, programs and arrangements in order to find the right mix of short term and long
term compensation elements. To achieve our critical objective of retaining key employees of Cytyc who historically received a significant
portion of their compensation in the form of stock option grants, and upon the recommendation of the Compensation Consultant, we have
elected to return to the use of stock option grants as a significant component of the long term compensation offered to our executives.

On January 16, 2008, in furtherance of the Committee�s dual goals of retaining key executive officers following the consummation of our
business combination with Cytyc and returning to the use of stock option grants as a significant component of the long term compensation
offered to our executives, the Board approved two equal tranches of long term equity compensation awards to our executive officers, including
each of the named executive officers. Each tranche of these awards included both a stock option and a time-based restricted stock unit
component. One tranche was specifically designated as being issued as a �sign-on� grant meant to incentivize our executive officers to continue
their employment with the company, by increasing their unvested share position, which in most cases was nomnal, following our business
combination with Cytyc and the other tranche was designated as an award for fiscal year 2008 designed to provide meaningful long term
compensation to our executives in the form of stock option and restricted stock unit grants that serve to align the interests of our executives with
those of our stockholders. As part of these awards: Mr. Cumming was granted 125,000 stock options and 40,000 restricted stock units as a �sign
on� bonus, and 125,000 stock options and 40,000 restricted stock units as a fiscal year 2008 long term compensation award; Mr. Cascella was
granted 45,000 stock options and 15,000 restricted stock units as a �sign on� bonus, and 45,000 stock options and 15,000 restricted stock units as a
fiscal year 2008 long term compensation award; Mr. Muir was granted 35,000 stock options and 10,000 restricted stock units as a �sign on� bonus,
and 35,000 stock options and 10,000 restricted stock units as a fiscal year 2008 long term compensation award; Dr. Stein was granted 11,000
stock options and 4,000 restricted stock units as a �sign on� bonus, and 11,000 stock options and 4,000 restricted stock units as a fiscal year 2008
long term compensation award; and Mr. Pekarsky was granted 4,500 stock options and 1,500 restricted stock units as a �sign on� bonus, and 4,500
stock options and 1,500 restricted stock units as a fiscal year 2008 long term compensation award.

Retention and Severance Agreements

Retention agreements generally provide for the receipt of payments by an executive if he remains employed by us until a fixed future date while
severance agreements provide for the receipt of payment by an executive if the executive�s employment is terminated by us without cause or by
the executive for good reason. Retention agreements are designed to provide executives with the incentive to remain employed by us and are
used as part of our total compensation packages as deemed appropriate by the Committee in order to retain our highest
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performing executives. Retention arrangements may provide both cash and equity incentives to help better align the interests of our executives
with those of our stockholders and to provide incentives for the creation of long-term stockholder value.

In May 2006 we entered into retention agreements with Messrs. Cumming, Cascella and Muir. As a result, each of these executives will be
entitled to a retention payment, consisting of a cash bonus and a number of shares of our common stock should the executive remain employed
by us (or our successor) until December 31, 2008. The shares of stock to be issued under the retention agreements are represented by restricted
stock units which vest on December 31, 2008 and were granted under our 1999 Equity Incentive Plan. The restricted stock units will be forfeited
and the cash bonus will not be paid if the executive�s employment with us is terminated prior to December 31, 2008 for any reason whether such
termination is initiated by the executive or by us.

Pursuant to their retention agreements, Mr. Cumming is eligible to earn $1.5 million in cash and 32,342 restricted stock units having a value of
$1.5 million, Mr. Cascella is eligible to earn $1 million in cash and 10,781 restricted stock units having a value of $500,000, and Mr. Muir is
eligible to earn $500,000 in cash and 10,781 restricted stock units having a value of $500,000. The value of all restricted stock units shown is as
of the date of the grant, May 3, 2006.

In addition to the retention payments, if the executive is terminated by us without cause or resigns for good reason, then we are required to pay
the executive (i) a lump sum cash payment equal to his accrued compensation through the termination date, which includes base salary,
reimbursement for reasonable and necessary business expenses and vacation pay, (ii) his pro rata bonus as determined in accordance with the
agreement through the termination date, and (iii) a severance payment equal to the executive�s base salary and bonus amount for the period of
one year from the termination date, such payments to be made in accordance with normal payroll practices and subject to applicable tax
withholding and certain modifications that may be made as set forth in the applicable agreement. We have also agreed, under the retention and
severance agreements, to continue to provide the applicable executive with medical and dental benefits on the same terms and conditions
provided to other of our executives for a period of one year from the termination date. In the event any payments and benefits provided under the
agreement are subject to excise taxes under Section 280G of the Code, then the payment shall be reduced so that no payment to be made or
benefit to be provided to the executive shall be subject to the excise tax.

Effective as of October 22, 2007, we entered into a Second Retention Agreement with Mr. Cascella. The Committee determined that in order to
provide Mr. Cascella with certainty with respect to his role with us following our business combination with Cytyc and in recognition of his
superior performance, Mr. Cascella should be provided an additional opportunity to earn cash compensation and restricted stock units if he
remains employed by us through October 22, 2010. Under the terms of the Second Retention Agreement with Mr. Cascella, he is entitled to
receive a retention bonus equal to $1 million in cash on October 22, 2010 and 15,237 restricted stock units (with a value of $1 million as of
October 22, 2007) that will vest on the same date. In the event that Mr. Cascella is terminated without cause or resigns for good reason, he will
be entitled to the payment of the cash retention bonus and his restricted stock units will become fully vested.

The severance pay and benefits provided to the executives under the retention and severance agreements are in lieu of any other severance or
termination pay to which the executive may be entitled under any of our other severance or termination plans, programs or arrangements. In the
event that the executive is also a party to a change of control agreement with us and such agreement results in the payment of benefits to the
executive as the result of a change of control, then the executive will not receive any compensation under the retention and severance agreement
other than the retention payments, if and when earned.

Time-Vested Restricted Stock Units

Time-vested restricted stock units are contractual rights that entitle the executive to receive a fixed number of shares of our common stock upon
vesting. Generally, our restricted stock units vest on the third anniversary of
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the date upon which they were granted. Prior to vesting, restricted stock units cannot be sold or transferred by the holder. The holder has voting
and dividend rights during the vesting period.

In October 2006 the Committee granted time-vested restricted stock units to the named executive officers in consideration of their efforts during
fiscal year 2006. All of these restricted stock units, vested upon the consummation of our business combination transaction with Cytyc, except
for the restricted stock units held by Messrs. Cumming, Muir and Cascella, who waived the acceleration of vesting in connection with the
business combination. These grants made in fiscal year 2007 reflecting the efforts of our named executive officers during fiscal year 2006 are
more fully described in the tabular disclosure appearing below.

On October 19, 2007, the Committee approved the issuance of restricted stock units to be granted on October 22, 2007 immediately after the
Cytyc business combination in the following amounts to our named executive officers in recognition of their performance during fiscal year
2007 (all values shown are as of October 22, 2007): Mr. Cumming was issued 3,809 restricted stock units having a value of $250,000;
Mr. Cascella was issued 2,666 restricted stock units having a value of $175,000; Mr. Muir was issued 2,286 restricted stock units having a value
of $150,000; Dr. Stein was issued 1,524 restricted stock units having a value of $100,000; and Mr. Pekarsky was issued 381 restricted stock
units having a value of $25,000. All of these restricted stock units vest on October 22, 2010.

Supplemental Executive Retirement Plan (SERP)

A supplemental executive retirement plan (SERP) is a non-qualified retirement plan that provides the executive with benefits in excess of what
may be provided under our 401(k) Savings and Investment Plan. The SERP is intended to assist in the retention of eligible executives by
providing them with additional compensation in the form of retirement benefits.

Our SERP permits executives to contribute up to 75% of their base salary and 100% of their annual bonus to a supplemental retirement account.
In addition, we retain the ability to make annual discretionary contributions to the SERP. Each SERP contribution we make to an executive is
subject to a three year vesting schedule, such that 1/3rd of each contribution vests annually and each contribution is fully vested three years after
the contribution is made. Our contributions become fully vested upon the death or disability of the participant or upon a change in control.
Elective contributions made by the participant are 100% vested.

As described above, in October 2006 the Committee made SERP contributions for all named executive officers in consideration of their efforts
during fiscal year 2006. These contributions made in fiscal year 2007 but reflecting the efforts of our named executive officers during fiscal year
2006 are more fully described in the tabular disclosure under the table �Supplemental Executive Retirement Plan� appearing below.

The Committee met with Mr. Cumming and the Compensation Consultant in September 2007 in order to discuss proposed SERP contributions
for fiscal year 2007 for all named executive officers other than Mr. Cumming. The Committee noted our outstanding financial performance in
fiscal year 2007 and based upon Mr. Cumming�s recommendation, on October 19, 2007, approved SERP contributions for our named executive
officers as follows: Mr. Cascella received a $175,000 contribution, Mr. Muir received a $150,000 contribution, Dr. Stein received a $100,000
contribution and Mr. Pekarsky received a $25,000 contribution. The Committee independently determined that Mr. Cumming should receive a
$250,000 SERP contribution.

401(k) Savings and Investment Plan

Edgar Filing: HOLOGIC INC - Form DEF 14A

37



We sponsor a 401(k) Savings and Investment Plan, which is a qualified retirement plan that permits eligible employees, including the named
executive officers, to elect to defer a portion of their compensation on a pre-tax basis. In fiscal year 2007, we matched 25% of a participant�s
deferrals to the 401(k) Savings and Investment
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Plan. During fiscal year 2007, we provided the following matching contributions under our 401(k) Savings and Investment Plan for each of our
named executive officers: Mr. Cumming $3,894 and Messrs. Cascella, Muir, Pekarsky and Dr. Stein, $3,875 each.

Perquisites

During fiscal year 2007, we provided each of the named executive officers with an auto allowance in the following amounts: Mr. Cumming
$15,624; Mr. Cascella $12,039, Mr. Muir $10,557, Dr. Stein $12,131 and Mr. Pekarsky $8,400, a portion of these amounts are related to
business use.

We also pay for the provision of financial services to each of the named executive officers in an amount of up to $5,000.

Our named executive officers also participate in our other benefit plans on the same terms as our other employees. These plans include medical
and dental insurance, life insurance, short and long-term disability insurance programs as well as customary vacation, leave of absence and other
similar policies. Relocation benefits are also reimbursed but are individually negotiated when they occur.

Change of Control and Severance Agreements

In addition to the retention agreements described above, we have separate change of control agreements with our CEO and certain of our other
executive officers. The Committee believes that it is in our best interests as well as the best interests of our stockholders to offer such benefits to
these executive officers. We compete for executive talent in a highly competitive market in which companies routinely offer similar benefits to
senior executives. The Committee believes that providing change of control benefits to senior executives eliminates or at least reduces, any
reluctance of senior management to pursue potential change in control transactions that may be in the best interests of stockholders. In addition,
the income security provided by competitive change in control arrangements helps eliminate any distraction caused by uncertain personal
financial circumstances during the negotiations of a potential change of control transaction, a period during which we will require focused and
thoughtful leadership to ensure a successful outcome.

Our change of control agreements provide certain specified benefits in the event of a �change in control� which is defined to include a variety of
events, including significant changes in stock ownership, changes in our Board, certain mergers and consolidations, and the sale or disposition of
all or substantially all of our consolidated assets.

The benefits available under our change of control agreements are structured as �single trigger� arrangements. That is, a change in control by itself
results in a right to a change of control payment. We believe that by electing to enter into �single trigger� arrangements we have effectively
eliminated any incentive for our executive officers to terminate their employment following a change of control transaction in reliance upon the
�good reason� provisions of our change of control agreements.

The agreements provide that 30 days after a change of control, we are required to pay the executive a lump sum in cash equal to the sum of the
executive�s annual salary for the fiscal year immediately preceding the change of control plus the executive�s highest annual bonus, multiplied by
three. In addition, the agreements provide that, upon a change of control, all unvested stock options, stock appreciation rights or other equity
awards held by the executive shall vest immediately and any options shall remain exercisable for a one-year period following the executive�s
termination date. These agreements confer no benefits prior to a change of control. In the event that any payments received by the executive in

Edgar Filing: HOLOGIC INC - Form DEF 14A

39



connection with a change of control are subject to the excise tax imposed upon certain change of control payments under Section 280G of the
Code, the agreements provide that our auditing firm immediately preceding the change of control shall compute the excise tax imposed on the
executive and we shall pay that amount to the executive to provide the executive with a payment that is economically equivalent to the payment
he would have received but for the imposition of the
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excise tax. Under the terms of these agreements, if the executive remains employed through the one year anniversary of a change of control, then
the executive will receive a special bonus equal to the sum of the executive�s annual salary and highest annual bonus (as defined in the
agreements). In addition, if termination of an executive�s employment occurs within the three-year period following a change of control of our
company and such termination is by us (or our successor) without cause or termination is by the executive for good reason, then the executive
will be entitled to receive, among other things, in a lump sum in cash: (i) the executive�s accrued salary; (ii) a pro rata portion of such executive�s
highest annual bonus; (iii) to the extent not previously paid, the special bonus; (iv) continued welfare benefits for a period of one year; and
(v) any compensation previously deferred by the executive and any accrued bonus amounts or vacation pay.

In connection with our business combination with Cytyc, Messrs. Cumming, Cascella and Muir each agreed to amend their change of control
agreements in order to waive their right to receive any change of control payment or accelerated vesting of any equity award solely in
connection with the Cytyc transaction. Dr. Stein did not waive his rights under his change of control agreement with respect to the Cytyc
transaction. As a result, he was paid approximately $1.8 million pursuant to his change of control agreement. Dr. Stein will also be entitled to a
special bonus if he remains employed by us through October 22, 2008.

We have also entered into a separation agreement with Mr. Pekarsky. Under the terms of this agreement, if Mr. Pekarsky�s employment is
terminated for any reason other than cause, Mr. Pekarsky will receive a package of separation benefits including salary continuation of up to one
year of base salary and continued medical and dental benefits up to the earlier of one year or such time as he becomes re-employed.

The amount of the estimated payments and benefits payable to Messrs. Cumming, Cascella, Muir, assuming a change of control of Company as
of the last day of fiscal year 2007, is shown in the table below under the heading �Change of Control Severance Payments: Potential Payments
Upon Change-in-Control.�

Tax and Accounting Considerations

The Committee considers tax and accounting implications in determining all elements of our compensation plans, programs and arrangements.
Section 162(m) of the Internal Revenue Code of 1986, as amended, generally denies a deduction to any publicly held corporation for
compensation paid in a taxable year to its named executive officers (other than qualified performance-based compensation) exceeding $1
million. The only named executive officer who received cash and bonus in excess of $1 million dollars during fiscal year 2007 is Mr. Cumming,
our CEO. Shortly after the end of fiscal year 2007, our stockholders approved a short-term incentive plan that will permit us to satisfy the
performance based requirements under Section 162(m) for annual bonuses. However, the Committee retains the discretion to award
compensation that does not meet the requirements of Section 162(m) when it considers it in our best interests to do so. The Committee has
exercised this discretion, for example, when making stock awards without any performance-based conditions. The Committee believes that in
some instances it is in the best interests of our stockholders to grant stock awards without performance-based conditions for the recruitment and
retention of key executives, such as granting time-vested restricted stock.

When establishing executive compensation, the Committee considers the impact of such compensation on our financial reporting. In particular,
the Committee considers the impact on current and future periods of all equity compensation grants it approves.
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REPORT OF THE COMPENSATION COMMITTEE

We, the Compensation Committee of the Board of Directors of Hologic, Inc. (the �Company�), have reviewed and discussed the Compensation
Discussion and Analysis set forth above with management of the Company, and based on such review and discussion, the Compensation
Committee has recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this report.

Compensation Committee:

Sally W. Crawford, Chairperson

David R. LaVance, Jr.

Nancy L. Leaming

Wayne Wilson

C. William McDaniel

Elaine S. Ullian
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COMPENSATION AND OTHER INFORMATION CONCERNING DIRECTORS AND OFFICERS

Executive Compensation Summary

The following table sets forth the annual and long-term compensation for fiscal year ended September 29, 2007 for (1) our Chief Executive
Officer, (2) our Chief Financial Officer, and (3) each of our three other most highly compensated executive officers who were serving as
executive officers as of September 29, 2007 (collectively, the �Named Executive Officers�).

SUMMARY COMPENSATION TABLE

Name and Principal Position Year
Salary
($)

Bonus
($) (1)(2)

Stock
Awards
($) (3)

Non-Equity
Incentive Plan
Compensation

($) (4)

Change in
Non-Qualified
Deferred

Compensation
Earnings ($)

All Other
Compensation

($) (5) Total ($)

John W. Cumming,

Chief Executive Officer

2007 509,128 900,000 860,784 250,000 40,808 32,574 2,593,294

Robert A. Cascella,

President and Chief Operating Officer

2007 374,911 600,000 449,266 175,000 42,008 29,150 1,670,335

Glenn P. Muir,

    Executive Vice President, Chief
Financial Officer and Treasurer

2007 311,930 500,000 362,772 150,000 74,214 27,668 1,426,584

John R. Pekarsky,

Senior Vice President

2007 213,352 245,000 28,593 25,000 4,747 25,511 542,203

Jay A. Stein,

Chairman Emeritus and Chief
Technology Officer

2007 243,434 240,000 67,538 100,000 4,411 29,242 684,625

(1) Reflects the bonus earned for performance in fiscal year 2007 under the Key Employee Bonus Program, but paid to Named Executive
Officers in fiscal year 2008.

(2) Mr. Pekarsky�s bonus is a commission-based bonus. Mr. Pekarsky does not participate in our Key Employee Bonus Program.
(3) Stock awards consist of restricted stock units and options to purchase shares of our Common Stock. Amounts shown do not reflect

compensation actually received by the Named Executive Officer. Instead, the amounts shown are the compensation costs we recognized in
fiscal year 2007 in accordance with SFAS No. 123R. The assumption used to calculate the value of restricted stock units and options are
set forth under Note 9 �Stock Option Plans� of our consolidated financial statements included in our annual report on Form-10K for the year
ended September 29, 2007. Additional restricted stock units were issued after the end of fiscal year 2007 and are discussed above in
�Compensation Discussion and Analysis�

(4) SERP contributions by us to the Named Executive Officer for their performance in fiscal 2007 were determined and paid in fiscal 2008.
(5) All other compensation represents matching contributions made by us to our 401(k) Savings and Investment Plan, auto-allowance,

financial planning, and the portion of health care insurance premiums paid by the company, on behalf of the Named Executive Officers,
which is a benefit offered to all other employees. The amount of the auto allowance is as follows: Mr. Cumming $15,624; Mr. Cascella
$12,039, Mr. Muir $10,557, Dr. Stein $12,131 and Mr. Pekarsky $8,400, a portion of this amount is related to business use.
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GRANTS OF PLAN-BASED AWARDS

Name Grant Date

All Other Stock
Awards: Number of
Shares of Stock

Underlying or Units (#)

Grant Date Fair Value
of Stock and Option
Awards ($/Sh) (1)

John W. Cumming 10/30/2006 5,174 250,000
Robert A. Cascella 10/30/2006 3,623 175,000
Glenn P. Muir 10/30/2006 3,106 150,000
John R. Pekarsky 10/30/2006 518 25,000
Jay A. Stein 10/30/2006 2,070 100,000

(1) This column shows the full grant date fair value of restricted stock units under SFAS No. 123R granted to the Named Executive Officers.
Generally, the full grant date fair value is the amount that we would expense in our financial statements over the restricted stock units
vesting schedule. For restricted stock units, fair value is calculated using the closing price of our Common Stock on the grant date.

On October 22, 2007, after the completion of fiscal year 2007, Mr. Cumming was granted 3,809 RSUs, Mr. Cascella was granted 17,903 RSUs
(which includes the 15,237 RSUs granted to Mr. Cascella in connection with his Second Retention Agreement), Mr. Muir was granted 2,286
RSUs, Mr. Pekarsky was granted 381 RSUs and Dr. Stein was granted 1,524 RSUs. These RSUs were granted under our 1999 Equity Incentive
Plan and are not reflected in the above or the below table.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Name

Option Awards Stock Awards

Number of
Securities
Underlying
Unexercised
Options (#)
Exercisable

Option
Exercise
Price
($)

Option
Expiration

Date

Number of
Shares or
Units of
Stock

That Have
Not

Vested (#)

Market
Value of
Shares or
Units of
Stock
That

Have Not
Vested
($) (1)

John W. Cumming 60,000 7.13 11/06/2013 �  �  
132,500 10.18 11/03/2009 �  �  
50,000 23.46 9/15/2015 �  �  

�  �  �  5,176(2) 315,736
�  �  �  32,342(3) 1,972,862

Robert A. Cascella 75,000 3.84 9/17/2013 �  �  
50,000 6.80 9/30/2013 �  �  
60,000 7.13 11/06/2013 �  �  
70,000 9.50 9/23/2009 �  �  

�  �  �  3,623(2) 221,003
�  �  �  10,781(3) 657,641

Glenn P. Muir 8,416 2.89 7/31/2011 �  �  
12,000 3.00 12/8/2009 �  �  
150,000 4.75 9/17/2012 �  �  
100,000 5.13 11/13/2011 �  �  
140,000 7.13 11/06/2013 �  �  
30,000 9.50 9/23/2009 �  �  
70,000 10.18 11/03/2009 �  �  
30,000 23.46 9/15/2015 �  �  

�  �  �  3,106(2) 189,466
�  �  �  10,781(3) 657,641

John R. Pekarsky 2,500 7.13 11/06/2013 �  �  
8,000 27.73 10/31/2015 �  �  

�  �  �  518(2) 31,598
Jay A. Stein 5,000 4.76 9/17/2012 �  �  

20,000 7.13 11/06/2013 �  �  
�  �  �  2,070(2) 126,270

(1) Based upon the closing price of $61, which was the closing market price on the Nasdaq Global Select Market of our Common Stock on
September 28, 2007, the last trading day for our Common Stock in fiscal year 2007.

(2) These RSUs held by Messrs. Cumming, Cascella and Muir fully vest on the third anniversary of the grant date of October 30, 2006. The
RSUs held by Messrs. Pekarsky and Stein accelerated in connection with the business combination with Cytyc and vested on October 22,
2007.

(3) These RSUs were granted on May 3, 2006 and fully vest on December 31, 2008.
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OPTION EXERCISES AND STOCK VESTED

Name

Option Awards

Number of Shares
Acquired on
Exercise(#)

Value Realized
on Exercise($) (1)

John W. Cumming (2) 600,000 33,276,801.00
Robert A. Cascella (3) 80,000 4,299,144.00
Glenn P. Muir (4) 58,000 3,240,199.00
John Pekarsky (5) 16,000 721,035.20
Jay A. Stein �  �  

(1) Value realized is calculated based on the difference between the closing market price of our Common Stock on the date of exercise and the
exercise price.

(2) Mr. Cumming exercised 37,500 stock options on February 5, 2007, with an exercise price of $2.89; 100,000 stock options on February 5,
2007, with an exercise price of $5.13; 25,000 stock options on February 5, 2007, with an exercise price of $4.75; 125,000 stock options on
February 2, 2007, with an exercise price of $4.75; 180,000 stock options on February 5, 2007, with an exercise price of $7.125; 35,000
stock options on February 7, 2007, with an exercise price of $9.50; and 97,500 stock options on February 6, 2007, with an exercise price of
$9.50.

(3) Mr. Cascella exercised 60,000 stock options on February 2, 2007, with an exercise price of $7.125 and 20,000 stock options on
November 22, 2006, with an exercise price of $7.125.

(4) Mr. Muir exercised 10,000 stock options on May 2, 2007, with an exercise price of $9.50; 10,000 stock options on April 4, 2007, with an
exercise price of $9.50; 10,000 stock options on March 7, 2007, with an exercise price of $9.50; 10,000 stock options on February 2, 2007,
with an exercise price of $9.50; 10,000 stock options on May 25, 2007, with an exercise price of $3.00; 4,000 stock options on January 1,
2007, with an exercise price of $3.00 and 4,000 stock options on December 27, 2006, with an exercise price of $3.00.

(5) Mr. Pekarsky exercised 2,500 stock options on November 10, 2006, with an exercise price of $6.55; 10,000 stock options on
November 10, 2006, with an exercise price of $4.75; 2,500 stock options on November 10, 2006, with an exercise price of $7.125 and
1,000 stock options on November 10, 2006, with an exercise price of $27.73.

Change of Control/Severance Payments:

POTENTIAL PAYMENTS UPON CHANGE-IN-CONTROL

Name

Potential
Payments
Upon

Change-in-

Control ($)

Special
Bonus($)

Share
Awards($) (1)

SERP
Benefits($) (2)

Welfare
Benefits($) (3)

Outplace-
ment ($) Total($)

John W. Cumming 3,825,000 1,275,000 315,736 165,000 22,521 25,000 5,628,257
Robert A. Cascella 2,812,500 937,000 221,003 115,500 22,521 25,000 4,134,024
Glenn P. Muir 2,325,000 975,000 189,466 99,000 22,521 25,000 3,435,967
Jay A. Stein 1,800,000 600,000 126,270 66,000 22,521 25,000 2,639,791

(1) Assumes a change of control price of $61, which was the closing market price on the Nasdaq Global Select Market of our Common Stock
on September 28, 2007, the last trading day of fiscal year 2007. All options are fully-vested in accordance with their terms. Unvested
restricted stock units held by the Named Executive Officer would be fully accelerated in connection with a change of control, except that
restricted stock units issued to Messrs. Cumming, Cascella and Muir pursuant to their retention and severance agreement executed on
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May 3, 2006 do not vest in the event of a change of control.
(2) Under the terms of our SERP (see discussion below), employer contributions to the SERP are fully vested in the event of a change

of control. Employer contributions vest one-third (1/3) each year following the year of
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contribution. Therefore, two-thirds (2/3) of the contributions made in fiscal year 2007 for fiscal year 2006 would have vested assuming a
change of control on the last day of the plan year.

(3) Includes medical and welfare benefits.

Change of Control Agreements are in effect between us and the following Named Executive Officers: Messrs. Cumming, Muir and Cascella and
Dr. Stein. The agreements are intended to encourage the executives to continue to carry on their duties in the event of a change of control of our
company. The agreements provide that 30 days after a change of control, we shall pay the executive a lump sum in cash equal to the sum of the
executive�s annual salary for the fiscal year immediately preceding the change of control plus the executive�s highest annual bonus, multiplied by
three. In addition, the agreements provide that, upon a change of control, all unvested equity awards shall vest immediately and any options held
by the executive shall remain exercisable for a one-year period following the executive�s termination date.

In addition, if the executive remains employed through the one year anniversary of a change of control, then the executive will receive a special
bonus equal to the sum of the executive�s annual salary and highest annual bonus (as defined in the agreement). In addition, if termination of an
executive�s employment occurs within the three-year period following a change of control and such termination is by us (or our successor)
without cause or termination is by the executive for good reason, then the executive will be entitled to receive, among other things, in a lump
sum in cash: (i) the executive�s accrued salary; (ii) a pro rata portion of such executive�s highest annual bonus; (iii) to the extent not previously
paid, the special bonus; (iv) continued welfare benefits for a period of one year; and (v) any compensation previously deferred by the executive
and any accrued bonus amounts or vacation pay.

These agreements confer no benefits prior to a change of control. In the event that any payments received by the executive in connection with a
change of control are subject to the excise tax imposed upon certain change of control payments under Section 280G of the Code, the
agreements provide that our auditing firm immediately preceding the change of control shall compute the excise tax imposed on the executive
and we shall pay that amount to the executive to provide the executive with a payment that is economically equivalent to the payment he would
have received but for the imposition of the excise tax.

In connection with our business combination transaction with Cytyc, Messrs. Cumming, Cascella and Muir each agreed to amend their change
of control agreements to waive their right to receive any change of control payment or accelerated vesting of any equity award in connection
with our business combination transaction with Cytyc. This waiver is only effective with respect to the Cytyc transaction and these three
executives are still entitled to benefits under the change of control agreement if we are subject to another change of control or if they are
terminated without cause or resign for good reason. Information regarding applicable payments under the change of control and severance
arrangements for the Named Executive Officers is provided in the table above �Potential Payments Upon Change-in-Control.� Dr. Stein did not
waive his rights under the change of control agreement and in connection with our business combination transaction with Cytyc on October 22,
2007, he was paid approximately $1.8 million in accordance with the terms of his change of control agreement. Dr. Stein will also be entitled to
a special bonus if he remains employed with us as of October 22, 2008.

Severance Payments

Under the terms of the retention and severance agreement discussed above under �Compensation Discussion and Analysis,� Messrs. Cumming,
Cascella and Muir receive severance if they are terminated by us without cause or they resign for good reason. Good reason is defined in the
agreements to mean a material diminution in the Named Executive Officer�s offices, titles, and reporting requirements as they are in effect ninety
(90) days prior to the notice of termination, reduction in base salary or bonus opportunity, the executive being based at an office location more
than fifty miles from our headquarters as of the date of execution, any purported termination by us of the executive for other than cause or the
failure by us to require any successor in a business combination to expressly assume the agreement. The severance payments payable to the
executive upon a termination for

27

Edgar Filing: HOLOGIC INC - Form DEF 14A

49



good reason or termination without cause by us include payment of a pro-rata bonus, a severance payment equal to one times the executive�s base
salary and the average of the bonuses earned during the three full fiscal years prior to the termination date and continuation of medical and
dental benefits for one year from the termination date. In no event will the Named Executive Officers be entitled to receive duplicative benefits
under the severance agreement and separately under a change of control agreement. The retention and severance agreement provides that if they
are entitled to a payment under the change of control agreement, then they will not be entitled to any severance benefits under the retention and
severance agreements.

We have also entered into a separation agreement with Mr. Pekarsky. Under the terms of the separation agreement, if Mr. Pekarsky�s
employment is terminated for any reason other than cause, Mr. Pekarsky will receive salary continuation of up to one year�s base salary and
continued medical and dental benefits up to the earlier of one year or such time as the executive becomes re-employed.

SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN

Name

Executive
Contributions
in Last FY ($)

Registrant
Contributions
in Last FY
($) (1)

Aggregate
Earnings
in Last
FY ($)

Aggregate/
Withdrawals/
Distributions

($)

Aggregate
Balance
at Last
FY ($)

John W. Cumming 175,000 250,000 40,808 �  465,808
Robert A. Cascella 262,500 175,000 42,008 �  479,508
Glenn P. Muir 428,692 150,000 74,214 �  652,906
Jay A. Stein �  100,000 4,411 �  53,602
John Pekarsky 23,854 25,000 4,747 �  104,411

(1) These contributions were determined and paid in fiscal 2007 for contributions by the Named Executive Officers in fiscal 2006. In addition,
we made contributions in the same amounts to the Named Executive Officers in fiscal 2008 for contributions by such officers in fiscal
2007.

Effective as of March 15, 2006, we adopted a Supplemental Executive Retirement Plan (the �SERP�), to provide non-qualified retirement benefits
to a select group of our senior management and highly compensated employees including the Named Executive Officers. The SERP is a deferred
compensation plan that permits the Named Executive Officers to elect to contribute up to 75% of their annual base salary and 100% of their
annual bonus to their SERP. In addition, we have the discretion to make annual discretionary contributions on behalf of participants in the
SERP. Contributions made by us are subject to a three year vesting schedule, such that each contribution is one-third vested each year and are
fully-vested three years after the contribution is made. Our contributions become fully vested upon death or disability of the participant or a
change of control. Voluntary contributions made by the Named Executive Officer are 100% vested.

A separate SERP account is established for each Named Executive Officer and each account will be credited with earnings, if any, based on the
performance of mutual funds in which the account is invested. The obligations under the SERP will be our general unsecured obligations to pay
money in the future. We established a rabbi-trust as a source of funds which can satisfy the obligations under the SERP. The Named Executive
Officers have no rights to any assets held by the rabbi-trust, except as general creditors. The Named Executive Officers� rights to any amounts
credited to his SERP account may not be alienated, sold, transferred, assigned, pledged, attached or otherwise encumbered by the Named
Executive Officer and may also pass upon his/her death pursuant to a beneficiary designation in accordance with the terms of the SERP.

A Named Executive Officer is entitled to his SERP benefits upon the earlier of his normal retirement date (as defined in the SERP) or
termination of his employment. SERP benefits will be equal to the total of the following: the Named Executive Officer�s deferrals and the vested
portion of our discretionary contributions, plus earnings thereon. SERP benefits are paid in lump sum, or at the Named Executive Officer�s
election, in annual installments for a period of up to fifteen years. Distributions of SERP benefits will be made on or about
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January 15th immediately following the earlier of the Named Executive Officer�s normal retirement date or termination of employment, or, if
later, forty-five days following the earlier of his/her normal retirement date or termination of employment. In certain instances, the Code requires
that distribution not be made to a Named Executive Officer until six months after his/her separation from service. The Named Executive Officer
may also elect to receive a portion of his/her deferrals while continuing to be employed by us, subject to making an election at the time that
he/she elects to make a contribution to the SERP. A Named Executive Officer may also receive a distribution if he/she suffers an unforeseeable
emergency in accordance with the Code.

COMPENSATION OF DIRECTORS

The following table sets forth the compensation for fiscal year ended September 29, 2007 for our directors who were serving as such as of
September 29, 2007.

Name

Fees
Earned
or Paid
in Cash

Option
Awards
($) Total

Dr. Laurie Fajardo 98,000 378,240 $ 476,240
Irwin Jacobs 102,600 378,240 $ 480,840
David LaVance, Jr. 111,975 378,240 $ 490,215
Nancy Leaming 110,100 378,240 $ 488,340
Dr. Arthur Lerner 102,600 378,240 $ 480,840
Lawrence Levy 105,225 378,240 $ 483,465

Cash Compensation. During fiscal 2007, each non-employee director was entitled to receive the following cash compensation:

� Annual Payments.

� An annual cash payment of $60,000, payable $15,000 per quarter.

� An additional annual cash payment of $7,500, payable $1,875 per quarter, for the chairperson of each of the Compensation
Committee, Corporate Development Committee, Corporate Governance Committee and Audit Committee.

� Board Meeting Fees.

� $2,500 for each meeting of the Board at which the non-employee director was physically present.

� $1,000 for each meeting of the Board at which the non-employee director participated by telephone.

� Committee Meeting Fees.
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� $2,500 for each meeting of the Audit Committee, Nominating Committee, Compensation Committee, Corporate Governance
Committee and Corporate Development Committee at which the non-employee director was physically present, if the meeting
was held on a day other than the day of a meeting of the Board and $600 if held on the same day as the meeting of the Board, but
no fee if the committee meeting was held at the same time or immediately in conjunction with the meeting of the Board.

� $1,000 for each meeting of a committee of the Board at which the non-employee director participated by telephone.

Option Awards. In addition to cash compensation, non-employee directors are eligible to receive stock options pursuant to our 1999 Equity
Incentive Plan. The 1999 Equity Incentive Plan provides that, unless otherwise determined by the Board, each of our directors who is not one of
our employees is automatically granted a nonqualified option to acquire 50,000 shares of Common Stock as of the date the director is first
elected to the Board. The option price is equal to the fair market value of the Common Stock on the date of grant
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and the expiration date is the tenth anniversary thereof. Each such nonqualified option will become exercisable in 20% installments beginning on
January 1 of the first year after the grant date, and on January 1 of each year thereafter, until such option becomes fully exercisable on January 1
of the fifth year following the grant date. The 1999 Equity Incentive Plan further provides that each of our non-employee directors who has
served as a director for at least six months is automatically granted a nonqualified option to acquire 8,000 shares of Common Stock as of
January 1st of each year. The exercise price of such options is equal to the fair market value of the Common Stock on such date and the
expiration date is the tenth anniversary thereof. These options are exercisable in equal six-month installments over two years following the date
of grant.

Compensation to Departing Directors in Connection with our Business Combination with Cytyc. In connection with our business
combination transaction with Cytyc, our Compensation Committee determined to accelerate the annual fees that otherwise would have been
payable through March 2008 to those of our independent directors who did not continue as our directors after the Cytyc transaction.
Accordingly, each of our independent directors who did not continue as one of our directors following the Cytyc transaction received the full
amount of any unpaid annual fees payable through March 2008. As such, we paid Dr. Laurie Fajardo $20,000 Irwin Jacobs $20,000 and Dr.
Arthur Lerner $20,000.

In connection with our business combination transaction with Cytyc, stock options to purchase shares of our Common Stock held by
independent directors who did not continue as our directors after the Cytyc transaction vested and became fully exercisable and will remain
exercisable until December 2009. Accordingly, the following options were accelerated.

Name

Number of Shares Underlying Stock Options that
Vested in Connection with the Cytyc Transaction

Dr. Laurie Fajardo (1) 46,000
Irwin Jacobs (2) 8,000
Dr. Arthur Lerner (3) 38,000

(1) Consists of options to purchase 6,000 shares with an exercise price of $47.28; and options to purchase 40,000 shares with an exercise price
of $48.17.

(2) Consists of options to purchase 2,000 shares with an exercise price of $37.92; and options to purchase 6,000 shares with an exercise price
of $47.28.

(3) Consists of options to purchase 30,000 shares with an exercise price of $18.475; options to purchase 2,000 shares with an exercise price of
$37.92; and options to purchase 6,000 shares with an exercise price of $47.28.

Option Awards in Connection with the Cytyc Transaction. In connection with our business combination transaction with Cytyc, we granted
each continuing Cytyc director who, at the effective time of the Cytyc transaction, became one of our non-employee directors as well as each of
our non-employee directors who, following the effective time of the Cytyc transaction, continued as one of our non-employee directors, an
option to purchase 50,000 shares of our Common Stock pursuant to the terms of our 1999 Equity Incentive Plan. Accordingly, on October 22,
2007, each of Messrs. Levy, LaVance, Levangie, McDaniel and Wilson, Ms. Leaming, Ms. Crawford and Ms. Ullian each received an option to
purchase 50,000 shares of our Common Stock, at an exercise price of $65.63. These options vest in the same manner as the automatic grant of
options to new non-employee directors described above. In connection with the grant of an option to purchase 50,000 shares of our Common
Stock on October 22, 2007, the continuing Hologic directors agreed to forego their automatic grant of options to purchase 8,000 shares of our
Common Stock that they would have otherwise received on January 1, 2008 pursuant to the terms of our 1999 Equity Incentive Plan. The
continuing Cytyc directors are not eligible for the automatic grant of options to purchase 8,000 shares under our 1999 Equity Incentive Plan
because such persons had not served as our directors for a period of six months before January 1, 2008.
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Agreements with New Directors in Connection with the Cytyc Transaction. In connection with our business combination transaction with
Cytyc, Patrick J. Sullivan, the former chairman, chief executive officer and president of Cytyc was appointed one of our directors, we agreed to
employ him as one of our executive officers and we entered into an Amended and Restated Retention and Severance Agreement (the �Sullivan
Retention Agreement�) and an Amended and Restated Change of Control Agreement (the �Sullivan Change of Control Agreement�) with him. In
connection with the Cytyc transaction, Daniel J. Levangie, a director and former executive vice president of Cytyc and president of Cytyc
Surgical Products, became one of our directors, and we entered into a Separation and Release Agreement with him, dated October 22, 2007, in
connection with the termination of Mr. Levangie�s employment with Cytyc immediately prior to the effective time of the Cytyc transaction (the
�Levangie Separation and Release Agreement�). We also entered into indemnification agreements with each of Mr. Sullivan, Mr. Levangie,
Ms. Crawford, Mr. McDaniel, Mr. Wilson and Ms. Ullian, our new directors.

Sullivan Retention Agreement. The Sullivan Retention Agreement provides that Mr. Sullivan will be employed as executive chairman and one of
our executive officers and will receive an annual salary of $700,000. For the employment period through December 31, 2007, Mr. Sullivan will
be eligible for an annual bonus award as determined in accordance with Cytyc�s former executive incentive plan. Effective January 1, 2008,
Mr. Sullivan will be eligible to receive an annual bonus of up to 150% of his base salary subject to the terms and conditions of our executive
bonus plan.

The Sullivan Retention Agreement further provides that Mr. Sullivan will be paid a retention bonus of $1,500,000 on the date that is two years
after the date of closing of the Cytyc transaction (the �Retention Date�) if he is continuously employed by us as our executive chairman and
executive officer or, if applicable, of our successor or assigns during that time. As more fully described in the Sullivan Retention Agreement and
except as noted in the following paragraph, the retention bonus will not be paid to Mr. Sullivan in the event he ceases to serve in the specified
capacity prior to the Retention Date for any reason, including, without limitation, his death, disability, resignation without good reason or
termination of his employment by us for cause. In addition, on the effective date of the Cytyc transaction, we agreed to issue to Mr. Sullivan
22,855 restricted stock units for a total amount of $1,500,000 based upon the fair market value of our Common Stock as of such date. These
restricted stock units vest on October 22, 2009 unless accelerated as provided below, and are subject to the terms and conditions of a restricted
stock unit agreement with Mr. Sullivan (the �Sullivan RSU Agreement�).

If Mr. Sullivan is terminated without cause or if Mr. Sullivan notifies us that he has �good reason� (as defined in the agreement), then Mr. Sullivan
will be paid the applicable retention bonus and all restricted stock units granted under the Sullivan RSU Agreement will immediately vest within
fifteen days of such termination.

If Mr. Sullivan�s employment is terminated during the term of the Sullivan Retention Agreement, then he will be entitled to the following
additional compensation and benefits:

If Mr. Sullivan�s employment is terminated (i) by us for cause or disability, (ii) by reason of the Mr. Sullivan�s death or (iii) by Mr. Sullivan other
than for good reason, then we will pay to Mr. Sullivan accrued compensation only.

If Mr. Sullivan�s employment is terminated by us without cause or by Mr. Sullivan for good reason, then Mr. Sullivan will be entitled to each and
all of the following: all accrued compensation; a pro rata bonus; a lump sum equal to his base salary plus bonus amount; continued medical and
dental benefits on the same terms and conditions provided to other of our executives for a period of one year from the date of termination; and
out-placement services provided by Crenshaw Associates, Inc. or a comparable search firm or, in the alternative, reimbursement of Mr. Sullivan
in the amount of up to $50,000.

In the event that any payment by us to Mr. Sullivan under the Sullivan Retention Agreement would be subject to the excise tax imposed upon
certain change of control payments under federal tax laws, the payments will be reduced if and to the extent necessary so that no such payment
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Sullivan Change of Control Agreement. The Sullivan Change of Control Agreement provides that 30 days after a change of control, we will pay
Mr. Sullivan a lump sum in cash equal to three times his annual salary for the fiscal year immediately preceding the change of control plus his
highest annual bonus (as defined in the Sullivan Change of Control Agreement). In addition, the Sullivan Change of Control Agreement
provides that, notwithstanding any provision to the contrary contained in any option, restricted stock agreement or other equity compensation
agreement or plan, upon a change of control, all unvested stock options, restricted stock or stock appreciation rights held by him will become
immediately exercisable for a one-year period following his termination date. The Sullivan Change of Control Agreement confers no benefits
prior to a change of control.

In the event that any payments received by Mr. Sullivan in connection with a change of control are subject to the excise tax imposed upon
certain change of control payments under federal tax laws, the Sullivan Change of Control Agreement provides that our auditing firm
immediately preceding the change of control will compute the excise tax imposed on Mr. Sullivan and we will pay that amount to Mr. Sullivan
to provide Mr. Sullivan with a payment that is economically equivalent to the payment he would have received but for the imposition of the
excise tax.

Under the terms of the Sullivan Change of Control Agreement if Mr. Sullivan remains employed through the one-year anniversary of a change
of control, then he will also receive a special bonus (the �Special Bonus�) equal to the sum of his annual salary and the greater of the annual bonus
(as defined in the Sullivan Change of Control Agreement) paid or payable for the most recently completed fiscal year during the employment
period or the highest annual bonus. In addition, if termination of Mr. Sullivan�s employment occurs within the two-year period following a
change of control and such termination is by us (or our successor) without cause or by Mr. Sullivan for good reason, then Mr. Sullivan will be
entitled to receive, among other things: (i) all accrued and unpaid compensation; (ii) the Special Bonus, to the extent not previously paid or
accrued; and (iii) continued welfare benefits for a period of one year. In addition, Mr. Sullivan�s life insurance policy will be transferred to him.

The description above is a summary of the terms of the Sullivan Retention Agreement, the Sullivan Change of Control Agreement and the
Sullivan RSU Agreement. This description does not purport to be complete and it is qualified in its entirety by reference to the documents
themselves. Copies of the Sullivan Retention Agreement and the Sullivan Change of Control Agreement have been incorporated by reference as
exhibits to our annual report on Form 10-K for the fiscal year ended September 29, 2007 and are incorporated herein by reference.

Levangie Separation and Release Agreement. Pursuant to the Levangie Separation and Release Agreement, we and Cytyc have agreed to pay
Mr. Levangie a severance payment equal to $3,840,644, which includes amounts due to Mr. Levangie under his prior change of control
agreement with Cytyc and a severance and retention agreement entered into with us in connection with the Cytyc transaction. We have also
agreed to pay Mr. Levangie�s COBRA continuation premiums for 18 months following termination.

The description above is a summary of the terms of the Levangie Separation and Release Agreement. This description does not purport to be
complete and it is qualified in its entirety by reference to the Levangie Separation and Release Agreement itself. A copy of Levangie Separation
and Release Agreement has been incorporated by reference as an exhibit to our annual report on Form 10-K for the fiscal year ended
September 29, 2007 and is incorporated herein by reference.

CERTAIN TRANSACTIONS WITH DIRECTORS AND OFFICERS

John W. Cumming. In fiscal 2007, we paid Mr. Cumming�s wife compensation in the aggregate amount of approximately $129,472.36 for
services rendered to our company in her capacity as our Director of Marketing.
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Transactions with Directors. In connection with our business combination transaction with Cytyc, we entered into certain agreements with our
new directors and also granted some benefits to those of our directors who continue to serve as our directors following our business combination
transaction with Cytyc and those that no longer serve as our directors, as more fully described under � Compensation to Directors.

Review, Ratification and Approval. Our Audit Committee reviews and approves related party transactions (unless such review and approval has
been delegated to another committee consisting solely of independent directors).
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PROPOSAL NO. 2

AMENDMENT TO CERTIFICATE OF INCORPORATION

Introduction

Our Certificate of Incorporation, as amended (the �Certificate of Incorporation�), currently authorizes the issuance of 300,000,000 shares of
Common Stock and 1,622,685 shares of Preferred Stock, $.01 par value per share (�Preferred Stock�), of which 30,000 shares have been
designated Series A Junior Participating Preferred Stock (�Series A Preferred Stock�). As of the Record Date 127,640,620 shares of Common
Stock were outstanding and no shares of Preferred Stock are outstanding. In addition, as of the Record Date, 7,403,330 shares of Common Stock
are subject to outstanding stock options, 14,178,862 shares of Common Stock are reserved for issuance pursuant to future grants under our
employee stock plans (including, for this purpose the Hologic, Inc. 2008 Employee Stock Purchase Plan and the Hologic, Inc. 2008 Equity
Incentive Plan which are being proposed to stockholders at our annual meeting as described herein, as well as the 1999 Equity Incentive Plan),
64,740 shares are reserved for issuance upon the conversion of the remaining outstanding 2.25% Senior Convertible Notes of Cytyc due March
2024, which we assumed in connection with our business combination transaction with Cytyc, and 27,935,168 shares of Common Stock are
reserved for issuance upon the conversion of our 2.00% Senior Convertible Notes due 2037 which were issued and sold in December 2007.
Therefore, our total Common Stock share requirement as of the Record Date was approximately 177,222,720 shares (the �Share Requirement�).

Description of the Proposed Amendment

On January 11, 2008, our Board unanimously approved an amendment to Article Four of the Certificate of Incorporation (the �Amendment�),
subject to stockholder approval, to increase the number of shares of Common Stock authorized for issuance under the Certificate of
Incorporation by 400,000,000, for a total of 750,000,000 shares. Nothing in the proposed amendment would change the number of authorized
shares of our Preferred Stock. The primary purpose of the Amendment is to provide a sufficient number of shares of Common Stock to declare a
stock dividend, of one share of our Common Stock for each share of Common Stock outstanding, which the Board intends to approve subject to
the stockholders approval of Proposal No. 2. The full text of the proposed Amendment is set out in Appendix B to this proxy statement. The
stockholders are being asked to approve such Amendment. If the Amendment is adopted, it will become effective upon the filing of the
Amendment with the Secretary of State of the State of Delaware. The authorized but unissued shares of Common Stock would be available for
issuance from time to time for such purposes and for such consideration as the Board may determine to be appropriate without further action by
the stockholders, except for those instances in which applicable law or stock exchange rules require stockholder approval. The additional shares
of authorized Common Stock, when issued, would have the same rights and privileges as the shares of Common Stock currently issued and
outstanding. If the proposal is not approved by the stockholders, no Amendment will be filed, the stock dividend will not be declared and the
proposal will not be implemented.

Vote Required

The affirmative vote of a majority of the outstanding shares of Common Stock entitled to vote on this proposal will be required to approve the
proposed Amendment to our Certificate of Incorporation. Abstentions and broker non-votes are not affirmative votes and, therefore, will have
the same effect as a vote against the proposal.

Recommendation of the Board
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Our Board of Directors unanimously recommends that you vote �FOR� the proposed Amendment to our Certificate of Incorporation.
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Purposes of the Proposed Amendment

The primary purpose of the Amendment is to provide a sufficient number of shares of Common Stock to effect the stock dividend which the
Board intends to approve at the Board meeting immediately following the annual meeting of stockholders to which this proxy statement relates,
provided that stockholder approve Proposal No. 2., pursuant to which each stockholder of record on the record date established by the Board
would be entitled to receive one additional share of Common Stock for each share of Common Stock held on the established record date. In
addition, pursuant to our Rights Plan entered into on September 17, 2002, as amended one preferred share purchase right to purchase a fraction
of a share of our Series A Preferred Stock is deemed to be delivered with each share of outstanding Common Stock.

As of the Record Date, our Certificate of Incorporation authorizes 300,000,000 shares of Common Stock and our Share Requirement is
177,222,720. Accordingly, we do not have an adequate number of authorized shares of Common Stock to enable the payment of the 1-for-1
stock dividend the Board intends to approve at the Board meeting immediately following the annual meeting of stockholders to which this proxy
statement relates, provided that stockholder approve Proposal No. 2. The Board therefore approved the Amendment, subject to stockholder
approval, to increase the number of shares authorized under the Certificate of Incorporation from 300,000,000 to 750,000,000.

In addition, our Board believes that it is in our best interest to increase the number of authorized shares of our Common Stock beyond the
number necessary to effect the stock dividend in order to have additional authorized but unissued shares available for issuance to meet business
needs as they arise without the expense or delay of a special meeting of stockholders to approve additional authorized shares at that time. Such
business needs may include future stock dividends or splits, equity financings, acquisitions, adopting new or modifying current employee benefit
plans and other proper corporate purposes identified by our Board in the future. Any future issuance of our Common Stock would remain subject
to separate stockholder approval if required by Delaware law or the rules of any national securities exchange on which shares of our Common
Stock are then listed.

If the proposal is approved by the stockholders, upon the effective date of the Amendment, we would have approximately 395,554,560 shares of
Common Stock authorized and available for future issuance after giving effect to the intended 1-for-1 stock dividend, exclusive of the Share
Requirement. If the proposal is not approved by the stockholders, the number of authorized shares of our Common Stock will remain at
300,000,000, the stock dividend will not be declared and we would have approximately 122,777,280 shares of Common Stock which remain
authorized and available for future issuance, exclusive of the Share Requirement.

Other than as permitted or required under our 1999 Equity Incentive Plan, our outstanding options, our restricted stock units and our proposed
Hologic, Inc. 2008 Employee Stock Purchase Plan and Hologic, Inc. 2008 Equity Incentive Plan, and for conversion of the 2.25% Senior
Convertible Notes of Cytyc and our 2.00% Senior Convertible Notes, our Board has no immediate plans, understandings, agreements or
commitments to issue additional shares of Common Stock for any purposes.

Our Board believes that the proposed increase in the number of authorized shares of Common Stock will make a sufficient number of shares
available, should we decide to use our shares for one or more of such previously mentioned purposes or otherwise. We reserve the right to seek a
further increase in authorized shares from time to time in the future as considered appropriate by our Board.

Other Potential Effects of the Proposed Amendment

If the stockholders approve the proposed Amendment, our Board may cause the issuance of additional shares of Common Stock without further
vote of our stockholders, except as provided under Delaware corporate law or under the rules of any national securities exchange on which
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securities which may be issued by us, which means that current stockholders do not have a prior right to purchase any new issue of our capital
stock in order to maintain their proportionate ownership of our Common Stock. In addition, if our Board elects to issue additional shares of
Common Stock, such issuance could have a dilutive effect on the earnings per share, voting power and holdings of current stockholders.

In addition to the corporate purposes discussed above, the proposed Amendment could, under certain circumstances, have an anti-takeover
effect, although this is not the intent of our Board. For example, it may be possible for our Board to delay or impede a takeover or transfer of
control of our company by causing such additional authorized shares to be issued to holders who might side with our Board in opposing a
takeover bid that our Board determines is not in our and our stockholders� best interests. The Amendment therefore may have the effect of
discouraging unsolicited takeover attempts. By potentially discouraging initiation of any such unsolicited takeover attempt, the proposed
Amendment may limit the opportunity for our stockholders to dispose of their shares at the higher price generally available in takeover attempts
or that may be available under a merger proposal. The proposed Amendment may have the effect of permitting our current management,
including the current Board, to retain its position, and place it in a better position to resist changes that stockholders may wish to make if they are
dissatisfied with the conduct of our business. Our Board, however, is not aware of any attempt to take control of our company and our Board has
not presented this proposal with the intent that it be utilized as a type of anti-takeover device.

Additional Anti-Takeover Considerations

There are other provisions currently in our Certificate of Incorporation, Second Amended and Restated Bylaws, Rights Plan and Delaware law
which could have an anti-takeover effect. A summary of these provisions is set forth below. These provisions, as well as the authority of our
Board to issue additional shares of Common Stock and accelerate the exercisability of the rights under our Rights Plan could be used by our
Board in a manner calculated to prevent the removal of management and make more difficult or discourage a change in control of our company.
The distribution of rights and certain aspects of the following provisions in our Certificate of Incorporation and Bylaws were designed to afford
our Board the opportunity to evaluate the terms of a takeover attempt without haste or undue pressure, advise stockholders of its findings, and to
negotiate to protect the interests of all stockholders.

Certificate of Incorporation and Bylaws

We are authorized to issue 1,622,685 shares of Preferred Stock, of which 30,000 shares have been designated as Series A Preferred Stock which
are purchasable pursuant to preferred share purchase rights issued pursuant to our Rights Plan summarized below under the heading �Rights Plan�.
As of the Record Date, no shares of Preferred Stock were outstanding. Our Board, without further stockholder approval (except as may be
required by applicable law or the rules of any stock exchange on which our securities may be listed) has the authority to issue shares of Preferred
Stock in one or more series and to fix the rights, preferences, privileges and restrictions thereof, including: dividend rights; dividend rates;
conversion rights; voting rights; terms of redemption; redemption prices; liquidation preferences; and the number of shares constituting any
series or the designation of such series. If our Board elects to exercise this authority, the rights and privileges of holders of shares of Common
Stock could be made subject to the rights and privileges of such series of Preferred Stock. Although the Board has no intention at the present
time of doing so, it could issue a series of Preferred Stock that could, depending on the terms of such series, impede the completion of a merger,
tender offer or other takeover attempt.

Our Certificate of Incorporation contains a so-called �anti-greenmail� provision. This provision is intended to discourage speculators who
accumulate beneficial ownership of a significant block of stock of a company and then, under the threat of making a tender offer or instigating a
proxy contest or some other corporate disruption, succeed in extracting from the company a premium price to repurchase the shares acquired by
the speculator. This tactic is known as greenmail. The anti-greenmail provision prohibits us from purchasing any shares of
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Common Stock from a related person, who has beneficially owned such Common Stock or right to purchase such Common Stock for less than
two years prior to the date of such purchase, at a per share price in excess of the fair market value at the time of the purchase unless the purchase
is approved by the holders of two-thirds of the outstanding shares of Common Stock, excluding any votes cast by the related person. The term
�related person� means any person (other than our company or one of our subsidiaries or one of our founders) who acquires more than five percent
of our voting stock. Stockholder approval is not required for such purchases when the offer is made available on the same terms to all holders of
shares of Common Stock or when the purchases are effected on the open market.

Our Certificate of Incorporation also contains a provision that requires the affirmative vote of the holders of 80% of the outstanding Common
Stock to approve amendments to the Certificate of Incorporation or to approve extraordinary transactions that are required to be approved by
stockholders under the Delaware General Corporation Law, including mergers, sales of substantially all of our assets and dissolution, if the
actions are not approved by a majority of our continuing directors. The Certificate of Incorporation provides that the affirmative vote of the
holders of only a majority of the outstanding Common Stock is required to approve such matters if they have been approved by our continuing
directors. The term �continuing director� is defined to mean (i) any member of our Board who is unaffiliated with a related person and was a
member of our Board prior to the time any such person became a related person and (ii) any successor to such a continuing director who is not
affiliated with any related person and is recommended to succeed a continuing director by a majority of the continuing directors then on our
Board. A majority of the continuing directors can designate a new director to be a continuing director, even though such person is affiliated with
a related person. The effect of this provision of the Certificate of Incorporation is to make it unlikely that any transaction requiring a stockholder
vote would receive the requisite approval unless supported by management.

Another provision included in our Certificate of Incorporation requires our Board to consider social, economic and other factors in evaluating
whether certain types of corporate transactions proposed by another party are in our and our stockholders� best interest. These transactions
include (i) the purchase or exchange of securities or property for any of our outstanding equity securities, (ii) the merger or consolidation of our
company with another corporation and (iii) the purchase or other acquisition of all or substantially all of our properties and assets.

Our Second Amended and Restated Bylaws provide that stockholders seeking to nominate candidates for election as directors at, or propose
other business to be brought before, an annual or special meeting of stockholders must meet specified procedural requirements. These provisions
may preclude stockholders from making nominations for directors at, or proposing other business to be brought before, an annual or special
meeting of stockholders. Our Second Amended and Restated Bylaws also do not permit stockholders to call a special meeting of stockholders.
Our bylaws also require approval of 80% of the outstanding Common Stock to remove a director from office and that the removal may only be
for cause.

Rights Plan

Our Board has adopted a Rights Plan. As a result, we issued one preferred share purchase right for each outstanding share of Common Stock.
One preferred share purchase right will be issued for each additional share of Common Stock that we issue. The rights become exercisable if,
without the prior approval of our Board, a person or group acquires 15% or more of our outstanding Common Stock or commences or announces
a tender or exchange offer which would result in such ownership. Each right that becomes exercisable entitles the registered holder to purchase
(as adjusted to reflect our 2 for 1 stock split in 1995) one five-hundredth of a share of our Series A Preferred Stock at a purchase price of $60.00
per one five-hundredth of a share, subject to further adjustment. If the Amendment is approved and the proposed stock dividend is effected, in
accordance with the terms of the Rights Plan (i) the number of one five-hundredths of a share of our Series A Participating Preferred Stock
purchasable upon exercise of each preferred share purchase right will be adjusted so that each preferred share purchase right will entitle the
registered holder to purchase one half of the number of one five-hundredths
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of a share of Series A Preferred Stock upon the proper exercise of a right; and (ii) each share of Common Stock outstanding after the stock
dividend shall have issued with respect to it that number of preferred share purchase rights which each share of Common Stock outstanding
immediately prior to the stock dividend had issued with respect to it.

If, after the rights become exercisable, we were to be acquired through a merger or other business combination transaction or 50% or more of
our assets or earning power were sold, each right would permit the holder to purchase, for the purchase price, common stock of the surviving
company having a market value of twice the purchase price.

The rights expire on January 1, 2013, unless we redeem or exchange the rights prior to this date. The purchase price payable and the shares of
preferred stock issuable upon exercise of the rights are subject to adjustment as described in the Rights Plan. In addition, our Board retains the
authority to redeem, at $0.001 per right, the rights at any time prior to the acquisition by a person or group of 15% or more of the outstanding
Common Stock.

Anti-take over provisions of our 2.0% Convertible Notes due 2037.

Our 2.0% Convertible Notes provide that if a fundamental change occurs prior to the maturity date of the notes, the holders of the notes will
have the right, at their option, to require us to repurchase all or a portion of their notes. In addition, if a fundamental change occurs prior to the
maturity date of the notes, we will in some cases increase the conversion rate for a holder that elects to convert its notes in connection with such
designated event. Pursuant to our 2.0% Convertible Notes, a fundamental change includes (i) a change in control of our company, (ii) a merger,
consolidation or transfer of substantially all or our assets, or a recapitalization or reclassification in which all or substantially all of our common
stock is exchanged for or converted into cash, securities or other property, (iii) a majority change in those of our directors, who on the date of
original issuance of the notes, constituted our Board or whose election or nomination was approved by at least a majority of our directors then
still in office, (iv) a liquidation or dissolution of our company; or (v) the occurrence of an event as a result of which the shares of our common
stock, or shares of any other capital stock into which the notes are convertible, are not listed for trading on any of the New York Stock
Exchange, the American Stock Exchange, the NASDAQ Global Market or the NASDAQ Global Select Market. However, such a fundamental
change does not occur in a transaction where 90% of the consideration paid for our Common Stock consists of shares of common stock (or
American Depositary Receipts in respect of shares of common stock) traded on any of the New York Stock Exchange, the American Stock
Exchange, the NASDAQ Global Market or the NASDAQ Global Select Market and, as a result of the completion of such transaction the notes
become convertible into such common stock.

In addition, the indenture for the notes prohibits us from engaging in certain mergers or acquisitions unless, among other things, the surviving
entity assumes our obligations under the notes.

These and other provisions could prevent or deter a third party from acquiring us even where the acquisition could be beneficial to our
stockholders.

Section 203 of Delaware Law

We are subject to the provisions of Section 203 of the Delaware General Corporation Law. Section 203 prohibits publicly held Delaware
corporations from engaging in a �business combination� with an �interested stockholder� for a period of three years after the date of the transaction
in which the person became an interested stockholder, unless the business combination is approved in a prescribed manner. A �business
combination� includes mergers, asset sales and other transactions resulting in a financial benefit to the interested stockholder. Generally, an
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�interested stockholder� is a person who, together with affiliates and associates, owns or was, within the three year period immediately prior to the
date on which it is sought to be determined whether such
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person is an interested stockholder, an owner of 15% or more of a corporation�s voting stock. These provisions could have the effect of delaying,
deferring or preventing a change in control of our company or reducing the price that certain investors might be willing to pay in the future for
shares of Common Stock.
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PROPOSAL NO. 3

HOLOGIC, INC. 2008 EMPLOYEE STOCK PURCHASE PLAN

Summary of the Proposal

At the annual meeting, our stockholders will be requested to consider and act upon a proposal to approve the Hologic, Inc. 2008 Stock Purchase
Plan (the �Stock Purchase Plan�). On December 7, 2007, our Board, subject to stockholder approval, approved the adoption of the Stock Purchase
Plan. Our Compensation Committee and our Board believe that our future success depends, in large part, upon our ability to maintain a
competitive position in attracting, retaining and motivating key personnel. The Stock Purchase Plan is intended to provide our employees with
additional incentives by permitting them to acquire Common Stock at a slightly reduced price through payroll withholding. The maximum
aggregate number of shares of our Common Stock available under the Stock Purchase Plan is 200,000.

On the Record Date, the market price, as reported by the NASDAQ Stock Exchange, of our Common Stock, the class of stock which can be
purchased under the Stock Purchase Plan, was $64.18 per share.

The Stock Purchase Plan is being submitted for approval to our stockholders in order to obtain favorable tax treatment for shares purchased
thereunder under the Section 423 of the Code.

Vote Required

The affirmative vote of a majority of shares present, in person or represented by proxy, and voting on the approval of the Stock Purchase Plan at
our annual meeting is required to approve Stock Purchase Plan. Abstentions and broker �non-votes� are included in the number of shares present
or represented for purposes of quorum, but are not considered as shares voting or as votes cast with respect to any matter presented at the annual
meeting. As a result, abstentions and broker �non-votes� will not have any effect on the proposals to approve the Stock Purchase Plan.

Recommendation of the Board

Our Board of Directors unanimously recommends that you vote �FOR� the approval of the Hologic, Inc. 2008 Employee Stock Purchase
Plan.

Summary of the Stock Purchase Plan

The following summary description of the Stock Purchase Plan is qualified in its entirety by reference to the text of the Stock Purchase Plan
which is attached hereto as Appendix C.
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Purpose. The Stock Purchase Plan is intended to provide our employees with additional incentives by permitting them to acquire Common
Stock at a slightly reduced price through payroll withholding.

Effective Date. The Stock Purchase Plan was approved on December 7, 2007, subject to approval of our stockholders.

Term. The Stock Purchase Plan provides that it shall terminate when all of the shares of Common Stock reserved for the purposes of the Stock
Purchase Plan have been purchased. The Stock Purchase Plan can also be terminated by our Board at any time effective on the termination of the
then current offering period. Upon such termination or any other termination of the Stock Purchase Plan, all payroll deductions not used to
purchase Common Stock will be refunded without interest.

Eligible Participants. The Stock Purchase Plan provides that all our employees (including officers and employee directors) who work more than
twenty hours per week and more than five months in any calendar year and who have completed three consecutive months, or two years,
whether or not consecutive, of employment on
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or before the first day of the applicable offering, are eligible to participate. However, no employee who holds five percent (5%) or more of our
Common Stock is eligible to participate. All of our employees who meet the above criteria are currently eligible to participate in the Stock
Purchase Plan.

Securities Offered and Terms of Participation. The maximum number of shares of Common Stock which may be purchased by employees
under the Stock Purchase Plan will be 200,000, subject to adjustments for stock splits, stock dividends and similar transactions. Such shares may
be authorized but unissued shares of Common Stock or shares of Common Stock reacquired by us, including shares purchased in the open
market.

Eligible employees who elect to participate in the Stock Purchase Plan give notice to us and instruct us to withhold a specified dollar amount
from their salary during the following six-month period (the periods run from the last business day in February to August 31 and August 31 to
the last business day in February the following year and each is referred to as an �Offering Period�). In addition, the Compensation Committee
may, in its sole and absolute discretion, provide for additional Offering Periods provided that such Offering Period shall not exceed
twenty-seven (27) months or any other limitation imposed by Section 423 of the Code. On the last business day of that Offering Period, the
amount withheld is used to purchase Common Stock at a price equal to 95% of the fair market value of our Common Stock (as reported on
national securities exchange where our Common Stock is listed) on the last day of the Offering Period (the �Option Exercise Price�). We
technically grant an option to each participant, on the first day of the Offering Period, to purchase, on the last day of the Offering Period, at the
Option Exercise Price, that number of shares of Common Stock that his or her accumulated payroll deductions on the last day of the Offering
Period will pay for at such price. The option is automatically deemed to be exercised if the employee is still a participant on the last day of the
Offering Period. Participation ends automatically upon termination of employment with us.

A participating employee may authorize a payroll deduction of any even dollar amount, equal to not more than ten percent (10%) of his or her
base pay (including commissions, if applicable), but not less than $5.00 per payroll period. Deductions from any employee�s compensation may
not be increased or decreased during an Offering Period. Under the Stock Purchase Plan, the number of shares purchased at the end of any
Offering Period may not be more than 1,000 shares. Further, no employee may be granted an option which permits the employee�s right to
purchase Common Stock under the Stock Purchase Plan to accrue at a rate which exceeds $25,000 of fair market value of such stock per year.

An employee may withdraw from the Stock Purchase Plan, and withdraw all of the payroll deductions credited to his or her account under the
Stock Purchase Plan, at any time prior to the last business day of any Offering Period. Upon such a withdrawal, we will refund, without interest,
the entire remaining balance of the employee�s deductions.

Administration. The Stock Purchase Plan is administered by the Compensation Committee, and may be amended by our Board from time to
time in any respect; provided, however, that no amendment shall be effective without stockholder approval if the amendment would materially
increase the number of shares of Common Stock which may be issued under the Stock Purchase Plan, materially increase the benefits accruing
to participants in the Stock Purchase Plan or materially modify the requirements as to eligibility for participation in the Stock Purchase Plan.

United States Federal Tax Consequences

The Stock Purchase Plan is intended to qualify as an �employee stock purchase plan� under Section 423 of the Code. As noted above, each
participating employee is granted an option on the first day of the Offering Period, which is automatically exercised if the employee is still a
participant on the last day of the Offering Period. An employee will not recognize income on the grant or exercise of an option under the Stock
Purchase Plan. In addition, we will not have a deductible compensation expense as a result of such grant or exercise, unless there is a premature
disposition, as described in the next paragraph. If the employee does not dispose of the shares of Common Stock for at least two years from the
grant of an option under the Stock Purchase Plan and for
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at least one year after exercising the option, or in the event of his or her death, the employee will realize ordinary income upon disposition
(including by sale, gift or death) in an amount equal to the lesser of: (i) the excess of the fair market value of the Common Stock at the time of
disposition over the Option Exercise Price, or (ii) the excess of the fair market value of the Common Stock on the first day of the Offering
Period over the Option Exercise Price. The sum of this amount plus the Option Exercise Price paid will be the employee�s tax basis in the
Common Stock. An employee will recognize long-term capital gain (or loss) to the extent the sale proceeds exceed (or are exceeded by) the tax
basis. If the sale price is less than the price paid, the employee will not recognize any ordinary income, and any loss that he suffers on the sale
will be a capital loss.

If shares purchased under the Stock Purchase Plan are sold by an employee within two years after the option is granted or within one year after
the option is exercised, then the employee will realize ordinary income in the year of disposition in an amount equal to the excess of the fair
market value of the shares on the date of exercise over the Option Exercise Price, or, if less, the excess of the sale proceeds realized on
disposition of the shares over the Option Exercise Price. Any remaining gain will be treated as capital gain, which may be long or short term,
depending on the time that the shares are held. If an employee does recognize ordinary income as a result of a premature disposition, a
compensation deduction is allowed to us in an equal amount.

The foregoing summary of the effect of federal income taxation upon the participant and us with respect to the purchase of shares under the
Stock Purchase Plan does not purport to be complete, and reference should be made to the applicable provisions of the Code. In addition, this
summary does not discuss the provisions of the income tax laws of any municipality, state, or foreign country in which the participant may
reside.

New Plan Benefits

Because the number of shares to be acquired under the Stock Purchase Plan depends on the elections made by participants, we are not able to, as
of the Record Date, estimate the number of shares that may be acquired under the Stock Purchase Plan by our named executive officers, all
current executive officers as a group and all employees. Our executive officers have a financial interest in this proposal because, if adopted, the
Stock Purchase Plan would increase the number of shares available for issue under Stock Purchase Plan to executives and other employees.
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PROPOSAL NO. 4

HOLOGIC, INC. 2008 EQUITY INCENTIVE PLAN

Summary of the Proposal

At the annual meeting, our stockholders will be requested to consider and act upon a proposal to approve the Hologic, Inc. 2008 Equity Incentive
Plan, (the �2008 Equity Incentive Plan�). On January 11, 2008, our Board, subject to stockholder approval at the annual meeting, approved the
adoption of the 2008 Equity Incentive Plan.

Our Compensation Committee and our Board believe that our future success depends, in large part, upon our ability to maintain a competitive
position in attracting, retaining and motivating key personnel. As of the Record Date 4,718,862 shares were available under our 1999 Equity
Incentive Plan for issuance to our employees and the 1999 Equity Incentive Plan terminates on March 3, 2009. The maximum aggregate number
of shares of our Common Stock available for issuance under the 2008 Equity Incentive Plan is 10,000,000. If stockholders approve the 2008
Equity Incentive Plan, we will immediately cease to grant options under the 1999 Equity Incentive Plan and no further options will be granted
under the 1999 Equity Incentive Plan.

On the Record Date, the market price, as reported by the NASDAQ Stock Exchange, of our Common Stock, the class of stock underlying all
options, awards and purchases subject to the 2008 Equity Incentive Plan, was $64.18 per share.

The 2008 Equity Incentive Plan is being submitted for approval to our stockholders in accordance with the requirements of The Nasdaq Stock
Market, Inc., to qualify certain plan awards under Internal Revenue Code (�Code�) Section 162(m), and to obtain favorable tax treatment for
incentive stock options, or ISOs, under Code Section 422.

Vote Required

The affirmative vote of a majority of shares present, in person or represented by proxy, and voting on the approval of the 2008 Equity Incentive
Plan at our annual meeting is required to approve the 2008 Equity Incentive Plan. Abstentions and broker �non-votes� are included in the number
of shares present or represented for purposes of quorum, but are not considered as shares voting or as votes cast with respect to any matter
presented at our annual meeting. As a result, abstentions and broker �non-votes� will not have any effect on the proposal to approve the 2008
Equity Incentive Plan.

Recommendation of our Board of Directors

Our Board of Directors unanimously recommends that you vote �FOR� the approval of the Hologic, Inc. 2008 Equity Incentive Plan.
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Summary of the 2008 Equity Incentive Plan

A summary of the 2008 Equity Incentive Plan is set forth below. The full text of the 2008 Equity Incentive Plan is attached to this Proxy
Statement as Appendix D.

Purpose. The purposes of the 2008 Equity Incentive Plan are to attract and retain employees and directors to provide an incentive for them to
assist us in achieving our long-range performance goals, and to enable them to participate in our long-term growth.

Effective Date. The 2008 Equity Incentive Plan will become effective on the date of our annual meeting of stockholders, if it is approved by our
stockholders.

Term. The term of the 2008 Equity Incentive Plan expires on the tenth anniversary of its effective date.
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Securities to be Offered and Eligible Participants. The 2008 Equity Incentive Plan is proposed to provide for the issuance of a maximum of
10,000,000 shares pursuant to the grant of options (�Options�); restricted shares (�Restricted Stock Awards�); and restricted stock units, deferred
shares, performance shares, stock units, stock appreciation rights and stock or phantom stock awards (�Stock Based Awards�) to our and our
subsidiaries� and parents� employees, consultants, directors, executive officers and any other persons who our Board has determined to have made
(or is expected to make) contributions to our company. All of our employees, executive officers and non-employee directors are eligible to
participate in the 2008 Equity Incentive Plan. No employee may be granted awards under the 2008 Equity Incentive Plan in any fiscal year
pursuant to which such employee would be entitled to receive more than 1,500,000 shares or our Common Stock.

The shares of our Common Stock available for issuance under the 2008 Equity Incentive Plan are subject to adjustment for any stock dividend,
recapitalization, stock split, stock combination or certain other corporate reorganizations. Shares subject to an award that expires or is
terminated, unexercised or is forfeited for any reason or settled in a manner that results in fewer shares outstanding than were initially awarded
will again be available for award under the 2008 Equity Incentive Plan.

Administration. The 2008 Equity Incentive Plan is administered by our Board. Our Board may, to the extent permitted by applicable law,
delegate any or all of its powers under the 2008 Equity Incentive Plan to a committee or sub committee of our Board. Our Board has initially
delegated the authority to administer the 2008 Equity Incentive Plan to the Compensation Committee of our Board.

Options. Subject to the provisions of the 2008 Equity Incentive Plan, our Board may award options and has the authority to select the optionees
and determine the terms of the options granted, including: (i) the number of shares subject to each option, (ii) when the option becomes
exercisable, (iii) the exercise price of the option, (iv) the duration of the option and (v) the time, manner and form of payment upon exercise of
an option. As provided under the 2008 Equity Incentive Plan, the number of shares of our Common Stock underlying a stock option and the
exercise price thereof will continue to adjust when we effect a stock split, stock dividend, merger or similar event.

The exercise price per share for each option, including both ISOs and Non-Qualified Stock Options (�NQSO�) to be granted under the 2008 Equity
Incentive Plan may not be less than the fair market value per share of our Common Stock on the date of such grant. In the case of an ISO to be
granted to an employee owning stock possessing more than ten percent (10%) of the total combined voting power of all classes of our stock, the
price per share for such ISO shall not be less than one hundred ten percent (110%) of the fair market value per share of our Common Stock on
the date of grant. In no event may our Board amend an outstanding option agreement to reduce the exercise price or otherwise re-price or
institute an option exchange program, unless such action is approved by our stockholders.

Each option granted will expire on the date specified by our Board, but not more than (i) ten years from the date of grant in the case of options
generally and (ii) five years from the date of grant in the case of ISOs granted to an employee owning stock possessing more than ten percent
(10%) of the total combined voting power of all classes of our stock. Generally, no ISO may be exercised more than 90 days following
termination of employment. However, in the event that termination is due to death or disability, the option is exercisable for a maximum of 180
days after such termination.

Restricted Stock Awards. Subject to provisions of the 2008 Equity Incentive Plan, our Board may grant shares of restricted stock to participants
with such restricted periods and other conditions as our Board may determine and for no cash consideration or such other consideration as may
be required by applicable law or by our Board. Our Board determines the exercise price per share for Purchases under the 2008 Equity Incentive
Plan.

Stock Based Awards. Subject to the provisions of the 2008 Equity Incentive Plan, our Board may award stock awards, which may be designated
as award shares based upon certain conditions, securities convertible into
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our Common Stock, stock appreciation rights, phantom stock awards, performance stock, deferred stock, restricted stock units, shares of our
Common Stock not subject to any restrictions, stock units, or other awards. Our Board determines the exercise price per share for Awards under
the 2008 Equity Incentive Plan.

Performance and Annual Incentive Awards. Section 162(m) of the Code limits publicly-held companies such as our company to an annual
deduction for federal income tax purposes of $1 million for compensation paid to their covered employees. However, performance-based
compensation is excluded from this limitation. The 2008 Equity Incentive Plan is designed to permit the Compensation Committee to grant
awards that qualify as performance-based for purposes of satisfying the conditions of Section 162(m).

To qualify as performance-based:

(1) the compensation must be paid solely on account of the attainment of one or more pre-established, objective performance goals;

(2) the performance goal under which compensation is paid must be established by a compensation committee comprised solely of two
or more directors who qualify as outside directors for purposes of the exception;

(3) the material terms under which the compensation is to be paid must be disclosed to and approved by stockholders of the corporation
before payment is made in a separate vote (this approval is accomplished by the stockholders� approval of the 2008 Equity Incentive
Plan); and

(4) the compensation committee must certify in writing before payment of the compensation that the performance goals and any other
material terms were in fact satisfied.

In the case of compensation attributable to stock options, the performance goal requirement (summarized in (1) above) is deemed satisfied, and
the certification requirement (summarized in (4) above) is inapplicable, if the grant or award is made by the Compensation Committee; the plan
under which the option is granted states the maximum number of shares with respect to which options may be granted during a specified period
to an employee; and under the terms of the option, the amount of compensation is based solely on an increase in the value of the common stock
after the date of grant.

Under the 2008 Equity Incentive Plan, one or more of the following business criteria, on a consolidated basis, and/or with respect to specified
domestic or international subsidiaries or business units of our company (except with respect to the total stockholder return and earnings per share
criteria), are used exclusively by the Compensation Committee in establishing performance goals: economic value added; earnings before
interest, taxes, depreciation and amortization; earnings before interest and taxes; cash flow; earnings per share; operating income; operating
income before income taxes; net income; net income before income taxes; operating margin; ratio of debt to stockholder�s equity; reduction of
debt, return on equity; return on assets; revenue; and total shareholder return; or any other individual company business-related objective that is
objectively determinable within the meaning of Section 162(m) and Treasury Regulations promulgated thereunder including, but, not limited to,
market penetration, total market capitalization and enterprise value, business retention, new product generation, cost controls and targets
(including costs of capital), customer satisfaction, employee satisfaction, agency ratings, management of employment practices and employee
benefits, supervision of litigation and information technology, implementation of business process controls and recruiting and retaining
personnel. The Compensation Committee retains discretion to set the level of performance for a given business criteria that will result in the
earning of a specified amount under a performance award. These goals may be set and measured individually, alternatively or in any
combination and may be applied to our company as a whole or to a specified subsidiary or business unit and measured on an absolute basis or
relative to a pre-established target to a previous period�s result or to a designated comparison group.
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General Provisions. Each grant of ISOs, NQSOs, Restricted Stock Awards, Stock Based Awards, Performance Based Awards and Annual
Incentive Based Awards shall be evidenced by a written document
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delivered to the participant specifying the terms and conditions thereof and containing such other terms and conditions not inconsistent with the
provisions of the 2008 Equity Incentive Plan as our Board considers necessary or advisable. Each type of grant may be made alone, in addition
to, or in relation to any other type of grant. The terms of each type of award need not be identical and our Board need not treat participants
uniformly. Our Board may amend, modify or terminate any outstanding grant, including substituting therefor another award, changing the date
of exercise or realization and converting an ISO to a NQSO, provided that the participant�s consent to such action shall be required unless our
Board determines that the action would not materially and adversely affect the participant.

Our Board may amend, suspend or terminate the 2008 Equity Incentive Plan or any portion thereof at any time; provided that no amendment
shall be made without stockholder approval if such approval is necessary to comply with any applicable law, rules or regulations. Our Board
may also create a sub plan under the 2008 Equity Incentive Plan to comply with the laws and regulations of any foreign country in which we
may seek to grant options and awards to persons eligible to participate in the 2008 Equity Incentive Plan.

Our Board will determine the effect on an award of the death, disability, retirement or other termination of employment of a participant and the
extent to which and period during which the participant�s legal representative, guardian or designated beneficiary may receive payment of an
award or exercise rights thereunder. Except as otherwise provided by our Board, grants under the 2008 Equity Incentive Plan are not transferable
other than as designated by the participant by will or by the laws of descent and distribution or, with respect to any awards other than ISOs,
pursuant to a qualified domestic relations order or to certain trusts or other estate planning vehicles.

Our Board, in its discretion, may take certain actions in the event of a change in control of our company, including (i) providing for the
acceleration of any time period relating to the exercise or realization of the grant, (ii) providing for the repurchase of the grant for an amount
equal to the difference of (x) the consideration received per share for the securities underlying the grant in the change of control minus (y) the
per share exercise price of such securities, (iii) adjusting the terms of the award in order to reflect the change in control, (iv) causing the award to
be assumed, or new rights substituted therefor, by another entity, (v) providing for the termination of the award, or (vi) making such other
provision as our Board may consider equitable and in our best interest, provided that, in the case of an action taken with respect to an
outstanding award, the participant�s consent to such action shall be required unless our Board determines that the action, taking into account any
related action, would not materially and adversely affect the participant.

United States Federal Income Tax Consequences

The following discussion of United States federal income tax consequences of the issuance and exercise of Options, Awards and Purchases
granted under the 2008 Equity Incentive Plan is based upon the provisions of the Code as in effect on the date of this Proxy Statement, current
regulations and existing administrative rulings of the Internal Revenue Service, all of which are subject to change (perhaps with retroactive
effect). It is not intended to be a complete discussion of all of the United States federal income tax consequences of these plans or of the
requirements that must be met in order to qualify for the described tax treatment. In addition there may be foreign, state and local tax
consequences that are not discussed herein.

Incentive Stock Options: The following general rules will be applicable under current United States federal income tax law to ISOs granted
under the 2008 Equity Incentive Plan:

1. In general, no taxable income results to the optionee upon the grant of an ISO or upon the issuance of shares to him or her upon the
exercise of the ISO, and we are not entitled to a federal income tax deduction upon either the grant or exercise of an ISO. However,
under certain circumstances there may be alternative minimum tax, as described above.
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2. If shares acquired upon exercise of an ISO are not disposed of within (i) two years following the date the ISO was granted or (ii) one
year following the date the shares are issued to the optionee pursuant to
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the ISO exercise (the �Holding Periods�), the difference between the amount realized on any subsequent disposition of the shares and
the exercise price will generally be treated as capital gain or loss to the optionee.

3. If shares acquired upon exercise of an ISO are disposed of and the optionee does not satisfy the requisite Holding Periods (a
�Disqualifying Disposition�), then in most cases the lesser of (i) any excess of the fair market value of the shares at the time of exercise
of the ISO over the exercise price or (ii) the actual gain on disposition, will be treated as compensation to the optionee and will be
taxed as ordinary income in the year of such disposition.

4. In any year that an optionee recognizes ordinary income on a Disqualifying Disposition of stock acquired by exercising an ISO, we
generally will be entitled to a corresponding deduction for federal income tax purposes, provided we report the income on a timely
provided and filed Form W-2 or 1099, whichever is applicable.

5. The difference between the amount realized by the optionee as the result of a Disqualifying Disposition and the sum of (i) the
exercise price and (ii) the amount of ordinary income recognized under the above rules will be treated as capital gain or loss.

6. Capital gain or loss recognized by an optionee on a disposition of shares will be long-term capital gain or loss if the optionee�s
holding period for the shares exceeds 12 months.

7. An optionee may be entitled to exercise an ISO by delivering shares of our Common Stock to us in payment of the exercise price, if
the optionee�s ISO agreement so provides. If an optionee exercises an ISO in such fashion, special rules will apply.

8. In addition to the tax consequences described above, the exercise of ISOs may result in an �alternative minimum tax� under the Code.
The Code provides that an �alternative minimum tax� (at a maximum rate of 28%) will be applied against a taxable base which is equal
to �alternative minimum taxable income,� reduced by a statutory exemption. In general, the amount by which the value of the Common
Stock received upon exercise of the ISO exceeds the exercise price is included in the optionee�s alternative minimum taxable income.
A taxpayer is required to pay the higher of his regular tax liability or the alternative minimum tax. A taxpayer who pays alternative
minimum tax attributable to the exercise of an ISO may be entitled to a tax credit against his or her regular tax liability in later years.

9. Special rules apply if the Common Stock acquired through the exercise of an ISO is subject to vesting, or is subject to certain
restrictions on resale under federal securities laws applicable to directors, officers or 10% stockholders.

Non-Qualified Stock Options: The following general rules are applicable under current federal income tax law to NQSOs to be granted under
the 2008 Equity Incentive Plan:

1. The optionee generally does not recognize any taxable income upon the grant of a NQSO, and we are not entitled to a federal income
tax deduction by reason of such grant.

2. The optionee generally will recognize ordinary compensation income at the time of exercise of the NQSO in an amount equal to the
excess, if any, of the fair market value of the shares on the date of exercise over the exercise price. We may be required to withhold
income tax on this amount.

3. When the optionee sells the shares acquired through the exercise of a NQSO, he or she generally will recognize a capital gain or loss
in an amount equal to the difference between the amount realized upon the sale of the shares and his or her basis in the stock
(generally, the exercise price plus the amount taxed to the optionee as ordinary income). If the optionee�s holding period for the
shares exceeds 12 months, such gain or loss will be a long-term capital gain or loss.
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4. We generally should be entitled to a federal income tax deduction when ordinary income is recognized by the optionee pursuant to
the exercise of a NQSO, provided that we report the income on a timely provided and filed Form W-2 or 1099, whichever is
applicable.

5. An optionee may be entitled to exercise a NQSO by delivering shares of our Common Stock to us in payment of the exercise price. If
an optionee exercises a NQSO in such fashion, special rules will apply.

6. Special rules apply if the Common Stock acquired through the exercise of a NQSO is subject to vesting, or is subject to certain
restrictions on resale under federal securities laws applicable to directors, officers or 10% stockholders.

Restricted Stock Awards and Stock Based Awards: The following general rules are applicable under current federal income tax law to the grant
of Restricted Stock Awards and Stock Based Awards under the 2008 Equity Incentive Plan:

1. Persons receiving Common Stock or cash pursuant to a Restricted Stock Award and Stock Based Award generally recognize
ordinary income equal to the cash or fair market value of the shares received, reduced by any purchase price paid,

2. We generally will be entitled to a corresponding federal income tax deduction. When such stock is sold, the seller generally will
recognize capital gain or loss.

3. Special rules apply if the stock acquired pursuant to a Stock Based Award is subject to vesting, or is subject to certain restrictions on
resale under federal securities laws applicable to directors, officers or 10% stockholders.

Performance and Annual Incentive Awards. The award of a performance or annual incentive award will have no federal income tax
consequences for us or for the grantee. The payment of the award is taxable to a grantee as ordinary income. If we comply with applicable
reporting requirements and with the restrictions of Section 162(m) of the venue Code, we will be entitled to a business expense deduction in the
same amount and generally at the same time as the grantee recognizes ordinary income.

New Plan Benefits

No grants under the 2008 Equity Incentive Plan have been or will be made prior stockholder approval of the 2008 Equity Incentive Plan.
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Equity Compensation Plan Information

We maintain a number of equity compensation plans for employees, officers, directors and others whose efforts contribute to our success. The
table below sets forth certain information as of our fiscal year ended September 29, 2007 regarding the shares of our common stock available for
grant or granted under equity incentive plans that (i) were approved by our stockholders, and (ii) were not approved by our stockholders.

Plan Category

Number Of
Securities To Be
Issued Upon
Exercise Of
Outstanding

Options, Warrants
And Rights

(a)

Weighted-Average
Exercise Price Of
Outstanding
Options,

Warrants And Rights
(b)

Number Of Securities
Remaining Available For
Future Issuance Under
Equity Compensation
Plans (excluding

securities reflected in
column (a))

(c)

Equity compensation plans approved by security
holders (1) 2,590,898 $ 22.08 942,512
Equity compensation plans not approved by
security holders (2) 352,796 $ 7.33 �  
Total 2,943,694 $ 20.31 942,512

(1) Includes the following plans: Amended and Restated 1990 Non-employee Director Stock Option Plan; 1995 Combination Stock Option
Plan; Second Amended and Restated 1999 Equity Incentive Plan; and 2000 Employee Stock Purchase Plan. Also includes the following
plans which we assumed in connection with our acquisition of Fluoroscan Imaging Systems in 1996: FluoroScan Imaging Systems, Inc.
1994 Amended and Restated Stock Incentive Plan and FluoroScan Imaging Systems, Inc. 1995 Stock Incentive Plan. For a description of
these plans, please refer to Footnote 9 contained in our consolidated financial statements in our annual report on Form 10-K for the fiscal
year ended September 29, 2007.

(2) Includes the following plans: 1997 Employee Equity Incentive Plan and 2000 Acquisition Equity Incentive Plan. A description of each of
these plans is as follows:

1997 Employee Equity Incentive Plan. The purposes of the 1997 Employee Equity Incentive Plan (the �1997 Plan�) adopted by our Board in May
1997, was to attract and retain key employees, consultants and advisors, to provide an incentive for them to assist us in achieving long-range
performance goals, and to enable such person to participate in our long-term growth. In general, under the 1997 Plan, all employees, consultants
and advisors who were not our executive officers or directors were eligible to participate in the 1997 Plan. The 1997 Plan is administered by a
committee consisting of at least three members of the Board appointed by the Board. Participants in the 1997 Plan were eligible to receive
non-qualified stock options, stock appreciation rights, restricted stock and performance shares. A total of 2,200,000 shares of common stock
were reserved for issuance under the 1997 Plan. Of the shares reserved for issuance under the 1997 Plan, options to purchase 502,784 shares
have been granted and are outstanding. In September 2005, our Board determined that no further awards would be made under this plan and
cancelled all remaining 166,084 shares available for issuance under the 1997 Plan that are not subject to outstanding stock option awards.

2000 Acquisition Equity Incentive Plan. The purpose of the 2000 Acquisition Equity Incentive Plan (the �2000 Plan�) adopted by our Board in
April 2001, was to attract and retain (a) employees, consultants and advisors of newly acquired businesses who had been or were being hired as
our employees, consultants or advisors or any of our consolidated subsidiaries, and (b) our employees, consultants and advisors who had or were
anticipated to provide significant assistance in connection with the acquisition of a newly acquired business or integration with our company,
and to provide such persons an incentive for them to achieve long-range performance goals, and to enable them to participate in our long-term
growth. In general, under the 2000 Plan, only employees, consultants and advisors who were not our officers or directors were eligible to
participate in the 2000 Plan. The 2000 Plan is administered by our Board or, at its option, a committee consisting of at least three members of
our Board appointed by our Board. Participants in the 2000 Plan were eligible to receive non-qualified stock options, stock appreciation rights,
restricted stock and performance shares. A total of
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1,600,000 shares of common stock were reserved for issuance under the 2000 Plan. Of the shares reserved for issuance under the 2000 Plan,
options to purchase 360,820 shares have been granted and are outstanding. In September 2005, our Board determined that no further awards
would be made under this plan and cancelled all remaining 417,704 shares available for issuance under the 2000 Plan that are not subject to
outstanding stock option awards.
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PROPOSAL NO. 5

TO ADJOURN THE HOLOGIC ANNUAL MEETING

Our stockholders are being asked to consider and vote upon a proposal to approve an adjournment of the annual meeting, if necessary, including
adjournments to permit further solicitation of proxies in favor of each of the proposals to elect eleven (11) directors, to approve the amendment
to our Certificate of Incorporation, to approve the Hologic, Inc. 2008 Employee Stock Purchase Plan, and to approve the Hologic, Inc. 2008
Equity Incentive Plan.

If a quorum is not present at the annual meeting, our stockholders may be asked to vote on the proposal to adjourn the annual meeting to solicit
additional proxies. If a quorum is present at the annual meeting, but there are not sufficient votes at the time of the annual meeting to approve
one or more of the proposals, our stockholders may also be asked to vote on the proposal to approve the adjournment of the annual meeting to
permit furthe
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