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Washington, D.C. 20549

Form 10-K

(Mark One)
X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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Preferred Stock Purchase Rights, $0.01 par \ NASDAQ Global Select Marke

Securities registered pursuant to Section 12(g) ¢fie Act: None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405edbéturities Act. Yes [X]or No [ ]

Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 ort®acl5(d) of the Act. Yes [ ]
No [X]

Indicate by check mark whether the registrant @l filed all reports required to be filed by Secti® or 15(d) of the Securities Excha
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subject to such filing requirements for the pasta@s. Yes [X]or No [ ]

Indicate by check mark whether the registrant hémnitted electronically and posted on its corpoiétebsite, if any, every Interacti
Data File required to be submitted and posted untsio Rule 405 of Regulation5¢§229.405 of this chapter) during the precedi@gribnth:
(or for such shorter period that the registrant veagiired to submit and post such files). Yes 6] [ ]

Indicate by check mark if disclosure of delinquélgrs pursuant to Iltem 405 of RegulatiorKSs not contained herein, and will not
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Form 10-K or any amendment to this Form 10-K] [

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, a-acelerated filer, or a smaller report
company. See the definitions of “large accelerdiled,” “accelerated filer” and “smaller reportingpmpany” in Rule 122 of the Exchancg
Act. (Check one):

Large accelerated filer [X] Accelerated filer [ ] Non-accelerated filer [ ] Smaller reporting company |
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the A¢8s [ ] No [X]

The aggregate market value of the voting and namgaommon equity held by naaffiliates of the registrant as of June 30, 2012
$7,888,305,183.
The number of outstanding shares of the regisgam@mmon stock as of February 25, 2013 was 17®886,
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INCORPORATION BY REFERENCE

Portions of the registrant’s proxy statement tdileel with the SEC pursuant to Regulation 14A imoection with the registrast’201:
Annual Meeting of Stockholders, to be filed subsaguo the date hereof, are incorporated by reterémto Part 11l of this annual report

Form 10-K. Such proxy statement will be filed witie SEC not later than 120 days after the conatusiathe registrans fiscal year endt
December 31, 201!
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FORWARD-LOOKING STATEMENTS

Any statements in this Annual Report on FormKl@bout our expectations, beliefs, plans, objestiyerospects, financial conditic
assumptions or future events or performance thatnat historical facts are forwatdeking statements. These statements are oftennds
always, made through the use of words or phrasgs &si “believe,” “anticipate,” “should,” “intend;plan,” “will,” “expect(s),” “estimate(s),”
“project(s),” “positioned,” “strategy,” “outlook’and similar expressions. Additionally, statememdmoerning future matters, such as
development of new products, enhancements of téopies, sales levels and operating results and atlatements regarding matters tha
not historical facts are forward-looking statemewscordingly, all such forwartboking statements involve estimates and assungptioat ar
subject to risks, uncertainties and other factoas ¢ould cause our actual results to differ maligrfrom the results expressed in the statem
Any forwarddooking statements are qualified in their entirbyyreference to the risk, uncertainties and othetofrs discussed throughout
Annual Report on Form 10-K. Among the key factdrst tcould cause our actual results to differ maligrirom those projected in our forward-
looking statements, include our ability to:

» continually develop and offer new products and ises/that are commercially success

» successfully compete and maintain the pricing ofipcts and service

e maintain our revenue and profitability during peiscof adverse economic and business condit
» successfully integrate and develop acquired bus@seand technologie

» successfully acquire new products, services, actthtdogies through additional acquisitio

» successfully procure our products and supplies foamexisting supply chait

» successfully secure and deploy capi

» satisfy our debt obligations; al

» the additional risks and other factors describedleurthe caption “Risk Factors” under Item 1A ofstiinnual Report on Form 1K-
for the fiscal year ended December 31, 2012, ed filith the Securities and Exchange Commiss

Because the factors referred to above could cawsaabual results or outcomes to differ materiélbm those expressed or implied in
forward-looking statements made by us, you showoldptace undue reliance on any such forward-loolstegements. Further, any forward
looking statement speaks only as of the date sfAhinual Report on Form 10-K, and we undertakebigation to update any forwatldeking
statement to reflect events or circumstances attehn date.
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In this Annual Report on Form 10-K, unless the erhtequires otherwise, “Life Technologies,” “Lif€echnologies Corporation,”
“Company,” “we,” “our,” and “us” means Life Technobgies Corporation and its subsidiaries.

PART |

ITEM 1. Business
General Development of Our Business

Life Technologies Corporation is a global life seies company dedicated to improving the human gondiOur systems, consumat
and services enable scientific researchers and ewomh markets to accelerate scientific exploratieading to discoveries and developm
that improve the quality of life. Our products akso used in forensics, food and water safety, ahimealth testing and other indust
applications.

The Company delivers a broad range of productssandces, including systems, instruments, reagsoftyware, and custom servic
Our growing portfolio of products includes innowatitechnologies for capillary electrophorelsésed sequencing, next generation sequel
PCR, sample preparation, cell culture, RNA intexfee analysis, functional genomics research, pmatmoand cell biology applications,
well as clinical diagnostic applications, forensasd animal, food, pharmaceutical and water tesdimglysis. We also provide our custon
convenient and value-added purchasing options gftrdliousands of sales and service professionaismenerce capabilities and onsite suj
center solutions.

The Company began operations as a California pahiein 1987 and incorporated in California in 298n 1997, the Compa
reincorporated as a Delaware corporation. On Nowgrh, 2008, Invitrogen Corporation (also refertedas “Invitrogen”),a predecess
company to Life Technologies, completed the actjaisiof Applied Biosystems, Inc. (also referreda® “AB” or “Applied Biosystems”}o
form a new company called “Life Technologies Cogtimn”. Life Technologies has approximately 10,000 empley&as a presence in m
than 180 countries, and possesses a rapidly groimiedectual property estate. Currently, the Compawns and/or licenses over 5,
patents. The corporate headquarters are in Carl€lzifornia.

The Company’s website is www.lifetechnologies.corhis Annual Report on Form 10-K, our Quarterly Repmn Form 109, oul
Current Reports on Formi8-and any amendments thereto are made availabl®uticharge on the Investor Relations section ofveebsite
(ir.lifetechnologies.con). These materials are available on the websiteoas as reasonably practicable after filing thes¢erals with, ¢
furnishing them to, the Securities and Exchange @sion.

Financial Information About Our Segments and Geograhic Areas

The Company determined, in accordance Witle Financial Accounting Standards Board (FASB)oAecting Standards Codification,
ASC Topic 280, Segment Reportito operate as one operating segment. The Compalyief Operating Decision Maker (CODM) revi¢
revenue at the business group level and manufagtuoperating income and expenses, and net incorine &£ompany wide level to alloc
resources and assess the Company’s overall pemicenadhe Compang’ business groups share common, centralized sufymgtions
including finance, human resources, legal, inforamttechnology, and corporate marketing, all of ethreport directly to the CODI
Accordingly, decisions regarding the Companyverall operating performance and allocation oim@any resources are assessed
consolidated basis. The Company will disclose évenues for each of its business groups in lteanagemens Discussion and Analysis
Financial Condition and Results of Operations” &ute 3, “Geographic Information and Revenue by Bess Groupsbdf the Consolidate
Financial Statements, to allow the reader of tharftial statements the ability to gain some tramspmy into the operations of the Company.

Financial information about our revenues from fgrecountries and assets located in those courigriglso included in the Note 3 of
Consolidated Financial Statements, “Geographicrinfdion and Revenue by Business Groups”.

2



Table of Contents

Description of Our Business
Company Overview

We are a global life sciences company dedicatduktping our customers make scientific discoveried applying those discoveries
ultimately improve the quality of life. Our systermsd reagents enable, simplify and accelerate adspectrum of biological research of ge
proteins and cells within academic and life scieresearch, clinical research and commercial appits. Our scientific expertise assist:
making biodiscovery research techniques more éffeeind efficient for pharmaceutical, biotechnolpgygricultural, clinical, government a
academic scientific professionals with backgrounds wide range of scientific disciplines.

The Company offers many different products andisesy and is continually developing and/or acqugirathers. Some of our spec
product categories include the following:

» Capillary electrophoresis, SOLI® , and lon Torr@mNA sequencing systems and reagents, which aretosgidcover sources
genetic and epigenetic variation, to catalog theAdttucture of organisms, to verify the compositafrgenetic research material, i
to apply these genetic analysis discoveries in ptarkuch as forensic human identification and diatics.

* “High-throughput” gene cloning and expression textbgy, which allows customers to clone and expoesist genes on .
industrial scale

» Pre-cast electrophoresis products, which improve tleedpreliability and convenience of separating @iccicids and protein

* Antibodies, which allow researchers to capture labél proteins, visualize their location througk tise of dyes and discern their
in disease

e Magnetic beads, which are used in a variety ofrggtf such as attachment of molecular labels, feleid purification, and orgi
and bone marrow tissue type testi

* Molecular Probes® fluorescenbased technologies, which facilitate the labelirignmlecules for biological research and ¢
discovery.

* Fluorescence microscopy instrumentation, whichlifatés monitoring and measuring cell density aratphology as well as qui
detection and verification of fluorescently labetadls through imaging

e Transfection reagents, which are widely used tosfier genetic elements into living cells enablihg study of protein function a
gene regulatior

« PCR and Real Time PCR systems, reagents and asgagh, enable researchers to amplify and detegetad nucleic acids (DN
and RNA molecules) for a host of applications inecalar biology.

e Cell culture media and reagents used in the -up and manufacture of biological drugs at cGMPlities.

* RNA Interference reagents, which enable scientestselectively “turn off’genes in biology systems to gain insight into kgadal
pathways

* Food safety and animal health products, which aexuo for pathogen detection, molecular testimgpf@duction animals, cr
testing and environmental testing produ

« A lab developed test, which is used within our Cldértified lab to help physicians stratify the riskrecurrence for their patiel
with early-stage, no-squamous, non small cell lung canc

In the first quarter of 2012, the Company modifiedfinancial reporting from our Annual Report oarfr 10K for the fiscal year ends
December 31, 2011 into three new business grougseti@r reflect its internal organization and endrkets. These business groups
Research Consumables, Genetic Analysis, and Apfiences. The Compasyinternal organization was previously structureguad it:
technology platforms of Molecular Biology Systentdenetic Systems and Cell Systems. The Company éwlassified the historical
presented business group revenue to conform teauhent year presentation. The reclassification hadnor has any, impact on previot
reported consolidated results of operations omiiie position.
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Scientific Background

The genomeis the entirety of a living organissi'genetic information coded in the form of DNA. Wit the genome are individt
segments of DNA that form genes, which encoderibiuctions used by cells to create proteins. Threteuctions are relayed from the gen
the cell’s protein assembly machinery through the internmgdifia transcript composed of RNA. The total eRBA transcripts expressed
the genome in a cell or organism is known asttaescriptome. The proteins, however, ultimately carry out mokthe essential biologic
activities required for life. The total complemaftproteins expressed by the genome in a cell garism is known as theroteome. Protein
have many different functional properties, and #re key biological molecules involved in processesh as growth, developme
reproduction, aging, and disease.

Researchers seeking to learn the causes of diseasyelop treatments have historically used mdéedoiology techniques focused
the study of single or small numbers of genes hadtoteins they code for, as opposed to the gifittye genome or proteome as a whole.
study of the genome is known gsnomics while the study of the proteome is knowrpasteomics Technological advances over the past
decades, including many developed and marketedifieyTlechnologies, have rapidly accelerated scitsitability to perform genomics a
proteomics research. These advances include theagewent of automated instruments that can perfuigh-throughput analysis of samp
and specialized reagents and consumables thateesaientific researchers to perform analysis adelyrand efficiently. Genomics resea
has evolved from the sequencing of the first viishome of just over 5,000 bases three decade®dlge tomplete sequencing of the more
3 hillion bases of the human genome in 2001. Themeadvances in genomic and proteomic studies &lseeled to the rapid developmen
bioinformatics, which integrates biology and computing to analymemassive amounts of data generated by suciestud

Following the sequencing of the complete human gendunctional genomics and the study of the trapsmme and proteome he
come to prominence. Rather than replacing the stfdsingle genes, these disciplines have complesdeanhd enhanced such studies.
example, in the field of drug development, studiiegenomics and proteomics combined with an undedibg of drug action and efficacy «
help to identify patient groups for which the dnugy be particularly beneficial. Pharmaceutisaked research also includes the develog
of safe and effective methods of bioproductiongartein-based therapeutic agents.

In the field of disease treatment, research imdieused on the discovery loifomarkers. These are transcripts or proteins that are us
markers for the diagnosis of certain disease statdgheir prognosis for treatment. Hitfiroughput production and screening of peptidesr(
chains of amino acids, the building blocks of pirgg can also assist in the design of vaccinesnagdiseases for which current vaccines
ineffective or unavailable.

In medicine, basic research is focused on celédiffitiation, cell proliferation, and cell death €6k have wide applications in the stud
regenerative medicine, which focuses on repairimges damaged by trauma or disease. The studyirf &yanother important field in tt
category, and focuses on alleviating debilitatingditions associated with the aging process.

Customer Base
The Company divides its principal customer base tihtee primary categories:

» Life Sciences.Our life sciences research customers consist afrédbries generally associated with universitiesdital researc
centers, government institutions, and other resemstitutions as well as biotechnology, pharmaicalitand chemical compani
Researchers at these institutions use our prodinctservices in a broad spectrum of scientificvéis, such as searching for dr
or other techniques to combat a wide variety oéalées (namely cancer and viral and bacterial disgasonducting clinical resea
disease identification or for improving the effigaaf drugs to targeted patient groups; and asgistinvaccine design. Our produ
and services provide the research tools needegkfusmics studies, proteomics studies, gene spliceltular analysis, and other |
research applications that are required by thésedience researche

4
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» Applied SciencesOur applied sciences customers consist of busisgssa diverse range of industries. The currenugoof ou
products within these industries is in the areasasénsic analysis, which is used to identify iduals based on their DNA; qual
and safety testing, such as testing required tosureafood, beverage, or environmental quality ahdrmaceutical manufacturi
quality and safety; animal health testing, whiclldas the detection of pathogens in livestock;cadjriral production, such as to
to support food processing and the commercial prisain of geneticallyengineered products; synthetic biology, which eesitdu
customers to explore ways to effectively harness gower of biology to replicate its systems andatrebiofuels; ar
biopharmaceutical manufacturing, such as the comiaieproduction of rare or difficult to obtain suhsces, including proteir
interferons, interleukins-PA and monoclonal antibodie

* Medical Sciences.Our medical sciences customers consist of clinlahs and medical institutions that use our commal
technology for clinical and diagnostic purposes] aredical researchers that use our research tentd explore ways to advar
medicine and deliver on the promise of personalimedicine. The current focus of our products ithmarea of human diagnostic:
better understand disease determination and tardgedeapy selection, including use of our next gatien sequencing technolog
to better understand the nature of disease by kinigcthe secrets of DNA; cell therapy; regeneratimedicine; and tissi
engineering

Approximately 18% to 20% of the Compasyevenues are derived from federal, university@naksearch institutions whose resou
may be funded by the United States government retnérely, partially or have minimal to no fundireg all. We estimate that, as
December 31, 2012, approximately 8 % of our totzlenue was funded directly by the United Statessgowent, which takes into acco
those customers that are partially and/or minimalhyded by the United States government. If theeeevto be a significant change in cur
research funding, there could be an adverse inpathe Company future revenues and results of operations, homéeeCompany believ
that such adverse impact shall be less than sigmifiat each customer or customer group level aggregate.

Our Products
The Company aligns our products and services mmetbusiness groups: Research Consumables, GAnaticsis and Applied Scienct

The Research Consumables business group includesnolecular and cell biology reagents, endpoint P&l other bencht
instruments and consumables. These products in&dddE, DNA synthesis, sample prep, transfectioonaig and protein expression profil
and protein analysis, cell culture media used geaech, stem cells and related tools, cellular ingagroducts, antibodies and cell ther
related products.

The Genetic Analysis business group includes oupillaay electrophoresis (also referred to as “CHijtruments used for resea
applications and all CE consumables, t@ak and digital gPCR instruments used in reseamblications and all gPCR consumables
genomic assays, as well as our next generatioreseig systems and reagents for the SOLID and twrefit® systems.

The Applied Sciences business group includes ocoP®iduction, forensics and animal health and f@ddtg reagent kits, CE and qP
instruments that are used in applied markets agjics and our medical sciences business, thatdaslour molecular diagnostics products
services, including laboratory-developed teststaausplant diagnostics.

The Company plans to continue to introduce newarebeproducts and services, as we believe contineadproduct development &
rapid product introduction is a critical competiifactor in all of the industries that the Compaeyves. The Company expects to contint
increase expenditures in sales and marketing, rmaturfng and research and development to suppeneased levels of sales and to augi
our long-term competitive position.
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Service and Support

The Company generally provides limited warrantiesah equipment at the time of sale for periodgimie ranging up to two years fr
the date of sale depending on the product subgeetarranty. However, warranties included with amayescan vary, and may be exclu
altogether, depending on the particular circumsaraf the sale. The sale of some equipment inclirdgallation, basic user training, anc
application support. The Company also offers sergmntracts to our customers that are generallyt@fige years in duration after the origi
warranty period. The Company provides both repaivises and routine maintenance services undee tigangements, and also offers re
and maintenance services on a time and materié@ tmsustomers that do not have service contr&ssrice in the United States and m
markets outside of the United States is providedbry service staff and, in some foreign countrissyice is provided through thighrty
arrangements. In addition, we offer custom servigsh as cell line development, custom media meatifin, development of primers ¢
custom assays. These services are typically offergdlimited warranties.

Research and Development

The Company has a strong history of refining tetbay to create novel products for biosciences mesethrough the combination
expertise in biology, chemistry, and engineeringe TCompany continues to generate innovative prgdactoss a broader continuurr
discovery, development, and validation for the B@ences enterprise. In 2012, the Company launcieedly 145 products, represen
approximately 740 new SKUs in fields ranging froengmic analysis to cell biology to human identifica and diagnostics. The Compi
invested $341.9 million, $377.9 million and $37/m8lion in research and development for the yeaidedl December 31, 2012, 2011 and 2
respectively.

As of December 31, 2012, the Company had approrimai200 employees engaged in research and deweldpactivities in the Unite
States, Singapore, India, Germany, Norway, Fraaee the Netherlands. The Company also continugsaiotain a comprehensive networl
collaborators and scientific advisors across tlbdel Our research and development activities amestd in segments where we are a le
and in emerging growth areas where we can utilimeexpertise in instrumentation, reagent and corélensolutions to develop new mai
opportunities.

Sales and Marketing

Our sales and marketing strategy supports our tgeof building equity in Life Technologies as theand that manufactures ¢
delivers user-centered, innovative, premium praglactd services. Through our brands, including Gibc@mbion® , Molecular Probe%,
Applied Biosystemg® , Invitrogefi , Novex , lon Taort® , and others, we provide premiere offerings to liféesce researchers ¢
professionals applying biology in their work, suah forensics and molecular diagnostics. We havé esthblished go-toaarket channe
including an expansive commercial organization mraximately 3,700 employees and a presence in ithamre 180 countries, with a higl
educated and specialized sales force; over 1,000l\seenters worldwide based in our customéabbratories to provide convenient acce:
our products; and a world class e-commerce platthahdelivers the easiest online experience b, filecide, and buy our products.

We are committed to being a partner of choice foraustomers, which requires us to employ sciengiirsonnel for our sales and ser
roles. The Company has various types of directssprsonnel, depending on the market and applicaiea. Our organization includ
genetic analysis sales representatives focusedetimedng customer solutions across our geneticlyaig portfolio from discovery 1
diagnostics; clinical sales teams, focused on drdwtclinical markets; regional commercial teanm;used on our core and mature marl
applied markets and specialty teams, focused onediglg customer solutions across our applied ntagkeas such as food safety, ani
health, and human identification; and inside stdems. We also staff a team of technical salesass who have an extensive backgrour
biology or other scientific fields of study and €mcon specific product and workflow offerings. Hayia thorough understanding of biolog
techniques and the research process allows ows sgbeesentatives to act as advisors to our cusfor@eir sales representatives also he
identify market needs and new technologies thatcae license and develop into new products. If aistamers have questions about 1
products, orders or other support areas, they hudive
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access by phone or online, to our highly trainezhmécal and customer service professionals. Wer @tféull range of eBusiness solutic
allowing our customers electronic access to thaipants and ordering modules whenever they need it.

Technology Licensing

Some of our existing products are manufacturedotd ander the terms of license agreements thatinequs to pay royalties to t
licensor based on the sales of products contathi@dicensed materials or technology. These liceasso typically impose obligations on u
market the licensed technology. Although the Corgpamnphasizes our own research and developmentelisé our ability to inicense ne\
technology from third-parties is, and will continteebe, critical to our ability to offer competiivnew products. Our ability to obtain these ir
licenses depends in part on our ability to convimsentors that the Company will be successfulrinding new products incorporating tr
technology to market. Several significant licensegxclusivity rights expire at various times dgrithe next 17 years. There are certain
associated with relying on thinggarty licensed technologies, including our abitityidentify attractive technologies, license themazceptabl
terms, meet our obligations under the licensesgwethose licenses should they expire before thegaom retires the related product and
risk that the third-party may lose patent protattibhese risks are more fully described under #adng Risks Related to the Developm
and Manufacturing of our Products” and “Risks Rextato Our Intellectual Property” below.

Patents and Proprietary Technologies

Our products are based on complex, rapithyeloping technologies. Some of these technologiescovered by patents the Comg
owns and others are owned by thiaries and are used by us under license. The Gonigs pursued a policy of seeking patent protedti
the United States and other countries for developspémprovements, and inventions originating witbur organization that are incorpore
into our products or that fall within our fields miterest. The Company considers the protectionuofproprietary technologies and product
our product divisions to be important to the susa&fsour business and relies on a combination tfrpe and exclusive licenses to protect t
technologies and products.

The Company currently owns and/or licenses ove®® Patents, including over 2,000 in the United &afThe Company also |
numerous pending patent applications both domédistiaad internationally. Our success depends, sigaificant degree, upon our ability
develop proprietary products and technologies &Il important to our success that we protect tiellectual property associated with tr
products and technologies. The Company intend®mbirwe to file patent applications as we develep products and technologies. Pat
provide some degree of, but not complete, protedto our intellectual property.

The Company also relies in part on trade secreiyright and trademark protection of our intelle¢tp@perty. The Company protects
trade secrets by, among other things, entering dotdidentiality agreements with thigghrties, employees and consultants. It is our gd
policy to require employees and consultants to aiggieements to assign to us their interests itiéstaal property arising from their work 1
us. There are risks related to our reliance onnpsitérade secret, copyright and trademark prateddaws, which are described in more di
under the heading “Risks Related to Our IntelldcBraperty” below.

The Company is currently, and could in the futdre,subject to lawsuits, arbitrations, investigagioand other legal actions with priv
parties and governmental entities, particularlyolming claims for infringement of patents and oth@ellectual property rights. From time
time, the Company has asserted that various cotopetind others are infringing our patents, analjlaily, from time to time, others ha
asserted that we were or are infringing patentseooy them. These claims are sometimes settled liyahagreement and result in
granting of licenses by or to us or the cessatidh@alleged infringing activities. However, ther@pany cannot make any assurances as
outcome of any pending or future claims. More infation about the risk factors associated with eliance on intellectual property is set f
under the heading “Risks Related to Our IntellddRraperty” below.
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Competition

The markets for our products are competitive ardciaracterized by the application of advancednteldgies. New technologies in |
sciences could make our products and services etiesohless the Company continues to develop nevinameved products and services
pursue new opportunities. Given the breadth ofpzaduct and service offerings, our competition cerftem a wide array of competitors w
a high degree of technical proficiency, rangingrrspecialized companies that have strengths iowasegments of the life science marke
larger manufacturers and distributors offering @alrarray of biotechnology products and servicas ltlave significant financial, operatior
research and development, and sales and marketsoginces. These and other companies may have gedetw could in the future deve
new technologies that compete with our productevan render our products obsolete. Additionallgréhare numerous scientists mal
materials themselves instead of using kits. The @om believes that a compasytompetitive position in the markets we competes
determined by product function, product qualityeeg of delivery, technical support, price, breaxftproduct line, distribution capabilities, &
timely product development. Our customers are d&and may place varying degrees of importancé@rdampetitive attributes listed abc
While it is difficult to rank these attributes fall our customers in the aggregate, the Comparnigves we are well positioned to compet
each category.

Suppliers

Our manufacturing operations require a wide var@tyaw materials, electronic and mechanical coneptsy chemical and biochemi
materials, and other supplies. The Company buyenaét for our products from many suppliers and @mnpany has Original Equipm
Manufacturer (OEM) arrangements with many trpatties for the manufacturing of various producikl sinder our platform brand. Wh
there are some raw materials that the Companyrabteom a single supplier, we are not dependeratmynone supplier or group of suppliers
our business as a whole. Raw materials are geyeradlilable from a number of suppliers. Even s tufactors out of our control, so
supplies may occasionally be difficult to obtaimyAinterruption in the availability of our manufadng supplies could force us to susp
manufacturing of an affected product and theref@aem our operations. See also the risk factor cbggr‘Adverse conditions in the glot
economy and disruption of financial markets” befmwfurther analysis.

Government Regulation

Certain of our products and services, including eg@rmoducts that are intended for in vitro diagrosstias well as the manufactur
process of these products, are subject to reguolatnaler various portions of the United States Fddeosod, Drug and Cosmetic Act (FDC
and the laws of other countries. In addition, a harof our manufacturing facilities are subjecpésiodic inspection by the United States F
and Drug Administration (FDA), other produatiented federal agencies and various state arad &ghorities in the United States as we
foreign governmental authorities. Additionally, semf our products must be manufactured in accomavith the requirements of the FDA’
Quality System Regulation, other federal, state laedl regulations and other applicable qualitynderds such as ISO 9001 or ISO 13
Portions of our business are subject to FDCA requénts including those relating to testing, safeffijcacy, premarket applications, marke
and labeling. Procedures are in place to compli siich requirements.

Materials used in development and testing actwiti certain of our facilities are also subjectthhie Controlled Substances #
administered by the Drug Enforcement Agency (or PERrocedures for control, use and inventory ok¢henaterials are in place at
Madison, Wisconsin facility.

The Company also follows Centers for Disease CtMabional Institutes of Health Guidelines for Rasgh Involving Recombina
DNA Molecules, Biosafety in Microbiological and Bieedical Laboratories and the hazard classificagigiem recommendations for hand
bacterial and viral agents, with capabilities tigluiiosafety level three.

The Company is subject to federal, state, localfangign laws and regulations, regulating the eiissr discharge of materials into
environment, or otherwise relating to the protetid the environment, in those
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jurisdictions where we operate or maintain fa@gti We do not believe that any liability arisingdan or compliance with, these laws
regulations will have a material effect on our besis and no material capital expenditures are éxgpéar environmental control.

In addition to the foregoing, we are subject toeotfederal, state, local and foreign laws and riuts applicable to our busine
including the Occupational Safety and Health Abg fToxic Substances Control Act, Department of Jpantation regulations, natiol
restrictions on technology transfer, import, expmnt customs regulations, statutes and regulatielating to government contracting, i
similar laws and regulations in foreign countriesparticular, the Company is subject to variou®ign regulations sometimes restricting
importation or the exportation of animal-derivedgucts such as fetal bovine serum.

Workforce

As of December 31, 2012, we had approximately 1D &®ployees, approximately 4,900 of whom workedsidet the United State
These numbers include paitie employees. Our success will depend in large pgon our ability to attract and retain employe€hke
Company faces competition in this regard from otlkempanies, research and academic institutionsergowent entities and ott
organizations. None of our domestic employees @algest to collective bargaining agreements. The gamy generally considers relations v
our employees to be good.

Recent Developments

At least on an annual basis, our board of direatewgews and assesses strategic opportunitiestedne shareholder value, and the
of directors initiated such a review last summen.January 18, 2013, in response to a media rewerissued a press release confirming
the board of directors had initiated the review. 8i& announced that we had retained Deutsche Baalrities Inc. and Moelis & Compe
LLC as financial advisors for the process. Thetsgi@ review is ongoing, and the board of directoas not decided on any specific cours
action.

Executive Officers of the Registrant

The Board of Directors appoints executive officefsLife Technologies, and the Chief Executive Offichas authority to hire a
terminate such officers. Each executive officerdsobffice until the earlier of his or her deathsigmation, removal from office or t
appointment of his or her successor. No familytieteships exist among any of Life Technologiexecutive officers, directors or pers
nominated to serve in those positions. We havedisihe ages, positions held and the periods duvirigh our current executive officers hi
served in those positions below:

Gregory T. Lucier (age 48) is the Chief Executive Officer and Chaimnad the Board at Life Technologies, a global bibtgology compar
with a presence in more than 180 countries. Raskedmong the world’ 50 most innovative companies, Life Technologsea market lead
in products and services that accelerate advandsnremasic research and drug development, molediggnostics, 23t century forensic
regenerative science and agricultural research.Litrier fosters a culture of excellence and apphies more than 25 years of strate
management at Life Technologies in his endeaveh#tpe an era of personalized medicine in whicharebers can efficiently read, write ¢
edit DNA for humanitys benefit. Mr. Lucier previously served as a cogpoofficer at GE Healthcare and on the Board @fSanford Burnha
Institute, and currently serves on the Board okBtiors at Synthetic Genomics, Inc., CareFusion @aton, Rady Childreis’ Hospital and tt
California Healthcare Institute. He received hi$ Bn Engineering from Pennsylvania State Univgraitd an M.B.A. from Harvard Busint
School.

Ronald A. Andrews (age 53) serves as President, Medical Sciencesf@fTlechnologies. From 2010 2012, Mr. Andrews served as Ct
Executive Officer for the Clarient Business UnibhdaSegment Leader in Molecular Diagnostics, for Bé&althcare. From 2004 until GE’
acquisition of the company, he served as Chief tkex Officer and Vice Chairman of Clarient Healihe. Prior to joining Clarient, ¥
Andrews served in a variety of leadership roleRathe Molecular Diagnostics, Immucor and Abbottdbiastics. He received his B.S.
Biology and Chemistry from Wofford College.
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John A. Cottingham (age 58) serves as Chief Legal Officer and Segratéilife Technologies. From May 2004 to Novemb@&08, Mr
Cottingham served as Senior Vice President, Gei@ahsel and Secretary of Life Technologipstdecessor entity, Invitrogen Corporat
Mr. Cottingham served as Vice President, GenerainGel of Invitrogen Corporation from September 269®ay 2004. Prior to the merget
the former Life Technologies, Inc., or “LTIWith Invitrogen Corporation in September 2000, /@ottingham was the General Counsel
Assistant Secretary of LTI from January 1996 to tS8eyper 2000. From May 1988 to December 1995, Mrttiigham served as

international corporate attorney with the Washingi.C. office of Fulbright and Jaworski L.L.P. MZottingham received his B.S. in Politi
Science from Furman University, his J.D. from thaiwgrsity of South Carolina, his L.L.M. in Secuesi Regulation from Georgeto
University and his M.S.E.L. from the University 8&n Diego.

David F. Hoffmeister (age 58) serves as Chief Financial Officer of Lifechnologies. From October 2004 to November 2008 Hdffmeiste
served as Chief Financial Officer and Senior VicesRlent of Life Technologiegredecessor entity, Invitrogen Corporation. Prajaining
Invitrogen Corporation, Mr. Hoffmeister held vargopositions over the course of twenty (20) yeats WMcKinsey & Company, most recer
as a senior partner serving clients in the healthcarivate equity and chemicals industries. Ptiorjoining McKinsey & Compan
Mr. Hoffmeister held financial positions at GTE aWd.R.Grace. Mr. Hoffmeister is a member of the boaf Celanese Corporatic
Mr. Hoffmeister received his B.S. in Business frima University of Minnesota and an M.B.A. from tHeiversity of Chicago.

Peter M. Leddy, Ph.D. (age 49) serves as Senior Vice President of Gldbalan Resources and Internal Communications of Téfehnologie:
From July 2005 to November 2008, Dr. Leddy serve@enior Vice President of Global Human Resourédsfe Technologies’predecess:
entity, Invitrogen Corporation. Prior to joining Vitrogen Corporation, Dr. Leddy held several senisanagement positions with C
Incorporated from 2000 to 2005. Prior to joiningliDecorporated, Dr. Leddy served as the Execuifiee President of Human Resource
Promus Hotel Corporation. Dr. Leddy also served iariety of executive and human resource positainBepsiCo. Dr. Leddy received
B.A. in Psychology from Creighton University andsi¥.S. and Ph.D. in Industrial/Organizational P®jogy from the lIllinois Institute
Technology. Dr. Leddy is director of NuVasive, Inand a member of the California State Universityf€ssional Science MasterExecutiv
Board of Directors and is a former board membehefBiotechnology Institute.

Kelli A. Richard (age 44) serves as Vice President of Finance amef @hcounting Officer of Life Technologies. Ms.dRiard served as Vi
President of Finance and Chief Accounting OfficérLde Technologies’'predecessor entity, Invitrogen Corporation. Ms.hard joine:
Invitrogen Corporation in August 2005 with moreritfaurteen (14) years of accounting and finanaglorting experience, previously ser
as Vice President of Accounting and Reporting. Pidgjoining Invitrogen Corporation, Ms. Richardlthéhe position of Principal Accounti
Officer at Gateway, Inc. Ms. Richard is a certifigablic accountant with a Bachelor of Business Austiation degree from the University
lowa.

Mark P. Stevenson (age 50) serves as President and Chief Operatifige@bf Life Technologies. From December 2007 tovBimber 200!
Mr. Stevenson served as President and Chief Opgré&iificer of Life Technologiespredecessor entity, Applied Biosystems. Mr. Stewg
joined Applied Biosystems in Europe in 1998, anttilieles of increasing responsibility in Europe alaghan. Mr. Stevenson moved to the
in 2004 to establish the Applied Markets DivisiohApplied Biosystems and, in 2006, was named Pesgiof the Molecular and Cellu
Biology Division of Applied Biosystems. Mr. Stevams has more than twenty (20) years of sales, makeand international executi
management experience and received his B.S. in Ghgnfrom the University of Reading, UK, and anBvA. from Henley Manageme
School, UK. Mr. Stevenson serves on the Board offees of the Keck Graduate Institute and is arcltkee Committee Board Member
BIOCOM, a life science association representing@agamately 550 member companies is Southern Cailidor

Available Information

We post our Annual Report on Form 10-K, QuartergpBrts on Form 10-Q, Current Reports on Fori, &nd amendments to the
reports filed or furnished pursuant to Section 13(@15(d) of the Securities Exchange Act of 1984,amended, on the Investor Relat
section of our public website (ir.lifetechnologissn) as
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soon as reasonably practicable after we electriyifiie such material with, or furnish it to, tigecurities and Exchange Commission (“SEC”
Copies of any of these documents may be obtaireddf charge either on our website, by contactingmvestor Relations Department at 5
Van Allen Way, Carlsbad, California 92008, or byling 1-760-603-7208.

You may read and copy any materials we file wita 8EC at the SE€’Public Reference Room at 100 F Street, NE, Wgstrin DC
20549. You may obtain information on the operatifrthe Public Reference Room by calling the SEQ-800-SECO330. The SEC al:
maintains an Internet site that contains our rep@roxy and information statements, and othermédion at www.sec.gov.

We have included the certifications of our ChiefeEutive Officer and Chief Financial Officer requirby Section 302 and 906 of
Sarbanes-Oxley Act of 2002 and related rules,irgjab the quality of our public disclosure, as iexis to this Annual Report on Form 10-K.

ITEM 1A. Risk Factors

You should carefully consider the following riskgether with other matters described in this AnnRaport on Form 16 or
incorporated herein by reference in evaluatinglmsginess and prospects. If any of the followingsisccurs, our business, financial condi
and/or operating results could be harmed. In sase cthe trading price of our securities could ideclin some casesgnificantly. The risk
described below are not the only ones we face. thuidil risks not presently known to us, or that evgrently deem immaterial, may a
impair our business operations.

Risks Related to the Growth of Our Business
The Company must continually offer new products andservices

We sell our products and services in industries dha characterized by rapid and significant tetdgiioal changes, frequent new proc
and service introductions and enhancements, andiegandustry standards. Our success dependgge lpart on continuous, timely and cost
effective development and introduction of new prdduand services as well as improvements to owgtiagi products and services, wt
address these evolving market requirements andtaeetive to customers. For example, if the Compdmes not appropriately innovate .
invest in new technologies, then our technologiéé lmecome dated and our customers could move i@ teehnologies offered by c
competitors and we could lose our competitive jpasitn the markets that we serve.

These facts require us to make appropriate invegsiie the development and identification of neshtelogies and products and services
a result, we are continually looking to developgetise and acquire new technologies and productsemites to further broaden and det
our already broad product and service line. Oncéhane developed or obtained a new technology,dcetttent that we fail to introduce n
and innovative products and services that are aeddyy our markets, we may not obtain an adequdterr on our research and developn
licensing and acquisition investments and coule Ie/enue opportunities to our competitors, whidubld be difficult to regain and cot
seriously damage our business. Some of the faaffsting customer acceptance of our products andces include:

e availability, quality and price as compared to cetitive products and service

« the functionality of new and existing products aavices, and their conformity to industry standaadd regulatory standards |
may be applicable to our custome

» the timing of introduction of our products and see¢ as compared to competitive products and s

e scientists’ and customers’ opinions of the produait services'utility and our ability to incorporate their feediainto future
products and service

« reimbursement for molecular diagnostic productslak-developed test:
» the extent to which new products and services #tentthe scope of our proven experti
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» citation of the products and services in publistesirarch; an
* general trends in life sciences research anddifnse informatics software developme

The Company’s future growth depends in part on ourbility to acquire new products, services, and tegfologies through additional
acquisitions, which may absorb significant resourceand may not be successful

As part of the Compang’strategy to develop and identify new productssises, and technologies, we have made, and cantmumake
acquisitions and investments. Acquiring and integgathe operations of such businesses requiresfisignt efforts, the initial outlay of capi
and resources as well as the coordination of inftion technologies, research and development, aakksnarketing, operations, manufactu
and finance. These efforts result in additionalezges and divert managemsriime from other projects. Our failure to managecsssfull
the growth of the acquired company could also haveadverse impact on our business. In additiometieno guarantee that some of
businesses we acquire will become profitable oraiarso. If our acquisitions do not reach our ithiégpectations, we may record unexpe
impairment charges. Our acquisitions involve a nemdf risks and financial, managerial and operatiamallenges, including the followir
any of which could cause significant operating ficefncies and adversely affect our growth and ipabflity:

e any acquired business, technology, service or mtochwld undeperform relative to our expectations and the pitieg the Compar
paid for it;

» the Company could experience difficulty in integrgtpersonnel, operations and financial and othstesns;
» the Company could have difficulty in retaining keyanagers and other employees of the acquired com
* acquisitior-related earnings charges could adversely impachtipg results

» acquisitions could place unanticipated demandshenGompanys management, operational resources and finanothlirgerns
control systems

» the Company may be unable to achieve cost savimigpated in connection with the integration ofaguired busines

* in an acquisition, the Company may assume contingiabilities that prove greater than anticipated, deficiencies in intern
controls, and the realization of any of these liads or deficiencies may increase our expensesamiversely affect the Company’
financial position; an

» the Company may have disagreements or disputestiétiprior owners of an acquired business, teclyylservice or product tr
may result in litigation and/or resolution expenard a distraction of our managen’s attention

In addition, we face additional risks related téemational acquisitions, including risks relatedcultural and language differences
particular economic, currency, political and regafg risks associated with specific countries. iif acquired business fails to operat
anticipated or cannot be successfully integrateat wir existing businesses, our results of oparatand financial condition could be adver
affected.

The Company may not successfully manage its curreatnd future divestitures, and, as a result, may naachieve some or all of the
expected benefits of such divestitures

We continually evaluate the performance and stratiigof our businesses and may decide to sellisifess, product line or technol
based on such an evaluation. Divestitures couldhmvadditional risks, including the following:

» difficulties in the separation of operations, seed, products and personr
» the diversion of managemrs attention from other business conce
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» the need to agree to retain or assume certainrdwrduture liabilities in order to complete thigektiture;
» the disruption of our business; a
» the potential loss of key employe:

Any divestitures may result in significant writdfs, including those related to goodwill and otirgangible assets, which could have
adverse effect on our results of operations arahfifal condition. In addition, we may encountefidifity in finding buyers or alternative e
strategies at acceptable prices and terms andiimedy manner. We may not be successful in manatfiege or any other significant risks
we encounter in divesting a business or produet Bimd, as a result, may not achieve the expeeteefits of the divestiture.

The Company faces significant competition

The markets for our products and services are gergpetitive and price sensitive. Our competitorhjolv could include some of ¢
customers (such as large pharmaceutical compan#s® significant financial, operational, sales amatketing resources, and experienc
research and development. Our competitors coul@ldpwnew technologies that compete with our praglacid services or even render
products and services obsolete. If a competitorelps superior technology or casffective alternatives to our products and services
business could be seriously harmed.

The markets for some of our products are also stiltfe specific competitive risks. These markets laighly price competitive. O
competitors have competed in the past by loweriigep on certain products. If they do so againjwes be forced to respond by lowering
prices and thereby reducing our revenues and préfdtilure to anticipate and respond to price cditige may hurt our competitive position.

The Company believes that customers in our madisfday a significant amount of loyalty to theiitial supplier of a particular produ
Therefore, it may be difficult to generate salepttential customers who have purchased producia rompetitors. Additionally, there
numerous scientists making materials themselveeadsof using kits or reagents that we supply. ieoextent we are unable to be the fir:
develop and supply new products, customers mayfiouy our competitors or make materials themseleagsing our competitive position
suffer.

Consolidation trends in both our market and that ofour customers have increased competition

There has been a trend toward industry consoliddtioour markets for the past several years. Weeexthis trend toward indus
consolidation to continue as companies attempttrengthen or hold their market positions in an ewq industry and as companies
acquired or are unable to continue operations. dlie\ye that industry consolidation may result irosger competitors that are better abl
compete as sole-source vendors for customers.cohig lead to more variability in operating reswaltel could harm our business.

Additionally, there has been a trend toward condsdidon among our customers, notably, in the phaemiéeal industry. Consolidation
our customer markets results in increased competifor important market segments and fewer avaladcounts. Larger consolida
customers may be able to exert increased priciagspre on us.

Adverse conditions in the global economy and disrun of financial markets may significantly harm ou revenue, profitability and
results of operations

The global economy has experienced a period ofifgignt economic downturn. Continued or worsenimpreomic conditions in t
businesses or geographic areas where we sell odugts and/or services could reduce demand fopmducts and/or services and result
decrease in sales volume that could have a negatipact on our results of operations. Global credit capital markets have experier
unprecedented volatility and disruption. Busine®slit and liquidity have tightened in much of therld. Volatility and disruption of financi
markets could limit our customerability to obtain adequate financing or credit toghase and pay for our products and/or servicastiimely
manner, or to maintain operations, which may
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result in a decrease in sales volume that coultht@rr results of operations. General concerns atheufundamental soundness of domi
and international economies may also cause oupmess to reduce their purchases. Changes in goesriainbanking, monetary and fis
policies to address liquidity and increase cred#ilability may not be effective. In addition, asificant reduction of government funding
research or significant government investment dtotation of resources to assist the economic regowf sectors that do not include
customers may reduce the resources available f@rgment grants and related funding for life scenesearch and development. Econ
conditions and market turbulence may also impacsappliers’ability to supply us with sufficient quantities pfoduct components in a tim
manner, which could impair our ability to manufaetour products. It is difficult to determine theent of the economic and financial mau
problems and the many ways that they may affectsappliers, customers and our business in ger@oatinuation or further deterioration
these financial and macroeconomic conditions ceigdificantly harm our sales, profitability and ués of operations.

A significant portion of our sales are dependent upn our customers’capital spending policies and research and develogmt budgets
and government funding of research and developmerrograms at universities and other organizations, Wich are each subject t
significant changes

Our customers include pharmaceutical and biotecgyolcompanies, academic institutions, governmebbriories, and priva
foundations. Fluctuations in the research and dgveént budgets at these organizations could haign#icant effect on the demand for
products and services. Research and developmemgetsufluctuate due to changes in available ressuncergers of pharmaceutical
biotechnology companies, spending priorities, ganeconomic conditions, and institutional and goweental budgetary policies. In additiol
significant portion of our instrument product sadee capital purchases by our customers, and figges fluctuate due to similar factors. ¢
business could be seriously damaged by any signifidecrease in capital equipment purchases osdifences research and developt
expenditures by pharmaceutical and biotechnologypamies, academic institutions, government labciegpor private foundations.

The timing and amount of revenues from customeasrily on government funding of research may &igpificantly due to factors tr
can be difficult to forecast. Research fundinglifer science research has increased more slowlyngltihe past several years compared ti
previous years and has declined in some countrielsiding a slight decrease in 2012 in United Stajevernment funding for the NIH. So
grants have been frozen for extended periods @& tinotherwise become unavailable to various intsits, sometimes without advance no
Government funding of research and developmentibgest to the political process, which is inhergritlid and unpredictable. In the Unit
States for example, the Budget Control Act of 2Qt#ated a Joint Select Committee on Deficit Reductiwhich was tasked wi
recommending proposals to reduce spending. SireeJint Committee was unable to achieve a targe&didit reduction of at least $:
trillion for the years 2013 through 2021, absemtHfer action by the United States government, donaatic reduction in federal spending
“sequestration’ls to be triggered, which, combined with the exjiina of certain tax cuts on December 31, 2012,thpkally been known :
the “Fiscal CIliff.” While the United States government did agree tackage of tax and federal spending proposals omadgrl, 2013, the:
did not eliminate “sequestratiofireat, but moved it back to March 1, 2013. In &ddj other programs, such as homeland securitietense
or general efforts to stimulate the economy cowddviewed by the United States government as a higtierity. These budgetary presst
may result in reduced allocations to governmenheigs that fund research and development activiiast proposals to reduce budget def
for instance, have included reduced NIH and otleeearch and development allocations. Any shift afsam the funding of life scienc
research and development or delays surroundingpipeoval of government budget proposals may causewstomers to delay or fore
purchases of our products, which could seriousiyatse our business.

Our United States customers generally receive firam approved grants at particular times of tharyas determined by the Uni
States federal government. In the past, such gtante been frozen for extended periods or haverwibe become unavailable to vari
institutions without advance notice. The timingtloé receipt of grant funds affects the timing ofghase decisions by our customers and,
result, can cause fluctuations in our sales andatipg results.
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We may need additional financing in the future to neet our capital needs or to make opportunistic acgsitions and such financing ma
not be available on favorable terms, if at all, andnay be dilutive to existing stockholders

We intend to continue to invest in our business]uiding investing in research and development #igs; expanding our sales ¢
marketing activities, and continuing to make acifjoiss. Our ability to take these and other actiorey be limited by our available liquidi
As a consequence, in the future, we may need to agditional financing. We may be unable to obtamny desired additional financing
terms favorable to us, if at all. If we are unatdleobtain funds for such matters on acceptablegemwe may be unable to fund our expan:
successfully develop or enhance products or respmmmpetitive pressures, any of which could neght affect our business. If we ra
additional funds through the issuance of equityusges, our stockholders will experience dilutioh their ownership interest. If we ra
additional funds by issuing debt, we may be sulif@dimitations on our operations due to restrietoovenants.

Additionally, our ability to make scheduled payn®eat refinance our obligations will depend on opemating and financial performan
which in turn is subject to prevailing economic ditions and financial, business and other factesgpohd our control. Recent disruptions in
financial markets, including the bankruptcy or resturing of a number of financial institutions aretluced lending activity, may advers
affect the availability, terms and cost of creditlie future. We cannot be sure that recent govenbimitiatives in response to the disruptior
the financial markets will stabilize the marketgjgneral or increase liquidity and the availabitifycredit to us.

Some of our customers are requiring us to change osales arrangements to lower their costs, which nyalimit our pricing flexibility
and harm our business

Some of our customers have developed purchasitigtinés to reduce the number of vendors from whieky purchase to lower th
supply costs. In some cases, these accounts htaldigised agreements with large distributors, idiclg discounts and the distributoditec
involvement with the purchasing process. Theseities may force us to supply the large distribatasith our products at a discount to re
those customers. For similar reasons, many largstomers, including the United States governmeatehequested and may in the fu
request, special pricing arrangements, includimagkét purchase agreements.

These agreements may limit our pricing flexibilityhich could harm our business, financial conditiand results of operations. For a lim
number of customers, we have, at the customerisestgmade sales through thpdrty online intermediaries, to whom we are reguice pa
commissions. If such intermediary sales grow, itlddave a negative impact on our gross margins.

Risks Related to the Development and Manufacturingf Our Products
Our business depends on our ability to license netgchnologies from and to third parties

We believe our ability to in-license new technokxgifrom thirdparties is, and will continue to be, critical torability to offer nev
products to our customers. A significant portioroaf current revenue is from products manufactaresbld under licenses from third part
Our ability to gain access to technologies thatneed for new products and services depends — tnp@n our ability to convince inventc
and technology holders that we can successfullynceroialize their inventions. We cannot guarante we will be able to continue to iden
new external technologies of interest to our cust@mEven if we are able to identify new technadggof interest, we may not be abl
negotiate license agreements with external teclgyaources on acceptable terms, or at all.

In addition, several of our in-licenses, have &r#rms and we may not be able to renew theserexistlicenses on favorable terms, o
all. If we lose the rights to a biological materiala patented technology, we may need to stopngadroducts and/or services containing ti
technologies and possibly other products and sesyiedesign our products, and/or lose a competitilvantage. While some of ourlicense
are exclusive to us in certain markets, potent@hgetitors could also in-license technologies that fail to inlicense exclusively ar
potentially erode our competitive position for thesd other products and services. Our in-

15



Table of Contents

licenses also typically subject us to various ecoicoand commercialization obligations. If we fal tomply with these obligations, we ca
lose important rights under an in-license, suckxadusivity. In some cases, we could lose all sginider an idicense. In other instances,
licensor could lose patent protection for a numifereasons, including invalidity of the licensedeyd, or a third party could obtain a pa
that curtails our freedom to operate under onearerticenses. Changes in patent law could affecvtiue of the licensed technology. We |
also receive thirgbarty claims of intellectual property infringemehiat we may not be indemnified by the licensor farss of such righ
could, in some cases, harm our business.

In the ordinary course of our business, we mayrdete to grant third parties the right to use dartd our patented technologies throl
out-licensing technology we have developed or aeguio a thirdearty licensee. We cannot assure you that we willccessful in identifyir
appropriate third-party licensees, or that we Wwél successful in negotiating acceptable commelicehse terms. In addition, any thipaity
licensee may not be successful in developing anghwercializing the licensed technology, or may ditfan the payment or other commer
terms of the license. As a result, we may not razegthe benefits of any olitensed arrangements, which could harm our aliitgxpand ot
business.

The Company must be able to manufacture new and impved products to meet customer demand on a timelgnd cost-effective basis

The Company must be able to resolve in a timely maammanufacturing issues that may arise from timdirhe as it commenc
production of its complex products. Unanticipatéffialities or delays in manufacturing of new amdproved products in sufficient quanti
to meet customer demand could diminish future dehfiansuch products and harm the Company’s business

The Company relies on other companies to manufacter some of its products and supply certain componesntof the products i
manufactures on its own which may hinder its abiliy to satisfy customer demand

Although the Company has contracts with most ofritmufacturers and suppliers, their operationsccbal disrupted. These disrupti
could be caused by conditions unrelated to ournassi or operations, including a global economic rdom. Although we have our o
manufacturing facilities, it could take considemkbime and resources for us replace the capacigudi vendors. Accordingly, if these ol
manufacturers or suppliers are unable or fail tfillfuheir obligations to us, we might not be abie satisfy customer demand in a tin
manner, and our business could be harmed.

Violation of government regulations or quality programs could harm demand for our products or services

Some of our products and tests are regulated b¥dboe & Drug Administration (FDA) and comparablesagies in other countries.
applicable, we must comply with medical device attter FDAfelated and comparable agency laws and regulatioraidition, the Compal
now owns and operates a clinical laboratory ansuas we are subject to the Clinical Laboratory lovement Amendments of 1988 (“CLIA”
and required to hold certain federal, state andlllbcenses, certifications and permits to conauetbusiness. Failure to comply with these |
and regulations can lead to sanctions by thesecaggincluding warning letters, product recalimduct seizures, consent decrees and civi
criminal sanctions. In addition, failure to comphith laws and regulations, could lead to disquedifion of test data submitted in proc
applications. If the FDA were to take such actighs, FDA's sanctions would be available to the public. Suablicity could harm our abili
to sell these regulated products globally. In addjtwe may not be able to obtain regulatory cleegaor approval for our products in
United States and/or may incur significant costliaining or maintaining such regulatory clearanoe approvals in the United Sta
Additionally, any changes in FDA laws, regulatioasd interpretations could adversely affect us andcustomers, have an adverse impa
revenues, and result in government sanctions.

Medical device laws and regulations are also ieaffn many countries, ranging from comprehensieeia approval requirements
requests for product data or certifications. Thenber and scope of these requirements is increadilegmay not be able to obtain regula
approvals in such countries and/or may incur sigaift costs in obtaining or maintaining our foreigrgulatory approvals. In addition,
exports of certain
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of our products that have not yet been clearedppraved for United States commercial distributioaynbe subject to FDA, other exg
restrictions abroad, as well as import regulation®any countries.

Additionally, some of our customers use our proglirctthe manufacturing or testing processes fdr trelg and medical device produ
and such engroducts or services may be regulated by the FDdeumpharmaceutical Good Manufacturing Practice (GE&P drugs an
Quality System Regulations (QSR) for medical devioe by the Centers for Medicare and Medicaid $es/i(CMS) under the Clinic
Laboratory Improvement Amendments (CLIA) regulatohe customer is ultimately responsible for QERJA and other complianc
requirements for their products; however, we mayado comply with certain requirements, and, iffato do so, we could lose sales
customers and be exposed to product liability ckaim

Our facilities in Benecia, California; Brown Dedlisconsin; Frederick, Maryland; Grand Island, Newrk, Australia; Inchinnau
Scotland; New Zealand; Oslo, Norway; and Singapoagufacture certain products in compliance with FQ8R 21 CFR Part 820 and
certified to ISO 13485 and ISO 9001, internationadicognized standards. The ISO standards are vojungtzality management syst
standards that may be used in the design, develapmeduction, and installation and servicing aédital devices similar to the QSR. ¢
facilities in Austin, Texas; Benicia and Pleasant@alifornia; Brown Deer, Wisconsin; Framingham, ddachusetts; Frederick, Maryla
Grand Island, New York; Inchinnan, Scotland; Oderway; Singapore; and Warrington, United Kingdora aach certified for complian
with ISO 13485. Our facilities in Carlsbad and EosCity, California; Eugene, Oregon; Grand Islahtkw York; Madison, Wisconsi
Newcastle, Australia; Beijing, China; Burlingtona@ada; Lohne, Germany; Auckland, New Zealand; Ism®d Oslo, Norway are ez
certified for compliance with ISO 9001. Our fagilin Austin, Texas has a USDA License. Failure amply with ISO standards can leac
observations of nogempliance or even suspension of ISO certificatoiEC Declarations of Conformity Certificates by thegistrar. If w
were to lose 1SO certification or EC Declaratioh€onformity, some customers might purchase pragfroim other suppliers as a result.

If the Company violates a governmen&ndated or voluntary quality program, we may inadditional expense to come back
compliance with the government mandated or volynséandards. That expense may be material and wenotehave anticipated that expe
in our financial forecasts. Our financial resultaild suffer as a result of such increased expenses.

The regulatory clearance or approval process is egnsive, time consuming and uncertain, and the faihe to obtain and maintain
required clearances or approvals may constrain theommercialization of submitted products

Our diagnostic products are subject to 510(k) elees or pranarket approval by the FDA prior to their marketfiog commercial use
the United States, and to any approvals requirefbieign governmental entities prior to their mankg outside the United States. In addit
any changes or modifications to a device that laeived regulatory clearance or approval that caidghificantly affect its safety
effectiveness, or would constitute a major chamgiésiintended use, may require the submissionradva application for 510(k) clearance, pre
market approval or foreign regulatory approvals.

The 510(k) clearance and pmearket approval processes, as well as the prodesBtaining foreign approvals, can be expensivag
consuming and uncertain. It generally takes froaor fo twelve months from submission to obtain 5)@{karance, and from one to three y
from submission to obtain pre-market approval; heaveit may take longer, and 510(k) clearance @-parket approval may never
obtained. Delays in receipt of, or failure to ohtatlearances or approvals for future productduding tests that are currently in desigt
development, would result in delayed or no realirabf revenues from such products and in substbadiditional costs that could decrease
profitability.

In addition, we are required to continue to compligh applicable FDA and other regulatory requiretseance we have obtair
clearance or approval for a product. There candassurance that we will obtain or maintain anyunegl clearance or approval on a tin
basis, or at all. Any failure to obtain or any nmetkedelay in obtaining FDA clearance or any falulo maintain compliance with FL
regulatory requirements could harm our businesanfiial condition and results of operations.
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Regulatory or legislative healthcare reforms may mke it more difficult and costly for us to obtain regulatory clearance or approval o
our products and to produce, market and distributeour products after clearance or approval is obtaind

From time to time, legislation is drafted and iwmoed in Congress that could significantly charfgedtatutory provisions governing
regulatory clearance or approval, manufacture aaketing of regulated products or the reimbursentigerteof. In addition, FDA regulatio
and guidance are often revised or reinterpretedhbyFDA in ways that may significantly affect ounsiness and our products. Any r
regulations or revisions or reinterpretations astig regulations may impose additional costseagthen review times of our products. De
in receipt of or failure to receive regulatory ck@ces or approvals for our new products would haumbusiness, financial condition ¢
results of operations.

In addition, political, economic and regulatorylirghces are subjecting the life sciences industsignificant changes. We cannot pre
with certainty which initiatives affecting the lifgciences industry, if any, will be implementedts state or federal level, or what affect
future legislation, regulation or governmental pglmay have on the Company or our custompusthasing decisions regarding our prod
and services. However, the implementation of nejislation, regulation and policies may adversefgafour business.

New regulations related to “conflict minerals” may cause us to incur additional expenses and couidit the supply and increase the co:
of certain metals used in manufacturing our producs

On August 22, 2012, the SEC adopted a new ruleiniagudisclosures of specified minerals, known amflict minerals, that a
necessary to the functionality or production ofdarcts manufactured or contracted to be manufacthyedublic companies. The new rt
which is effective for calendar 2013 and requiraetisgzlosure report to be filed by May 31, 2014, wéiquire companies to diligence, discl
and report whether or not such minerals originetenfthe Democratic Republic of Congo or an adjgniountry. The new rule could aff
sourcing at competitive prices and availabilitysuifficient quantities of certain minerals used hie manufacture of our products, incluc
tantalum, tin, gold and tungsten. The number opseaps who provide confliciree minerals may be limited. In addition, thereyrba materie
costs associated with complying with the disclogeuirements, such as costs related to determthagource of certain minerals used in
products, as well as costs of possible changesottupts, processes, or sources of supply as a ga@see of such verification activities. Si
our supply chain is complex, we may not be ablsufficiently verify the origins of the relevant neirals used in our products through the
diligence procedures that we implement, which magrhour reputation. In addition, we may encountallenges to satisfy those custon
who require that all of the components of our paisldbe certified as conflidtee, which could place us at a competitive disatige if we ar
unable to do so.

Risks Related to Our Operations
Loss of key personnel may adversely affect our busss
Our products and services are highly technicakiture. In general, only highly qualified and tralrszientists have the necessary skil

face intense competition for these professionasnflour competitors, customers, marketing partnansl, other companies throughout
industry. As is customary in the United States,dmenot generally enter into employment agreemesgsiring these employees to continu
our employment for any period of time. Any failupe our part to hire, train, and retain a sufficienimber of qualified employees co
seriously damage our business. Additionally, ira¢ign of acquired companies and businesses carshetive and may lead to the depar
of key employees. Further, we use or may use siptikns, restricted stock units/awards, performarasged units, and performanisased cas

to provide incentives to these individuals to remaith us and to build their lontgrm stockholder value to align their interestdwtitose of th
Company. If our stock price decreases, this redtleesalue of certain of those awards that aretggealated and therefore a key employee’
incentive to stay. If we were to lose a sufficiemtmber of our key employees and were unable tacepthem, these losses could seric
damage our business.
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We have substantial indebtedness, which could adwaely affect our cash flows, business and financiebndition

As of December 31, 2012, the carrying value of outstanding indebtedness was approximately $2,4tilibn, including $100.
million drawn on our revolving credit facility. Asf December 31, 2012, we had availability of $63@iBion (net of standby letters of credit
$10.1 million) under our revolving credit facility.

Our substantial level of debt could, among othargsx

require us to dedicate a substantial portion of @ash flow from operations to the servicing andayapent of our debt, there
reducing funds available for working capital, capéxpenditures, acquisitions and other purpc

increase our vulnerability to, and limit our fleiity in planning for, adverse economic and indystonditions;

adversely affect our credit rating, with the reshét the cost of new indebtedness might incre

limit our ability to obtain additional financing tiund future working capital, capital expendituragditional acquisitions and otl
general corporate requiremer

create competitive disadvantages compared to otrapanies with less indebtedne

adversely affect our stock pric

limit our ability to apply proceeds from an offegindebt incurrence or asset sale to purposes titherthe servicing and repaymen
our debt; anc

limit our ability to pay dividends and repurchasecg.

Our credit facility contains restrictions that limi t our flexibility in operating our business

Our credit facility may contain various covenaritattlimit our ability to engage in specified typafstransactions. These covenants
limit our and our subsidiaries’ ability to, amonther things:

incur additional indebtedness (including guaranteesther contingent obligations

pay dividends on, repurchase, or make distributinmespect to our common stock or make otheriotsth payments
make specified investments (including loans andades)

sell or transfer asset

create liens

consolidate, merge, sell or otherwise disposelafraubstantially all of our assets; ¢

enter into certain transactions with our affilial

In addition, under our credit facility, we are régd to satisfy and maintain specified financialas and other financial condition te:
Our ability to meet those financial ratios and sesin be affected by events beyond our control,vem@annot be assured that we will n
those ratios and tests. A breach of any of theser@ants could result in a default under our criaditlity. Upon the occurrence of an even
default under our credit facility, our lenders abelect to declare all amounts outstanding undercoedit facility to be immediately due &
payable and terminate all commitments to extenthéurcredit. If we were unable to repay those anguhe lenders under our credit fac
could proceed to collect against all United Statdssidiaries, as guarantors of the facility.

The Company could incur more indebtedness, which nyaincrease the risks associated with our substantideverage, including ou
ability to service our indebtedness

The indentures governing our senior unsecured rastdsour credit facility permit us, under some winstances, to incur certain amot
of additional indebtedness. If we incur additiodabt, the risks associated with our leverage, dioly our ability to service our debt, wo
increase. This, in turn, could negatively affe& tharket price of our common stock.
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Our federal, state and local income tax returns mayfrom time to time, be selected for audit by theaxing authorities or affected by
change in interpretation of legislation, either ofiwhich may result in tax assessments, penalties, other results

The Company is subject to federal, state and l@oads in the United States and abroad. Signifigadgment is required in determini
the provision for taxes. Although the Company hedieits tax expense is calculated correctly, ifllR® or other taxing authority disagrees \
the positions taken by the Company on its tax nstuthe Company could incur additional tax liakgit plus related interest and penaltie
potential assessments differ significantly fromviwasly recorded reserves, payment of such additiamounts upon final adjudication of :
disputes could have a material impact on our resiilbperations and financial position.

In addition, United State$ederal, state and local, as well as internatiotaal,laws and regulations are extremely complex srect ti
varying interpretations, and a change in interpietecould have a material impact on our resultspdrations and financial position.

Tax legislation initiatives could adversely affecbur results of operations and financial condition

We are a large multinational corporation subjedht® tax laws and regulations of the United Stédsral, state and local governme
and of many international jurisdictions. From titogime, new tax legislation may be proposed, toaid adversely affect our current or fut
tax filings and/or negatively impact our effectiex rate and increase future tax payments.

Cyber security risks and the failure to maintain the confidentiality, integrity, and availability of our computer hardware, software, anc
Internet applications and related tools and functims could result in damage to our reputation and/orsubject us to costs, fines «
lawsuits

The Companys business requires manipulating and analyzingelargounts of data, and communicating the resultseoanalysis to o
internal research personnel and to our customerghé Internet. In addition, we rely on a globalegprise software system to operate
manage our business. We also maintain personadlgtifthble information about our employees. Ouribess therefore depends on
continuous, effective, reliable, and secure opemnatif our computer hardware, software, network&riret servers, and related infrastruc
To the extent that our hardware or software malions or access to our data by internal researcdopael or customers through the Intern
interrupted, our business could suffer.

The integrity and protection of our customer, empk and Company data is critical to our businessam customers and employees ha
high expectation that we will adequately proteeitipersonal information. The regulatory environmes well as the requirements impose
us by the credit card industry, governing inforrmaafisecurity and privacy laws is increasingly dediag and continues to evolve. Maintain
compliance with applicable security and privacyulagons may increase our operating costs and/eeradly impact our ability to market «
products and services to our customers. Althoughcomputer and communications hardware is protetiesugh physical and softwi
safeguards, it is still vulnerable to fire, storflnod, power loss, earthquakes, telecommunicatiaiisres, physical or software breais,
software viruses, and similar events. These evamikl lead to the unauthorized access, disclosudlaiae of norpublic information, includin
credit card data. The techniques used by crimilehents to attack computer systems are sophigticatenge frequently and may origir
from less regulated and remote areas of the wAdda result, we may not be able to address thebaitgues proactively or implement adeq
preventative measures. If our computer systemsamgpromised, we could be subject to fines, damddimtion and enforcement actio
customers could curtail or cease using our apjdicat and we could lose trade secrets, the ocaugrehwhich could harm our business.

In addition, our online products and services ammex and sophisticated, and as such, could cod&a, design, or software errors
could be difficult to detect and correct. Softwdefects could be found in current or future produtftwe fail to maintain and further deve
the necessary computer capacity and data to supportomputational needs and our customers’ aciegsformationbased product al
service offerings, we could experience a loss ofl@ay in revenues or market acceptance. In addigoy sustained disruption in inter
access provided by other companies could harm asiness.
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Business disruptions could seriously harm our futue revenue and financial condition and increase owosts and expenses

The Companys worldwide operations could be subject to earthgsapower shortages, telecommunications failunedger shortage
tsunamis, floods, hurricanes, typhoons, fires,eawt&r weather conditions, medical epidemics and othtiral or manmade disasters or busi
interruptions, for which we are predominantly deured. The occurrence of any of these businesmimtions could seriously harm 1
revenue and financial condition and increase osgtscand expenses. Our corporate headquarters, podi@n of our principal research ¢
development, manufacturing and administrative ita&dl, are located in California, and other critibaisiness operations and some of
suppliers are located in California, Japan, Singajamd other parts of Asia, near major earthquakts and fire zones. The ultimate impac
being located near major earthquake faults, firkescand being consolidated in certain geographiess on us, our significant suppliers
our general infrastructure is unknown, but our nexe profitability and financial condition couldffar in the event of a major earthquake,
or other natural disaster.

Risks Related to Our International Operations
We are subject to risks associated with doing bus@ss outside the United States

The Companys products are currently marketed in approximat&@9 countries throughout the world. Our internagiorevenues, whic
include revenues from our foreign subsidiaries exybort sales from the United States, representét @3our product revenues in 2012, €
of our product revenues in 2011 and 60% of our pcodevenues in 2010. We intend to continue toyriecquisition and growth opportunii
in international markets, and we expect that irdgomal revenues will continue to account for andigant percentage of our revenues for
foreseeable future. There are a number of rislssngrifrom our international business, includingsihoelated to:

» foreign currency exchange rate fluctuations, pééiptreducing the United States dollars we recdoresales denominated in fore
currency;

» the possibility that unfriendly nations or groumaild boycott our product:

* general economic and political conditions in thekets we operate ir

» potential increased costs associated with ovenapiaix structures

» potential trade restrictions and exchange cont

« more limited protection for intellectual propertghts in some countrie

« difficulties and costs associated with staffing amehaging foreign operatior

* unexpected changes in regulatory requirem

» the difficulties of compliance with a wide variatf foreign laws and regulation

» longer accounts receivable cycles in certain foreiguntries, whether due to cultural differenceshange rate fluctuation or otl
factors;

» import and export licensing requirements;

» changes to our distribution networl

These risks, individually or in the aggregate, dobhve an adverse effect on our results of opemtand financial condition. F
example, we are subject to compliance with the éshistates Foreign Corrupt Practices Act and sinaitar-bribery laws, which genera
prohibit companies and their intermediaries fromkimg improper payments to foreign government offisifor the purpose of obtaining
retaining business. While our employees and agamgequired to complwith these laws, we cannot be sure that our intgrokcies an
procedures will always protect us from violationstbese laws, despite our commitment to legal céanpk and corporate ethics. -
occurrence or allegation of these types of riskg addversely affect our business, performance, gatspvalue, financial condition, and res
of operations.

We are subject to foreign exchange risk

A significant portion of the Compang’revenues are received in currencies other tharUtlited States dollar, which is our repor
currency. Most of our costs, however, are incuiretdnited States dollars. While we have at timasmapted to hedge our net cash flow
currencies other than the United States dollar, hmaging program relies in part on forecasts ob¢heash flows. As a result, we car
guarantee this program will adequately protect
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our cash flows from the full risks and effects &tlange rate fluctuations. We also continually eatd the costs and benefits of our hed
program and cannot guarantee that we will contittueonduct hedging activities. At the current timee are not hedging net cash fl
exposures on foreign currency revenue. As a refluttuations in exchange rates for the currengieshich we do business have caused,
will continue to cause, fluctuations in the Unit8thtes dollar value of our financial results. Wergat definitively predict the effects
currency exchange rate fluctuations upon our fufin@ncial results because of the number of cuiesnimvolved, the variability of curren
exposures and the volatility of currency excharades.

Risks Related to Our Intellectual Property

The Company may not be able to effectively and effiently protect and enforce intellectual property overing our proprietary
technology

The Companys success depends to a significant degree upomhility to develop proprietary products and teclg@s. When w
develop such technologies, we routinely seek pgtestection in the United States and abroad. Howethe intellectual property rights
biotechnology companies, including us, involve ctergactual, scientific, and legal questions. Waraat assure that patents will be grante
any of our patent applications or that the scopangfof our issued patents will be sufficiently éldo offer meaningful protection. Even if
receive a patent that we believe is valid for aipaliar technology, we may not be able to reallme éxpected value to us from that technao
due to several factors, including, without limitatj the following:

« Although we have licensing programs to provide stduaccess to some of our patent rights, some ctirapanies have in the p
refused to participate in these licensing progrants some companies may refuse to participate im thethe future. In addition, o
licenses typically provide our customers with ascis limited use of our technology, such as fataia fields of use or to provii
certain kinds of products and services. The validitthe restrictions contained in these licensmdd be contested, and we car
provide assurances that we would either be awaa@ oihauthorized use or be able to enforce theatisns in an effective manne

* Legal actions to enforce patent rights can be esipenand may involve the diversion of significanemagement time. O
enforcement actions may not be successful, anfidurtore they could give risk to legal claims agaums and could result in t
invalidation of some of our intellectual properights or legal determinations that they are nobesgable

e The Company only seeks to have patents issuedénted countries. Thirgarties can make, use and sell products coveresll
patents in any country in which we do not seekmigteotection, unless such activity is covered byather intellectual propert

» The Companys issued patents or patents we exclusively licéoge others could be successfully challenged thindlegal actions «
other proceedings, such as by challenging the it)aléchd scope of a patent with the United StateaerRaand Trademark Office,
USPTO, foreign patent offices, Federal Courts,her International Trade Commission. These actiongraceedings could result
amendments to or rejection of certain patent claand

« Judicial decisions in thirgarty litigation and legislative changes could hdha value of our patents, or could impact our @sivk
licenses or the effectiveness of our label liceraesociated with our products, which, in turn, doudve an impact on our busin
and/or revenue

The Company is currently, and could in the future ke, subject to lawsuits, arbitrations, investigatios, and other legal actions wit
private parties and governmental entities, particuarly involving claims for infringement of patents and other intellectual property
rights, and we may need to obtain licenses to intettual property from others

Our products are based on complex, rapidly devetpf@chnologies. These products could be develojtbdut knowledge of previous
filed patent applications that mature into patethi@t cover some aspect of these technologies. ditiaw, we may seek to protect ¢
commercialize a technology even though we are awmgae patents have been applied for and, in somnsesgassued to others claim
technologies that are closely related to ours. Bsegatent litigation is complex and the outcontesiantly uncertain, our belief that
products do
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not infringe on valid and enforceable patents owmedthers could be successfully challenged. We lieom time to time been notified that
may be infringing on the patents and other intéliakproperty rights of others. In addition, in tt@urse of our business, we may from tim
time have access to confidential or proprietaryorimfation of others, and they could bring a clainaiagt us asserting that we |
misappropriated their technologies, that, thoughpatented, are protected as trade secrets, anunipadperly incorporated those technolo
into our products. The outcome of legal actionmigrently uncertain, and we cannot be sure thatvilleprevail in any of these actions. .
adverse determination in some of our current lagibns could harm our business and financial ¢adi

Due to these factors, litigation regarding patemd other intellectual property rights is extensivéhe biotechnology industry, and th
remains a constant risk of intellectual propertigdition and other legal actions affecting us, whiould include antitrust claims. From time
time, we have been made a party to litigation aadehbeen subject to other legal actions regarditejléctual property matters, which h.
included claims of violations of antitrust laws.ns® of these actions, if determined adversely, cbalun our business and financial condit
To avoid or settle legal claims, it may be necgssardesirable in the future to obtain licensesitinfy to one or more products or relatin
current or future technologies. We may not be ablebtain these licenses or other rights on comiaéraeasonable terms, or at all, and tl
is a risk that we may need to discontinue an ingmirproduct or product line or alter our productd arocesses. In some situations, settle
of claims may require an agreement to cease alleggfdnging activities.

The Company is involved in several legal actiorat ttould affect our intellectual property rightdawur products and services. The
of litigation and the amount of management timeoeiséed with these cases has been, and is exptctazhtinue to be, significant. The
matters might not be resolved favorably. If theg aot resolved favorably, we could be enjoined fresilling the products or services
guestion or other, related products or serviced,ranonetary or other damages could be assessedstgainThe damages assessed agai
could include damages for past infringement, whikklsome cases, can be trebled by the court. Sossilje outcomes could harm our busi
or financial condition.

Disclosure of trade secrets could cause harm to obwusiness

The Company attempts to protect our trade seckgtarhong other things, entering into confidentjatigreements with thirdarties, oL
employees, and our consultants. However, thesemgnets can be breached and, if they are, therenotaye an adequate remedy availab
us. If our trade secrets become publicly knownywes lose our competitive position.

Some of the intellectual property that is importantto our business is owned by other companies or itisitions and licensed to us, an
legal actions against them could harm our business

Even if we are not a party to these legal acti@msadverse outcome could harm our business bedauosight prevent these ott
companies or institutions from continuing to licenstellectual property that we may need for ousibess. Furthermore, an adverse outc
could result in infringement or other legal actidresng brought directly against us.

Risks Related to Environmental, Product Liability and Litigation Issues
Risks related to handling of hazardous materials ath other regulations governing environmental and wokplace safety

The Companys research and development and manufacturing tesivinvolve the use of potentially hazardous mal®r including
biological materials, chemicals, and various radiwe compounds. In addition, some of our prodwats hazardous materials or incl
hazardous materials. Our operations also involeegdmeration, transportation and storage of wastese activities are subject to complex
stringent federal, state, local, and foreign enwinental, health, safety and other governmental,la@gilations, and permits governing the
storage, handling, transport, and disposal of ltkmer materials and specified waste products, adsasehe shipment and labeling of mate
and products containing hazardous materials. Pulfficials and private individuals or organizationsay seek to enforce these le
requirements against us. While we
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believe we are in material compliance with theseslaegulations, and permits, we could discover weare not in material compliance. Ur
some laws and regulations, a party can be sulgéstrict liability” for damages caused by some hazardous materialsh wigans that a pa
can be liable without regard to fault or negligenE&isting laws and regulations may also be revisedeinterpreted, or new laws ¢
regulations may become applicable to us, whethevaetively or prospectively, that may have a nizgag¢ffect on our business and result
operations. It is therefore impossible to eliminedenpletely the risk of contamination or injury findahe hazardous and other materials the
use in our business and products. If we fail to glgmnwith any of these laws, regulations, or permitsif we are held strictly liable under any
these laws, regulations, or permits despite ourptiamce, we could be subject to substantial finepamalties, payment of remediation cc
loss of permits, embargos, and/or other adversergavental action, and we could be liable for sutisthdamages. Any of these events ¢
harm our business and financial condition.

In acquiring Dexter Corporation in 2000, we assurnedain of Dexter Corporation’s environmental ligies, including cleanip of
formerly-owned locations as well as several hazardous vsétsteunder state and federal environmental lavwes a8 assumed certain Appl
Biosystems environmental liabilities, including ateup of formerlyewned locations as well as hazardous waste sitdarstate and fede
environmental laws, in connection with our acqigsitof Applied Biosystems in 2008. Unexpected resstdlated to the investigation and clear
up of any of these sites could cause our finareiglosure in these matters to exceed stated resemeessurance, requiring us to alloc
additional funds and other resources to addresemuronmental liabilities, which could cause a enatl adverse effect on our business.

Potential product liability and other litigation cl aims could cause harm to our business

We face a potential risk of liability claims basadl our products or services. We carry product liighinsurance coverage, that is limi
in scope and amount. We cannot assure, howevenwthavill be able to maintain this insurance aeasonable cost and on reasonable t
We also cannot assure that this insurance willdegaate to protect us against a product liabiliyne, should one arise.

Some of our services include the manufacture dbbio products to be tested in human clinical iidNe could be held liable for err
and omissions in connection with these servicesnelough we are not the party performing the dihirials. In addition, we formulate, t
and manufacture products intended for use by th@iqurhese activities could expose us to riskiability for personal injury or death
persons using such products. We seek to reduc@atential liability through measures such as cattral indemnification provisions wi
clients (the scope of which may vary from clientctent and the performances of which are not sstjiinsurance maintained by clients
conducting certain of these businesses throughidiahies. Nonetheless, we could be materially hariheve were required to pay damage
incur defense costs in connection with a claim thatutside the scope of the indemnification agre®sy if the indemnity, although applical
is not performed in accordance with its terms ayuf liability exceeds the amount of applicableuraice or indemnity. In addition, we co
be held liable for errors and omissions in conmectvith the services we perform. We currently maimtproduct liability and errors a
omissions insurance with respect to these riskerditan be no assurance, however, that our insuremeerage will be adequate or
insurance coverage will continue to be availabléesms acceptable to us.

We are involved in a number of legal proceedinggydl proceedings are inherently unpredictable thadutcome can result in exces:
verdicts and/or injunctive relief that may affecwwe operate our business, or we may enter irtesents of claims for monetary dama
that exceed our insurance coverage, if any. Futouet decisions and legislative activity may in@@aur exposure to litigation and regula
investigations. In some cases, substantial noneenanremedies or punitive damages may be sought.

Risks Related to the Market for Our Securities

Operating results and the market price of our stockand the senior unsecured notes could be volatile

Our operating results and the price of our stoat e senior unsecured notes have been in thegrasyill continue to be, subject
fluctuations as a result of a number of factorsjuding those that we fail to foresee. Our stockeicould also be affected by any of
following: inability to meet analysts’ expectatiomeneral
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fluctuations in the stock market; actual or antitga fluctuations in our operating results; flutias in the stock prices of companies in
industry or those of our customers; changes iniegsnestimated by securities analysts or our ghitit meet those estimates; domestic
foreign economic conditions; and publicity regaglithe genomics, biotechnology, pharmaceutical, ifer $ciences industries genere
including, for example, comments by securities wstalor public officials regarding such mattersctBuolatility has had a significant effect
the market prices of many companissturities for reasons unrelated to their operagiggormance and, in the past, has led to secsiGtes
action litigation. Securities litigation against osuld result in substantial costs and a diversibbur managemert’attention and resourc
which could have an adverse effect on our business.

Certain provisions in our restated certificate of ncorporation and seventh amended and restated bylay and of Delaware law, ma
prevent or delay an acquisition of our company, whih could decrease the trading price of our commontack

Our restated certificate of incorporation and oevesith amended and restated bylaws and Delawaredatain provisions that ¢
intended to deter coercive takeover practices aadequate takeover bids by making such practicb&lerunacceptably expensive to the re
and to encourage prospective acquirers to negotidate our board of directors rather than to atterapostile takeover. These provisi
include, among others:

« the inability of our stockholders to call a specraeting;

» rules regarding how stockholders may present padp@s nominate directors for election at stockbolteetings
» the right of our board to issue preferred stockuiitt stockholder approval; al

» the ability of our directors, and not stockholdéestill vacancies on our board of directac

Delaware law also imposes some restrictions on emsrgnd other business combinations between usm@ntolder of 15% or more
our outstanding common stock.

We believe these provisions may help protect oockétolders from coercive or otherwise unfair takerotactics by requiring potent
acquirers to negotiate with our board of directansl by providing our board of directors with moirad to assess any acquisition propt
These provisions are not intended to make our casnpamune from takeovers. In addition, although lvedieve these provisions collectiv
provide for an opportunity to receive higher bigsrbquiring potential acquirers to negotiate witlr board, they would apply even if the o
may be considered beneficial by some stockholddrese provisions may also frustrate or preventatgmpts by our stockholders to repl
or remove our current management team by makingre difficult for stockholders to replace membef®ur board, which is responsible
appointing the members of our management.

ITEM 1B. Unresolved Staff Comments
Not applicable.

ITEM 2. Properties

We own or lease approximately 4,725,000 squaredeeroperty being used in current operations atftillowing principal locatior
within the United States, each of which contairf&cef manufacturing, storage and/or laboratorylitées:

e Ann Arbor, Michigan (leasec

» Austin, Texas (leaset

» Bedford, Massachusetts (leas

» Benicia, California (leasec

» Beverly, Massachusetts (leas:

» Billerica, Massachusetts (least

» Bothell, Washington (lease

» Bowling Green, Kentucky (lease

» Brown Deer, Wisconsin (lease

» Carlsbad, California (owned (land only) and leas
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Durham, North Carolina (lease
Eugene, Oregon (owned and leas
Foster City, California (owned and leas
Framingham, Massachusetts (leas
Fresno, California (lease

Frederick, Maryland (owned and leas
Grand Island, New York (owned and leas
Madison, Wisconsin (lease
Pleasanton, California (owne

South San Francisco, California (leas
Washington, District of Columbia (lease
West Sacramento, California (leas

In addition, we own or lease approximately 1,500,8Quare feet of property at locations outside Wmited States including the
principal locations, each of which also contairficef manufacturing, storage and/or laboratorylides:

Auckland, Christchurch and Nelson, New Zealand (@ay
Bangalore, India (lease

Bleiswijk, Netherlands (lease

Darmstadt and Regensburg, Germany (lea

Lillestrom and Oslo, Norway (owned (land only) dedsed’
Melbourne and Newcastle, Australia (owned and ke
Paisley, Scotland (lease

Shanghai, Beijing and Guangzhou, China (lea
Singapore (lease!

Tokyo, Japan (lease

Warrington, United Kingdom (owned and leas

In addition to the principal properties listed abpwe lease other properties in locations throughio& world, including: Argentin
Australia, Brazil, Canada, Chile, China, Croatiae€h Republic, Denmark, France, Germany, Hong Kbhupgary, India, Israel, Italy, Jap
Mexico, the Netherlands, Poland, Russia, Singafgwath Africa, South Korea, Spain, Sweden, Taiveaud, Thailand. Many of our plants hi
been constructed, renovated or expanded duringdketen years. We are currently using substantillof our finished space, with so
space available for expansion at some of our lonatiWe consider the facilities to be in a conditswitable for their current uses. Becaus
anticipated growth in the business and due tortbeeasing requirements of customers or regulatpeneies, we may need to acquire additi
space or upgrade and enhance existing space dhangext five years. We believe that adequateifi@silwill be available upon the conclus
of our leases.

We also have leases in San Carlos, California; Berdt, Germany; and Heathrow, United Kingdom that subleased or are be
offered for sublease. These properties are not inseatrent operations and therefore are not irexduiech the discussion above.

Most of our products and services are manufactoregrovided from our facilities in Austin, Texase@ford, Massachusetts; Carlst
Foster City and Pleasanton, California; Eugeneg@meFrederick, Maryland; Grand Island, New Yorkadison, Wisconsin; Auckland, Ni
Zealand; Oslo, Norway; Paisley, Scotland; and Wagtdn, United Kingdom. We also have manufacturiagilities in Israel, Japan a
Singapore.

Additional information regarding our propertiesciantained in Notes 1, 3 and 6 to the Consolidaiedri€ial Statements included in 1
Annual Report on Form 10-K.
ITEM 3. Legal Proceedings

We are subject to potential liabilities under gaoweent regulations and various claims and legabastithat are pending or may
asserted. These matters arise in the ordinary e@nd conduct of our business, and, at
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times, as a result of our acquisitions and disfmst They include, for example, commercial, iefual property, environmental, securil
and employment matters. Some are expected to brexvat least partly, by insurance. We intendotdinue to defend ourselves vigorot
in such matters. We regularly assess contingenaidstermine the degree of probability and rangpasisible loss for potential accrual in

financial statements. An estimated loss contingés@ccrued in our financial statements if it istpable that a liability has been incurred

the amount of the loss can be reasonably estim@ased on our assessment, we have accrued an amoaunt financial statements-
contingent liabilities associated with these legations and claims that the Company considers immahtto its overall financii
position. Litigation is inherently unpredictabledaunfavorable resolutions could occur. As a resgdgessing contingencies is highly subje
and requires judgment about future events. The atmiwltimate loss may exceed our current accruaid it is possible that our cash flow.
results of operations could be materially affedtedny particular period by the unfavorable redolubf one or more of these contingencies.

ITEM 4. Mine Safety Disclosures
Not applicable.
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PART Il

ITEM 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Edty Securities

Market and Stockholder Information

The Company’s common stock trades on The NASDAQ&ISelect Marke? under the symbol “LIFEDUr common stock previous
traded under the symbol “IVGNThe trading symbol was changed in November 2008imection with the change of our corporate r
from Invitrogen Corporation to Life Technologiesr@oration. The table below provides the high amd $ales prices of our common stock

the periods indicated, as reported by The NASDAQb@l Select Market.

Low

High

Year ended December 31, 201

Fourth quarte $51.97

Third quartel 50.2i

Second quarte 49.07

First quarte! 50.8¢
Year ended December 31, 2011

Fourth quarte $43.31

Third quartel 52.61

Second quarte 56.71

First quarte! 57.2¢

$45.61
40.5(
39.7:
39.8(

$36.07
35.3(
49.8¢
49.1¢

On February 25, 2013, the last reported sale mficur common stock was $56.90. As of February228,3, there were approximat
3,845 stockholders of record of our common stodle &pproximate number of holders is based upoadhel number of holders registere
our records at such date and excludes holdersaseshin “street namedr persons, partnerships, associations, corpostimnother entitie
identified in security positions listings maintathéy depository trust companies. The calculatiohshe market value of shares of L
Technologies stock held by naffiliates as of June 30, 2012, shown on the co¥éhis report, was made on the assumption thaethere n

affiliates other than executive officers and diogstas of the date of calculation.
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Price Performance Graph

Set forth below is a graph comparing the totalmeton an indexed basis of a $100 investment inGbmpanys common stock, tl
NASDAQ Composite® (US) Index and the NASDAQ BioPharmaceutical Indexe Theasurement points utilized in the graph coon$iste las
trading day in each calendar year, which closefyr@gmates the last day of the respective fiscal yég the Company.

Compare 5-Year Cumulative Total Return Among Lite Technologies Corporation,
MASDAD Market Index and NASDAQ BioPharmaceutical Index
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Assumes 5100 mvested on Deg 31, 2007, Assummes @vidend minvested: Fiscal year ending Dec 31, 2002

Dividends

We have never declared or paid any cash dividendsuo common stock and currently do not anticigetging such cash dividends. '
currently anticipate that we will retain all of oflwture earnings for use in the development anduesion of our business, debt repayment, ¢
repurchase programs, and general corporate purpbsgsietermination to pay dividends in the futwill be at the discretion of our Board

Directors and will depend upon our results of opers, financial condition, tax laws and other @astas the Board of Directors, in
discretion, deems relevant.

Securities Purchased Under Life Technologies Stodkepurchase Programs

In July 2012, the Board of Directors of the Compapproved a program (the July 2012 program) authngyimanagement to repurch
up to $750.0 million of common stock. During theyended December 31, 2012, the Company repurcla8edillion shares of its comm

stock under this program at a total cost of $238illon. As of December 31, 2012, there was $51illion of authorization remaining unc
this program.

In July 2011, the Board of Directors of the Compapproved a program (the July 2011 program) authngyimanagement to repurch
up to $200.0 million of common stock. During theayended December 31, 2012, the Company repurcHa8edillion shares of its comm
stock under this program at a cost of $200.0 mmjlihe maximum amount authorized, thereby compietie July 2011 program.
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In December 2010, the Board of Directors of the @any approved a program (the December 2010 progeautt)orizing management
repurchase up to $500.0 million of common stockiimythe year ended December 31, 2011, the Commanychased 6.4 million shares o
common stock under this program at a total cosipgroximately $303.0 million. During the year endeegcember 31, 2012, the Comp
repurchased an additional 4.3 million shares ofc@smmmon stock at a total cost of $197.0 millionerdby completing the December 2
program by repurchasing an aggregate of 10.7 miBiwares at a total cost of $500.0 million, the imaxn amount authorized.

In July 2010, the Board of Directors of the Compapproved a program (the July 2010 program) authngrimanagement to repurch
up to $520.0 million of common stock over the nexd years. As of December 31, 2010, the Companypteted repurchasing 8.4 milli
shares at a total cost of $436.6 million. During ytear ended December 31, 2011, the Company regeedtan additional 1.5 million share
its common stock at a total cost of $83.4 millitrereby completing the July 2010 program by repasaly an aggregate of 9.9 million shi
at a total cost of $520.0 million, the maximum amioauthorized.

The cost of repurchasing shares is included irstngastock and reported as a reduction in totaitgqehen a repurchase occurs.
The following table represents stock repurchaseéeutie publicly announced programs during thetfoguarter of 2012:

(c) (d)
Total Dollar Maximum Number
of Shares
(or Units) (or Approximate
(a) Purchased as Dollar Value) of
Total Number (b) Part of Publicly Shares (or Units)
Average Price that May Yet Be
of Shares Announced Purchased Under
(or Units) Paid per Plans or the Plans or
Period purchased Share Programs Programs
October 1 — October 31 — $ — $ — $ 611,997,37
November 1— November 3( — — — 611,997,37
December — December 3: 2,000,39! 49.9¢ 99,999,10 511,998,26
Total 2,000,39! $ 49.9¢ $99,999,10 $ 511,998,26

The Company did not make any share repurchasestbtirethrough publicly announced programs.
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ITEM 6. Selected Financial Data

The following selected data should be read in coction with our financial statements located elsermehin this Annual Report
Form 1(-K and “ltem 7. Management’s Discussion and AnalydiFinancial Condition and Results of Operations”

FIVE YEAR SELECTED FINANCIAL DATA

(in thousands, except per share datz 2012 2011 2010 2009 2008

Revenues $3,798,511 $3,775,67. $3,588,09. $3,280,34 $1,620,32:
Gross profit 2,134,47 2,109,97 2,106,14. 1,824,72! 940,75:
Net income from continuing operatio 430,44¢ 377,83 377,85¢ 144,59: 4,35¢
Net income from discontinued operatic — — — — 1,35¢
Net income 430,44 377,83 377,85¢ 144,59: 5,714
Net loss attributable to noncontrolling intere 40€ 65€ 437 — —
Net income attributable to Life Technolog 430,85! 378,49: 378,29! 144,59 5,71¢

Earnings from continuing operations per commoneshar
attributable to Life Technologie

Basic $ 2.4t $ 2.11 $ 2.0¢€ $ 0.82 $ 0.0t
Diluted $ 2.4C $ 2.0t $ 1.9¢ $ 0.8C $ 0.04
Earnings from discontinued operations per commor
share attributable to Life Technologi
Basic $ — $ — $ — $ — $ 0.01
Diluted $ = $ — $ — $ — $ 0.01
Net income per share attributable to Life Techniast
Basic $ 2.4t $ 2.11 $ 2.0¢€ $ 0.82 $ 0.0€
Diluted $ 2.4C $ 2.0t $ 1.9¢ $ 0.8C $ 0.0t
Current assel $1,625,23! $2,093,61 $2,046,52! $1,796,16. $1,612,17.
Noncurrent asse 7,012,82: 7,094,341 7,439,67. 7,319,571 7,286,58
Current liabilities (including convertible det 1,192,35 1,496,30! 1,146,38! 1,385,72: 1,007,24.
Noncurrent liabilities (including convertible del 2,792,25 3,092,43. 3,901,78! 3,703,34! 4,434,97
Total equity $4,653,46: $4,599,22 $4,438,02! $4,026,66: $3,456,53

The fiscal year 2008 financial data includes theults of operations of Applied Biosystems, Inc.nfrtdlovember 21, 2008, the date
acquisition, and the one-time purchase accounthmyges associated with the merger such gwadness research and development, w
affects the comparability of the Selected FinanBiata. For more information on our business contlina accounting, refer to Note 2 of
Consolidated Financial Statements, “Business Coatioins and Divestitures”.
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ITEM 7. Management'’s Discussion and Analysis of lRiancial Condition and Results of Operations
OVERVIEW

We are a global life sciences company dedicatdtklping our customers make scientific discoverieg @altimately improve the quali
of life. Our systems, reagents, and services enabientific researchers to accelerate scientifipl@ation, driving to discoveries a
developments that make life better. Life Technadsgtustomers do their work across the biologicatspm, working to advance genol
medicine, regenerative science, molecular diagemsdigricultural and environmental research, anehfsics. In 2012, the Company had sali
approximately $3.8 billion, had approximately 1@@nployees, had a presence in more than 180 @esinand possessed a rapighpwing
intellectual property estate of over 5,000 owned/anlicensed patents.

The Companys systems and reagents enable, simplify and impaovead spectrum of biological research of gepasteins and cel
within academic and life science research and cawialeapplications. Our scientific knohwew is making biodiscovery research techni
more effective and efficient to pharmaceutical tédbnology, agricultural, government and academsearchers with backgrounds in a v
range of scientific disciplines.

The Company offers many different products andisesy and is continually developing and/or acqgirathers. Some of our spec
product categories include the following:

e Capillary electrophoresis, SOLI® , and lon Torr@MNA sequencing systems and reagents, which aretosgidcover sources
genetic and epigenetic variation, to catalog theADtructure of organismde novo, to verify the composition of genetic rese:
material, and to apply these genetic analysis dites in markets such as forensic human identifina

» ‘“High-throughput” gene cloning and expression teshgy, which allows customers to clone and expogstst genes on |
industrial scale

» Pre-cast electrophoresis products, which improve tleedpreliability and convenience of separating @ieccids and protein

» Antibodies, which allow researchers to capture labél proteins, visualize their location througke w$ Molecular Probe8dyes an
discern their role in diseas

* Magnetic beads, which are used in a variety ofrggtf such as attachment of molecular labels, fueleid purification, and orgi
and bone marrow tiss-type testing

* Molecular Probes® fluorescenbased technologies, which facilitate the labelirignmlecules for biological research and ¢
discovery.

» Fluorescence microscopy instrumentation, whichlifatés monitoring and measuring cell density aratphology as well as qui
detection and verification of fluorescently labetasdls through imaging

» Transfection reagents, which are widely used tosfier genetic elements into living cells enablihg study of protein function a
gene regulatior

 PCR and Real Time PCR systems and reagents, whiadfieeresearchers to amplify and detect targetekbisuacids (DNA and RN
molecules) for a host of applications in moleciiaogy.

e Cell culture media and reagents used in the -up and manufacture of biological drugs at cGMPlities.

* RNA Interference reagents, which enable scienttstselectively “turn off’genes in biology systems to gain insight into tgadal
pathways

* Food safety and animal health products, which aexuo for pathogen detection, molecular testimgpf@duction animals, crt
testing and environmental testing produ

« A lab developed test, which is used within our Cldértified lab to help physicians stratify the riskrecurrence for their patiel
with early-stage, no-squamous, n-small cell lung cance

The Company aligns our products and services mmetbusiness groups: Research Consumables, GAnaticsis and Applied Scienci

The Research Consumables business group includesnolecular and cell biology reagents, endpoint P&l other bencht
instruments and consumables. These products in&dddE, DNA synthesis, sample prep, transfectioonaig and protein expression profil
and protein analysis, cell culture media used geaech, stem cells and related tools, cellular ingagroducts, antibodies and cell ther
related products.
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The Genetic Analysis business group includes oupillaay electrophoresis (also referred to as “CHitruments used for resea
applications and all CE consumables, t@ak and digital gPCR instruments used in reseamblications and all gPCR consumables
genomic assays, as well as our next generatioreseg systems and reagents for the SOLID and treft® systems.

The Applied Sciences business group includes ooPiiduction, forensics and animal health and faddtg reagent kits, CE and gP
instruments that are used in applied markets agjics and our medical sciences business whiclides| our molecular diagnostics prod
and services and transplant diagnostics.

We divide our principal customer base into thrémpry categories:

Life SciencesOur life sciences research customers consist of¢dbries generally associated with universitiesdital research cente
government institutions, and other research initg as well as biotechnology, pharmaceutical, @mhmical companies. Researchers at-
institutions use our products and services in adspectrum of scientific activities, such as s@acgcfor drugs or other techniques to comk
wide variety of diseases (namely cancer and vindllzacterial diseases); conducting clinical rededrsease identification or for improving
efficacy of drugs to targeted patient groups; assiséing in vaccine design. Our products and sesvrovide the research tools neede:
genomics studies, proteomics studies, gene splicelular analysis, and other key research apiptica that are required by these life scie
researchers.

Applied SciencesOur applied sciences customers consist of busiagéssediverse range of industries. The currentioaf our produc
within these industries is in the areas of: foremsialysis, used to identify individuals based legirt DNA; quality and safety testing, suct
testing required to measure food, beverage, orremviental quality, and pharmaceutical manufactuoglity and safety; animal hee
testing, which enables the detection of pathogen$ivestock; agricultural production, such as totdssupport food processing and
commercial production of geneticalgrgineered products; synthetic biology, which eesiiur customers to explore ways to effecti
harness the power of biology to replicate its systeand create biofuels; and biopharmaceutical naatufng, such as the commer
production of rare or difficult to obtain substaacicluding proteins, interferons, interleuking®A and monoclonal antibodies.

Medical SciencesOur medical sciences customers consist of clinadad and medical institutions that use our comnaétechnology fc
clinical and diagnostic purposes, and medical rebeas that use our research technology to explases to advance medicine and delive
the promise of personalized medicine. The currenti$ of our products is in the area of human diatie® to better understand dise
determination and targeted therapy selection, dioly use of our next generation sequencing teclgimdoto better understand the natur
disease by unlocking the secrets of DNA, cell thgraegenerative medicine; and tissue engineering.

With acquisitions that were made in 2012, our MabBciences business now has a CLIA certified iériag our first lab develope
test, Pervenio™ RS lung, which is designed to apsigsicians improve risk stratification of patientith early-stage, non-squamous rswnal
cell lung cancer, as well as bioinformatics capéd used by the pharmaceutical industry to idgmtovel gene targets for drug discovery
development in cancer.

Our Strategy

Our objective is to provide essential life scieteehnologies for basic research, drug discovery, @evelopment of diagnostic ¢
commercial applications.

Our strategies to achieve this objective include:
»  New Product Innovation and Developmen

»  Developing innovative new productsWe place a great emphasis on developing new teabiesl internally for life scienc
research. Additionally, we are looking to utilizgetbroad range of our technologies to create unégistomer applicatiobase:
solutions. A significant portion of our growth amdrrent revenue base has been created by the aglicof technology 1
accelerate our customertesearch process, and to various standardizéagtesivironments such as human identification amdha
health.
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>

In-licensing technologiesWe actively and selectively ilicense new technologies that we utilize to devetidp, many of whic
address bottlenecks in research or drug discowdmgratories. We have a dedicated group of indivtieat focus on iticensing
technologies from academic and government ingtihgti as well as biotechnology and pharmaceuticabemies

Acquisitions. We actively and selectively seek to acquire andgrdte companies with complementary products atclihtdogies
trusted brand names, strong market positions andgstintellectual property positions. We have madeerous acquisitions o\
the course of the Compamyhistory. We take a disciplined approach in euaigapotential deals, including targeting attrae
market segments and requiring specific return quitalametrics.

»  Utilize Existing Sales, Distribution and Manufacturing Infrastructure

>

Multi -national sales footprint. We have developed a broad sales and distributibmonk with a sales presence in more than
countries. Our sales force is highly trained, witany of our sales people possessing degrees ircatatebiology, biochemistry
related fields. We believe our sales force has essfally marketed our products across the globevema@xpect to leverage t
capacity to increase sales of our existing, nevelyetbped and acquired products. In addition, teedenhanced productivity for t
Company and its customers, Life Technologies t&graficant and growing-commerce platform

High degree of customer satisfactionOur sales, marketing, customer service and techsiggort and service teams provide
customers exceptional service and have been higtid in customer satisfaction surveys. We use gtiength to attract ne
customers and maintain existing custom

Rapid product delivery. We have the ability to ship typical consumable sd® a same-day or nedé&y basis. We use this abi
to provide convenient service to our customerstargénerate additionproduct revenue:

»  Investin High Growth Industries
We will focus our investments and resources in sagmthat we believe will provide high growth oppaities, particularly in four area

>

Next Generation DNA Sequencing.Our lon Torrent® semiconductor technology represents innovation ént rgeneratio
sequencing. We will continue to invest in innovatitechnologies, customer collaborations, and daleg expertise to remair
leader in this important area of research. We &b continue to invest in future sequencing tetdgies that will allow for mor
rapid and lower cost sequencing. Robust sequencapgbilities are critical to the advancement ofageic medicine, as tl
treatment of disease shifts to therapies thateeific to an individu¢ s unique genetic makeu

Emerging GeographiesWe continue to focus and invest in higrewth geographic segments such as China, IndidBaaml|, with
direct sales and marketing personnel, as well asufaaturing and distribution facilities. We will fiher optimize our presence
these areas by enhancing relationships with keyigorent and academic institutions and local congsa

Applied Markets. We will leverage the growing trend of applying ligy to segments beyond basic life science resedehhav:
a strong presence in many of the markets, suchraadics, quality and safety testing, animal he@gting, agricultural productic
synthetic biology and biopharmaceutical manufaogirive will continue to invest to further add tor qaroduct portfolio an
customer contacts in many applied mark

Molecular Diagnostics.We focus and invest in the higltewth molecular diagnostics segment. We acquinedet companies
2012 to build the foundation of our business, alatitty our existing transplant diagnostics and aagdostic controls businesses
a short time, we have already launched a lung ¢dastservice through our CLIA lab and intend tiiae our technology platforn
to further grow our presence in this segment, iical research and testing begins to move towaeds generation sequencing
well as other opportunities for our other instrumnglatforms.
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RESULTS OF OPERATIONS
Comparison of Years Ended December 31, 2012 and 201

$ Increase
(in millions) 2012 2011 (Decrease % Increase
Research Consumables $1,616.: $1,596.! $ 19.€ 1%
Genetic Analysit 1,462.¢ 1,457.( 5.6 0%
Applied Science: 718.t 673.t 45.C 7%
Corporate and oth¢ 1.C 48.7 (47.9) NM
Total revenue: $3,798.! $3,775.% $ 22.¢ 1%
Total gross profi $2,134.! $2,110.( $ 24°F 1%
Total gross profit % 56% 56%
Revenues

The Companys revenues increased by $22.8 million or 1% for ylear ended December 31, 2012 compared to the gede
December 31, 2011. The increase in revenue wasaphlndriven by a net increase of $93.2 millionateld to volume and pricing, and $1
million as a result of acquisitions, partially agffsy a net decrease of $49.6 million from royaléed product discontinuation, including $:
million of revenue recognized upon a licensinglsetent in 2011, $24.4 million in unfavorable foneigurrency impacts, net of hedging, an
$11.8 million decrease from divestiture activitigelume and pricing relates to the impact of reveedue to total unit sales for existing and
products as well as year over year change in uitiing and its impact on gross revenue.

The Company operates our business under three dsgsigroups-Research Consumables, Genetic Analysis, and Ap@@Bigdnce:
Revenue for the Research Consumables business graeased by $19.6 million or 1% in 2012 compaie@011. This increase was dri
primarily by $20.3 million in net increase from uabte and pricing, and an increase of $5.2 millioonfrroyalties including licensit
settlements, partially offset by $9.0 million infamorable currency impacts, net of hedging. Reveou¢he Genetic Analysis business gr
increased $5.9 million in 2012 compared to 2014s Ticrease was driven primarily by a $35.1 milliamet increase from volume and prici
partially offset by a net decrease of $19.0 millioom royalties including licensing settlementsd&10.2 million in unfavorable currer
impacts, net of hedging. Revenue for the Applie@ises business group increased by $45.0 millioi%rin 2012 compared to 2011. T
increase was driven primarily by $37.9 million ietrincrease from volume and pricing, and $10.8ionilassociated with acquisitions, parti
offset by $5.3 million in unfavorable currency ings net of hedging. The Company records reverhesdo not correspond to any of
divisions in the Corporate and other revenues Iifee $47.7 million decrease in Corporate and oteeenues from 2011 to 2012 was dri
primarily by revenue of $38.8 million recognizedompa licensing settlement in 2011.

Changes in exchange rates of foreign currencigmcély in the euro, British pound, and Japanes® gan significantly increase
decrease our reported revenue on sales made end¢hagncies and could result in a material pasitivnegative impact on our reported res
In addition to currency exchange rates, we expeat tuture revenues will be affected by, among othengs, new product introductiol
competitive conditions, customer research budggtgernment research funding, the rate of expansiavur customer base, price increa
product discontinuations, and acquisitions or di#fiims of businesses or product lines.

Gross Profit

Gross profit increased by $24.5 million or 1% inl20compared to 2011. The increase in gross prcdg primarily driven by a n
increase of $74.7 million from price, volume, anddguct mix and a $17.0 million decrease in purciastangible amortization, partially off:
by a $38.8 million decrease of revenue recognizezhuwa licensing settlement mentioned in revenueedsj and $11.9 million in unfavora
currency impacts, net
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of hedging. The Company received unfavorable lggdgments in both 2011 and 2012 resulting in thewnts of $52.0 million and $6(
million, respectively. The net impact year overyisaa reduction of gross margin of $8.9 milliorridg 2012.

Operating Expenses

For the Years Ended December 3]

2012 2011
As a As a
Percentagt Percentagt

Operating of Operating of $ Increase % Increase
(in millions) Expense Revenues Expense Revenues (Decrease (Decrease
Operating Expenses
Selling, general and administrati $1,054.¢ 28% $1,009.( 27% $ 45.¢ 5%
Research and developmt 341.¢ 9% 377.¢ 1C% (36.0 (10%
Business consolidation co 72 2% 75.5 2% (2.6 (3)%

Selling, General and Administrative.For the year ended December 31, 2012, selling,rgeaad administrative expenses increase
$45.6 million or 5% compared to the year ended Bummr 31, 2011. This increase was driven primaryya$33.1 million increase
compensation and benefits, a $14.2 million increaseurchased services, a $12.7 million increasdegfreciation, amortization and lice
fees, an $11.4 million increase from a legal settlet, and a $10.4 million increase from travel dmstretionary spending, partially offset
$16.8 million of favorable currency impacts, an&¥0.3 million decrease in general overhead andastfucture costs. As a percentag
revenue, the costs are relatively flat comparetiegorior year when excluding the above mentioegdll settlement.

Research and Development-or the year ended December 31, 2012, researcideralopment expenses decreased by $36.0 milli
10% compared to the year ended December 31, 20i&. decrease was driven primarily by a $13.7 miillfair value adjustment to t
contingent consideration liability that was recagd in 2011 and a $13.3 million decrease in comgiears and benefits. The Comp:
continues to invest in research and developmemgranos and as a percentage of revenue, overall aastomparable period over period.

Business Consolidation Costsi-or the year ended December 31, 2012, busines®lmatton costs were $72.7 million, compare!
$75.3 million for the year ended December 31, 2@ represent costs to integrate recent and pgratiquisitions and divestitures of
Companys operations. The expenses for both periods relatidarily to integration and restructuring effgriacluding severance and
consolidation, related to various mergers, acqaisstand divestitures that took place in each efgériods, respectively. Included in the re:
for the year ended December 31, 2012 were settlsnvath former employees of an acquired entityha amount of $24.4 million. Busine
consolidation costs were down year over year asitesgration work was required.

Other Income (Expense)

Interest Income. Interest income was $2.4 million for the year enfestember 31, 2012 compared to $3.9 million for ykar ende
December 31, 2011.

Interest income in the future will be affected thanges in shotierm interest rates and changes in cash balantgsh way materiall
increase or decrease as a result of acquisitiais,rdpayment, and stock repurchase programs,thedfmmancing activities.

Interest Expense.Interest expense was $123.9 million for the yeateenDecember 31, 2012 compared to $162.1 milliortHe yea
ended December 31, 2011. The decrease in interpshse was primarily driven by lower debt balandegen by the payoff of the 2024 ¢
2025 Convertible Senior Notes in February 2012 amde 2011, respectively, partially offset by $3.Wliom charged as a result of 1
extinguishment of a line of credit during 2012. Tgayoff of the 2024 and 2025 Notes resulted in $22illion lower noneash interest exper
for the year ended December 31, 2012 that was h@asedbifurcation requirement, as prescribed by A®@ic 470-20Debt with Conversic
and Other Options
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Other Expense, NetOther expense, net, was $11.9 million for the yated December 31, 2012 compared to $10.9 milbothe sam
period of 2011. Included in 2012 were $5.3 milliohcharges associated with divesture related dietsvend foreign currency losses of ¢
million driven by fluctuations in major currencidacluded in 2011 were foreign currency losses&8$nillion driven by fluctuations in maj
currencies.

Provision for Income Taxes.The provision for income taxes as a percentageesfgx income from continuing operations was 19.19
the year ended December 31, 2012 compared witi21ot the year ended December 31, 2011. The effedttix rate for 2012 is lower th
2011 primarily due to reduced state taxes and atiometax writeeff of certain investments; offset by the temporkrgs of the federal R&
tax credit.

Comparison of Years Ended December 31, 2011 and ZD1

(in millions) 2011 2010 $ Increase % Increase

Research Consumables $1,596.! $1,575.¢ $ 20.€ 1%

Genetic Analysit 1,457.( 1,374t 82.5 6%

Applied Science: 673.t 633.2 40.1 6%

Corporate and oth¢ 48.7 4.3 44 .4 NM
Total revenue: $3,775.. $3,588.. $ 187.¢ 5%
Total gross profi $2,110.( $2,106.: $ 3¢ 0%
Total gross profit 56% 59%

Revenues

The Companys revenues increased by $187.6 million or 5% f@ ytear ended December 31, 2011 compared to the erede
December 31, 2010. The increase in revenue wasghndriven by increases of $59.4 million relatedvolume and pricing, $51.8 million a
result of acquisitions, $42.8 million in favorablereign currency impacts, net of hedging, and arreiase of $38.8 million of rever
recognized upon a licensing settlement in 2011uM@ and pricing relates to the impact of revenue tduotal unit sales for existing and r
products as well as year over year change in uitiing and its impact on gross revenue.

The Company operates our business under three dsgsigroups-Research Consumables, Genetic Analysis, and Ap@@igdnce:
Revenue for the Research Consumables business graeased by $20.6 million or 1% in 2011 compaie@010. This increase was dri
primarily by $20.0 million from favorable curren@mpacts, net of hedging, and $8.5 million as a ltesuacquisitions, partially offset by
decrease of $7.2 million related to volume andipgcRevenue for the Genetic Analysis businessminareased $82.5 million or 6% in 2(
compared to 2010. This increase was driven primdyl $42.7 million as a result of acquisitions, 20% million increase from volume &
pricing, and $18.5 million in favorable currencypatts, net of hedging. Revenue for the Applied 186 business group increased by $
million or 6% in 2011 compared to 2010. This inaeavas driven primarily by $33.6 million in netiease from volume and pricing, and §
million in favorable currency impacts, net of hetyi The Company records revenues that do not gamesto any of the divisions in 1
Corporate and other revenues line. The $44.4 milii@rease in Corporate and other revenues fron® 2012011 was driven primarily
revenue of $38.8 million recognized upon a licegsiattlement in 2011.

Changes in exchange rates of foreign currencigmcély in the euro, British pound, and Japanes® gan significantly increase
decrease our reported revenue on sales made en¢hagncies and could result in a material pasitivnegative impact on our reported res
In addition to currency exchange rates, we expeat tuture revenues will be affected by, among othengs, new product introductiol
competitive conditions, customer research budggteernment research funding, the rate of expansiasur customer base, price increa
product discontinuations, and acquisitions or di#fiims of businesses or product lines.
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Gross Profit

Gross profit increased by $3.9 million 2011 compaie2010. The increase in gross profit was pritpahiven by a net increase of $4
million from price, volume, royalties and productxmincluding $38.8 million of revenue recognizedom a licensing settlement mentio
above, $23.3 million as a result of acquisitionrs] 810.1 million in favorable currency impacts, aehedging, partially offset by a judgmen
$52.0 million on a case in litigation, an increa$&15.0 million in purchased intangible amortipatiand a decrease in contingent consider
fair value adjustments of $3.6 million.

Operating Expenses

For the Years Ended December 3!

2011 2010
As a As a
Percentagr Percentagt

Operating of Operating of $ Increase % Increase;
(in millions) Expense Revenues Expense Revenues (Decrease (Decrease)
Operating Expenses
Selling, general and administrati $1,009.( 27% $1,023.: 29% $ (142 (1)%
Research and developmt 377.¢ 10% 375.k 10% 2.4 1%
Business consolidation co¢ 75.2 2% 93.t 3% (18.2) (19)%
In-process research and developr — NM 1.7 NM (1.7) NM

Selling, General and Administrative.For the year ended December 31, 2011, selling,rgeaad administrative expenses decreass
$14.2 million or 1% compared to the year ended bdusr 31, 2010. This decrease was driven primanlyab$33.2 million decrease
compensation and benefits that included a decreq$8.5 million of accelerated compensation expeasea result of an acquisition, a §
million decrease in travel and discretionary spegdand a $5.8 million decrease in general overlaeadnfrastructure costs, partially offse
$21.9 million in unfavorable foreign currency impgcand an increase of $12.7 million in purchasedises. As a percentage of revenue
costs are down from the prior year as a resulhefrestructuring activities that have contributedhe reduction of overall overhead rel:
costs year over year.

Research and Developmentor the year ended December 31, 2011, researcHearedopment expenses increased by $2.4 milliorts
compared to the year ended December 31, 2010.ifdnsase was driven primarily by a $13.7 millioir fealue adjustment to the conting
consideration liability, partially offset by a $20million decrease in compensation and benefitsluding a decrease of $9.4 million
accelerated compensation expense as a resultaafopuisition. The Company continues to invest iragsh and development programs and
percentage of revenue, overall costs are compapaiied over period.

Business Consolidation Costs-or the year ended December 31, 2011, busines®laat®on costs were $75.3 million, compares
$93.5 million for the year ended December 31, 2GkQ) represent costs to integrate recent and pgradiquisitions and divestitures of
Companys operations. The expenses for both periods relatidarily to integration and restructuring effgriacluding severance and
consolidation, related to various mergers, acqaisitand divestitures that took place in each efgériods, respectively.

Other Income (Expense)

Interest Income. Interest income was $3.9 million for the year en@lEtember 31, 2011 compared to $4.3 million for ykar ende
December 31, 2010.

Interest Expense.Interest expense was $162.1 million for the yeateenDecember 31, 2011 compared to $152.3 milliortHe yea
ended December 31, 2010. The increase in intexg&nses was primarily driven by higher debt balardven by the $1,500.0 million
fixed rate unsecured notes issued in February 28tiGhe
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$800.0 million of fixed rate unsecured notes issmieDecember 2010, partially offset by the payaffthe term loans in February 2010 anc
pay off of the 2025 and the 2023 Convertible SeNiotes in June 2011 and August 2010, respectively.

The Company adopted a bifurcation requirement on cmnvertible senior notes, as prescribed AC Topic 47@®0, Debt witl
Conversion and Other Optiorend as a result incurred an additional $24.6 milkmd $38.0 million in interest expense for thergeende
December 31, 2011 and 2010, respectively.

During February 2010, the Company fully repaid ribaining outstanding term loans, and recogniziedsof $54.2 million of deferr
financing costs. The loss is separately identifiethe Consolidated Statements of Operations &®8s‘on early extinguishment of debt”.

Other Expense, NetOther expense, net, was $10.9 million for the yarated December 31, 2011 compared to $5.9 milliothi® sam
period of 2010. Included in 2011 were foreign cooelosses of $8.3 million driven by fluctuatiomsmajor currencies. Included in 2010 wi
loss on the discontinuance of cash flow hedgeslaf®million and a $1.2 million expense relatedh® amortization of purchased intangil
and amortization of deferred revenue fair markétiwaadjustments attributable to the joint ventwi#set by a gain from the recovery on
impaired security of $7.1 million and a gain of&illion on the discontinuance of a cash flow hedg

During January 2010, the Company completed the e&lits 50% ownership stake in the Applied Biosys$éVIDS Analytica
Technologies Instruments joint venture and seleateskts and liabilities directly attributable te floint venture for $428.1 million in ca
excluding related tax obligations and transactigosts, and recorded a gain of $37.3 million. Then ga separately identified in t
Consolidated Statements of Operations as a “Gattfivastiture of equity investments”.

Provision for Income Taxes.The provision for income taxes as a percentageesfgx income from continuing operations was 21.19
the year ended December 31, 2011 compared witldfod the year ended December 31, 2010. The effectix rate for 2011 is higher tt
2010 primarily due to large prior year tax benefissociated with one-time repatriation benefitsnfrine Company global restructurir
activities and acquisitions that significantly exded similar tax benefits recognized in 2011.

LIQUIDITY AND CAPITAL RESOURCES

Our future capital requirements and the adequacyuwf available funds will depend on many factors;luding future busine
acquisitions, debt repayment, share repurchasestific progress in our research and developmeagnams and the magnitude of th
programs, our ability to establish collaborativel dicensing arrangements, the cost involved in arieg, filing, prosecuting, maintaining &
enforcing patent claims and competing technologacal market developments. We intend to continuestrategic investment activities in n
product development, in-licensing technologies acglisitions that support our platforms.

Our working capital factors, such as inventory twer and days sales outstanding, are seasonabaraf) interim basis during the ye
may require an influx of shoterm working capital. We believe our current cast eash equivalents, investments, cash providezpbyation
and cash available from bank loans and lines dficvéll satisfy our working capital requirementigbt obligations and capital expenditure:
the foreseeable future. In addition, we will congrto monitor the global economic environment,udahg that of the eurozone, to ensure
we continue to have adequate available funds tp@tipomestic and international operations.

The Company has, and expects to be able to, cantimgenerate positive cash flow from operationgufe debt repayment, sh
repurchases, future acquisitions or additional paytsifor contingent consideration upon the achiergnof milestones pertaining to previ
acquisitions may be financed by a combination ahoan hand, our positive cash flow generation,valving credit facility, or an issuance
new debt or stock.

The Company will continuously assess the most gpjate method of financing the Compasyshort and long term operations. W
conditions of the credit market at any given timaynimpact our ability to obtain credit, the Compamsfieves that it has the ability to re
funding, if needed, through public and private nesskat reasonable rates based on the Compaisy profile, along with its history of stro
cash generation and timely debt repayments.
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It is the Companys intention to indefinitely reinvest a majority ofirrent foreign earnings in order to ensure sugfitiforeign workin
capital and to expand its existing operations detshe United States. Additionally, the Compangiinls to use such unrepatriated cash he
its foreign subsidiaries to fund future foreign éstments, including acquisitions. While the Comphay repatriated significant earnings in
past, primarily due to certain debt obligations amdenants that no longer exist, similar repatriatof earnings is no longer expecte«
required. In addition to cash on hand in the Uni¢ates, the Company has the ability to raise taslugh bank loans, debt obligations o
settling loans with its foreign subsidiaries in @rdo cover its domestic needs. Accordingly, this intention of the Compargymanagement
indefinitely reinvest a majority of current earnanfjom foreign operations. For those limited fore@arnings that the Company, in the past
determined will not be indefinitely reinvested, tempany has recorded the appropriate tax obligatio the statement of operations. In
event the Company is required to repatriate fundside of the United States, such repatriation tdlsubject to local laws and taxes.
Company does not anticipate any period in whichGbenpany would repatriate all funds held outsidehef United States. Accordingly,
Company does not believe these tax obligationsmadterially alter the Comparg/future cash flows. For more information on incotaees
refer to Note 7 of the Consolidated Financial Stegets, “Income Taxes”.

Cash and cash equivalents were $255.5 million @eber 31, 2012, a decrease of $583.2 million f@sember 31, 2011, primar
due to cash used in financing activities of $1,88@illion, cash used in investing activities of $2 million, offset by cash provided
operating activities of $778.0 million, and theeeff of exchange rate on cash of $0.7 million. Farrtliscussion surrounding the makeup of
cash flow component movement for the year is dsedidelow.

Operating Activities. Operating activities provided net cash of $778.Dioni during 2012 primarily from net income of $430million
plus net noreash charges of $344.2 million. Changes in opagatssets and liabilities provided a net increask3of million in cash during tl
period. Within the norash charges in operating activities, the primatiyeds were amortization of intangible assets 0029 million
depreciation charges of $126.0 million, and shagedd compensation of $84.5 million, partially offisg a change in deferred income taxes
resulted in a use of cash of $184.1 million, whitluded the recapture of interest expense ond@temption of the 2024 Notes. The prin
drivers of the $3.4 million increase in cash frohaeges in operating assets and liabilities werearease in income tax liabilities of $3
million, $29.9 million related to currency impaat mtercompany settlements, and a $22.2 milliorrese in prepaids and other current as
partially offset by a $61.6 million increase indeaaccounts receivable, and a $21.9 million ine@éasnventories. The movement in cash
result of changes in operating assets and liaslis consistent with normal ongoing operations.

As of December 31, 2012, we had cash and cashalqote of $255.5 million, restricted cash of $1illion, and shorterm investmen
of $5.7 million. Our working capital was $432.9 liwh as of December 31, 2012, including restrictadgh. Our funds for cash and c¢
equivalents are primarily invested in marketableuséies, money market funds, and bank deposith wiaturities of less than three mon
Cash and cash equivalents held by our foreign digvis at December 31, 2012 was approximately $2@lion.

The Companys pension plans and post retirement benefit plaesfanded in accordance with local statutory regmients an
supplemented by voluntary contributions. The fugdiaquirement is based on the funded status, whiateasured by using various actu:
assumptions, such as interest rate, rate of corapensncrease and expected return on plan asgesCompanys qualified pension plans i
adequately funded at December 31, 2012. Basedeoletk! of our contributions to the qualified pemsplans and the qualified post retiren
medical benefit plan during previous and currestdl years, we do not expect to have to signiflgdand these pension plans in fiscal y
2013 in order to meet minimum statutory fundinguiegments. However, we may contribute to the futedshaintain the desired funding le
at the Company’s discretion. The Companyunding policy is based upon the amount needeché¢et the minimum funding standa
according to the Employee Retirement Income Secivit (ERISA). The Company may also make additiccwitributions from time to tin
consistent with the Compars/cash flow and business conditions. As decreas@#édrest rates have occurred in recent peridds r¢late
liability associated with pensions has increasedrdhe prior year. However, based on the actuaséimates at December 31, 2012,
Company expects to contribute $5.1 million to dotiee®on-qualified pension plans and post retirenfamtefit plans
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during 2013, a portion of which has already beerdéd in our rabbi trust. The Company has otherrptistment plans that are unfunc
however, these are partially funded by insurandiips. During the year ended December 31, 2012 ,Gbmpany contributed $2.3 millic
$4.0 million, and $2.9 million to domestic pensiplans, foreign pension plans, and postretiremesmslrespectively. The aggregate cui
liabilities related to our domestic, foreign andspetirement plans were $2.3 million, $1.2 millioand $2.5 million, respectively
December 31, 2012.

The Company’s current funding requirements aredasethe Companyg’ current asset balance in relation to the cunbligation, takini
into account past contributions and other actuami@asures. In the event the actual returns lagoteghesset returns or the discount rate:
below current rates, the Company could be requiefdnd additional amounts in future periods. Theoant of such funding would be ba
on the actual returns of plan assets, the coroglat the change in discount rates, the actuaalgutation of funding levels and the usag
prior service credits. There are also various latith changes to pension funding requirements ¢batd be enacted, and if so, may rec
accelerated funding. The Company is constantly todng the status of its pension plans and doedbelitve there would be a material img
on the Company’s cash flows should either of thevatsituations occur.

Our most significant pension plan is a qualifiedn@stic pension plan, which constituted approxinya8% of our consolidated pens
plan assets and approximately 74% of our projebtukefit obligations as of December 31, 2012. Theruat of future service benefits
participants in the qualified domestic pension phas frozen as of June 30, 2004. Effective on JuB005, the expected rate of compens:
increase was no longer factored into the deterioinatf our net periodic pension expense as theuatdor future service benefits was froz
A one hundred basis point increase or decreadeinliscount rate for the qualified domestic pengitam for the period ended Decembet
2012 would result in a corresponding decrease arease of our net periodic pension expense by appately $0.3 million. Also, a ot
hundred basis point increase or decrease in thecéagb rate of return on the pension asset for ¢hieg ended December 31, 2012 would re
in a corresponding decrease or increase our n@diepension expense by approximately $0.3 million

Investing Activities. Net cash used by investing activities during 20185 w279.5 million. The primary drivers were caskdu$o
business combinations of $149.0 million, $116.7lioml for the purchases of property, plant, and pognt, and $19.4 million for as
purchases, partially offset by cash received frbensale of investments of $25.5 million.

For 2013, the Company expects capital expendittodse in the range of $120.0 million to $140.0 il The capital will includ
additional capital equipment, information technglpgnd integration related capital to support ongdiusiness.

The Company completed several acquisitions in & that were not material individually or colleely to the overall consolidat
financial statements and its results of operatid@hg. results of operations for these acquisitioasavincluded in the Compargytesults from tt
date of acquisition. Pursuant to the purchase aggats for certain acquisitions, the Company co@ddnuired to make additional conting
payments in cash based on certain technologicatsioihes, patent milestones and the achievementtufef gross sales of the acqu
companies. The Company has sufficient cash on hawsltive cash flow generation and a revolving iréatility to fund such continge
payments if they become due.

In October 2010, the Company completed the acdnisitf lon Torrent for a total purchase price o836 million, of which $263.
million was paid in cash, $159.3 million was paid the Companyg common stock, and $260.8 million was accrueda®rcontinger
consideration liabilities at the time of acquisitidor the time and technological milestone due amuary 2012. During the year en
December 31, 2011, the milestone was achievedeftiver, during January 2012, the Company paid tHE$83million milestone with ca:
consideration of $192.4 million and approximately gillion shares of the Comparsytommon stock or the equivalent of $107.6 milkrihe
time of the settlement. Of the $192.4 million s=ttlin cash, $161.4 million was classified as arfaiag activity and $31.0 million w
classified as an operating activity commensurath thie nature of the payments.
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Due to the structure of certain acquisitions, tleenfany used aggregate cash of $167.2 million ar@l i®4lion in financing activities fc
the years ended December 31, 2012 and 2011, rasggcto increase our ownership interests in aafed subsidiaries and for acquisit
related milestone payments.

For more information on business combination actingrand fair market value of the contingent coasadion liabilities, refer to Note
and Note 6 of the Consolidated Financial Statemeiasiness Combinations and Divestitures” and “@utments and Contingencies”
respectively.

Financing Activities. Net cash used by financing activities totaled $2,88nillion in 2012. The primary drivers were $81nillion for
principal payments on short-term obligations, $868illion for the purchases of treasury stock, $85@illion for principal payments on long-
term obligations and $167.2 million for businessnbination milestone payments, partially offset 91%.0 million for proceeds from short-
term obligations, and proceeds from the exercisengfloyee stock options and purchase rights ofeéb@llion.

During the year ended December 31, 2012, the Coynpatiled the $300.0 million lon Torrent milestomea combination of $192
million in cash, and in 2.7 million shares of then@panys common stock or the equivalent of $107.6 milladrthe time of settlement. Of 1
$192.4 million settled in cash, $161.4 million welassified as a financing activity and $31.0 milliwvas classified as an operating acti
commensurate with the nature of the payments.

Senior Notes

During 2010, the Company filed a prospectus thiamwal the Company to issue in one or more offerirsgsior or subordinated di
securities covered by the prospectus by filing@pectus supplement that contains specific infaomabout the securities and specific te
being offered. Under the prospectus, the Compayissued a principal amount of $2,300.0 millionfiséd unsecured and unsubordin:
Senior Notes (the “Notes”), of which $1,500.0 naifliwere offered in February 2010 and $800.0 milli@re offered in December 2010.

As a result, the Company recorded an aggregaterfilidn of debt discounts for the notes. At DecemB1, 2012, the unamortized ¢
discount balance was $3.9 million. The debt dist®ane amortized over the lives of the associate@dusing the effective interest method.

The aggregate net proceeds from the Notes offaring010 were $2,276.4 million after deducting thebiddiscount as well as
underwriting discount of $17.9 million. Total defed financing costs associated with the issuantéseoNotes were $21.8 million, includi
the $17.9 million underwriting discount and $3.9limn of legal and accounting fees. At DecemberZ112, the unamortized issuance cost
the Notes were $13.3 million that are expectedetodzognized over a weighted average period oy&a®s.

The Company, at its option, may redeem the Notdsr(po October 15, 2020 for the 2021 Notes) in ighor in part at any time a
redemption price equal to the greater of 100% ef gthincipal amount of the notes to be redeemed®rsum of the present values of
remaining scheduled payments of the notes to beeradd discounted on a seamnual basis at a rate equal to the sum of thearmate
comparable United States Treasury note plus 25 lmsits for the 2016 Notes, 30 basis points fer2813 Notes, the 2015 Notes, anc
2021 Notes, and 35 basis points for the 2020 Ngles, accrued and unpaid interest through the ofatedemption, if any. Commencing
October 15, 2020, the Company may redeem the 2@2&sNin whole or in part, at any time, at a redéonpprice equal to 100% of t
principal amount of the notes being redeemed ptasuad and unpaid interest through the redemptie. dJpon the occurrence of a chanc
control of the Company that results in a downgrafléhe notes below an investment grade rating, itldenture requires under cert
circumstances that the Company makes an offer tohpse then outstanding Senior Notes equal to 16fl&e principal amount plus a
accrued and unpaid interest to the date of repsecha

The indentures governing the Senior Notes contaiteinn covenants that, among other things, limét @ompanys ability to create «
incur certain liens and engage in sale and leakefbaicsactions. In addition, the indenture limhige ICompanys ability to consolidate, mer
sell, convey, transfer, lease or otherwise dispufsall or substantially all of its property and etss These covenants are subject to ce
exceptions and qualifications.

The entire net proceeds from the 2013, 2015, a2 Rbtes offering in February 2010 were used t@yahe outstanding balance of
term loans, together with the net of tax proceeofthe sale of our Applied
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Biosystems/MDS Analytical Technologies Instrumegpiat venture, and cash on hand. A portion of tkeé proceeds from the 2016 and 2
Notes offering in December 2010 was used to rétieeCompan’s $350.0 million 3 ¢ 4% Convertible Senior Notes (2025 Notes) in Junel
and the Company’s $450.0 million1, / % ConvertiBinior Notes (2024 Notes) in January 2012.

The Company paid $109.4 million and $95.4 millian dash for the interest expense on the Senior Ndtesg the years end
December 31, 2012 and 2011, respectively.

The Credit Agreement

In February 2012, the Company entered into a neditagreement (the Revolving Credit Facility) ¢éplace the existing revolving cre
facility of $500.0 million with a new credit faciji of $750.0 million, under which $913.0 million wavithdrawn and $813.0 million was reg
during the year ended December 31, 2012. As atrekthe extinguishment of the previously existargdit facility, the Company recognize
$3.7 million loss, recorded in interest expenseyoamortized deferred financing costs. For detailshe revolving credit facility as well as
Company’s other lines of credit refer to Note 4haf Consolidated Financial Statements, “Lines @&fdit.

Convertible Senior Notes

In February 2012, the Company redeemed the ouisiguh@dlance of the 1 /% Convertible Senior Notes (2024 Notes), with noes:
of the 2024 Notestonversion value over par, for $450.0 million osltaThe settlement was funded by cash on handdimgjyproceeds fro
the Senior Notes offering made during the fiscan2010, and a portion from cash drawn on the ®760llion revolving credit facility that tt
Company secured in February 2012. The redemptiothef2024 Notes triggered increased tax paymen®0i? by approximately $8¢
million, reflected in operating cash flow activiie

In June 2011, the Company repaid the outstandihgnba of the 31 4 % Convertible Senior Notes (the 2025 Notes). Tots!
consideration of $350.0 million and 0.4 million sés of the Compang’common stock were issued to settle the par \eaidethe excess of t
Note¢ conversion value based on a conversion price ofi#4Per share. The Company funded the repaymethied?025 Notes by using ci
on hand, cash generated from operating activitieiseaportion of the net proceeds from the 201620%1 Notes offering in December 2010.

In August 2010, the Company repaid the remainintptanding balance of the 2% Convertible Senior Bl¢&923 Notes). Total ca
consideration of $347.8 million and 2.4 million sbs of the Compang’common stock were issued to settle the par \aldethe excess of t
Note¢ conversion value based on a conversion price ofi#3ger share. The Company funded the repaymethied2023 Notes by using ci
on hand and cash generated from operating actvitie

The Company paid $3.4 million, $12.4 million, angb&l million in cash for the interest expense fonwertible senior notes while 1
notes were outstanding for the years ended Dece®&ih@012, 2011, and 2010, respectively.

For more details of the Company’s long-term debtgaltions, refer to Note 5 of the Consolidated icial Statements, “Longernm
Debt”.

Stock Repurchase Programs

In July 2012, the Board of Directors of the Compapproved a program (the July 2012 program) authmgyimanagement to repurch
up to $750.0 million of common stock. During theayended December 31, 2012, the Company repurcHa8edillion shares of its comm
stock under this program at a total cost of $238&il0on. As of December 31, 2012, there was $58illion of authorization remaining unc
this program.

In July 2011, the Board of Directors of the Compapproved a program (the July 2011 program) authmgrimanagement to repurch
up to $200.0 million of common stock. During theyended December 31, 2012, the Company repurclaedillion shares of its comm
stock under this program at a total cost of $2@0ildon, the maximum amount authorized, thereby pteting the July 2011 program.
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In December 2010, the Board of Directors of the @any approved a program (the December 2010 progeautt)orizing management
repurchase up to $500.0 million of common stockiimythe year ended December 31, 2011, the Commanychased 6.4 million shares o
common stock under this program at a total cosaipgdroximately $303.0 million. During the year end@ecember 31, 2012 the comp
repurchased an additional 4.3 million shares ofc@smmmon stock at a total cost of $197.0 millionerdby completing the December 2
program by repurchasing an aggregate of 10.7 miBiwares at a total cost of $500.0 million, the imaxn amount authorized.

In July 2010, the Board of Directors of the Compapproved a program (the July 2010 program) authngrimanagement to repurch
up to $520.0 million of common stock over the nexd years. As of December 31, 2010, the Companypteted repurchasing 8.4 milli
shares at a total cost of $436.6 million. During ytear ended December 31, 2011, the Company regeedtan additional 1.5 million share
its common stock at a total cost of $83.4 millitrereby completing the July 2010 program by repasaly an aggregate of 9.9 million shi
at a total cost of $520.0 million, the maximum amioauthorized.

The cost of repurchasing shares is included irstigastock and reported as a reduction in totaltggquhen a repurchase occurs.
Company has been and anticipates using one or ication of cash generated from operating actigiged/or withdraws on our Revolv
Credit Facility to fund current and future sharpurehases under the authorized programs.

CONTRACTUAL OBLIGATIONS

The following table summarizes our contractual gdifions at December 31, 2012 and the effect sulihadions are expected to have
our liquidity and cash flows in future periods.

Payments Due by Perioc®)

Less than Years Years More than 5 All otper

(in thousands) Total 1 Year 1-3 35 Years (3

Senior notes $2,873,58 $352,38: $683,48t¢ $530,45¢ $1,307,25! —
Revolving credit facility(2) 100,00( 100,00( — — — —
Capital lease obligatior 19,71 3,54: 8,11t 3,39¢ 4,65 —
Operating lease obligatiol 212,26( 39,91% 62,68 35,47 74,18¢ —
Licensing and purchase obligatic 65,59: 40,15: 15,04¢ 5,46¢ 4,931 —
Uncertain tax liability and intere(3) 107,05. 633 — — 106,41¢
Other obligation: 22,94% 16,26" 5,612 684 38€ —
Total $3,401,14 $552,89. $774,93¢ $575,48( $1,391,41 $106,41¢

(1) Total contractual obligations exclude potentialtaugent consideration payments not earned purdoacgrtain acquisitions the Compi
has completed. The contingent consideration fasdhmrevious acquisitions were due if specifiedriievents occur or conditions are
such as the achievement of certain technologicldstoines, patent milestones or the achievemerdrgéted revenue milestones.
more information on our accounting for business loim@tions and contingent considerations, referdeN2 ‘Business Combinations &
Divestiture” and Note € Commitments and Contingenc” of the Notes to Consolidated Financial Stateme

(2) The amount and timing of borrowings and repaymentshe Revolving Credit Facility could fluctuatepgeding upon general worki
capital, capital expenditures, and/or other capitsds

(3) As of December 31, 2012, the Compangxpected cash payments on unrecognized tax benafiluding interest and penalties, w
$107.1 million. We are unable to reasonably estmhe timing of uncertain tax liabilities and iregst payments in individual peric
beyond twelve months due to uncertainties in titmini of the effective settlement of tax positio
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CRITICAL ACCOUNTING POLICIES

Revenue RecognitionWe derive our revenue from the sale of our prodsesrices and technology. We recognize revenur frduc
sales upon transfer of title of the product or perfance of services. Transfer of title generallguvs upon shipment to the customer.
generally ship to our customers FOB shipping po@ancurrently, we record provisions for warrantgturns, and installation based
historical experience and anticipated product perémce. Revenue is not recognized at the time ipiveimt of products in situations wh
risks and rewards of ownership are transferretiecctistomer at a point other than upon shipmethte@ustomer due to the shipping terms
existence of an acceptance clause, the achievarhenilestones, or certain return or cancellationifgges. Revenue is recognized accordir
the shipping terms, at the time of customer accmgtathe lapse of acceptance provisions or caticgllgrivileges, or achievement
milestones. Service revenue is recognized overptreod services are performed. If our shipping qe$ or sales terms were to cha
materially different reported results could ocdarcases where customers order and pay for prodnctsequest that we store a portion of -
order for them at our cost, we record any matenmfront payments as deferred revenue in curretorggterm liabilities, depending on t
length of the customer prepayment, in the Constdti8alance Sheets and recognize revenue upon shippghthe product to the customer.
instruments where installation is determined toab&eparate earnings process, the portion of tles gaice allocable to the fair value of
installation is deferred and recognized when ifetiah is complete. We determine the fair valuaghaf installation process based on techn
labor billing rates, the expected number of hoarmstall the instrument based on historical exgrae, and amounts charged by thpadties
We continually monitor the level of effort requirddr the installation of our instruments to ensthat appropriate fair values have b
determined. Deferred revenue, which includes custopnepayments and unearned service revenue, ddtdié7.9 million at December !
2012.

We also enter into arrangements whereby revenedaived from multiple deliverables. In these magements, the Company recc
revenue as separate elements if the delivered itews value to the customer on a standalone kasisif the arrangement includes a ger
right of return relative to the delivered item, idety or performance of the undelivered items issidered probable and substantially in
seller’s control. Our revenue arrangements generally danotude a general right of return related to tfedivered products. Arrangem
consideration should be allocated at the inceptiaihe arrangement to all deliverables using thatixe selling price method based on a thres
tier hierarchy. The relative selling price metheduires that the allocation of arrangement conataer for each deliverable should be base
vendorspecific objective evidence (VSOE) of fair valudjigh represents the price charged for a deliveratilen it is sold separately or fc
deliverable not yet being sold separately, theepestablished by management having the relevahbaiyt When VSOE of fair value is r
available, thirdparty evidence (TPE) of fair value is acceptablea dest estimate of selling price if VSOE and T&& not available. A be
estimate of selling price should be consistent withobjective of determining the price at whichwuld transact if the deliverable were ¢
regularly on a standalone basis and also takedotount market conditions and company specificofactThe relative selling price mett
allocates any discount in the arrangement propuatip to each deliverable on the basis of eactvdedbles estimated selling price. Applica
revenue recognition criteria are also considerguhrsgely for separate units of accounting. Reveritma multipleelement arrangemel
involving license fees, ufront payments and milestone payments receivedoardllable in connection with other rights and\dees tha
represent our continuing obligations, are defeustil all applicable revenue recognition criteria anet for each separable element. Cor
interpretation is normally required to determine Hppropriate accounting, including whether thévdedbles specified in a multiple elem
arrangement should be treated as separate unéscofunting for revenue recognition purposes, armb,fhow the price should be alloc:
among the multiple-elements, when to begin to razegrevenue for each element, and the period whah revenue should be recognized.

We recognize royalty revenue, including upfronefising fees, when the amounts are earned and dieadten during the applicak
period based on historical activity, and make liews for actual royalties received in the followiggarter. Materially different reported res
would be likely if any of the estimated royalty eswe were significantly different from actual rdied received, however, historically, th
revisions have not been material to our consoldldteancial statements. For those arrangements evheyalties cannot be reason:
estimated, we recognize revenue on the receipdsif or royalty statements from our licensees.
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Since we are not able to forecast product salediceynsees, royalty payments that are based on ptoshles by the licensees are
determinable until the licensee has completed ttminputation of the royalties due and/or remitteeirt cash payment to us. In addition,
recognize ugdront nonrefundable license fees when paymentsrbecdue under contractual agreement, unless we d$@a@fic continuin
performance obligations requiring deferral of albgoortion of these fees. If it cannot be conctlitteat a licensee fee is fixed or determinak
the outset of an arrangement, revenue is recogm@gguhyments from thirgarties become due. Should information on liceqseéduct sale
become available so as to enable us to recogniadtyorevenue on an accrual basis, materially diffié revenues and results of operat
could occur. Royalty revenue totaled $110.5 milli$h21.8 million and $130.4 million for the yearsded December 31, 2012, 2011 and 2
respectively.

Revenue recorded under proportional performancerajects in process is designed to approximatetheunt of revenue earned be
on the percentage of performance completed withenscope of the contractual arrangement. We urdedaeview of these arrangement
determine the percentage of the work that has cetegbland the appropriate amount of revenue to rézeg

Shipping and handling costs are included in cosgales. Shipping and handling costs charged ttomess is recorded as revenue in
period the related product sales revenue is rezedni

Use of EstimatesOur consolidated financial statements are preparednformity with accounting principles generadigcepted in tr
United States, or GAAP. In preparing these statesneve are required to use estimates and assuraptidnile we believe we have conside
all available information, actual results couldegtfthe reported amounts of assets and liabilitisgJosure of contingent assets and liabiliti¢
the date of the financial statements, and the tegommounts of revenues and expenses during tloetirep periods. Estimates repres
managemens$ best estimate given current economic conditiansg, as a result, changes in economic conditionsntaterially alter actu
results from managementbest estimates. We believe that, of the sigmficccounting policies discussed in Note 1 to oonsblidate
Financial Statements, the following accounting @eB require our most difficult, subjective or cdexpjudgments:

»  Allowance for doubtful accounts.We provide a reserve against our accounts recasdbl estimated losses that may result fron
customers’inability to pay. We determine the amount of theerge by analyzing known uncollectible accountssdageceivable
economic conditions in the customers’ country odustry, historical losses and our customers’ credithiness. Amounts lat
determined and specifically identified by manageimerbe uncollectible are charged or written ofaiagt this reserve. To minimize
likelihood of uncollectability, customers’ crediterthiness is reviewed periodically based on exkeanedit reporting services and
experience with the account and adjusted accomgdir®ftould a customes’account become past due, we generally placedadmthe
account and discontinue further shipments to tbataener, minimizing further risk of loss. Bad delspense is recorded as necessa
maintain an appropriate level of allowance for dfulbaccounts. Additionally, our policy is to fulleserve for all accounts with ag
balances greater than one year, with certain eigeptietermined necessary by management. Thehdadi of a material loss on
uncollectible account would be mainly dependentleterioration in the financial condition of thatstomer or in the overall econor
conditions in a particular country or environmeRéserves are fully provided for all expected obpiule losses of this nature. Gross t
accounts receivables totaled $711.6 million andaff@vance for doubtful accounts was $14.3 millaarDecember 31, 2012. Historica
the Compan’s reserves have been adequate to cover Ic

» Inventory adjustments. Inventories are stated at lower of cost or maét. review the components of our inventory on a l&gbasi:
for excess, obsolete and impaired inventory basedstimated future usage and sales. The Comparsrajgnfully reserves for sto
levels in excess of one yesrexpected usage with certain exceptions deemeelss&y by management. For those inventories
susceptible to obsolescence, the Company provigssnres for an estimation of spoilage of matemalspecific to the inventory
determined by management. In the event a loweosf ar market issue arises, the Company will resérw the value of the inventory
excess of current replacement cost. The likelihobdny material inventory writdown is dependent on customer demand, compe
conditions or new product introductions by us or competitors that vary from our current expectatioGross inventory totale
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$492.5 million and the allowance for excess andlge and price impairment was $89.0 million at @aber 31, 2012. Historically, t
Compan’s reserve has been adequate to cover its I

»  Valuation of goodwill. We are required to perform a review for impairmehgoodwill in accordance witASC Topic 350, Intangible-
Goodwill and Other. The Company performs its goodwill impairment gs& at the reporting unit level, which aligns witthe
Companys business group reporting structure. Goodwill dssidered to be impaired if we determine that theying value of th
reporting unit exceeds its fair value. In addittonthe annual review, an interim review is requirfedn event occurs or circumstan
change that would more likely than not reduce thie falue of a reporting unit below its carrying @mt. Examples of such events
circumstances includ

e macroeconomic conditions such as a deterioratigieireral economic conditior

* industry and market considerations such as a desdion in the environment in which an entity opiesa an adverse change in
market for our products and services including manticipated competition, or adverse regulatorgdaitical developments

» significant cost factors including increases in raaterials or other costs that have a negativetedie earnings and cash flov
« asignificant decline in our projected revenueamegs growth or cash flow
» asignificant loss of key personnel, significanterde changes in strategy, customers, or litiga

* an event affecting our reporting units includingteange in the composition or carry amount of itsassets, a more-likely-thare
expectation of selling or disposing of all, or atpm, of a reporting unit, the testing for recaadaitity of a significant asset group c
reporting unit, or goodwill impairment recognizedtze subsidiary level of a reporting unit; &

» asignificant decline in our stock price or thecktprice of comparable compani

Assessing the impairment of goodwill requires usntake assumptions and judgments regarding the/éire of the net assets of
reporting units. Since our reporting units share mhajority of our assets and liabilities, we mustken assumptions and estimate
allocating the carrying value as well as the falue of net assets to each reporting unit. Additilgn the reporting units share
Companys support functions, including finance, human reses, legal, information technology, and corporateketing, which requir
assumptions, and estimates in allocating relatperses. Changes in the assumptions for the basdveet and expenses are consider
the analysis, and the Company performs an inteseragitivity analysis to further support the Compamgsessment.

In accordance with our policy, we completed our fresent annual evaluation for impairment of goddes of October 1, 2012 a
determined that no goodwill impairment existedthis analysis, it was determined that no reporting of the Company was at risk
impairment when assessing the wnifiair value compared to its carrying value. Durihg year ended December 31, 2012, the Con
realigned its reporting units to match the Compartyusiness group reporting structure, which reduitethe realignment of goodw
prior to the current annual evaluation for impainnef goodwill. Realignment of goodwill among repog units did not impact tt
results of the current or historical analysis, were there any indicators of impairment associatitl the reporting unit realignment. C
evaluation included management estimates of cash ffirojections based on internal future projectidisy assumptions from the
projections included revenue growth and future g@sd operating margin growth. The Company alsoes&ky assumptions relatec
its weighted cost of capital and terminal growttesa The revenue and margin growth was based oeased sales of new and exis
products as we expect to maintain our investmemésearch and development, the effect and growiin fousiness acquisitions alre:
consummated and lower selling, general and admatiia® expenses as a percentage of revenue. Addlitialue creators assun
included increased efficiencies from capital spegdiThe resulting cash flows were discounted uaingeighted average cost of cap
Operating mechanisms to ensure that these growdheffitiency assumptions will ultimately be realizevere also considered in «
evaluation. Our market capitalization at OctobeRQ]12 was also compared to the discounted cash &loalysis. No indicators

impairments were noted through December 31, 20#iZansequently, no impairment charge has beendedaturing the year.
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We cannot guarantee our future annual or otheogierireviews for impairment of goodwill will not gglt in an impairment charg
Goodwill totaled $4,503.4 million at December 3Q12.

»  Valuation of intangible and other lonc-lived assetsWe periodically assess the carrying value of inifalegand other londjved asset:
including capitalized irprocess research and development, which requite mske assumptions and judgments regarding thesfuas
flows of these assets. The assets are considetsalitopaired if we determine that the carrying eatoay not be recoverable based t
our assessment of the following events or changesgéumstances

» the ass¢s ability to continue to generate income from opiers and positive cash flow in future perio
* loss of legal ownership or title to the as:

» significant changes in our strategic business ¢bjeg and utilization of the asset(s); ¢

» the impact of significant negative industry or eaanic trends

If the assets are considered to be impaired, tipaimment charge we recognize is the amount by wittiehcarrying value of the ass
exceeds the fair value of the assets. Intangibéetasacquired in a business combination that aee @sr inprocess research
development activities, or capitalized pnacess research and development, are considedafinite lived until the completion
abandonment of the associated research and dewehbpefforts. Until capitalized iprocess research and development is no I
considered to be indefinite, these assets arewedi@nnually, or an interim review is requirednfevent occurs or circumstances ch
that would more likely than not reduce the fairugabf an intangible asset below its carrying amanr@ccordance witthSC Topic 35!
Intangible—Goodwill and Other Fair value is determined by a combination ofdfparty sources and discounted cash flows. In ady
we base the useful lives and related amortizatiodepreciation expense on our estimate of the gettiat the assets will gener
revenues or otherwise be used by the Company. B¢epariodically review the lives assigned to odamgible assets to ensure that
initial estimates do not exceed any revised eséthaeriods from which we expect to realize caswslérom the technologies. If a chal
were to occur in any of the abowsentioned factors or estimates, the likelihood ahaterial change in our reported results w
increase.

At December 31, 2012, the net book value of id&tiié intangible assets that are subject to anatitiz totaled $1,456.0 million, t
carrying value of identifiable intangible assetghnindefinite lives totaled $69.9 million and thetrbook value of property, plant ¢
equipment totaled $844.7 million.

»  Valuation of financial instruments. We account for our financial instruments at failueabased omMASC Topic 820, Fair Vall
Measurements and DisclosurandASC Topic 815, Derivatives and Hedgifrgdetermining fair value, we consider both thediresk of
our counterparties and our own creditworthindsSC Topic 820, Fair Value Measurements and Discssuwhich defines fair valu
establishes a framework for measuring fair valué expands disclosures about fair value measurenfienfsancial instruments. Tl
framework requires the valuation of investmentsigs three tiered approach in the valuation of stwents. The Company reviews
evaluates the adequacy of the valuation technigeesdically. In the current year, there have ne¢r any changes to the Company’
valuation methodologies. For details on the assetsliabilities subject to fair value measuremend the related valuation techniq
used, refer to Note 11 of the Consolidated Findr8tiements” Fair Value of Financial Instrumer”.

A derivative is an instrument whose value is datifiem an underlying instrument or index, such ragrest rates, equity securit
currencies, commodities or credit spreads. Dereatinclude futures, forwards, swaps, or optiontramts, or other financial instrume
with similar characteristics. Derivative contractiten involve future commitments to exchange irgegayment streams or curren:
based on a notional or contractual amount (e.tgrest rate swaps or currency forwards).

The accounting for changes in fair value of a ddiixe instrument depends on the nature of the deviv and whether the derivat
qualifies as a hedging instrument in accordancé w8C Topic 815, Derivatives and Hedgin®uring the periods outstanding, th
hedging instruments that qualify for hedge accounti
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are included as an adjustment to revenue or irtesgeense, depending upon the underlying transectibe Company is hedging 1
Those hedges that do not qualify for hedge accogratre included in nooperating income. Materially different reporteduls would b
likely if volatility of the markets was differendr the Company’s forecasted transactions werefgignily different from actual.

»  Allocation of purchase price to acquired assets anliabilities in business combinationsThe cost of an acquired business is assi
to the tangible and identifiable intangible assetguired and liabilities assumed on the basis @f fair values at the date of acquisiti
We assess fair value, which is the price that wdaddreceived to sell an asset or paid to transfiéabdity in an orderly transactic
between market participants at the measurement aksiteg a variety of methods including an incomprapch or a cost approach suc
the estimation of current selling prices and repfaent values. Fair value of the assets acquiredliabdities assumed, includii
intangible assets, iprocess research and development (IPR&D), and rogentt payments, are measured based on the assnmptic
estimations with regards to the variable factoxhsas the amount and timing of future cash flowslie asset or liability being measui
appropriate riskadjusted discount rates, nonperformance risk, leerdiactors that market participants would consitlgron acquisitior
we determine the estimated economic lives of thipiiaed intangible assets for amortization purposdsch are based on the underly
expected cash flows of such assets. Adjustmentsvemtory are based on the fair market value oémury and amortized into inco
based on the period in which the underlying invents sold. Goodwill is an asset representing titare economic benefits arising fr
other assets acquired in a business combinatidratbanot individually identified and separatelgagnized. Actual results may vary fr
projected results and assumptions used in thedie assessmen

»  Benefit and pension plansWe sponsor and manage several pension plans amtpesment health plans for employees and fo
employees, and nonqualified supplemental beneditgpfor select domestic and foreign employees. oritya of the Companys curren
employees do not participate in these plans. Aciiogrand reporting for the pension plans and ptistraent health plans requires
use of assumptions for discount rates, expectedn®bn plan assets and rates of compensatiorasethat are used by our actuarie
determine our liabilities and annual expenses fiesé plans in addition to the value of the plaretasgicluded in our Consolida
Balance Sheets. During the year ended Decembe2@®2, the weighted average discount rates we usedktermine the bene
obligation were 3.80%, 4.08%, and 2.85% for donagstinsion plans, foreign pension plans, and pasme¢nt health plans, respectivi
The discount rates we used to determine the naidiempension cost were 4.60%, 4.46%, and 4.15%léonestic pension plans, fore
pension plans, and postretirement health planpeotively. The longerm rates of expected return on plan assets wé@®#to 7.50%
4.30%, and 7.50% for domestic pension plans, faregnsion plans, and postretirement health plaspectively. Our actuaries also |
on assumptions, such as mortality rates, in pregdhieir estimates for us. The liabilities for fiension plans and postretirement plan:
generally determined using the unit credit methetlich is to expense each participanbenefit under the plan as they accrue.
discount rate is derived by the yield curve andsegin of spot interest rates at half year increméoteach of the next 30 years base
pricing and yield information for high quality camate bonds, private placement bonds that aredradeeliance with Rule 144A of t
Securities Act of 1933 and are at least two years the date of issuance, bonds with makwle provisions, and bonds issued by for
corporations that are denominated in United Stdtd#iars. The Company determines the Hastegression curve to the bond data,
converts this coupon yield curve to a spot yieldrepusing techniques that assume no arbitragerappties. The Company matches
pension cash flow to the spot rates to determismgle equivalent discount rate. The rate of exgmbceturn on plan assets is calcul
with an expected weighted average rate of earnimgthe funds that is a blended rate of historietinns and forwartboking capita
market assumptions over the next 20 years adjimstéaking into account the benefits of diversifioatand rebalancing of the func

The likelihood of materially different valuationsrfassets, liabilities or expenses, would dependnterest rates, investment retu
actual noninvestment experience or actuarial assumptions dhatdifferent from our current expectations. Attu@ighted averac
allocation of our plan assets or valuation of olanpassets and benefit obligations may fluctuadgmiicantly year over year. The
fluctuations can be caused
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by conditions unrelated to our actuarial assumgtiamcluding shifts in the global economic enviramnt) market performance and ¢
funding status. Unexpected unrealized gains oeks the plan assets or benefit obligation arnectfd in other comprehensive incc
in our Consolidated Balance Sheets and amortizedricome over the expected plan lives.

» Income taxes.Significant judgment is required in determining auorldwide provision for income taxes. In the omliy course of
global business, there are many transactions fachwthe ultimate tax outcome is uncertain. Someheke uncertainties arise &
consequence of intercompany arrangements to sbageue and costs. There are uncertainties in sughgements regarding the amc
and manner of such sharing that could ultimatedyltén changes when the arrangements are revieyéaking authorities. Although \
believe that our approach to determining the amafirduch arrangements is reasonable, the finalutso of these matters could
materially different than reflected in our hist@iégncome tax provisions and accruals. Such diffees could have a material effect on
income tax provisions or benefits in the perioavimich such determination is mac

Valuation allowances are established, when necgssareduce deferred tax assets to the amountcéegbéo be realized. The likelihc
of a material change in our expected realizatiothefe assets depends on our ability to generéieieot future taxable income of t
proper character and in the necessary jurisdictions ability to generate enough taxable incometilize our deferred tax assets depe
on many factors, among which are our ability touwt#dax operating loss and capital loss carryfodsargainst future taxable income,
effectiveness of our tax planning strategies, rawngrdeferred tax liabilities, and any significahtanges in the tax treatment receive
our business combinations. We believe that ourrdeddax assets, net of our valuation allowanceukhbe realizable due to our estin
of future profitability in the United States andrd@n jurisdictions, as applicable. Subsequentsiens to estimates of future taxe
profits and losses and tax planning strategiesdcobinge the amount of the deferred tax asset wadviiee able to realize in the fut.
and therefore could increase or decrease the i@uaifowance.

ASC Topic 740, Income Taxdsfines the confidence level that a tax positiorstrmeet in order to be recognized in the finai
statements. In accordance, we regularly assesgtaimcéax positions in each of the tax jurisdicsothat we have operations in i
account for the related financial statement impiaes. Unrecognized tax benefits have been repant@dcordance withSC Topic 74l
Income Taxeswo-step approach under which the tax effect obsitjpn is recognized only if it is “more-likely-&im-not”to be sustaine
and the amount of the tax benefit recognized isktputhe largest tax benefit that is greater thifyn percent likely of being realized up
ultimate settlement of the tax position. Determinthe appropriate level of unrecognized tax bese@uires us to exercise judgn
regarding the uncertain application of tax law. Tdreount of unrecognized tax benefits is adjuste@rwhew information becom
available or when an event occurs indicating a ghae appropriate. Future changes in required ogrézed tax benefits could hav
material impact on our results of operations.

The Company continues to benefit from reduced &@gsrin Singapore and Israel. Singaporaxing authority granted the Comp
pioneer company status that provides an incenthn@w@aging companies to undertake activities ttatehthe effect of promotil
economic or technological development in Singapdhés incentive equates to a tax exemption on agmassociated with most of
Companys manufacturing activities and continues througltddsber 31, 2021. The Company qualifies for an iticertax benefit i
Israel that provides for a reduced 3.5% tax rateamings from its subsidiary in Israel. This intbes has been granted for an indefi
period given minimum sales and investment levedsraaintained. The impact of the tax holiday in &jmgre decreased Singapore ti
by $14.6 million, $17.2 million and $21.2 millioorfyears ended December 31, 2012, 2011 and 204eatvely. The impact of the |
holiday in Israel decreased both taxes paid anohirectax expense by $1.6 million, $1.7 million alddS$million for the years ended 20
2011 and 2010, respectively.

»  Share-based compensationWe grant sharéased awards to eligible employees and directorputchase or receive shares of
common stock. In addition, we had qualified emptogeéock purchase plan in which eligible employeey elect to withhold up to 15
of their compensation to purchase shares of oumoamstock on a quarterly basis at a discountec mripial to 85% of the lower of 1
employers offering price or the closing price of the stackthe date of purchase. The benefits providedhbyge plan
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qualify as share-based compensation under the gioogi of ASC Topic 718, Compensation—Stock Compensatidrich requires us
recognize compensation expense based on theiragstinfiair values determined on the date of granafiosharebased awards grant
and the cumulative expense is adjusted by modifiethncelled shares subsequently. Effective Oct8beP012 the Company suspen
the qualified employee stock purchase plan torapleyees. No shares will be purchased under the Uil it is reinstatec

For the year ended December 31, 2012, we recogidi2z2® million and $61.4 million of prx compensation expense for emplc
stock options and purchase rights, and restrictedksunits, respectively. At December 31, 2012, rehevas $19.5 million ar
$95.1 million remaining in unrecognized compensatiost related to employee stock options and otstristock units, respectively, t
are expected to be recognized over a weighted gegrariod of 1.4 years and 2.6 years, respectively.

We estimate the fair value of share-based awardtherdate of grant using the Black-Scholes optinoimy method (BlackSchole
method). The determination of fair value of shaasdal awards using an optipricing model requires the use of certain estimar
assumptions that affect the reported amount ofesb@ased compensation cost recognized in our Consetidatatements of Operatic
These include estimates of the expected term oédhased awards, expected volatility of our stawkep expected dividends and the risk
free interest rate. These estimates and assumptiomshighly subjective and may result in materiadlifferent amounts shot
circumstances change and we employ different asomspin our application of fair value assessmentuture periods. The Compe
uses historical forfeiture rate trends as a basigs$timating preresting forfeitures. Should there be a materidi shiemployee vestir
trends, there could be a material change in aébuiditure experience. During 2011, the Company enacdumulative adjustment of $
million to restricted stock unit compensation exgems result of applying an adjusted forfeit eséman such awards. Previously,
Company did not apply a forfeiture rate on restdcstock units as historical grants were grantadapily to executives and directors w
minimal forfeiture activity, thus the Company’s tois/ of restricted stock unit preesting forfeitures was minimal. The Company
applied the estimated forfeiture rates during 2012.

For sharebased awards issued during the year ended Dece&hp@p12, we estimated the expected term by corisglearious factol
including the vesting period of options grantedp#ayees’ historical exercise and p@stiployment termination behavior and aggreg:
by homogeneous employee groups. Our estimatedlitglatas derived using a combination of our higtaf stock price volatility and tt
implied volatility of markettraded options of our common stock with terms oftoppproximately two years. Our decision to u
combination of historical and implied volatility wébased upon the availability of actively tradedi@ps of our common stock and «
assessment that such a combination was more repaiige of future expected stock price trends. Vieehnever declared or paid i
cash dividends on our common stock and currentlywaloanticipate paying such cash dividends. Weeatllly anticipate that we w
retain all of our future earnings for use in thev&lepment and expansion of our business and foergértorporate purposes. A
determination to pay dividends in the future wiét bt the discretion of our Board of Directors anidl depend upon our results
operations, financial condition, financial covergriax laws and other factors as the Board of Borscin its discretion, deems relevi
The risk-free interest rate is based upon UnitedeStTreasury securities with remaining terms sinid the expected term of the share
based awards.

»  Litigation reserves. Estimated amounts for claims that are probable cardbe reasonably estimated are recorded as tiebiln the
Consolidated Balance Sheets. The likelihood of teri@ change in these estimated reserves wouldependent on new claims as t
may arise and the favorable or unfavorable outcofitbe particular litigation. Both the amount arehge of loss on pending litigatior
uncertain until a verdict or settlement is reach®sl.such, we are unable to make a reasonable éstmfdhe liability that could resi
from unfavorable outcomes in litigation. As addi@b information becomes available, we assess thenpal liability related to ot
pending litigation and revise our estimates. Suhisions in our estimates of the potential liabiibuld materially impact our results
operations and financial positic

Segment Information. The Company determined, in accordance Witte Financial Accounting Standards Board (FASB)ofeting
Standards Codification, or ASC Topic 280, SegmepbRing,to operate as one
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operating segment. The Companyhief Operating Decision Maker (CODM) reviewsarue at the business group level and manufact
operating income and expenses, and net income &dmpany wide level to allocate resources andsaghe Companyg’overall performanc
The Companys business groups share common, centralized sugpoctions, including finance, human resources,allegnformatior
technology, and corporate marketing, all of whieipart directly to the CODM. Accordingly, decisionsgarding the Company’overal
operating performance and allocation of Companguess are assessed on a consolidated basis. Weebitlis appropriate to operate as
reporting segment. The Company has disclosed trenues for each of its business groups to allowdlaeer of the financial statements
ability to gain some transparency into the opereatiof the Company.

RECENT ACCOUNTING PRONOUNCEMENTS

For information on the recent accounting pronourer@siimpacting our business, refer to Note 1 of@basolidated Financial Stateme
included in Item 8.

MARKET RISK

We are exposed to market risk related to change®riign currency exchange rates, commodity priged interest rates, and
selectively use financial instruments to managsehesks. We do not enter into financial instrursdot speculation or trading purposes. Tl
financial exposures are monitored and managed bgsuan integral part of our overall risk managenm@ogram, which recognizes -
unpredictability of financial markets and seeksdduce potentially adverse effects on our results.

Foreign Currency

We translate the financial statements of each darsubsidiary with a functional currency other thha United States dollar into |
United States dollar for consolidation using engpefiod exchange rates for assets and liabilitieb @rerage exchange rates during
reporting period for results of operations. Netngaor losses resulting from the translation of ifymefinancial statements and the effec
exchange rate changes on intercompany receivahikpayables of a lontgrm investment nature are recorded as a sepavaiponent ¢
stockholdersequity. These adjustments will affect net incomby apon sale or liquidation of the underlying intreent in foreign subsidiarie
Net gains and losses resulting from the effectxahange rate changes on intercompany receivabkkpayables of a shi-term nature ai
recorded in the results of operations as othemmc(expense).

Changes in foreign currency exchange rates cantafte reported results of operations, which aporeed in United States dollars. Ba
on the foreign currency rate in effect at the tiofie¢he translation of our foreign operations intoitdd States dollars, reported results coul
different from prior periods even if the same amaumd mix of our products were sold at the samallpdces during the two periods. This
affect our reported results of operations and alakes the comparison of our business performanteameriods more difficult. For examg
our revenues for the year ended December 31, 2@t2 approximately $3,798.5 million using applicafleeign currency exchange rates
that period. However, applying the foreign curreegghange rates in effect during the year endeeibber 31, 2011 to our revenues gene
by foreign subsidiaries whose functional currenciégfer from the United States dollars for the yeaded December 31, 2012 would rest
approximately $24.4 million more revenue for thatipd. These changes in currency exchange rates dféacted and will continue to affe
our reported results, including our revenues, reeggrowth rates, gross margins, income and lossegthas assets and liabilities.

Foreign Currency Transactior

We have operations through legal entities in EuropsiaPacific and the Americas. As a result, our finahgasition, results ¢
operations and cash flows can be affected by faiwins in foreign currency exchange rates. As ofdbeber 31, 2012, the Company
$457.1 million of accounts receivable and $29.2iomil of accounts payable, respectively, denominated foreign currency related to th
party transactions. These accounts receivablepayables are denominated either in the functionakacy of the
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legal entity or in a currency that differs from thenctional currency of the legal entity owning thexeivable or payable. The Company’
intercompany foreign currency receivables and plegadre primarily concentrated in the euro, Brifisund, and Japanese yen.

For those third party and intercompany receivahtes payables denominated in a currency that differa the functional currency of t
legal entity, the Company hedges such transactormevent financial statement risk. At December 3112 the Company had a notic
principal amount of $987.0 million in foreign cuney forward contracts outstanding, predominantihéalge currency risk on specific tt
party and intercompany receivables and payablesndieated in a currency that differs from the legatity’s functional currency. Su
outstanding foreign currency forward contracts \whgettle in January 2013 through May 2013, effetfiVix the exchange rate at which th
specific receivables and payables will be settdthat gains or losses on the forward contradsebthe losses or gains from changes il
value of the underlying receivables and payabledDdcember 31, 2012, the Company does not experg thill be a significant impact frc
unhedged foreign currency intercompany transactidssa result, a movement in foreign currency ratesild not be expected to hav
material financial statement impact on the setti@noé these outstanding third party and interconyp@ceivables and payables.

The notional principal amounts provide one meagifrthe transaction volume outstanding as of pesgod, but do not represent
amount of our exposure to market loss. In manyssamgstanding principal amounts offset assetdiabdities and the Compang’exposure
less than the notional amount. The estimates of/édue are based on applicable and commonly usgeithg models using prevailing financ
market information. The amounts ultimately realizggbn settlement of these financial instrumentgetioer with the gains and losses or
underlying exposures, will depend on actual macketditions during the remaining life of the instremts.

Both realized and unrealized gains and losses @wdlue of the third party and intercompany redal®s and payables were include
other income (expense) in the Consolidated StatesstedrOperations. Net currency exchange gainsgk)scognized on business transact
net of hedging transactions, were $(2.5) millio8.3) million and $0.4 million for the years endBe&cember 31, 2012, 2011 and 2(
respectively. These gains and losses arise frontitiiag of cash collections compared to the hedgadsactions, which can vary basec
timing of actual customer payments and intercomsatilements.

Refer to Note 11 of the Consolidated Financial 3tents, “Fair Value of Financial Instruments” fooma information on the Comparsy’
hedging programs.

Cash Flow Hedges

The ultimate United States dollar value of futweefgn currency sales generated by our reportiig ismsubject to fluctuations in forei
currency exchange rates. The Company used foreigercy forward contracts to mitigate foreign caogrisk on forecasted foreign curre
sales during the years ended December 31, 2012@H0l to limit the exposure from changes in curreexghange rates. No such contr
were used during the year ended December 31, dbik2change in fair value prior to their maturitysasccounted for as cash flow hedges,
recorded in other comprehensive income, net ofitathe Consolidated Balance Sheets accordinlg36 Topic 815, Derivatives and Hedging
To the extent any portion of the forward contrastss determined to not be an effective hedge, tbee@se or decrease in value prior tc
maturity was recorded in other income or expensthénConsolidated Statements of Operations. Thevédue of foreign currency forwa
contracts was reported in other current assetsher current liabilities in the Consolidated Balargheet while outstanding and as approp
The Company reclassified deferred gains or losspsrted in accumulated other comprehensive incartte revenue when the underly
foreign currency sales occurred and were recogninedonsolidated earnings. The Company used anntowe turnover ratio for ea
international operating unit to align the timingaohedged item and a hedging instrument to impecConsolidated Statements of Operal
during the same reporting period.

During the year ended December 31, 2011, the Coynghainnot recognize any material ineffective pantaf its hedging instruments, ¢
no hedging relationships were terminated as atre$ineffective hedging or forecasted transactinadonger probable of occurring for fore
currency forward contracts. At December 31,
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2012 and December 31, 2011, the Company did nat bay foreign currency forward contracts outstagdmhedge foreign currency reve
risk underASC Topic 815, Derivatives and Hedginhe Company will continuously monitor the impadtforeign currency risk upon t
financial results as part of the Company’s risk agament program and at management’s discretionemizy into derivative transactions.

Commodity Prices

Our exposure to commaodity price changes relatestimin manufacturing operations that utilize darmmmodities as raw materials. "
manage our exposure to changes in those pricesupiyrthrough our procurement and sales practices.

Interest Rates

Our investment portfolio is maintained in accordamith our investment policy that defines allowalbieestments, specifies cre
quality standards and limits the credit exposuramf single issuer. The fair value of our cash ajents, marketable securities, shientr
investments, and derivatives is subject to chasga esult of changes in market interest ratesirarastment risk related to the issuersédil
worthiness or our own credit risk. The Company usesdit default swap spread to derive rakusted discount rate to measure the fair val
some of our financial instruments. At December 32012, we had $276.4 million in cash, cash equivalerestricted cash and shdetir
investments, all of which approximated the fairuealChanges in market interest rates would notxpeated to have a material impact on
fair value of these assets at December 31, 201theasassets consisted of highly liquid securitieth whortterm maturities. The Compa
accounts for the $26.7 million of its long-term @s¢ments under the cost method and due to theenatthese investments, mainly npuablic
and early stage companies, the Company believeslatihg a fair value thereon not to be practicableus, changes in market interest r
would not be expected to have an impact on thesesiments. Refer to Note 11 of the Consolidatediral Statements,Fair Value o
Financial Instruments”.

As of December 31, 2012, the Company had a caryahge of $2,296.1 million in debt with fixed inest rates, thus, the variability
market interest rates would not be expected to laweaterial impact on our scheduled interest paysnérhe Company will continuous
assess the most appropriate method of financin@timpany’s short and long term operations.

Fair Value Measuremen

ASC Topic 820, Fair Value Measurements and Discesrequires certain financial and néinancial assets and liabilities to be meas
at fair value using a three tiered approach. Thene zero and $44.3 million of assets and liab#itirespectively, for which the Company t
level 3, or significant unobservable inputs, to mea fair value at December 31, 2012. During 2@4&2,Company settled $287.3 million
contingent consideration liabilities, of which $282nillion related to the lon Torrent milestone pent in January 2012 and transferred $
million of contingent consideration liabilities stlevel 3 fair value measurements. Using level tinedes, the Company also recordec
increase of $1.4 million to cost of revenues du20d2 based on a revised probability of achievernémilestones. For further discussior
the Company’s fair value measurements and valuatiethodologies, refer to Note 11 of the Consoliddimancial Statementsk-air Value o
Financial Instruments”.

For information related to fair value measuremestsd in pension and postretirement plans, refélote 9 of the Consolidated Finan:
Statements, “Employee Benefit Plans”.

OFF BALANCE SHEET ARRANGEMENTS

The Company does not have any material off balameet arrangements. For further discussion on tirap@nys commitments at
contingencies, refer to Note 6 of the Consolid&®dncial Statements, “Commitments and Contingesicie

ITEM 7A. Quantitative and Qualitative DisclosuresAbout Market Risk
See discussion under Market Risk in “Item 7. Mamaget's Discussion and Analysis of Financial Comditand Results of Operations.”
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ITEM 8. Financial Statements and Supplementary Dat
Report of Independent Registered Public Accountingrirm
To The Board of Directors and the Stockholdersité Lechnologies Corporation:

We have audited the accompanying consolidated balaheets of Life Technologies Corporation as afeb#ber 31, 2012 and 2011, and
related consolidated statements of operations, celmepsive income, stockholdeesquity and cash flows for each of the three yearthé
period ended December 31, 2012. Our audits aldaded the financial statement schedule listed enltidex at Item 15(a)2. These finan
statements and schedule are the responsibilithefCtompanys management. Our responsibility is to expressnian on these financi
statements and schedule based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversightuBiogUnited States). Those stand.
require that we plan and perform the audit to obtaasonable assurance about whether the finastééments are free of mate
misstatement. An audit includes examining, on aldasis, evidence supporting the amounts and digidg in the financial statements. An @
also includes assessing the accounting princied and significant estimates made by managenentelhas evaluating the overall finan
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referredabove present fairly, in all material respedi® tonsolidated financial position of L
Technologies Corporation at December 31, 2012 &id ,2and the consolidated results of its operatantbits cash flows for each of the tt
years in the period ended December 31, 2012, ifoocmity with U.S. generally accepted accountingipiples. Also, in our opinion, the rela
financial statement schedule, when considered latioa to the basic financial statements taken aghale, presents fairly in all matel
respects the information set forth therein.

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Bo@inited States), Life Technolog
Corporation’s internal control over financial repoeg as of December 31, 2012, based on criteriabished in Internal Contrdhtegrate
Framework issued by the Committee of Sponsoringa@iimgtions of the Treadway Commission and our tegdated February 27, 20
expressed an unqualified opinion thereon.

/sl Ernst & Young LLP

San Diego, California
February 27, 2013
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LIFE TECHNOLOGIES CORPORATION

CONSOLIDATED BALANCE SHEETS

(In thousands, except par value and share data)

Current asset:
Cash and cash equivalel
Shor-term investment
Restricted cas

ASSETS

Trade accounts receivable, net of allowance fobtfalaccounts of $14,336 and $10,200,

respectively

Inventories, ne

Deferred income tax asse¢

Prepaid expenses and other current a:
Total current asse

Long-term investment
Property and equipment, r
Goodwill

Intangible assets, n
Deferred income tax asst
Other asset

Total asset

Current liabilities:
Current portion of lon-term debt
Shor-term borrowings
Accounts payabl
Deferred compensation and related ben
Deferred revenues and reser
Contingent consideratic
Accrued expenses and other current liabili
Accrued income taxe
Total current liabilities
Long-term debi
Pension liabilities
Deferred income tax liabilitie
Income taxes payab
Other lon¢-term obligations
Total liabilities

Commitments and contingenci
Stockholder' equity:

LIABILITIES AND EQUITY

Preferred stock; $0.01 par value, 6,405,884 sharg®rized; no shares issued or outstan

Common stock; $0.01 par value, 400,000,000 shart®azed; 218,741,855 and 211,652,864 shares

issued, respective
Additional paic-in-capital
Accumulated other comprehensive inca
Retained earning

Less cost of treasury stock; 47,503,208 share83yid0,712 shares, respectiv
Total Life Technologies stockhold’ equity

Noncontrolling interes
Total equity

Total liabilities and equit

See accompanying notes for additional information.
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December 31

2012 2011
$ 25554 $ 838,76
5,72€ 26,55
15,09¢ 16,67
697,22t 636,99t
403,48t 377,86
105,42 40,07¢
142,73 156,68
1,625,23! 2,093,61
26,67 24,99¢
844,69: 833,67
4,503,39; 4,366,58.
1,525,82: 1,746,70
23,00¢ 28,80
89,23 93,58:
$ 8,638,06! $9,187,96:
$ 253,21 $ 450,83
100,00( —
186,56 178,37
194,48 201,68
114,55t 113,04¢
16,73¢ 283,09t
297,90- 269,25
28,87¢ —
1,192,35 1,496,301
2,060,85! 2,297,65.
209,60 190,69:
287,42: 410,56!
106,41 102,88:
127,94 90,64(
3,984,60; 4,588,73
2,187 2,117
5,731,561 5,441,06
59,07( 64,65t
1,341,841 910,99:
(2,481,99) (1,819,59)
4,652,68 4,599,22
782 —
4,653,46: 4,599,22
$ 8,638,06! $9,187,96:
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LIFE TECHNOLOGIES CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS

Revenues
Cost of revenue
Purchased intangibles amortizati
Gross profit
Operating expense
Selling, general and administrati
Research and developmt
Purchased i-process research and developn
Business consolidation co
Total operating expens
Operating incom:
Other income (expense
Interest incom
Interest expens
Loss on early extinguishment of de
Gain on divestiture of equity investmel
Other expense, n
Total other expense, n
Income before provision for income tay
Income tax provisiol
Net income
Net loss attributable to noncontrolling intere

Net income attributable to Life Technolog
Earnings per common share attributable to Life Tietdgies stockholder:

Basic
Diluted

Weighted average shares used in per share catmdz

Basic
Diluted

(In thousands, except per share data)

For the Years Ended December 31

2012 2011 2010
$3,798,51 $3,775,67. $3,588,00.
1,372,27 1,356,96 1,188,19

291,75 308,72 293,75
2,134,47 2,109,97 2,106,14.
1,054,61 1,008,97: 1,023,17'

341,89: 377,92 375,46t

— — 1,65(

72,73 75,32 93,45(
1,469,24 1,462,22 1,493,74.

665,23 647,75 612,39

2,401 3,93: 4,26¢
(123,919 (162,07) (152,32)
— — (54,18

— — 37,26(

(11,899 (10,919 (5,869

(133,41) (169,05/) (170,849

531,82! 478,70: 441 55;

(101,370) (100,869 (63,699)

430,44 377,83 377,85

40€ 65¢ 437
$ 430,85! $ 378,49 $ 378,29
$  24f $ 211 $  2.0¢€
$  2.4C $  2.0° $  1.9¢

175,83 179,39 183,39

179,36t 185,50 190,59:

See accompanying notes for additional information.
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LIFE TECHNOLOGIES CORPORATION

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In thousands)

Net Income

Other comprehensive income (loss), net of
Pension plan
Actuarial loss
Prior service cos
Amortization or settlement recognition of net I¢gesedit)
Amortization of prior service cred
Total pension plan
Realized (gain) loss on cash flow hedges, reclaisgedarnings
Unrealized loss on cash flow hed
Translation adjustmen
Other comprehensive income (loss), net of
Comprehensive income, net of 1
Comprehensive (income) loss attributable to norrodiimg interest
Translation adjustments attributable to noncoritrglinteres!
Net loss attributable to noncontrolling inter
Less: comprehensive (income) loss attributableottcantrolling interes
Comprehensive income attributable to Life Techni@sgtockholder
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For the Years Ended December 31

2012 2011
$430,44¢ $377,83«
(26,415 (47,702
3,031 —
4,04 2,18¢
(1,152 (1,126)
(20,49¢) (46,649
(36€) 39,66:
— (13,856
15,28( (10,83
(5,582) (31,677
424,86 346,16:
(4 (285)
40€ 65¢
402 37¢
$425,26 $346,53f

2010
$377,85!¢

(11,615
2,29¢
(1,552)
(472)
(11,349
(9,880)
(5,53¢)
73,13
46,37:
424,23

(1,729
437
(1,29)
$422,93¢
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LIFE TECHNOLOGIES CORPORATION

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(in thousands)

Accumulated

Additional Other Total Life Tech.
_Common Stock  paid-in-  Comprehensive  Retained Treasury Stock Stockholders’  Noncontrolling Total
Shares  Amount Capital Income Earnings Shares Amount Equity Interests Equity
Balance at December 31
2009 196,29 $ 1965 $4,784,78 $ 51,96¢ $ 154,20 (16,214 $ (966,25) $ 4,026,661 $ —  $4,026,66
Net Income (loss — — — — 378,29! — — 378,29! (437) 377,85¢
Other comprehensive incor — — — 44,64« — — — 44,64 1,72¢ 46,37:
Common stock issuances for
business combinatic 3,37¢ 34 159,32( — — — — 159,35« 35,17 194,53:
Purchase of subsidiaries sha — — (5,399 — — — — (5,397 (32,51%) (37,909)
Common stock issuances under
employee stock plar 4,42¢ 44 131,930 — — ?3) (20¢) 131,86¢ — 131,86!
Tax benefit of employee stock
plans — — 29,76: — — — — 29,76: — 29,76:
Common stock issuances for
convertible deb 2,40: 24 43,40¢ — — — — 43,43 — 43,43
Purchase of treasury sha — — — — — (8,447) (436,629 (436,629 — (436,629
Issuance of restricted shares, net
of shares repurchased for
minimum tax liability 742 7 (8) — — (339 (16,97¢) (16,97¢) — (16,97¢)
Amortization of stock-based
compensatiol — — 79,04¢ — — — — 79,04¢ — 79,04¢
Balance at December 31
2010 207,24 $ 2,07 $5,22285 $ 96,61 $ 532,49¢ (24,99) $(1,419,96) $ 4,434,077 $ 3,957  $4,438,02
Net Income (loss — — — — 378,49: — — 378,49: (65€) 377,83
Other comprehensive incor — — — (31,95¢) — — — (31,95¢) 28t (31,677)
Common stock issuances for
business combinatic — — (28) — — — — (28) — (28)
Purchase of subsidiaries sha — — (1,129¢) — — — — (1,129%) (3,580 (4,709¢)
Common stock issuances undel
employee stock plar 3,34( 34 109,60¢ — — Q) (28) 109,61« — 109,61«
Tax benefit of employee stock
plans — — 12,26¢ — — — — 12,26¢ — 12,26¢
Common stock issuances for
convertible deb 442 5 9,01¢ — — — — 9,01¢ — 9,01¢
Purchase of treasury sha — — — — — (7,919 (386,37) (386,37) — (386,37)
Issuance of restricted shares, ni
of shares repurchased for
minimum tax liability 514 5 5) — — (195) (7,45)) (7,45)) — (7,45))
Issuance of deferred sto 112 1 11,501 — — 2) (5,777) 5,731 — 5,731
Amortization of stock-based
compensatiol — — 76,96¢ — — — — 76,96¢ — 76,96¢
Balance at December 31
2011 211,650 $ 2,117 $5441,06. $ 64,65¢ $ 910,99: (33,10 $(1,819,59) $ 4,599,220  $ —  $4,599,22
Net Income (loss — — — — 430,85! — — 430,85! (40€) 430,44¢
Other comprehensive incor — — — (5,58¢€) — — — (5,58¢€) 4 (5,5872)
Common stock issuances for
business combinatic 2,74¢ 27 107,52¢ — — — — 107,55: — 107,55:
Contribution from noncontrolling
interest — — — — — — — — 1,18¢ 1,18¢
Common stock issuances undel
employee stock plar 2,791 27 82,49: — — — (11) 82,50¢ — 82,50¢
Tax benefit of employee stock
plans — — 13,92: — — — — 13,92: — 13,92:
Common stock issuances for
convertible deb — — (327) — — — — (327) — (327)
Purchase of treasury sha — — — — —  (13,83) (634,996 (634,996 — (634,99)
Issuance of restricted shares, ni
of shares repurchased for
minimum tax liability 1,551 16 (16) — — (565) (27,379) (27,379) — (27,379)
Issuance of deferred sto 1 — 2,43¢ — — — (6) 2,432 — 2,43:
Amortization of stock-based
compensatiol — — 84,47: — — — — 84,47: — 84,47:
Balance at December 31
2012 218,74. $ 2,187 $5,731,56: $ 59,07 $1,341,841 (47,50) $(2,481,99) $ 4,652,68 $ 78z $4,653,46

See accompanying notes for additional information.
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LIFE TECHNOLOGIES CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

For the Years Ended December 3

2012 2011 2010
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 430,44 $ 377,83: $ 377,85
Adjustments to reconcile net income to net caskigeal by operating activities, including effectshafsinesses acquired ai
divested:
Depreciatior 126,00 123,57¢ 122,97¢
Amortization of intangible asse 302,88t 313,94¢ 299,61t
Amortization of deferred debt issuance ct 7,94¢ 6,86( 62,97:
Amortization of inventory fair market value adjustnts 1,50¢ 52¢ 94(
Amortization of deferred revenue fair market vahaustmen 1,29t 2,881 7,01
Shar-based compensation expel 84,47: 76,96¢ 79,04¢
Incremental tax benefits from stock options exex (15,909 (12,977 (21,057)
Deferred income taxe (184,079 (108,956 (107,06)
Loss on disposal of asst 8,28( 3,827 4,35]
Gain on sale of equity investme — — (37,26()
Purchase of i-process research and developn — — 1,65(
Debt discount amortization and other -cash interest expen 2,461 45,40( 38,03t
Other no-cash adjustmen 9,301 6,19¢ 11,44:
Changes in operating assets and liabilit
Trade accounts receivat (61,609 (59,82Y) (57,339
Inventories (21,89) (58,52Y) (21,45€)
Prepaid expenses and other current a: 22,19¢ 3,11¢ (14,28))
Other asset (612) 26,01¢ (4,867)
Accounts payabl 5,851 (2,589 (62,889
Accrued expenses and other liabilit (4,127) 27,20% (2,680
Income taxe: 33,68 32,67 36,94¢
Currency impact on intercompany settleme 29,86¢ 4,96: 25,11¢
Net cash provided by operating activit 777,99: 809,13! 739,08¢
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of investmer (10,22¢) (13,847 (26,737)
Proceeds from sale of investme 25,51 3,41¢ 2,071
Net cash paid for business combinati (148,99) (28) (343,38)
Net cash paid for asset purcha (29,37)) 2,77) (6,450
Net cash received (paid) for divestiture of equityestmen (10,13¢) (39,369 379,51.
Purchases of property and equipm (116,739 (105,13) (124,81)
Proceeds from sale of ass 48€ 5,83¢ —
Net cash used in investing activit (279,47)) (151,889 (119,80
CASH FLOWS FROM FINANCING ACTIVITIES:
Principal payments on lo-term obligations (450,000 (350,359 (2,320,29)
Proceeds from lor-term obligations — — 2,288,27
Principal payments on sh-term obligation: (813,01) — (127,000
Proceeds from she-term obligations 913,01! — 127,00(
Cash paid for business combination milestones andantrolling interest acquisitiol (167,18) (4,00]) (54,389
Cash contribution from noncontrolling interest steniders 1,18¢ — —
Issuance cost payments on I-term obligations (2,49)) (1,082 (17,939)
Incremental tax benefits from stock options exed 15,90: 12,97: 21,05
Proceeds from sale of common st 84,59¢ 111,26! 131,34t
Capital lease paymer (2,039 (2,189 (2,14¢)
Purchase of treasury sto (662,39) (393,879 (453,71)
Net cash used in financing activiti (1,082,41) (627,269 (407,809
Effect of exchange rate changes on ¢ 68C (4,790 5,50¢
Net (decrease)/increase in cash and cash equis (583,21) 25,19: 216,98.
Cash and cash equivalents, beginning of pe 838,76: 813,56¢ 596,58
Cash and cash equivalents, end of pe $ 255,54 $ 838,76. $ 813,56

See accompanying notes for additional information.
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LIFE TECHNOLOGIES CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
AS OF DECEMBER 31, 2012, 2011 AND 2010

1. BUSINESS ACTIVITY, SUMMARY OF SIGNIFICANT ACCOUNTIN G POLICIES AND SIGNIFICANT ACCOUNTS

Business Activit

We are a global life sciences company dedicatduktping our customers make scientific discoveried applying those discoveries
ultimately improve the quality of life. Our systemeagents, and services enable scientific reseerdio accelerate scientific explorat
driving life-enhancing discoveries and developmehtfe Technologies’customers do their work across the biological spett advancin
genomic medicine, regenerative science, molecudgnastics, agricultural and environmental researah forensics.

Our systems and reagents enable, simplify and exatel a broad spectrum of biological research ofegeproteins and cells witl
academic and life science research and commernggications. Our scientific expertise assists inking biodiscovery research techniq
more effective and efficient for pharmaceuticabtbthnology, agricultural, clinical, government amchdemic scientific professionals v
backgrounds in a wide range of scientific discigéin

Principles of Consolidatio

The consolidated financial statements include tbeoants of Life Technologies Corporation and itsjariy owned or controlle
subsidiaries, collectively referred to as Life Teclogies (the Company). All significant intercomgasccounts and transactions have |
eliminated in consolidation. When there is a partdd equity in an acquired subsidiary not attritlga directly or indirectly, to the parent,
Company records the fair value of the noncontrgliinterests at the acquisition date and classifiesamounts attributable to noncontrol
interests separately in equity in the Company’s Sotidated Financial Statements. Any subsequentgdsain a parerg’ ownership intere
while the parent retains its controlling financiaterest in its subsidiary are accounted for asitgquansactions. For details on
noncontrolling interests, refer to the Consolideiatements of Comprehensive Income and Stocki®lHeuity.

For purposes of these Notes to Consolidated FinhStatements, gross profit is defined as revefessscost of revenues and purchi
intangibles amortization and gross margin is defias gross profit divided by revenues. Operatirgpiime is defined as gross profit |
operating expenses and operating margin is defisemperating income divided by revenues.

Use of Estimates

The preparation of financial statements in confeymwith accounting principles generally acceptedtlie United States requil
management to make estimates and assumptiondfietttae reported amounts of assets and liakslisied disclosures of contingent asset:
liabilities at the date of the financial statemeansl the reported amounts of revenues and expeusieg) the reporting period. Actual resi
could differ from those estimates.

Reclassifications and Segment Informar

In the first quarter of 2012, the Company modifigsl financial reporting into three business groupsbetter reflect its intern
organization and end markets. These business grangpfesearch Consumables, Genetic Analysis, amlietipSciences. The Company’
internal organization was previously structureduab its technology platforms of Molecular Biologysfems, Genetic Systems and
Systems. The Company has reclassified the histlyripaesented business group revenue to conforrthéocurrent year presentation. -
reclassification had no impact on previously repdrtonsolidated results of operations or finarasition.
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The Company determined, in accordance Witle Financial Accounting Standards Board (FASB)oAecting Standards Codification,
ASC Topic 280, Segment Reportito operate as one operating segment. The Compallyief Operating Decision Maker (CODM) revi¢
revenue at the business group level and manufagtuoperating income and expenses, and net incorine &£ompany wide level to alloc
resources and assess the Company’s overall pemicenahe Compang’ business groups share common, centralized sufymetions
including finance, human resources, legal, inforamttechnology, and corporate marketing, all of ethreport directly to the CODI
Accordingly, decisions regarding the Companyverall operating performance and allocation oim@any resources are assessed
consolidated basis. We believe it is appropriateferate as one reporting segment. The Compangisel®sed the revenues for each o
business groups to allow the reader of the findustéements the ability to gain some transparémoythe operations of the Company.

Concentrations of Risks

Approximately $692.8 million, $696.3 million and 2.3 million, or 18%, 18% and 20% of the Compansevenues during the ye
ended December 31, 2012, 2011 and 2010, respagtarel derived from federal, university and/or egsh institutions whose resources ma
funded by the United States Government eitheragtipartially or have minimal to no funding at.dflthere were to be a significant chang
current research funding, there could be an adverpact on the Company'future revenues and results of operations howteCompan
believes that such adverse impact shall be lessdigaificant at each customer or customer groueller in aggregate.

Recent Accounting Pronounceme

In September 2011, the Financial Accounting Stashel@oard (FASB) issued Accounting Standards UpdaglJ) 2011-08,Testing
Goodwill for Impairment, updating ASCTopic 350, Intangibles- Goodwill and Othésnder the amended ASTopic 350,an entity has tt
option to first assess qualitative factors to datee whether it is more likely than not that thé& fealue of a reporting unit is less than
carrying amount of the unit as a basis for deteimgiif it is necessary to perform the tvtep goodwill impairment test as required under
Topic 350.The more-likely-thamot threshold is defined as having a likelihoodrafre than 50 percent. If, after assessing theitiptai event:
or circumstances, an entity determines it is notentikely than not that the fair value of a repogtiunit is less than its carrying amount, 1
performing the two-step impairment test is unneagsdf the entity concludes otherwise, it mustqaed with the first step of the tvaef
impairment test. The update provides examples efitsvand circumstances an entity should considevatuating whether it is more likely tr
not that the fair value of a reporting unit is lélsan the carrying value. These examples are handlsive, and an entity may identify ot
relevant events or circumstances to consider iasgessment. Under this update, an entity is ngelopermitted to carry forward its detai
calculation of a reporting ung'fair value from a prior year as previously petedt This guidance is effective for annual andrimegoodwill
impairment tests performed for fiscal years begigrafter December 15, 2011, witarly adoption permitted. The adoption of the gnatair
fiscal year 2012 did not have an impact on the Camgfs consolidated financial statements and is not &egeto have an impact on
Company'’s future operating results.

In June 2011, the FASB issued ASU 2011®Eesentation of Comprehensive Incomgpdating ASCTopic 220, Comprehensive Incol
Under the amended ASDpic 220, an entity has the option to present the totalamhprehensive income, the components of net incame
the components of other comprehensive income eithex single continuous statement of comprehensigeme or in two separate |
consecutive statements. The guidance eliminate®jtion to present other comprehensive income smddmponents in the Statemen
Stockholders’Equity. This guidance does not change the comperthiat are recognized in other comprehensive incomehen an item 1
other comprehensive income must be reclassifiatetancome. In December 2011, the FASB issued ABUL212,Deferral of the Effecti
Date for the Amendments to the Presentation ofaRsifications of Iltems Out of Accumulated Other @@hensive Income in Account
Standards Update No. 2011-Qfdating ASCTopic 220, Comprehensive Inconiéis guidance defers changes in ASU 2051that relate 1
the presentation of reclassification adjustmentse fuidance in ASU 2011-05 and ASU 22 4s effective for fiscal years, and inte
periods within those years, beginning after Decambe
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2011, and is to be applied retrospectively. Theptdo of the guidance in fiscal year 2012 did nawd an impact on the Compasy’
consolidated financial statements and is not exgettt have an impact on the Company’s future opeyaésults.

In May 2011, the FASB issued ASU 2011-@dnendments to Achieve Common Fair Value MeasureamenbDisclosure Requirements
U.S. GAAP and IFRSjpdating ASCTopic 820, Fair Value Measuremerithis guidance clarifies existing fair value guidarand expant
disclosure requirements on, among other things vidue measurements using Level 3 unobservablgsnpevel 3 unobservable inputs r«
to prices or valuation techniques that require igghat are both significant to the fair value meament and unobservable (i.e. supporte
little or no market activity). This guidance reasrdisclosures of quantitative information abow thputs used in Level 3 valuations,
valuation process used, and the sensitivity of fdie value measurements to changes in unobseniaplgts. Refer to Note 11 of t
Consolidated Financial Statements, “Fair Value ofaRcial Instrumentsfor more description on fair value measurementagusievel :
unobservable inputs. This guidance is effective ifaderim and annual periods beginning after Decamibe 2011, and is to be appl
prospectively. The adoption of the guidance indigear 2012 did not have an impact on the Compacghsolidated financial statements
is not expected to have an impact on the Compdnitse operating results.

Revenue Recognitic

We derive our revenue from the sale of our produsdsvices and technology. We recognize revenua frmduct sales upon transfe
titte of the product or performance of servicesangfer of title generally occurs upon shipmenthe tustomer. We generally ship to
customers FOB shipping point. Concurrently, we réqarovisions for warranty, returns, and instaiatibbased on historical experience
anticipated product performance. Revenue is nobgrized at the time of shipment of products inaitns where risks and rewards
ownership are transferred to the customer at at paiver than upon shipment to the customer duédoshipping terms, the existence o
acceptance clause, the achievement of milestonegrtain return or cancellation privileges. Rewvemirecognized according to the ship)
terms, at the time of customer acceptance, the lapacceptance provisions or cancellation privilegr achievement of milestones. Sel
revenue is recognized over the period servicepafermed. If our shipping policies or sales temmese to change, materially different repo
results could occur. In cases where customers amitipay for products and request that we stom@rtéop of their order for them at our cc
we record any material up-front payments as dederevenue in current or lortgrm liabilities, depending on the length of thestome
prepayment, in the Consolidated Balance Sheetgesudnize revenue upon shipment of the produchéoctistomer. For instruments wt
installation is determined to be a separate easnimgcess, the portion of the sales price allocttbtae fair value of the installation is defer
and recognized when installation is complete. Werd&ne the fair value of the installation processed on technician labor billing rates,
expected number of hours to install the instruni@sied on historical experience, and amounts chdrgéuird-parties. We continually monit
the level of effort required for the installatiohaur instruments to ensure that appropriate falues have been determined. Deferred rev
which includes customer prepayments and unearneitseevenue, totaled $147.9 million at Decemker2012.

We also enter into arrangements whereby revenedaived from multiple deliverables. In these magements, the Company recc
revenue as separate elements if the delivered itews value to the customer on a standalone kasisif the arrangement includes a ger
right of return relative to the delivered item, idety or performance of the undelivered items iagidered probable and substantially in
seller’s control. Arrangement consideration should becatied at the inception of the arrangement to diVeimbles using the relative selli
price method that is based on a thtiee-hierarchy. The relative selling price metheduires that the estimated selling price for eagdiverable
should be based on vendgpecific objective evidence (VSOE) of fair valuehioh represents the price charged for a deliverabien it is sol
separately or for a deliverable not yet being saparately, the price established by managemeimndévwe relevant authority. When VSOE
fair value is not available, thirgarty evidence (TPE) of fair value is acceptablea est estimate of selling price if VSOE and T&E no
available. A best estimate of selling price shdmddconsistent with the objective of determining piiee at which we would transact if
deliverable were sold regularly on a standalonéskeasd also take into account market conditions@mdpany specific factors. The
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relative selling price method allocates any dis¢darnthe arrangement proportionally to each delbde on the basis of each deliverable’
estimated selling price. Applicable revenue rectognicriteria are also considered separately fpasse units of accounting. Revenues 1
multiple-element arrangements involving licensesfeepfront payments and milestone payments, which aoceived and/or billable
connection with other rights and services thatesent our continuing obligations, are deferredl @litiapplicable revenue recognition crite
are met for each separable element. Contract ietifon is normally required to determine the appiate accounting, including whether
deliverables specified in a multiple element areangnt should be treated as separate units of aiegdar revenue recognition purposes,

if so, how the price should be allocated amongntiadtiple-elements, when to begin to recognize revenue fcn element, and the period o
which revenue should be recognized.

We recognize royalty revenue, including upfronefising fees, when the amounts are earned and dieadten during the applicak
period based on historical activity, and make liewss for actual royalties received in the followiggarter. Materially different reported res
would be likely if any of the estimated royalty ewe were significantly different from actual rdies received; however, historically, th
revisions have not been material to our consoldldteancial statements. For those arrangements evheyalties cannot be reason:
estimated, we recognize revenue on the receipasti or royalty statements from our licensees. Siveeare not able to forecast product <
by licensees, royalty payments that are based odupt sales by the licensees are not determinattié the licensee has completed tl
computation of the royalties due and/or remittegirtibash payment to us. In addition, we recognizérant nonrefundable license fees w
due under contractual agreement, unless we haw#fisgmntinuing performance obligations requiridgferral of all or a portion of these fe
If it cannot be concluded that a licensee feexsedior determinable at the outset of an arrangemewenue is recognized as payments
third-parties become due. Should information on licenseduct sales become available so as to enable nezognize royalty revenue on
accrual basis, materially different revenues arslilte of operations could occur. Royalty revenualéal $110.5 million, $121.8 million a
$130.4 million for the years ended December 31220011 and 2010, respectively.

Revenue recorded under proportional performanc@rajects in process is designed to approximatetheunt of revenue earned be
on the percentage of performance completed withenscope of the contractual arrangement. We urndedaeview of these arrangement
determine the percentage of the work that has cetegbland the appropriate amount of revenue to rézeg

Shipping and handling costs are included in cossaies. Shipping and handling costs charged ttomess are recorded as revenue it
period the related product sales revenue is rezedni

Restricted Cash and Related Liabilit

The Company had restricted cash of $15.1 milliod &h6.7 million at December 31, 2012 and 2011, eetsgely, which was held
Rabbi Trusts to supplement the payment of certaimqualified pension plan liabilities. The funds anwasted primarily in money matrl
accounts. At December 31, 2012 and 2011, the Coynpad $20.6 million and $19.1 million, respectivelgr certain norgualified pensio
plan liabilities recognized in current liabilitiesmd pension liabilities in our Consolidated Bala&tesets. Rabbi Trusts remain in place fo
term of the nomgualified pension plan benefits payable or untd fand is depleted. The Rabbi Trust assets areesuty the claims of tl
Company’s creditors in the event of the Companwysolvency. No further contributions are requitecdbe made to the Rabbi Trusts a
December 31, 2012.

Accounts Receivab

The Company provides reserves against trade rdileivdor estimated losses that may result from stoooers’inability to pay. Th
amount is determined by analyzing known uncolléetdccounts, aged receivables, economic conditioitise customerstountry or industn
historical losses and customer cresldrthiness. Bad debt expense is recorded as negdssmaintain an appropriate level of allowance
doubtful accounts in selling, general and admiatste expense. Additionally, our policy is to fullgserve for all accounts with aged bala
greater than one year, with certain exceptionsroéted necessary by management. Amounts deterntinée uncollectible are chargec
written off against the reserve. The allowancesdoubtful accounts were $14.3 million and $10.2lionl at December 31, 2012 and 2(
respectively.
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Inventories

Inventories are generally stated at lower of cbsdt{in, first-out method) or market. Cost is determined prinéypah the standard cc
method for manufactured goods that approximatesaoshe first-in, firstout method. The Company reviews the componentss ohventon
on a regular basis for excess, obsolete and ingp@ireentory and makes appropriate dispositionska®lete inventory is identified. Reser
for excess, obsolete and impaired inventory wer@ G8hillion and $88.7 million at December 31, 20drd 2011, respectively. Inventot
include material, labor and overhead costs in aidito purchase accounting adjustments to wrfieacquired inventory to estimated sel
prices less costs to complete, costs of disposhharasonable profit allowance.

Inventories consist of the following at December 31

(in thousands) 2012 2011
Raw materials and components $101,37( $105,62¢
Work in process (materials, labor and overhe 96,72¢ 93,73¢
Finished goods (materials, labor and overhi 204,63¢ 178,50(
Adjustments to write up acquired finished goodfatovalue 754 —
Total inventories, ne $403,48: $377,86¢

Prepaid Expenses and Other Current As
Prepaid expenses and other current assets cohgist following at December 31:

(in thousands) 2012 2011
Hedge assets $ 1,59 $ 21,34(
Prepaid expenst 99,03¢ 61,57:
Other current asse 42,09¢ 73,765
Total prepaid expenses and other current a $142,73. $156,68(

Fair Value of Financial Instrumen

We account for our financial instruments at failueabased oSC Topic 820, Fair Value Measurements and DiscésandASC Topi
815, Derivatives and Hedginén determining fair value, we consider both thedireisk of our counterparties and our own creditiimess
ASC Topic 820, Fair Value Measurements and Disclss, defines fair value and establishes a frameworknfeasuring fair value. T
framework requires the valuation of investmentsngsa three tiered approach. The Company reviewseaatlates the adequacy of
valuation techniques periodically. In the curre@as; there have not been any changes to the Corspaalyation methodologies.

A derivative is an instrument whose value is datifi®m an underlying instrument or index, such r@erest rates, equity securit
currencies, commodities or credit spreads. Derreatinclude futures, forwards, swaps, or optiontramts, or other financial instruments v
similar characteristics. Derivative contracts oftemolve future commitments to exchange interestnpent streams or currencies based
notional or contractual amount (e.g., interest sataps or currency forwards).

The accounting for changes in fair value of a ddiixe instrument depends on the nature of the deviy and whether the derivat
qualifies as a hedging instrument in accordancé WBC Topic 815, Derivatives and Hedgin@hose hedging instruments that qualify
hedge accounting are included as an adjustmergvienue or interest expense, depending upon theenafithe underlying transactions
Company is hedging for. Those hedges that do ralifgdor hedge accounting are included in otheime (expense).

For details on the assets and liabilities subjedatr value measurements and the related valuagionniques used, and for details
derivative instruments, refer to Note 11 of the Swlidated Financial Statements, “Fair Value of Ririal Instruments”.
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Valuation of Long-Lived Assets and Intangibles

The Company reviews loniyed assets and intangibles for impairment whenewents or changes in circumstances indicatethe
carrying amount of an asset may not be recoverildeperiodically evaluate the original assumptiand rationale utilized in the establishrr
of the carrying value and estimated lives of oungldived assets. The criteria used for these etialminclude managemeatestimate of tt
assets continuing ability to generate income from opiersg and positive cash flow in future periods a#l a® the strategic significance of
intangible asset in the Compasydusiness objectives. If assets are consideried tmpaired, the impairment recognized is the arhbyrwhict
the carrying value of the assets exceeds the flirevof the assets, which is determined by appkcatlarket prices, when available.
intangible assets not subject to amortization, Gleenpany assesses for impairment at least annddilste was no material impairment |
recognized for long-lived assets during the yeaded December 31, 2012, 2011 and 2010.

Property and Equipmel

We capitalize major renewals and improvements shgtificantly add to productive capacity or extahd life of an asset. We expe
repairs, maintenance, and minor renewals and ingonewnts as incurred. We remove the cost of assdtsetated depreciation from the rele
accounts on the balance sheet when assets areosditherwise disposed of, and any related gainesses are reflected in current earni
Leased capital assets are included in property eapndpment. Depreciation of property and equipmerden capital leases is includec
depreciation expense. We compute depreciation eepefh owned property and equipment based on thecteqgh useful lives of the ass
primarily using the straightne method. We amortize leasehold improvements twveir estimated useful lives or the term of tipplacable
lease, whichever is less.

Capitalized internaisse software costs include only those direct cast®ciated with the actual development or acqoisitif compute
software for internal use, including costs assedawith the design, coding, installation and testof the system. Costs associated
preliminary development, such as the evaluation seldction of alternatives, as well as trainingjnt@ance and support are expense
incurred. At December 31, 2012 and 2011 the Compgeaty $129.0 million and $137.8 million in unamoetizcapitalized software cos
respectively. For the years ended December 31,,22021 and 2010, the Company amortized into exp&88e6 million, $27.0 million ar
$25.2 million, respectively, related to capitalizzimputer software costs.

Property and equipment consist of the followingpatember 31.:

Estimated

Useful Life
(in thousands) (in years) 2012 2011
Land — $ 139,88¢ $ 140,73
Building and improvement 1-50 479,19: 449,12:
Machinery and equipme! 1-10 497,37( 445,88
Internal use softwar 1-10 263,37¢ 246,52
Construction in proces — 78,06¢ 63,48"
Total gross property and equipmi 1,457,89. 1,345,74
Accumulated depreciation and amortizat (613,207 (512,069
Total property and equipment, r $ 844,69. $ 833,67t

Intangible Asset

Intangible assets are amortized using the strdightmethod over their estimated useful lives. Atization expense related to intang
assets associated with product sales for the yeaded December 31, 2012, 2011 and 2010 was $291li8nm$308.7 million an
$293.8 million, respectively. Acquired process research and development assets are amtdonts indefinite life intangible assets subje
annual impairment test, or earlier if an eventiorumstance indicates that impairment may have wedyuntil completion or
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abandonment of the acquired projects. Upon readhiagend of the relevant research and developnrejeqb, the Company will amortize 1
acquired in-process research and development vestimated useful life or expense the acquirgardtess research and development st
the research and development project be unsuctesifu no future alternative use. In connection hwicquisitions, $1.7 million of tl
purchase price was allocated topirecess research and development and expensed Dotfisolidated Statements of Operations for the
ended December 31, 2010 according to SFAS Adtounting for Business Combinationk addition, the Company recorded $0.8 milliol
amortization expense in other income (expensethmyear ended December 31, 2010, in connectidmtivé joint venture investment that \
divested in January 2010.

Intangible assets consist of the following:

December 31, 201, December 31, 201
Weighted Gross Weighted Gross
average carrying Accumulated average carrying Accumulated
(in thousands) life amount amortization life amount amortization
Amortized intangible asset
Purchased technolog 7 year. $1,270,01. $(1,003,53) 7 year. $1,239,57. $ (909,24
Purchased tradenames and tradem 9 year: 329,58t (184,279 9 year: 322,90t (150,84()
Purchased customer be 11 year 1,464,04. (544,73 11 year 1,441 47 (424,039
Other intellectual propertie 6 year: 375,16 (250,299 6 year: 336,31 (179,289
$3,438,80 $(1,982,83) $3,340,26. $(1,663,41)
Intangible assets not subject to amortizat
Purchased tradenam $ 7,451 $ 7,451
In-process research and developr 62,40( 62,40(

Estimated amortization expense for amortizablenigitsle assets owned as of December 31, 2012 fdr ehthe five succeeding fist
years is as follows

(in thousands)
Years Ending December 2

2013 $295,75!

2014 247,93¢

2015 227,76

2016 175,37(

2017 160,26¢
Goodwill

Goodwill represents the excess purchase pricetdfingible and intangible assets acquired in bssimembinations over their estime
fair value. In accordance withSC Topic 350, Intangibles—Goodwill and Otrgarodwill is tested for impairment on an annual basid earlie
if there is an indicator of impairment. The Compaeyforms its goodwill impairment tests annuallyidg the fourth quarter of its fiscal yt
and earlier if an event or circumstance indicabes impairment has occurred. The Company utilizeéeaounted cash flow analysis to estin
the fair value of each reporting unit. The evalmatincluded management estimates of cash flow giojgs based on internal futi
projections. Key assumptions from these projectiogtided revenue growth, future gross and opegatiargin growth, and the Compaay’
weighted cost of capital. The Company also usestiial allocations of assets and liabilities and @any specific discount rates to detern
the estimated value of each reporting unit. Basethes analysis, the Company determined that naimpent exists at October 1, 2012.
indicators of impairments were noted through Decen®i, 2012 and consequently, no impairment chlaagebeen recorded during the year.
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Changes in the carrying amount of goodwill for yle@ars ended December 31, 2012 and 2011 are aws$ollo

(in thousands) Total
Balance at December 31, 201 $4,372,07.
Foreign currency translatic (6,757
Other adjustment 1,262
Balance at December 31, 201 $4,366,58.
Goodwill acquired during the ye 114,91:
Foreign currency translatic 22,77¢
Other adjustment (889
Balance at December 31, 201 $4,503,39.

Refer to Note 2 of the Consolidated Financial $tatets, “Business Combinations and Divestiturks” further details on busine
acquisitions.

Accrued Expenses and Other Current Liabilit

Accrued Expenses and Other Current Liabilities stref royalty accruals, hedge liabilities, produerranties, interest accruals, le
accruals and other current liabilities.

In February 2012, the Company received an unfavenadrdict in its litigation with Promega Corporatithat resulted in charges to ¢
of revenues and a legal accrual of $52.0 milliohjolr was recorded in the December 31, 2011 finhsté@ements and remains recorded
liability as of December 31, 2012. Although a fexdlgudge reversed the verdict in September 201@nBga responded to the judge&fecisio
by filing various motions for a new trial. The Coamy intends to vigorously challenge all motionsdarew trial.

In November 2012, the Company received an unfaverabrdict in its litigation with Enzo Biochem, tdsng in charges to cost
revenues and legal accruals totaling $60.9 mildaning the year ended December 31, 2012. The Coynstaongly disagrees with the verc
and intends to vigorously challenge it in the tdaurt and on appeal.

None of the other liabilities in Accrued Expensed ®ther Current Liabilities was material at DecemBl, 2012 or 2011.

Research and Development Cc¢

Costs incurred in research and development aetivitire expensed as incurred. Research and deveibmrosts incurred fi
collaborations that generate revenue where theeecific product deliverables, and research aveldpment services incurred for defi
performances or other design specifications arerded in cost of sales. During the years ended mbee 31, 2012, 2011 and 2010 rese
and development expenses were $341.9 million, $37lion and $375.5 million, respectively.

Income Taxes

Deferred income taxes reflect the net tax effedtsemporary differences between the carrying an®witassets and liabilities -
financial reporting purposes and the amounts ugethfome tax purposes, using enacted tax ratefent for the year in which the differen
are expected to reverse. Valuation allowances sta&bkshed, when necessary, to reduce deferreddassts to the amount expected t
realized.

Accounting for Sha-Based Compensation

The Company accounts for share-based compensatider uhe guidance prescribed BSC Topic 718, Compensatiofstecl
Compensation The Company uses the Black-Scholes option-pricoglel (Black-Scholes model) to estimate the failug of shardase:
compensation cost at the grant date, which is mzed as expense over the employee’s requisitaceeperiod for all shareased awart
granted and adjusted by modification or cancellais necessary. For details on the shassed compensation recognized and assum
used, refer to Note 10 of the Consolidated Findr&ta@ements, “Employee Stock Plans”.
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Computation of Earnings Per Share

Basic earnings per share was computed by dividetginmcome attributable to Life Technologies by theighted average number
common shares outstanding during the period. Qiletrnings per share reflect the potential dilutiwat could occur from the following items:

Convertible senior notes where the effect of theerurities is dilutive
Dilutive contingently issuable shares from businessbinations
Dilutive stock options and restricted stock un

Dilutive performance awards; al

Dilutive Employee Stock Purchase Plan (ESI

Computations for basic and diluted earnings peresfa the years ending December 31, 2012, 2012a8a6 are as follows:

Net Income Shares
(in thousands, except per share amount: (Numerator) (Denominator) Amount
2012
Basic earnings per shal
Net income attributable to Life Technolog $ 430,85! 175,83: $ 2.4F
Diluted earnings per shar
Dilutive stock options and restricted stock ul — 3,51¢
Employee Stock Purchase P — 7
1 1/ 2% Convertible Senior Notes due 2C 12 8
Net income attributable to Life Technologies plsswamed conversiot $ 430,86 179,36! $ 2.4C
Potentially dilutive securities not included ab®iece they are antidilutiv
Antidilutive stock options and restricted stocktsi 3,64¢
2011
Basic earnings per sha
Net income attributable to Life Technolog $ 378,49. 179,39( $2.11
Diluted earnings per shar
Dilutive stock options and restricted stock ul — 4,22¢
Employee Stock Purchase P — 13
Business combination contingently issuable sh 1,16¢ 1,43¢
1 1/ 2% Convertible Senior Notes due 2C 131 25C
3 1/ 4% Convertible Senior Notes due 2C — 27¢
Net income attributable to Life Technologies plsswamed conversior $ 379,79. 185,59! $ 2.0F
Potentially dilutive securities not included abmiece they are antidilutive
Antidilutive stock options and restricted stocktsi 3,58:
2010
Basic earnings per shal
Net income attributable to Life Technolog $ 378,29! 183,39t $ 2.0€
Diluted earnings per shar
Dilutive stock options and restricted stock ul — 4,64
Employee Stock Purchase P — 10¢
Dilutive performance awarc — 66
2% Convertible Senior Notes due 2( 44 2,10¢
1 1/ 2% Convertible Senior Notes due 2C 127 73
3 1/ 4% Convertible Senior Notes due 2C — 19C
Net income attributable to Life Technologies plssiamed conversior $ 378,46t 190,59: $1.9¢
Potentially dilutive securities not included abaiece they are antidilutive
Antidilutive stock options and restricted stocktsi 3,39¢
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Accumulated Other Comprehensive Income and Compooé®ther Comprehensive Incol

Accumulated other comprehensive income includegalized gains and losses that are excluded fronCtiresolidated Statements
Operations. The unrealized gains and losses indhréégyn currency translation adjustments, casw th@dge adjustments, and pension liak
adjustments, net of tax.

Accumulated other comprehensive income, net ofstaattributable to Life Technologies, consistshef tollowing at December 31,

(in thousands) 2012 2011
Foreign currency translation adjustments $ 162,26 $146,98
Cash flow hedge adjustmer 1,59¢ 1,96(
Pension liability adjustmen (104,78) (84,29
Accumulated other comprehensive income attributablgfe Technologie: $ 59,07( $ 64,65¢

The components of other comprehensive income (fosshe years ended December 31, 2012, 2011, @hd @re as follows:
Year ended December 31, 201

Before- Tax (Expense Net-of-Tax
Tax
(in thousands) Amount or Benefit Amount
Pension plan
Actuarial loss $(37,31) $ 10,89¢ $(26,417)
Prior service cos 4,82¢ (1,799 3,031
Amortization or settlement recognition of net I 6,28( (2,240 4,04(
Amortization of prior service cred (1,839 684 (1,159
Total pension plan (28,049 7,54¢ (20,490
Realized gain on cash flow hedges, reclassed anuregs (589 217 (36€)
Translation adjustmen 15,28( — 15,28(
Other comprehensive lo $(13,34) $ 7,76F $ (5,58)
Year ended December 31, 201
Before- Tax (Expense Net-of-Tax
Tax
(in thousands) Amount or Benefit Amount
Pension plan

Actuarial loss $(77,649) $ 29,93¢ $(47,709)
Amortization or settlement recognition of net i 3,56( (1,37)) 2,18¢
Amortization of prior service cred (1,839 70¢ (1,129
Total pension plan (75,920) 29,275 (46,649
Realized loss on cash flow hedges, reclassed artorgs 63,53: (23,877 39,66:
Unrealized loss on cash flow hed (19,467) 5,60¢ (13,85¢)
Translation adjustments (10,839 — (10,839
Other comprehensive lo $(42,689) $ 11,01C $(31,677)
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Year ended December 31, 201

Before- Tax (Expense Net-of-Tax

(in thousands) Ar-rl;gﬁnt or Benefit Amount

Pension plan

Actuarial loss $(14,977) $ 3,357 $(11,61%)
Prior service cos 2,95¢ (663) 2,29¢
Amortization or settlement recognition of net g (2,007 44¢ (1,552
Amortization of prior service cred (607) 13t (472)
Total pension plan (14,627 3,27¢ (11,349
Realized gain on cash flow hedges, reclassed anurgs (15,75) 5,871 (9,880
Unrealized loss on cash flow hed (11,837 6,29¢ (5,539
Translation adjustmen 73,13: — 73,13:
Other comprehensive incor $ 30,92/ $ 15,44¢ $ 46,37:

Ownership Interest in Subsidiaries

The effects of changes in the Compangivnership interest in its subsidiaries duringytbars ended December 31, 2012 and 2011 :
follows:

(in thousands) 2012 2011

Net income attributable to Life Technolog $430,85! $378,49:
Decrease in Life Technolog’ paic-in capital for purchases of subsidia’ shares — (1,129

Change from net income attributable to Life Teclog@s and transfers to noncontrolling inter: $430,85! $377,36:

2. BUSINESS COMBINATIONS AND DIVESTITURES
Business Combinatior

The Company completed acquisitions that were nditidually or collectively considered material tioet overall consolidated financ
statements and the results of the Compayperations. These acquisitions have been includ#te consolidated financial statements fron
respective dates of the acquisitions. The Companggnizes the assets acquired, liabilities assuaradi,any norcontrolling interest at fa
value at the date of acquisition. Certain acquisgi including that of lon Torrent Systems Incogted (lon Torrent), contain conting
consideration arrangements that require the Compmagsess the acquisition date fair value of treiegent consideration liabilities, whick
recorded as part of the purchase considerationeoftquisition. The Company continuously assessgsdjusts the fair value of the conting
consideration liabilities, if necessary, until tkettlement or expiration of the contingency occudrse Company has included sumn
information around the lon Torrent acquisition tgpglement the Company’s Consolidated Financiak&tants.

In October 2010, the Company acquired all of thistamding equity of lon Torrent for an upfront pagmhof $375.0 million, and tin
and technology-based milestones of $350.0 millédinpaid in a combination of cash and the Compsiegmmon stock. Under ASC Topic 8
Business Combinations, the Company was requiressess the fair value of contingent consideratidheadate of acquisition and is requ
to continuously do so in our consolidated finandgtdtements until full resolution or satisfactiohtbe contingent payments. As of
acquisition date and with regard to the accounthghe $350.0 million of time and technologgsed milestones, (i) a milestone of $!
million was considered a financing arrangement asgbssed at 100% probability of occurring, anda(iilestone of $300.0 million was fair-
value assessed at $260.8 million;

71



Table of Contents

determined by applying a weighted average prolgbiln the achievement of the milestone developethduhe valuation process, tt
deriving the present value of the outcome fromtilme at which the obligation is settled. Therefdhe entire $50.0 million was accrued at
date of acquisition, and the total purchase conafiim was determined at that time to be $683.3anil consisting of $263.2 million paid
cash, $159.3 million paid via the Company’s comrattk, and $260.8 million as the fair value of aogént consideration.

The $50.0 million milestone was earned and paiblawember 2010. Accordingly, in the aggregate in@Ghe Company delivered,
satisfaction of both the upfront payment and th8.@5million milestone, 3.4 million shares of commstock, or the equivalent of $15
million at the time of delivery, and cash in theyezgate of $263.2 million.

Based on the presemélue approach mentioned above, $7.7 million of #390.0 million milestone consideration was ultiatg
considered an imputed finance charge, of which $ifion and $6.2 million was recorded in interestpense during the years en
December 31, 2010, and December 31, 2011, resphctift December 31, 2011, the accrual of $262.aniof contingent consideration 1
the $300.0 million milestone was included in “Caoggnt considerationdn the Consolidated Balance Sheet. During the geded Decembe
31, 2011, the $300.0 million milestone was achiezed a fair value adjustment charge to contingensideration liabilities of $13.7 millic
was recorded in research and development expeosenensurate with the nature of the contingent clemation. Furthermore, $17.8 milli
of such milestone was ultimately considered pogtisition compensation expense due to certainrséltentinuing employment relationshi
therefore, the respective payment was accruednfddeéferred compensatiordn the Consolidated Balance Sheet during the pex&dec
During January 2012, the Company paid the $300lomimilestone with cash consideration of $192 #lion and approximately 2.7 millic
shares of the Company’s common stock or the ecerivalf $107.6 million at the time of the settlement

Refer to Note 6 and Note 11 of the Consolidatedféral Statements, “Commitments and Contingences!’ ‘Fair Value of Financii
Instruments”,respectively, for additional information on therfanarket valuation of the contingent consideratiabilities and subseque
adjustments.

Divestiture of Equity Investme

In January 2010, the Company completed the saits &0% ownership stake in the Applied Biosystenmi3®/Analytical Technologi¢
Instruments joint venture and selected assets iahdities directly attributable to the joint veméufor $428.1 million in cash, excludi
transactions costs, and recorded a gain of $37IBomiin other income in Consolidated StatementsQgerations for the year enc
December 31, 2010.

Business Consolidation Cos

The Company incurs various costs related to busigesbination and integration activities. Thesavdigs include restructuring a
integrating acquired entities, aligning acquired! axisting operations through business transfolmatictivities and costs associated
divesting entities. The Company recorded such esgenf $72.7 million, $75.3 million and $93.5 nafliin 2012, 2011 and 2010, respectiv
during the periods the expenses were incurred.
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3. GEOGRAPHIC INFORMATION AND REVENUE BY BUSINESS G ROUPS
Information by geographic are
Information by geographic area for the years eridlecember 31, is as follows:

(in thousands) 2012 2011 2010
Product and service sales to unrelated customeasgld in® :
Americas:
United State! $1,377,24. $1,380,90. $1,394,79
Other America 229,61: 214,66: 191,45
Total Americas 1,606,85! 1,595,56! 1,586,25!
Europe 1,106,47 1,148,99. 1,087,52.
Asia Pacific 898,23! 827,93! 716,15:
Other foreigr 76,47¢ 81,36! 67,79¢
Total product and service rever 3,688,04: 3,653,85! 3,457,73
Total other revenu 110,46: 121,81 130,36:
Total revenu¢ $3,798,51  $3,775,67. $3,588,09.
Net lon¢-lived assets located @:
Americas:
United State: $ 704,13+ $ 700,09:
Other America: 3,13¢ 2,69¢
Total Americas 707,27 702,79(
Europe:
United Kingdom 50,26 49,14¢
Other Europ 38,70: 39,63:
Total Europe 88,96¢ 88,77¢
Asia Pacific 45,58: 38,96¢
Other foreigr 2,86¢ 3,14«
Total net lonrlived asset: $ 84469. $ 833,67¢

(1) Product and service revenues exclude royal

(2)  Net lonc-lived assets relate to the Company’s propertyntpdand equipment. The Company does not allocater dtimgterm assets t
location.

Revenue by business grot

The Company operates our business under threedsgsgroups-Research Consumables, Genetic Analysis, and Apflaéences. Tt
Research Consumables business group includes decufar and cell biology reagents, endpoint PCR aifer benchtop instruments
consumables. The Genetic Analysis business grodjpides our capillary electrophoresis (also referredhs “CE”) instruments used f
research applications and all CE consumables tiraaland digital gPCR instruments used in reseapgiications and all g°PCR consuma
and genomic assays, as well as our next genersgignencing systems and reagents for the SOLID amd drrent® systems. The Applie
Sciences business group includes our BioProdudiiraensics and animal health and food safety redges) CE and gPCR instruments that
used in applied markets applications and our médici@nces business which includes our moleculagriistics products and services
transplant diagnostics. For further informationaum business groups and revenues, refer to theltReguOperations in Item 7, Management’
Discussion and Analysis of Financial Condition &webults of Operations.
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Revenue by business groups for the years endediberedl, is as follows:

(in thousands) 2012 2011 2010
Research Consumables $1,616,09: $1,596,50:! $1,575,86!
Genetic Analysit 1,462,90! 1,456,96! 1,374,471
Applied Science: 718,47 673,53: 633,44
Corporate and othe 1,03¢ 48,66¢ 4,31¢
Total revenue $3,798,51! $3,775,67. $3,588,09

4. LINES OF CREDIT

In February 2012, the Company entered into a nedicagreement (the Revolving Credit Facility) £#50.0 million for the purpose
general working capital, capital expenditures, andther capital needs. Fees and interest on bedamounts vary depending on lever
The commitment fee for unused funds ranges frorro ¥.5 basis points and fees for the letter afitmange from 100 to 200 basis points.
interest rate on borrowings is determined usingh@tCompany’s election, either: a) the higher ahBof Americas prime rate or the Fede
Funds rate plus 50 basis points, plus a spreadrmaufiggm O to 100 basis points, depending on leyerar b) the British Bankes’Associatio
LIBOR, plus a spread ranging from 100 to 200 bpsists, depending on leverage.

Margins and fees are based on a rate table spkaifithe agreement and determined by the Comgargnsolidated leverage ratio for
period. During the year ended December 31, 20X Cthmpany withdrew $913.0 million on the Revolvi@gedit Facility and repaid $81:
million, for an outstanding balance of $100.0 miflias of December 31, 2012. As of December 31, 2082Company has issued $10.1 mil
of letters of credit under the Revolving Credit #figc and accordingly, the remaining available dteid $639.9 million. The applicak
borrowing rate was 1.46% at December 31, 2012.

At the same time the Company entered into the RewplCredit Facility in February 2012, the Compamtinguished the previous
existing revolving credit facility of $500.0 milllband as a result recognized a $3.7 million lossprded in interest expense, on unamor
deferred financing costs.

As of December 31, 2012 foreign subsidiaries iradaexico, India, and China had available bankdiof credit denominated in lo
currency to meet shotérm working capital requirements. Each creditligcivould bear interest at a fixed rate or a vhlgarate indexed to
local interbank offering rate or equivalent, shotlldre be withdrawals. Under these lines of credé,United States dollar equivalent of tt
facilities totaled $8.4 million at December 31, 20hone of which was outstanding at December 31220

5. LONG-TERM DEBT
Long-term debt consists of the following at Decentkie

(in thousands) 2012 2011
3.375% Senior Notes (principal due 2013), net gimartized discount $ 249,99: $ 249,95:
4.400% Senior Notes (principal due 2015), net @fmartized discour 499,23! 498,90t
3.500% Senior Notes (principal due 2016), net gimartized discour 399,59¢ 399,47
6.000% Senior Notes (principal due 2020), net afmartized discour 748,81! 748,68t
5.000% Senior Notes (principal due 2021), net afmartized discour 398,50t 398,36.
1 1/2% Convertible Senior Notes (principal due 2024j},afaunamortized discoul — 448,30
Capital lease 17,92( 4,80z
Total debt 2,314,06' 2,748,49;
Less current portio (253,219 (450,839
Total Lon¢-term debt $2,060,85! $2,297,65.
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Maturities of the long-term debt listed above at&aber 31, 2012, are as follows:

Imputed
Interest On
Minimum
Lease Payment
Net

Gross Under Capital Long-Term
(in thousands) Maturities Leases Debt
Years Ending December 2
2013 $ 253,53¢ $ (322) $ 253,21«
2014 4,13¢ (376) 3,76(
2015 503,21 (362) 502,85!
2016 402,08¢ (22€) 401,86:
2017 907 (82) 82c
Thereaftel 1,151,98! (425 1,151,55!
Total $2,315,86: $ (1,799 $2,314,06!

Senior Notes

During the year 2010, the Company filed a prospetiat allows the Company to issue in one or méferings, senior or subordinai
debt securities covered by the prospectus by filingrospectus supplement that contains specifarnmdtion about the securities and spe
terms being offered. Under the prospectus, the @omphas issued a principal amount of $2,300.0 onillof fixed unsecured a
unsubordinated Senior Notes (the “Notesd),which $1,500.0 million were offered in Februa@10 and $800.0 million were offered
December 2010. During February 2010, the Compasweis $1,500.0 million of fixed rate unsecured ndteg consisted of an aggrec
principal amount of $250.0 million of 3.375% Senhotes due 2013 (the “2013 Noteslf) an issue price of 99.95%, an aggregate prir
amount of $500.0 million of 4.40% Senior Notes @045 (the “2015 Notes'at an issue price of 99.67% and an aggregate pahamount ¢
$750.0 million of 6.00% Senior Notes due 2020 (@20 Notes”)at an issue price of 99.80%. During December 260 Company issued
additional $800.0 million of fixed rate unsecuremtas that consisted of an aggregate principal amafu$400.0 million of 3.50% Senior No
due 2016 (the “2016 Notesat an issue price of 99.84% and an aggregate pahamount of $400.0 million of 5.00% Senior Notiege 202
(the “2021 Notes”) at an issue price of 99.56%.

As a result, the Company recorded an aggregater§iili@n of debt discounts for the Notes. At DecemB1, 2012, the unamortized ¢
discount balance was $3.9 million. The debt dist®ane amortized over the lives of the associatei@dusing the effective interest method.

The aggregate net proceeds from the Notes offaring010 were $2,276.4 million after deducting thebiddiscount as well as
underwriting discount of $17.9 million. Total defed financing costs associated with the issuantédseoNotes were $21.8 million, includi
the $17.9 million underwriting discount and $3.9limin of legal and accounting fees. At DecemberZ&112, the unamortized issuance cost
the Notes were $13.3 million that are expectedetodzognized over a weighted average period oy&a®s.

The Company recognized aggregate interest expaesef hedging transactions, of $109.6 million, $B0million and $66.9 million fc
the years ended December 31, 2012, 2011 and 284Pectively, based on the effective interest rafe3.39%, 4.47%, 3.53%, 6.03%, :
5.06% for the 2013, 2015, 2016, 2020 and 2021 Nogspectively, with interest payments due semizatip.

The Company, at its option, may redeem the Notdsr(po October 15, 2020 for the 2021 Notes) in ighor in part at any time a
redemption price equal to the greater of 100% ef gthincipal amount of the notes to be redeemedersum of the present values of
remaining scheduled payments of the notes to beeradd discounted on a seamnual basis at a rate equal to the sum of theamate
comparable United States Treasury note plus 25 lpsits for the 2016 Notes, 30 basis points fer2813 Notes, the 2015 Notes, anc
2021 Notes, and 35 basis points for the 2020 Ngles, accrued and unpaid interest through the ofatedemption, if any. Commencing
October 15, 2020, the Company may redeem the 2@2dsNin whole or in part, at any
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time, at a redemption price equal to 100% of tHaggal amount of the notes being redeemed plusuadcand unpaid interest through
redemption date. Upon the occurrence of a changerdfol of the Company that results in a downgrafdine notes below an investment gt
rating, the indenture requires under certain cirstamces that the Company makes an offer to purdhaseoutstanding Senior Notes equi
101% of the principal amount plus any accrued anghid interest to the date of repurchase.

The indentures governing the Senior Notes contaftein covenants that, among other things, limét @ompanys ability to create «
incur certain liens and engage in sale and leageipagsactions. In addition, the indenture limhis Companys ability to consolidate, mer
sell, convey, transfer, lease or otherwise dispafsall or substantially all of its property and efss These covenants are subject to ce
exceptions and qualifications.

During the year ended December 31, 2010, the Coyeatered into forward interest rate swap agreesnf@nta notional amount totali
$1,500.0 million for a certain part of Senior Noigsuances. These agreements were to hedge thabiligriin future probable interest payme
attributable to changes in the benchmark intergst from the date the Company entered into thedmhinterest rate swap agreements t
date the Company issued the Senior Notes. Theseragnts effectively hedged a series of semiual future interest payments to the f
interest rates for forecasted debt issuances. Tdmp@ny recorded total proceeds of $4.3 million frome forward interest rate swaps
accumulated other comprehensive income, whichdissified to interest expense in the same periothd which the hedged transacti
impact interest expense.

At December 31, 2012, the Company held the carryalge of $250.0 million, and the related debt dist, of the 2013 Notes in curn
liabilities.

The Credit Agreement

In November 2008, the Company entered into a $2068fllion credit agreement (the Credit Agreememsisting of a revolving cre:
facility of $250.0 million, a term loan A facilitpf $1,400.0 million, and a term loan B facility $1,000.0 million to fund a portion of the ci
consideration paid for the merger with Applied Bistems. During February 2010, the Company paidhaffentire then outstanding term |
principal of $1,972.5 million, which consisted bftcarrying value of $1,330.0 million of term loArand $642.5 million of term loan B, pl
respective accrued interest due on the date ofynepat. The Company recognized a loss of $54.2 gnilbn unamortized deferred financ
costs associated with the repayments of term loandAterm loan B during the year ended Decembe2(I0.

After the repayment of the term loans in Februa§® the Credit Agreement was amended and restategpand the revolving cre
facility to $500.0 million. In February 2012, the@pany entered into a new credit agreement to ceplze existing revolving credit facility
$500.0 million with a new credit facility of $750rfillion. During the year ended December 31, 2Gi2a result of the extinguishment of
previously existing credit facility of $500.0 mdin, the Company recognized a $3.7 million losspméed in interest expense, on unamort
deferred financing costs. For details on the remgleredit facility, refer to Note 4 of the Congtdied Financial Statements, “Lines of Credit”.

The Company entered into interest rate swaps with,@00.0 million notional amount in January 200@anvert a portion of variable ri
interest payments of term loan A to fixed rateriest payments. As a result of the repayment of teem A in February 2010, the Company de
designated and terminated the interest rate swagsciordance witASC Topic 815, Derivatives and Hedgiag,the underlying transaction v
no longer probable of occurring. The Company recgha $12.9 million loss in conjunction with trerrhination of the interest rate sw
during the year ended December 31, 2010.

The contractual interest rates the Company madéntheest payments on from the inception of thenleathe date of retirement wi
from 2.75% to 3.91% on term loan A based on LIBO&S2.5%, and from 5.25% to 6.00% on term loan Beldaon the base rate plus 2.
The Company recognized aggregate interest exprasef hedging transactions, of $11.0 million dgrthe year ended December 31, 2010.
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Convertible Senior Notes

During January 2012, the Company notified the haldd the 11 4% Convertible Senior Note due 2024 (2024 Notes)sohtention t
redeem all of the outstanding 2024 Notes on Feprifar 2012. During February 2012, the Company rewekthe outstanding 2024 No
with no excess of the 2024 Noteinversion value over par (conversion price of @8).in $450.0 million of cash. The Company did
recognize any gain or loss on the settlement of20®4 Notes. At December 31, 2011, the Company theldhen carrying value of $44.
million for the 2024 Notes in current liabilities.

During May 2011, the Company notified the holdefishe 3 1 /4% Convertible Senior Note due 2025 (2025 Notesjsointention t
redeem all of the outstanding 2025 Notes on June2031 at par value. In response to the Compamyinouncement and prior to
redemption date, holders of a principal value o %3 million of 2025 Notes exercised their optidnsconvert the Notes based on
conversion price of $49.13 and settled the parevalicash and the excess of the 2025 Natesversion value over par in 0.4 million share
the Companys common stock. The remaining outstanding 2025 $\@pproximately $2.5 million were settled in caBhe Company did n
recognize any gain or loss on the settlement o2@25 Notes.

During July 2010, the Company notified the holdefrshe 2% Convertible Senior Note due 2023 (2028eK)oof its intention to redec
all of the outstanding 2023 Notes on August 6, 28tlPar value. In response to the Compamyinouncement and prior to the redemption ¢
holders of a principal value of $347.8 million d¥ZB Notes exercised their options to convert theblbased on the conversion price of $3
and settled the par value in cash and the exceieafonversion value over par in 2.4 million skaoé the Compang’ common stock. Tl
remaining outstanding 2023 Notes, approximately $illion were settled in cash. The Company did memognize any gain or loss on
settlement of the 2023 Notes.

The Company recognized total interest cost of §#lkon, $36.6 million, and $60.2 million for theegrs ended December 31, 2(
2011, and 2010, respectively, based on the effedtiterest rates of 7.21%, 6.10% and 5.95% foR0%3, 2024 and 2025 Notes, respecti
during the periods these notes were outstandingctordance with the bifurcation requirements piieed by ASC Topic 47@0, Debt witl
Conversion and Other Optionghe interest expense consisted of $0.8 millidr2.@ million, and $22.2 million of contractual intst based ¢
the stated coupon rate and $1.7 million, $24.6ioniland $38.0 million of amortization of the disodvwn the liability component for the ye
ended December 31, 2012, 2011, and 2010, resplgctive

6. COMMITMENTS AND CONTINGENCIES

Operating Leases

The Company leases certain equipment and officenaartlifacturing facilities under operating leased #xpire on various dates throi
December 2048. Certain rental commitments providesfcalating rental payments and certain commitsnkeave renewal options extenc
through various years. Rent expense under operddages was $49.0 million, $49.5 million, and $48illion for the years end
December 31, 2012, 2011, and 2010, respectivelpledse income totaled $1.4 million, $1.5 milliomda$1.2 million for the years endi
December 31, 2012, 2011, and 2010, respectively.

Future minimum lease commitments and subleaselseotaoperating leases at December 31, 2012 af@laws:

Subleas:
Lease

(in thousands) Commitments Rentals Net
Years Ending December 2
2013 $ 39,95¢ $ 39 $ 39,917
2014 34,94¢ 39 34,91(
2015 27,80: 32 27,77:
2016 19,19; — 19,19;
2017 16,27 — 16,27,
Thereaftel 74,18¢ — 74,18¢

$ 212,37( $ 11C $212,26(
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Guarantees

The Company is a guarantor of a pension plan bethefi was assumed in conjunction with the AB mertet is accounted for undee
ASC Topic 460, Guarante. As part of the divestiture of the Analytical Inghents business in 1999 by AB, the purchaser efAthalytica
Instruments business has agreed to pay for theiqrebgnefits for employees of a former German gliagt. However, the Company v
required to guarantee payment of these pensiorfiteeskould the purchaser fail to do so, as thesernent obligations were not transferabl
the buyer under German law. The guaranteed payaidigiation is not expected to have a material aslveffect on the Consolidated Finan
Statements.

Indemnifications

In the normal course of business, we enter intoes@greements under which we indemnify ttpatties for intellectual propel
infringement claims or claims arising from breaclségepresentations or warranties. In additionpfrome to time, we provide indemn
protection to thirdearties for claims relating to past performancesiag from undisclosed liabilities, product liaki#i, environment
obligations, representations and warranties, ahdratlaims. In these agreements, the scope andransbuemedy, or the period in whi
claims can be made, may be limited. It is not gresio determine the maximum potential amount ¢firiel payments, if any, due under tt
indemnities due to the conditional nature of théigalbions and the unique facts and circumstanceshied in each agreement. Historice
payments made related to these indemnificatione hat been material to our consolidated finanabaiton.

Licensing and Purchasing Agreeme

The Company develops, manufactures and sells oegptaiducts under licensing and purchasing agreandtie licensing agreeme
require royalty payments based upon various peagest of sales or profits from the products. Terithe licensing agreements gener
range from the remaining life of the patent up Toykars and initial costs are generally amortizegt @eriods from five to seven years, nc
exceed their terms, using various methods, inclydive straightine method. To maintain exclusivity, certain oftlicensing agreemel
require guaranteed minimum royalty payments. Taighlty expense was $100.5 million, $91.4 milliande$87.1 million for the years enc
December 31, 2012, 2011 and 2010, respectively.Cdmapany also has purchase agreements that expirarmus dates through 2017, ur
which it is obligated to purchase a minimum amaoafntaw materials and finished goods each year titidhe expiration of the contracts :
certain capital expenditure commitments.

Future minimum guaranteed royalties and uncondifipnrchase obligations at December 31, 2012 afellass:

(in thousands)
Years Ending December 2

2013 $40,15:
2014 9,72¢
2015 5,31¢
2016 3,42¢
2017 2,03¢
Thereaftel 4,931
$65,59

Letters of Credi

The Company had outstanding letters of credit itega$33.1 million at December 31, 2012, of whichd$ million was to suppc
performance bond agreements, $9.4 million was fgpent liabilities associated with the Company’sf-se$ured workers compensatic
programs, $5.8 million was to support its buildiegse requirements, and $3.5 million was to supghast on imported products.
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Executive Employment Agreeme

The Company has employment contracts with key dkexsithat provide for the continuation of saldrierminated for reasons other tl
cause, as defined in those agreements. At Decedibe?012, future employment contract commitments doch key executives we
approximately $34.7 million. In certain circumstascthe employment agreements call for the acdelaraf equity vesting. The nocast
financial impact of the acceleration of equity wegtis not reflected in the above information.

Acquisitior-Related Contingent Obligations

As a result of contingent consideration arrangemassociated with certain business acquisitioesCiimpany may have future payn
obligations that are based on certain technologicaperational milestones. In accordance wkRSC Topic 805, Business Combinatiortise
Company records these obligations at fair valubeatime of acquisition with subsequent fair vaugustments to the contingent consider:
reflected in the line items of the Consolidated&teent of Operations commensurate with the natitleeocontingent consideration. During
year ended December 31, 2012, a fair value adjugtctearge to contingent consideration liabilitids$@.4 million was recorded in cost
revenues. During the year ended December 31, 20fdir value adjustment charge to contingent caraiibn liabilities of $13.7 million wi
recorded in research and development expense.iéualdit, during the year ended December 31, 20frie value accretion of $6.2 million w
recorded in interest expense that was offset by $illion of fair value adjustments recorded in tco$ revenues as subsequent fair v
adjustments to the contingent consideration liaédi During the year ended December 31, 2010,iravidue adjustment to contingt
consideration liabilities of $6.3 million was reded as a reduction to cost of revenues.

At December 31, 2012, the total amount accruedccémtingent consideration liabilities was $44.3 ioill of which $16.7 million we
included in current liabilities. At December 31,120 the total amount accrued for contingent comatiten liabilities was $284.8 million,
which $283.1 million was included in current liatds. During the year ended December 31, 20127 #6hillion was paid, of which $28-
million was a result of the $300.0 million milestoarrangement related to the lon Torrent acquisitio

The Company could be required to make additionatingent payments based on currently existing pasehagreements through 2(
For more information on business combination actingnand the fair value of contingent consideratiogfer to Notes 2 and 11 of -
Consolidated Financial Statements.

Environmental Liabilities

As a result of previous mergers and acquisitidms,Gompany assumed certain environmental expoiginiéties. At December 31, 201
aggregate undiscounted environmental reserves $&femillion, including current reserves of $4.dlion. Based upon currently availa
information, the Company believes that it has adésly provided for these environmental exposuresthat the outcome of these matters
not have a material adverse effect on its Cons@iti§tatement of Operations.

Litigation

We are subject to potential liabilities under goweent regulations and various claims and legabastithat are pending or may
asserted. These matters arise in the ordinary eamd conduct of our business, and, at times,rasudt of our acquisitions and dispositic
They include, for example, commercial, intellectpabperty, environmental, securities, and employimeatters. Some are expected tc
covered, at least partly, by insurance. We intencbintinue to defend ourselves vigorously in suelitens. We regularly assess contingenci
determine the degree of probability and range skjtibe loss for potential accrual in our finangtdtements. An estimated loss contingen
accrued in our financial statements if it is prdeathat a liability has been incurred and the amairthe loss can be reasonably estim:
Based on our assessment, we have accrued an amauntfinancial position for contingent liabiliseassociated with these legal actions
claims that the Company considers immaterial tovisrall financial position. Litigation is inherénunpredictable, and unfavorable resolut
could occur. As a result, assessing contingensidsghly subjective and requires judgment aboutriuevents. The amount of ultimate
may exceed our current accruals, and it is possiae our cash flows or results of operations ccaddmaterially affected in any partict
period by the unfavorable resolution of one or nufrthese contingencies.
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7. INCOME TAXES

The differences between the United States fed&aaltery tax rate and the Compasgffective tax rate are as follows for the yeardee
December 31:

2012 2011 2010
Statutory United States federal income tax rate 35.(% 35.(% 35.(%
State income ta 1.C 1.€ 1.2
Foreign earnings taxed at r-United States rate (5.8 (4.9 (6.9
Foreign earnings subject to tax holid: (2.9 (4.0 (5.2
Benefits from intercompany financir (1.9 (2.3 (1.2
Deemed repatriation of foreign earnings, net adtesl benefit: (1.9 0.2 0.8
Benefits from global restructuring activiti — — (3.8
Credits and incentive (4.6) (4.7) (3.9
Audit settlements and statute expiratis (0.5 (0.2 (2.5)
Valuation allowanct 0.8 0.4 0.5
Changes in tax rat (2.6) — —
Interest on accrua 0.3 (0.2 0.3
Write-off of investment: (1.9 — —
Other 3.C 0.1 —
Effective income tax rat 19.1% 21.1% 14.%%
Pretax income summarized by region for the yeade@mecember 31 is as follows:
(in thousands) 2012 2011 2010
United States $226,02: $223,46: $111,80!
Foreign 305,80: 255,24 329,74
Total pretax incom $531,82! $478,70: $441,55:
The income tax provision (benefit) consists of fibllowing for the years ended December 31:
(in thousands) 2012 2011 2010
Current:

Federa $ 237,48: $113,78: $ 90,15:

State 13,15¢ 1,771 22,04¢

Foreign 50,54¢ 45,23} 126,01
Total current provisiol 301,18! 160,79: 238,21:
Deferred:

Federa (174,95) (50,90 (147,75¢)

State (9,929 (6,119 (23,397

Foreign (1,189 (4,519 (5,359
Total deferred provisio (186,06() (61,540 (176,50
Changes in tax ra (13,667) (95) (99)
Changes in valuation allowan (87) 1,712 2,08¢
Total provision $ 101,37t $100,86¢ $ 63,69
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Significant components of the Company’s deferredatssets and liabilities are composed of the fdhgvat December 31:

(in thousands) 2012 2011
Deferred tax asset
Postretirement and deferred compense $ 95,26¢ $ 91,91
Share based compensat 61,12: 60,73:
Tax loss and other carryforwar 45,01t 57,49:
Legal reserve 45,73¢ 24,30:
Inventory adjustment 41,51¢ 43,86¢
Accrued salaries and wag 36,99: 22,02:
Capitalized research and developmr 31,78( 51,28¢
Capitalized intangible 32,22t 29,00¢
Other deferred tax asse 55,46 74,15¢
Total gross deferred tax ass 445,11 454,78!
Less valuation allowanc (12,1679 (25,879
Total net deferred tax assi 432,95: 428,90°
Deferred tax liabilities
Acquired intangible: (533,544 (641,47¢)
Unremitted earning (38,309 (40,939
Convertible senior note (12,319 (94,067
Fixed asset (5,07¢) (22,48%)
Other deferred tax liabilitie (8,407) —
Total deferred tax liabilitie (596,649 (798,969
Net deferred tax liabilitie $(163,699) $(370,05¢)
The following table summarizes the activity relatedur unrecognized tax benefits:
(in thousands) 2012 2011 2010
Gross unrecognized tax benefits at January 1 $130,99: $152,69° $121,64-
Increases in tax positions for prior ye 22,02¢ 14,03¢ 76,07:
Decreases in tax positions for prior ye (13,700 (261) (21,15
Increases in tax positions for current year retpt;nongoing operatior 5,232 11,84: 9,76¢
Decreases in tax positions for current year rejatiinongoing operatior (1,439 — (16,689
Increases in tax positions as a result of a lapstaitute of limitation — 88 —
Decreases in tax positions as a result of a laps&tute of limitation (7,147) (7,75¢€) —
Increases in tax positions for current year retptmacquisitior — — 152
Increases in tax positions for prior year relatiogicquisitior 1,692 — 1,40¢
Decreases in tax positions for prior year relatmgcquisitior — — (13,909
Increases in tax positions due to settlements taiting authoritie: — 1,83¢ —
Decreases in tax positions due to settlementstaxiing authoritie: (582) (41,570 (4,592
Increases in tax positions due to changes in coyreates 144 274 —
Decreases in tax positions due to changes in atyneres (113) (197) —
Gross unrecognized tax benefits at Decembe $137,11. $130,99: $152,69°
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Included in the gross uncertain tax benefits balaat December 31, 2012 are $20.0 million of taxudédns for which there
uncertainty only regarding the timing of the taxhbfit. In the event these deductions are deferoed later period, it would accelerate
payment of cash to the taxing authority. Other thatential interest and penalties, such deferralldvdave no impact on tax expense. Of
$137.1 million of gross unrecognized tax bene$84.4 million, if recognized, would reduce our ine®tax expense and effective tax rate.

In accordance with the disclosure requirementsegsribed inASC Topic 740, Income Taxethe Company has classified uncertair
positions as non-current income tax liabilitiesass expected to be paid in one year. The Compamyitinuing practice is to recognize inte
and/or penalties related to income tax matters@ome tax expense. For the years ended Decemb@032, 2011 and 2010, the Comp
recognized approximately $(0.1) million, $(6.9) lioih and $6.1 million, respectively, in interestdapenalties as income tax expense (bel
in the Consolidated Statement of Operations. Thegzmy had approximately $6.1 million accrued fag tfayment of interest and penal
accrued at December 31, 2012 in the ConsolidatéahBa Sheets compared to $7.8 million accrued aeéer 31, 2011.

The Company believes that it is reasonably possitaeapproximately $2.3 million of its currentigmaining unrecognized tax positic
each of which are individually insignificant, mag becognized by the end of 2013 as we settle cuenadits with federal, state and fore
taxing authorities or statutes expire.

The United Statedederal audit cycle covering the consolidated inedlax returns for the years ended 2008 and 2008gdsing as ¢
December 31, 2012. After the United Statksieral examinations of the 2008 and 2009 tax yearglude, the remaining years subjec
federal examination will be 2010 through 2012. Témaining years subject to state examination a@8& 2rough 2012.

In June of 2012, the federal statute of limitatiempired for 2005. As a result, the Company relé&39 million of accrued uncertain
position reserves as a benefit through tax expense.

The Company is subject to routine compliance resi@m various tax matters around the world in théinary course of busine
Currently, income tax audits are being conducte@anada, Denmark, Italy, Norway, United Kingdomgl &ime United States. Years open,
therefore subject to tax examination, in the fongigrisdictions are 2006 through 2012. The imparcthe Consolidated Statement of Operat
is not anticipated to be material.

During the year, the Company changed its methappbrtioning income to California by electing teuke single sales factor. The re
of this change decreased the California post-ajppatl effective tax rate requiring the Companyeaaneasure its California deferred taxe
the lower rate. The impact of the California ratamge to deferred taxes was a tax benefit of ajpetrly $14.9 million.

As of December 31, 2012, the Company had approeimn&tl,052.0 million of cumulative earnings atrisn-United States subsidiar
that have not yet been subject to United StatesDaferred taxes of approximately $44.0 million &aeen provided on $226.0 million
earnings expected to be repatriated to the Unitatt& No provision for United States income taxas been made on approximately $8
million of other earnings that have been indefigiteinvested outside the United States. The estichaccrual for United States income t:
that would be required if the Company no longeenoied to indefinitely reinvest the earnings is agpnately $203.0 million, net of foreign t
credits, but this estimate doestake into account various tax planning alterregithe Company could employ if it chose to reptrthes
earnings. Management considers the various casiireatents in the United States, the tax impacepétriating each subsidiasygarnings ar
the reasonably anticipated cash needs of the forsighsidiaries in determining the Companyeinvestment policy. The cash that
Companys foreign subsidiaries hold for indefinite reinvasnt will be used to finance foreign operations aaglital investments, expand i
emerging markets and fund ongoing growth througjussitions.

UnderASC Topic 718, Compensation—Equity Compensatibe fair value of sharkased compensation is required to be recogniz
an expense, and the excess tax benefit associdtedweh compensation will continue to be crediie@ddditional paid-ircapital, but only t
the extent the excess tax benefits have not alrbaéy recognized in the Statement of Operatione. &ttess tax benefit associated
employee stock plans were approximately $15.9 oml$13.3 million and $21.1 million for 2012, 2044d 2010, respectively.
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At December 31, 2012, the Company had $71.4 mjll&82.2 million and $25.4 million of federal, stated foreign net operating Ic
(NOL) carryforwards, respectively, that were ob&mirfrom acquired companies throughout the years.fétieral and state NOL carryforwa
begin to expire in 2022 and 2013, respectively. fineign NOL carries forward indefinitely. The Coany considered limitations on the us
acquired NOL carryovers in arriving at the amoumesresented above and excluded any acquired NGitsmbuld not be available to off:
future taxable income.

There were also federal, state and foreign reseamdhdevelopment income tax credit carryforward$@flL million, $43.9 million ar
$1.0 million, respectively. The federal creditsiigégin to expire in 2028. State credits will betpnexpire in 2013 with $38.3 million carryi
forward indefinitely. A valuation allowance of $4million was recorded against the state credits ttueincertainty surrounding th
realization. The foreign income tax credit will gaforward indefinitely.

The Company also had deferred tax assets relatéeldeyal and foreign capital loss carryforwards$6f2 million and $1.4 milliot
respectively. During 2012, approximately $43.7 ioill of the Company federal and state capital loss carryforwardsrerpiThe amoun
expired were fully reserved by a valuation allowanthe remaining federal capital loss carryforwailll begin to expire in 2015 and is a
offset by a valuation allowance due to uncertaguyrounding the availability of capital gain inconmethe foreseeable future. The fore
capital losses carry forward indefinitely. An aduafiial valuation allowance of $4.6 million was reded against certain deferred tax as
related to increased capital losses realized, buyet recognized for tax purposes on capital itnaests.

Due to the “change of ownership” provision of thaxTReform Act of 1986, utilization of the Compasyiet operating loss and cr¢
carryforwards may be subject to an annual limitatigainst taxable income in future periods. Assallteof anyfuture ownership changes,
annual limitation of loss and credit carryforwarday cause them to expire before ultimately becoraivajlable to reduce future income
liabilities.

The Company continues to benefit from reduced &dgsrin Singapore and Israel. Singapraxing authority granted the Comp
pioneer company status that provides an incentieew@raging companies to undertake activities thakhhe effect of promoting economic
technological development in Singapore. This ineenequates to a tax exemption on earnings assdciaith most of the Compary’
manufacturing activities and continues through Dawer 31, 2021. The Company qualifies for an insentax benefit in Israel that provic
for a reduced 3.5% tax rate on earnings from itssisliary in Israel. This incentive has been graritedan indefinite period given minimt
sales and investment levels are maintained. Thadinpf the tax holiday in Singapore decreased Pioigataxes by $14.6 million, $1°
million and $21.2 million for years ended DecemBg&r 2012, 2011 and 2010, respectively. The impathe tax holiday in Israel decrea:
both taxes paid and income tax expense by $1.6omil$1.7 million and $1.5 million for the yearsden December 31, 2012, 2011 and 2
respectively. Accordingly, the benefit of the tadlilays on net income per share was $0.09, $0.8i5arl2 for the years ended Decembe
2012, 2011 and 2010, respectively.

8. COMMON STOCK AND PREFERRED STOCK

Common Stock Authorized Shares
The Company has authorized 400,000,000 shareshnohon stock.

Preferred Stock Authorized Shal

The Company has authorized 6,405,884 shares oérpeef stock of which no shares were outstandirigesiember 31, 2012 and 20
Upon issuance, the Company has the ability to defire terms of the preferred shares, includingngotights, liquidation preferenc
conversion and redemption provisions and dividextds.

Stock Repurchase Programs

In July 2012, the Board of Directors of the Compapproved a program (the July 2012 program) authngrimanagement to repurch
up to $750.0 million of common stock. During theayended December 31, 2012, the Company repurcHa8edillion shares of its comm
stock under this program at a total cost of $238illon. As of December 31, 2012, there was $5M8illion of authorization remaining unc
this program.
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In July 2011, the Board of Directors of the Compapproved a program (the July 2011 program) authmgrimanagement to repurch
up to $200.0 million of common stock. During theayended December 31, 2012, the Company repurcHa8edillion shares of its comm
stock under this program at a total cost of $2@ail0on, the maximum amount authorized, thereby pteting the July 2011 program.

In December 2010, the Board of Directors of the @any approved a program (the December 2010 progeautt)orizing management
repurchase up to $500.0 million of common stockiimythe year ended December 31, 2011, the Commaychased 6.4 million shares o
common stock under this program at a total cosippfroximately $303.0 million. During the year endaecember 31, 2012, the comp
repurchased an additional 4.3 million shares otd@smon stock at the total cost of $197.0 millibmereby completing the December 2
program by repurchasing an aggregate of 10.7 miBiwares at a total cost of $500.0 million, the imaxn amount authorized.

In July 2010, the Board of Directors of the Compapproved a program (the July 2010 program) authngyimanagement to repurch
up to $520.0 million of common stock over the newd years. During the year ended December 31, 2080Company completed repurcha:
8.4 million shares at a total cost of $436.6 milliduring the year ended December 31, 2011, the paagn repurchased an additic
1.5 million shares of its common stock at a totataf $83.4 million, thereby completing the JuBAR program by repurchasing an aggre
of 9.9 million shares at a total cost of $520.0lol, the maximum amount authorized.

In addition, the Company’s employee stock planthier discussed in Note 10 of the Consolidated FiedusStatements,Employee Stoc
Plans”,allows for certain net share settlement of stoclkraw. The Company accounts for the net share ettiewithholding as a treasi
share repurchase transaction. The cost of repunghabares is included in treasury stock and regoas a reduction in total equity whe
repurchase occurs.

9. EMPLOYEE BENEFIT PLANS
401(k) Profit Sharing Plans

The Company manages Life Technologies Corporatidr{lkd Savings and Investment Plan (the “Life Tedhgies Plan”).The Compan
may make matching contributions in amounts as oetexd by the Board of Directors. The Life TechnadsgPlan allows each eligit
employee to voluntarily make ptex deferred salary contributions subject to regulaand plan limitations. For each dollar a paoga!
contributes up to 6% of their salary, the plan &fa 75% match. The Company made matching coniitmiof $22.1 million, $23.7 millio
and $22.2 million for the years ended DecembeRB812, 2011, and 2010, respectively, to the Lifelihetogies Plan.

Pension and Postretirement Pla

The Company is required to recognize the overfurateshderfunded status of a defined benefit penaiahother postretirement plar
an asset or liability in its Consolidated Baland®e&s and to recognize changes in that fundedsstatthe year in which the changes o
through other comprehensive income. The Compaysis required to measure the funded status ofragdeof the date of its fiscal yeamnc
for which consolidated financial statements ares@néed.

The Company assumed the Applied Biosystems’ qedlifiension plan, nogualified supplemental benefit plans, and postatan
benefit plans upon the merger with Applied Biosysie The qualified pension plan covers a portiofoaiher Applied Biosystemsivorldwide
employees. Pension benefits earned are generadiydban years of service and compensation duririgeaemployment. The Company &
sponsors nonqualified supplemental benefit plansétect domestic employees who were hired by AgpBiosystems prior to July 1, 19
The accrual of future service benefits for all gdpants was frozen as of June 30, 2004. Beneditaezl under the plan will be paid out ur
the plan provisions. These supplemental plans aiended, however, Applied Biosystems prior to itg@sition had established a rabbi tr
through which the assets may be used to pay nolifigdgolan benefits. The rabbi trust assets afgjesit to the claims of the Compasy’
creditors in the event of the Compasiyiisolvency. Plan participants are general cresliodd the Company with respect to these benefits
value of the assets held by these trusts, inclimegstricted cash on the Consolidated Balance

84



Table of Contents

Sheets, was $15.1 million at December 31, 2012.88semed postretirement benefit plans are unfurtdedever, they are partially funded
insurance policies. The plan provides healthcacklid@ insurance benefits to domestic employees vgtioe under the domestic pension |
provisions and satisfy certain service and ageirements. Generally, medical coverage pays a stgetkntage of most medical expenses
in some cases, participants pay apegiment. Benefits are reduced for any deductibld fan payments made by Medicare or other g
coverage. The Company shares the cost of provitiege benefits with retirees.

The Company also has a qualified pension plandbstantially all United States employees that wermloyed by Life Technologie
Inc. prior to its acquisition by the Company in &epber 2000. The domestic pension plan providesfiisrthat are generally based upc
percentage of the employee’s highest average casafien in any consecutive fiwgear period in the ten years before retirement. Compan
froze this plan effective December 31, 2001. Then@any will continue to administer the plan but Hfasavill no longer accrue. The Compe
also sponsors nonqualified supplementary retirerpants for certain former senior management of Miéehnologies Inc. and Dexter Co
which were acquired in 2000. The Company has liuiance policies on the lives of participants giesil to provide sufficient funds
materially recover all costs of the plans. In additto the above plans, the Company sponsors ndifigdaexecutive supplemental plans
certain former senior managers of Dexter and Liéelhologies Inc. that provide for a target bengdised upon a percentage of the ave
annual compensation during the highest five cortsexyears of the last ten years before retireme&hich benefit is then combined with ot
work related benefits payable to the participarfite§e nonqualified supplementary retirement plamsreanqualified executive supplemel
plans are unfunded. The Company also administertxter Postretirement Health and Benefit Progfdma “Dexter PRMB Plan”)which
provides health and life benefits to certain retiparticipants who are not employees of the Compahywere employees of Dexter prior to
sale of their businesses and prior to the Compangigjer with Dexter. The Dexter PRMB Plan is filinded.

The Company also provides a ngualified deferred compensation plan in which deréxecutives elect to defer compensation to aré
period. The Company holds assets and liabilitie$25.2 million associated with the deferred compéaos plan, located on the Consolid:
Balance Sheet in long term other assets and athgrterm obligations.

The retirement benefits for most employees of fprebperations are generally provided by governnsponsored or insured progrée
and, in certain countries, by defined benefit plaitse Company has defined benefit plans primaly dmployees in the United Kingd:
(U.K.), Germany, Netherlands, Norway, and Japare Tlompanys policy with respect to the foreign pension pl&go fund amounts
necessary on an actuarial basis to provide forfiienender the pension plan in accordance with liéeoas and income tax regulations. -
pension plans generally provide benefits based tippemployee’s final compensation basis or theleyag’s average base compensation
the terms specified by the pension plans adjusyenunmber of years of service or bonus, as necesAamajority of the foreign pension ple
are frozen to additional members and for futurewaoof additional benefits for participants of thkan. The German and Japan pension |
are unfunded plans with benefits paid by the Comzenneeded.

The net periodic benefit cost for fiscal year egdinbecember 31, 2012 includes a settlement gain5od #nillion due to Applie
Biosystems, Inc. Retiree Welfare Plan no longeeriffy retiree life insurance coverage except fatigipants who retired prior to Septembe
1985 and eligible disabled participants. During ylear ended December 31, 2011, the Company cuftaillarge portion of its Norwegi
defined benefit plan resulting in a gain of $5.Tlion recorded in the Statement of Operations.
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The funded status of the Compasyension and postretirement plans and amountgmems at December 31, 2012 and 2011 we
follows:

Domestic Pension Plan Foreign Pension Plang Postretirement Plans
2012 2011 2012 2011 2012 2011
(in thousands)
Change in benefit obligatiol
Benefit obligation at beginning of ye $ 781,64. $ 755,05t $104,82( $109,79: $ 34,971 $ 40,30:
Service cos 1,54( 1,04t 2,56¢€ 3,55¢€ 18 36
Interest cos 35,01 39,95 4,66 5,38¢ 1,30; 1,661
Plan participan’ contributions — — 19¢ 30¢ 3,11¢ 2,16:
Plan amendmen — — — — (4,825 —
Actuarial (gain) los: 69,50: 32,91 12,84* 9,64: 93 (2,099
Curtailment gair — — (8,259 — —
Special termination bene — — 165 857 — —
Benefits and administrative expenses | (51,057 (47,329 (1,876 (2,58)) (7,539 (7,409
Settlement: — — (1,66¢) (24,306 (6,7072) —
Medicare subsidies receiv: — — — — 1,50¢ 313
Plan transfer due to divestitu — — — 51E — —
Foreign currency exchange rate char — — 2,43¢ (92 — —
Benefit obligation at end of ye 836,64 781,64: 124,15: 104,82( 21,96( 34,97
Change in plan asse
Fair value of plan assets at beginning of y 645,57. 671,63! 80,48: 87,321 6,26: 6,127
Actual return on plan asse 80,46 3,97 6,14 5,16: 79t 137
Employer contribution 2,26¢ 17,28¢ 3,99t 4,88 2,90¢ 4,927
Plan participan’ contributions — — 19¢ 30¢ 3,11¢ 2,16:
Benefits and administrative expenses | (51,057 (47,329 (1,87¢) (2,58)) (7,537) (7,407%)
Settlement: — — (1,669 (14,306 — —
Medicare subsidies receiv: — — — — 1,50¢ 313
Divestitures — — — 19 — —
Foreign currency exchange rate char — — 3,26z (329 — —
Fair value of plan assets at end of y 677,24! 645,57 90,53¢ 80,48: 7,05¢ 6,26°
Funded statu (159,40 (136,070 (33,61¢) (24,339 (14,907 (28,71
Unrecognized actuarial lo: 152,66: 130,07« 21,87¢ 11,25: 8,091 10,271
Unrecognized prior service cost (cret 1,04t 1,102 — — (20,619 (17,689
Net amount recognize $ (5,699 $ (4,899 $(11,73)) $(13,08¢) $(27,429) $(36,12¢)
Amounts recognized in the consolidated bale
sheets consist o
Other long term asse $ — $ — $ 804 $ 4,40¢ $ 3,201 $ 2,89:
Current liabilities (2,297) (2,310 (1,227 (1,829 (2,527 (4,697)
Noncurrent liabilities (157,109 (133,76() (33,199 (26,919 (15,580) (26,919
Accumulated other comprehensive (incor
loss 153,70¢ 131,17¢ 21,87¢ 11,25 (12,52)) (7,417)
Net amount recognize $ (5,699 $ (4899  $(11,73)  $(13,08)  $(27,429  $(36,12¢)
Accumulated benefit obligatic $ 836,64 $ 781,64 $115,72: $ 97,61: $ 21,96( $ 34,97:
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The projected benefit obligations, accumulated fienbligations and fair values of plan assetstfog pension and postretirement p
with accumulated benefit obligations in excesslahmassets at December 31 were as follows:

Domestic Foreign Postretirement
Pension Plans Pension Plans Plans
2012 2012 2011 2011
(in thousands)
Projected benefit obligatic $836,64 $781,64. $33,00: $28,61¢ $31,61:
Accumulated benefit obligatic 836,64 781,64. 28,20¢ 24,56 31,61
Fair value of plan asse 677,24! 645,57. — — —

Other changes in plan assets and benefit obligatiecognized in other comprehensive income fopreod ended December 31, 2(
amounts recognized in accumulated other comprelemstome at December 31, 2012 and the amountscunaulated other comprehens

income expected to be amortized into fiscal yed32@et periodic benefit expense are as follows:

(in thousands)

Actuarial loss (gain)

Prior service cos

Amortization or settlement recognition of net i
Amortization of prior service credit (cos

Effect of exchange rate

Total recognized in other comprehensive loss (irex

Total recognized in net periodic pension expensenne)
Total recognized in net periodic and other compnehe loss (income

(in thousands)
Net actuarial los

Net prior service cost (credi
Accumulated other comprehensive inca

(in thousands)
Net actuarial los

Net prior service cost (credi

Amounts in accumulated other comprehensive incoxpeced to be
amortized into fiscal year 2013 net periodic barefpense (credi

87

Domestic
Pension Plan
$ 26,57¢
(3,986)
(59)

$ 22,53
3,06¢

$ 25,597
Domestic
Pension Plan
$ 152,66:
1,04t

$ 153,70¢
Domestic
Pension Plan
$ 5,11z
58

$ 5,171

Foreign
Pension Plan
$ 10,21t
(350)
764
$ 10,627
4,23¢
$ 14,86¢
Foreign
Pension Plan
$ 21,87¢
$ 21,87¢
Foreign
Pension Plan
$ 794
$ 794

Postretirement
Plans

$ (242
(4,825)
(1,94¢)

1,89¢

$ (5,119
(5.78%)

$ (10,909

Postretirement

Plans

$ 8,001
(20,619)
$ (12,52)

Postretirement

Plans

$ 51z
(2,439

$ (1,920
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The components of net periodic pension cost (ingofoe the Company pension and postretirement plans for the yeadec
December 31 are as follows:

Domestic Pension Plan

(in thousands) 2012 2011 2010
Service cost $ 1,54( $ 1,04¢ $ 1,04t
Interest cos 35,01« 39,95 41,52
Expected return on plan ass (37,539 (43,207 (41,900
Amortization of actuarial los 3,98¢ 1,841 1,36:
Amortization of prior service co: 58 58 58
Settlement gail — — (5,479
Net periodic pension cost (incomnr $ 3,06¢ $ (309 $ (3,386
Foreign Pension Plans
(in thousands) 2012 2011 2010
Service cost $ 2,56¢ $ 3,55¢ $ 3,641
Interest cos 4,66 5,38¢ 5,531
Expected return on plan ass (3,509 (4,519 (4,079
Amortization of actuarial los 251 21t 26¢
Settlement cos 99 87¢ 30t
Curtailment credi — (7,13 (65¢)
Special termination benefi 165 857 1,204
Net periodic pension cost (incorr $ 4,23¢ $ (760 $ 6,22¢
Postretirement Plans
(in thousands) 2012 2011 2010
Service cost $ 18 $ 36 $ 18¢
Interest cos 1,307 1,661 3,35¢
Expected return on plan ass (459) (479 (43€)
Amortization of prior service cred (1,89¢) (1,896 (665)
Amortization of actuarial los 62¢ 62€ 1,53¢
Settlement gail (5,389 — —
Net periodic pension cost (incorr $ (5,789 $ (52 $ 3,98:

The assumptions used in accounting for the peraiwhpostretirement plans for the years ended DeeeB1h 2012 and 2011 are
follows:

Domestic Foreign Postretirement
Pension Plans Pension Plans Plans

2012 2011 2012 2011 2012 2011
Weighted average discount rate to determine olitigat 3.8(% 46(% 4.0 45% 28"% 4.1%
Discount rate to determine net benefit ¢ 4.6(% 545% 4.46% 4.82% 4.1% 4.8(%
Expected return on plan assets 4.60- 5.45

7.5(% 8.0% 43(% 518 7.5(% 8.0%
Rate of compensation incree — — 3.81% 3.8% — —
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The Company uses an actuarial measurement dasmoit 1stof the current year to determine net periodic pamsiost and an actual
measurement date as of Decembett8fithe current year to determine pension and pirgneent obligations. The discount rate is theneatec
rate at which the obligation for pension benefisld effectively be settled using a yield curve coemsurate with the underlying cash flow
the plan. The expected return on plan assets tefthe average rate of earnings that the Compatmyaiss to generate on the assets ¢
plans using historical and forwaltdeking expected returns. The Company also considetual asset returns and general market cons
when estimating the expected return on plan asketbe event current market conditions and actelrns materially differ from historic
assumptions, the Company will adjust its expecttdrn accordingly. The rate of compensation inaeaflects the Comparg/best estimate
the future compensation levels of the individuapéoyees covered by the plans for those plans tieastill active.

Our asset investment goal is to achieve a long-targeted rate of return consistent with the ongaiature of the plag’liabilities alon
with maintaining the desirable level of funded s$atThe plan’s assets are invested so that thepottolio risk exposure and riskdjuste:
returns meet the plan’s lorigem total return goal. Plan assets are investad)@tive and passive investment strategies aretglfication the
employ multiple investment funds. Funds cover aedie range of investment styles and approachesit@andombined in a way to achiev
target allocation across capitalization and stydesés (equities) and interest rate expectatiorsdfincome) and to minimize the concentrat
of risk arising within or across categories of pssets. The Comparsymanagement monitors performance against benchimdides. Th
plan’s investment policy prohibits the use of derivadifer speculative purposes. The assets of the graperiodically rebalanced to remr
within the desired target allocations. The expectad of return on assets is determined based @rhittorical results of the portfolio, 1
expected investment mix of the plans’ assets, atithates of future longerm investment returns, and takes into considmradf extern:
actuarial and investment advisor advice. The weiglsiverage target asset allocations for domestisipe plans and postretirement plans
60% for equity and 40% for fixed income for the yemded December 31, 2012. Based on the level ofcomtributions to the Applie
Biosystems domestic pension plan, Life Technologiession Plan and Dexter PRMB Plan during prevamng current fiscal years, we do
expect to have to fund these pension plans inlfigear 2013 in order to meet minimum statutory fagdrequirements. The Compasy’
funding approach for its funded pension plans seldaon the amount needed to meet the minimum fgretandards according to the Emplc
Retirement Income Security Act (ERISA). The Compangy also make additional contributions from tinee time consistent with tl
Companys cash flow and business conditions as well asamtain a level of funding in excess of statutoeguirements as determined
management. Decisions on discretionary funding balimade depending on prevailing rates and actwestinates at the time of funding. F
benefits for nonqualified plans are paid as theyob®e due.
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The fair value by asset category for the Compafyisled pension plans and postretirement plans e¢mber 31, 2012 are as follows:

Quoted Prices Significant Significant
in Active Markets Observable Unobservable
for Identical Asset:
Inputs Inputs
(in thousands) Total (Level 1) (Level 2)(D) (Level 3)@
Domestic Pension Plans
Cash $ 5,312 $ 5,31 $ — $ —
Equity securitie:
Domestic collective trusi® 203,00° — 203,00° —
International collective trus® 204,80: — 204,80: —
Total equity securitie $407,80¢ $ — $407,80¢ $ —
Fixed income securitie
Domestic collective trusi®) 264,12! — 264,12! —
Total $677,24 $ 531 $671,93 $ -
Foreign Pension Plans
Cash $ 1,18¢ $ 1,18¢ $ — $ —
Fixed income securitie®) 35,85¢ 35,85¢ — —
Equity securitie«®) 24,93¢ 24,93¢ — —
Insurance contrac® 28,55: — — 28,55:
Total $ 90,53¢ $ 61,98: $ o $ 28,55:
Postretirement Plans
Equity securities
Domestic collective trusi®) $ 2,97 $ — $ 2,97 $ —
International collective trus® 1,271 — 1,271 —
Total equity securitie $ 4,24 $ — $ 4,244 $ —
Fixed income securitie
Domestic collective trusi®) $ 2,81« $ — $ 2,81« $ —
Total $ 7,05¢ $ — $ 7,05¢ $ —
(1) All investments measured with significant obsereaibiputs under the category level 2 are the cdlledunds, which are quoted by

(2)

(3)

(4)
(5)

(6)

assets value, or NAV. The majority of these shamesEmployee Retirement Income Security Act (ERI®A3ed commingled trus
which are only offered to ERISA plans and are palyaplaced. Although the shares are actively tagied quoted by the market, du
the restriction on the trading and the possiblaitigtion risk, the Company placed these funds utitetevel 2. At December 31, 20
NAV approximated the fair value of the funi

All investments measured with significant unobsbteanputs under the category level 3 are the anste contracts held by our fore
subsidiaries. The valuation of the insurance cotdrés determined by either the cash surrenderyadjusted by the income earne
expense incurred based on the specified termsépldn agreement, which approximate the fair valuthe current value of the futt
benefit amount is determined using a discounteH fia& approach, which approximates fair val

This category is comprised of 78% large-cap esiic commingled trusts, 20% small-to-nudp domestic commingled trusts and
others.

This category is comprised of 83% core internaticoaamingled trusts and 17% emerging markets eq

This category is comprised of 53% domestic coreodppistic fixed income commingled trusts, 28% dstitepassive fixed incon
commingled trusts and 11% corporate investmenfgurtfund. The remaining 8% relates to other doticesollective trusts

This category is invested in publicly traded intgional funds
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The Company'’s foreign pension plans assets cladsifi the level 3 category are primarily compriséthird-party insurance investmer
The investments are invested by the thiedty with guaranteed minimum returns. The Compaalyes these contracts based on the net
value underlying the contract. In the event therret are less than the guaranteed return, the GQompaiews the thirgparty solvency as pi
of the valuation of the investment. For those asgetasured with significant Level 3 inputs, thédieing table summarizes the activity for
year ended December 31, 2012 by asset categotyefd@ompan’s funded pension plans:

Fair Value Measurements Using
Significant Unobservable Inputs

(in thousands) (Level 3)

Description Insurance Contracts Total

Funded Foreign Plans

Beginning balance at January 1, 2! $ 26,37¢ $ 26,37¢

Actual return on plan assets for assets still beldecember 31, 201 1,197 1,19

Purchases, sales, and settlem 451 451

Transfers in and/or out of Level — —

Foreign currency translation adjustme 52¢ 52¢
Ending balance at December 31, 2! $ 28,55! $ 28,55!

Assumed health care cost trend rates have a signffieffect on the amounts reported for postretr@nplans. A on@ercentage poi
change in weighted average assumed health caré&reodtrates would have the following effects:

(in thousands) 1% increase 1% decreas:
Effect on interest cost plus service cost $ 67 $ (60)
Effect on postretirement benefit obligati 1,42¢ (1,280
The weighted average assumed health care costrataslon the postretirement plans at Decembe2®IL2 are as follows:
Medical Dental
Health care cost trend rate assumed for next year 9.5(% 5.0(%
Rate to which the cost trend rate is assumed tlinge 4.5(% 5.0(%
Year that the rate reaches the ultimate trend 2031 —

Our estimated future employer contributions andsgmxpected benefit payments at December 31, 204 2s follows:

Postretirement

Domestic Foreign

(in thousands) Pension Plan Pension Plan Plans
Employer Contributions 2013 $ 231 $  3,05¢ $ 2,818
Expected Benefit Paymer

2013 $ 51,16¢ $ 2,54¢ $ 2,81
2014 50,74: 1,917 2,57¢
2015 50,28« 2,94: 2,37
2016 50,08 2,51¢ 2,16¢
2017 50,10« 2,70 1,98
2018 and thereaftt 250,18: 21,02¢ 7,04¢

10. EMPLOYEE STOCK PLANS

On April 30, 2009, the Compars/stockholders approved the Life Technologies Qatam 2009 Equity Incentive Plan (the 2009 P!
which replaced the Comparsy1999 and 2004 stock option plans. Upon approviien2009 Plan, the 1999 and 2004 Plans were rirapé
total of 11 million shares of the Company’s comnstwck were reserved for granting of new awards utide2009 Plan.
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The Companys 2009 Plan permits the granting of stock optistsck appreciation rights, restricted stock awardstricted stock unil
performance awards and deferred stock awards. Sldrthe Compang common stock granted under the 2009 Plan in dha bf stocl
options or stock appreciation rights are counteairesy the 2009 Plan share reserve on a one-fobasis. Shares of the Compasigommo
stock granted under the 2009 Plan as an award titaeras an option or as a stock appreciation aghtcounted against the 2009 Plan ¢
reserve at 1.6 shares for each share of commok btmis. Stock option awards are granted to ebgéshployees and directors at an exe
price equal to no less than the fair market valisuzh stock on the date of grant, generally vestr @ period of time of four years,
exercisable in whole or in installments and expéreyears from the date of grant. Restricted stave#irds and restricted stock units are gre
to eligible employees and directors and represights to receive shares of common stock at a fudate. In addition, the Company he
qualified employee stock purchase plan (“purchagets”) whereby eligible employees may elect to withholdtai5% of their compensati
to purchase shares of the Company’s stock on deglyabasis at a discounted price equal to 85%heflower of the employeg’offering prici
or the closing price of the stock on the date athase.

Prior to February 1, 2010, the Company had a dedlémployee stock purchase plan (the 2004 ESRY Rizereby eligible employe
of Life Technologies (previously known as Invitreg€orporation) could elect to withhold up to 15%tleéir compensation to purchase sh
of the Company’s stock on a quarterly basis asaddinted price equal to 85% of the lower of the leyg®’s offering price or the closing pri
of the stock on the date of purchase (purchasgs)igihhe Company also had a qualified employeekspacchase plan (the 1999 ESPP F
whereby eligible legacy Applied Biosystems Inc. (ABnployees could elect to withhold up to 10% @fitlitompensation to purchase share
the Company’s stock on a quarterly basis at a disteal price equal to 85% of the lower of the emeéy offering price or the closing price
the stock on the date of purchase.

Effective February 1, 2010 the Company created v gealified employee stock purchase plan (the 2B8®PP Plan) that covers
eligible employees of the Company. Eligible emplkganay elect to withhold up to 15% of their compgios to purchase shares of
Company’s stock on a quarterly basis at a discauptiee equal to 85% of the lower of the emplogeaffering price or the closing price of
stock on the date of purchase. The 2010 ESPP Rlalaces the 1999 ESPP Plan acquired as a restiteofB acquisition. Employe
grandfathered under the 2004 ESPP Plan were pedhiidtpurchase under the 2004 Plan for a maximutwofyears from the offering date
their subscription. Effective with the October 2011 purchase, shares purchased by employees thed2010 ESPP Plan are subject to a on
year holding requirement, from the date of purchbseéore the employees may sell the she

Effective immediately after the October 31, 2012¢hase, the Company suspended the 2010 ESPP Ridiretoployees. No shares v
be purchased under the 2010 Plan until reinstateatldoCompany.

The Company used the Black-Scholes option-priciradeh (Black-Scholes model) to value shhesed employee stock option
purchase right awards. The determination of falue@f stock-based payment awards using an ogtitming model requires the use of cer
estimates and assumptions that affect the repameount of sharbased compensation cost recognized in the Consadidatatements
Operations. Among these include the expected téroptions, estimated forfeitures, expected volstitif the Companyg stock price, expect
dividends and the risk-free interest rate.

The expected term of share-based awards reprabenteeightecaverage period the awards are expected to reméstaading and is ¢
input in the Black-Scholes model. In determining #xpected term of options, the Company consideagidus factorsncluding the vestin
period of options granted, employees’ historicakreise and postesting employment termination behavior, expectethtiity of the
Companys stock and aggregation by homogeneous employesgrdhe Company used a combination of the histbviolatility of its stocl
price and the implied volatility of market-tradegdtions of the Compang’stock with terms of up to approximately two yetar®stimate tt
expected volatility assumption input to the BlaatiSles model in accordance wiASC Topic 718, Compensation—Equity Compensatian
the SEC’s Staff Accounting Bulletin No. 107 (SAB7)0The Company decision to use a combination of historical anglied volatility wa:
based upon the availability of actively traded ops of its stock and its assessment that such &ioation was more representative of fu
expected stock price trends. The expected divigéxld assumption is based
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on the Company expectation of future dividend payouts. The Camydaas never declared or paid any cash dividends @ommon stock al
does not currently anticipate paying such cashddivils. The Company currently anticipates thatlitredain all of its future earnings for use
the development and expansion of its businesgjdbt repayment and for general corporate purpdsgs.determination to pay dividends
the future will be at the discretion of the CompaniBoard of Directors and will depend upon its rssof operations, financial condition,
laws and other factors as the Board of Directardsidiscretion, deems relevant. The rigde interest rate is based upon United Statesstirg
securities with remaining terms similar to the eotpd term of the share-based awards.

Stock Options and Purchase Rights

The underlying assumptions used to value emplotak ptions and purchase rights granted duringyéas ended December 31, 2(
2011 and 2010 were as follows:

Year ended
December 31, 201,
Options Purchase Right:
Weighted average risk-free interest rate 0.% 0.1%
Expected term of she-based award 4.4 yre 0.4 yrs
Expected stock price volatilil 34% 34%
Expected dividend yiel 0% 0%
Weighted average fair value of sh-based awards grant $ 14.1¢ $ 10.8¢
Year ended
December 31, 2011
Options Purchase Right:
Weighted average risk-free interest rate 2.1% 0.4%
Expected term of she-based award 4.3 yre 0.8 yrs
Expected stock price volatilil 31% 26%
Expected dividend yiel 0% 0%
Weighted average fair value of sh-based awards grant $ 15.9¢ $ 10.2¢
Year ended
December 31, 201!
_Options_ Purchase Right:
Weighted average risk-free interest rate 2.C% 0.7%
Expected term of she-based award 4.4 yre 1.0 yre
Expected stock price volatilil 31% 40%
Expected dividend yiel 0% 0%
Weighted average fair value of sh-based awards grant $ 14.7¢ $ 9.3¢

ASC Topic 718, Compensation—Equity Compensatiguires the benefits of tax deductions in excéssapgnized compensation cos
be reported as a financing cash flow. Excess taefits of $15.9 million, $13.0 million, and $21.1lillion were reported as net financing ¢
flows for the years ended December 31, 2012, 28dd,2010 respectively.

The Company is required to estimate forfeiturethattime of grant and revise those estimates isesient periods on a cumulative b
in the period the estimated forfeiture rate chandé® Company considered its historical experiesfcprevesting option forfeitures as 1
basis to arrive at its estimated pesting option forfeiture rate of 6.3 percent pearyfor the year ended December 31, 2012. All opioards
including those with graded vesting, were valued amgle award with a single average expected tewinare amortized on a straidinie basi:
over the requisite service period of the awardsckis generally the vesting period. At DecemberZ112, there was $19.5 million remain
in unrecognized compensation cost related to enggl®tock options, which is expected to be recognmesr a weighted average perioc
1.4 years. No compensation cost was capitalizédvientory during the years ended December 31, 2RQ2]1, and 2010, respectively, as
amounts involved are not material.
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Total share-based compensation expense for empgigek options and purchase rights for the yeadge@mecember 3%is compose
of the following:

Year ended Year ended Year ended
(in thousands) December 31, 201 December 31, 201 December 31, 201
Cost of revenues $ 2,13¢ $ 3,17¢ $ 4,95(
Sales, general and administrat 17,90¢ 22,30¢ 29,32¢
Research and developmt 2,17¢ 3,75¢ 5,76(
Shar-based compensation expense before t 22,21¢ 29,23t 40,03¢
Related income tax benef 7,55 9,59 12,15¢
Shar+based compensation expense, net of t $ 14,66¢ $ 19,64 $ 27,87

The total intrinsic value of options exercised V.2 million, $49.1 million, and $62.6 million dog the years ended December
2012, 2011 and 2010, respectively. Total cash vedeirom the exercise of employee stock options mnghase rights was $59.1 million i
$18.7 million, respectively, for the year ended &mber 31, 2012. The total fair value of shares edesduring the current year v
$20.1 million. A summary of employee stock optiatiaty for the year ended December 31, 2012 is@néed below:

Weighted
Weighted
Average Average Aggregate
Exercise Remaining
Price Per Contractual Intrinsic
Options Value
(in 00C's) Share Term (in 00C's)
Outstanding at December 31, 2011 10,59¢ $ 35.52 5.C $71,23:
Grantec 1,017 48.91
Exercisec (2,309 27.7¢
Cancellec (503) 44 5¢
Outstanding at December 31, 2( 8,80( $ 38.6 5.1 $96,02¢
Vested and exercisable at December 31, : 6,861 $ 35.6¢ 4.2 $94,05¢

Restricted Stock Uni

Restricted stock units represent a right to recehares of common stock at a future date deternmimadcordance with the participant’
award agreement. An exercise price and monetameal/are not required for receipt of restricteatlstonits or the shares issued in settler
of the award. Instead, consideration is furnishedhe form of the participarg’services to the Company. Restricted stock urate teithe
graded vesting terms of four years, or cliff vegtiarms that generally vest over three years. Cosgi®n cost for these awards is based o
estimated fair value on the date of grant and neizegl as compensation expense on a strdightbasis over the requisite service pel
During 2012, the Company estimated pre-vestingefufes and applied an annual pesting forfeiture rate of 7.0% and 8.0% for resd&t
stock units with graded vesting terms and cliff tires terms, respectively. Previously, the Compaity bt estimate a forfeiture rate
restricted stock units as historical grants weentgd primarily to executives and directors wittimial forfeiture activity, thus the Company’
history of restricted stock unit presting forfeitures was minimal. As a result of mpes where restricted stock units are granted laoge!
population of employees, causing increased fonfeitictivity, the Company applied the estimatedeitufe rates during 2011 and the Comyg
made an adjustment of $4.2 million to restrictemtktunit compensation expense. At December 31, ,20&2e was $95.1 million remaining
unrecognized compensation cost related to thesedayahich is expected to be recognized over ahvedyaverage period of 2.6 years.
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Total share-based compensation expense for restrstock units for the years ended December 3dngposed of the following:

Year ended Year ended Year ended
(in thousands) December 31, 201 December 31, 201 December 31, 201
Cost of revenues $ 5,38¢ $ 4,12( $ 3,27:
Sales, general and administrat 50,41¢ 40,05¢ 30,97¢
Research and developmt 5,63¢ 3,24z 4,76:
Shar-based compensation expense before t 61,43¢ 47,41° 39,01
Related income tax benef 18,23 17,88( 14,27:
Shar«-based compensation expense, net of t $ 43,20 $ 29,53% $ 24, 74(

The weighted average grant date fair value of imstt stock units granted during the year endedeBéer 31, 2012 was $48.39
summary of restricted stock unit activity for theay ended December 31, 2012 is presented below:

Restricted Weighted
Average Aggregate
Stock Remaining Intrinsic
Units Contractual Value
(in 00C's) Term in Years (in 00C's)
Outstanding at December 31, 2011 4,43¢ 2.7 $172,55:
Grantec 1,52¢
Exercisec (1,550
Cancellec (459
Outstanding at December 31, 2( 3,96( 2.€ $194,10¢
Vested at December 31, 20 287 $ 14,08

Deferred Stock Awards and Restricted Stock Aw

The 2004 Plan also provides that certain partidparho are executives or members of a select gobinighly compensated employ:
may elect to receive, in lieu of payment in caslstock of all or any portion of such participantash and/or stock compensation, an awe
deferred stock units. A participant electing toeige deferred stock units will be granted autonadiic on the effective date of such defe
election, a deferred stock unit award for a nunadfestock units equal to the amount of the defeomuipensation divided by an amount equ
the fair market value of a share of the Compamgmmon stock on the date of grant. Deferred stowkrds are fully vested and expensed \
issued, but shares are placed in a deferral acamuher the Life Technologies Corporation Deferresimpensation Plan (theDéferrec
Compensation Plan”), at an eligible employee’s wedaor’s discretion, until distributed to the employeedinector at a future date. T
deferred compensation plan provides matching dautions by the Company to the participants, basedhe deferred compensation f
agreement, in the form of restricted stock awabiging the years ended December 31, 2012 and 2B&1Company granted restricted si
awards with a total deferred compensation valu¢®6 million and $1.4 million, respectively, whietill be recognized over the requis
service period of three years with an applicabléefture rate. The restricted stock awards, isdugidunvested, are also held in the defi
account, and are subject to a three year cliffivgstRefer to Note 11 of the Consolidated Finan8tdtements, Fair Value of Financi
Instruments” for further information on the fair rkat valuation of the deferred compensation plaetss
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11. FAIR VALUE OF FINANCIAL INSTRUMENTS
Cash and Cash Equivalents and Marketable Securities

The carrying amounts of financial instruments sashcash equivalents, foreign cash accounts, accoaativable, prepaid expen:
other current assets, accounts payable, accruezhsap, and other current liabilities approximateréiated fair values due to the shiarr
maturities of these instruments. The Company megshits excess cash into financial instrumentsdahareadily convertible into cash, suc
marketable securities, money market funds, corparates, government securities, highly liquid dabtruments, time deposits, and certific
of deposit with original maturities of three montiisless at the date of purchase. The Company aerssall highly liquid investments w
maturities of three months or less from the datpuwthase to be cash equivalents. The Companyshaislished guidelines to maintain sa
and liquidity for our financial instruments, anetbost of securities sold is based on the spddiiatification method.

Investments consisted of the following:

December 31 December 31
(in thousands) 2012 2011
Short-term
Bank time deposit $ 5,72¢ $ 26,55¢
Total shor-term investment 5,72¢ 26,55¢
Long-term
Equity securitie: 26,677 24,99¢
Total lon¢-term investment 26,677 24,99¢
Total investment $ 32,40: $ 51,55

ASC Topic 820, Fair Value Measurements and Discsshas redefined fair value and required the Comparestablish a framework 1
measuring fair value and expand disclosures abautvhlue measurements. The framework requiresvitheation of assets and liabilit
subject to fair value measurements using a thezediapproach and fair value measurement be étabsind disclosed in one of the follow
three categories:

Level 1: Unadjusted quoted prices in active markbhtt are accessible at the measurement date doti¢dl, unrestricted assets
liabilities;

Level 2: Quoted prices for similar assets and ligds in active markets, quoted prices in markét are not active, or inputs that
observable, either directly or indirectly, for stabgially the full term of the asset or liability;

Level 3: Prices or valuation techniques that regjiiiputs that are both significant to the fair valmeasurement and unobservable
supported by little or no market activity).
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The following table represents the financial instants measured at fair value on a recurring basithe financial statements of
Company subject tASC Topic 820, Fair Value Measurements and Disclssand the valuation approach applied to each clagmafcia
instruments:

Fair Value Measurements at Reporting Date Usin
Quoted Prices in

Balance at Active Markets Significant Other Significant
December 31 for Identical Assets Observable Inputs Unobservable Inputs
(in thousands)
Description 2012 (Level 1) (Level 2) (Level 3)
Bank time deposits $ 5,72¢ $ 5,72¢ $ — $ —
Money market fund 3,42( 3,42( — —
Deferred compensation plan asse
mutual funds 25,21¢ 25,21¢ — —
Assets-derivative forward exchange
contracts 1,59 — 1,59 —
Total asset $ 35,96. $ 34,36¢ $ 1,597 $ —
Liabilities-derivative forward
exchange contrac 9,43¢ — 9,43¢ —
Contingent consideratic 44,32 — — 44,32
Total liabilities $ 53,75¢ $ — $ 9,43¢ $ 44 32

At December 31, 2012, the carrying value of tharicial instruments measured and classified witlenel 1 was based on quoted pr
and marked to market.

The Company manages the Life Technologies Cormmrddeferred Compensation Plan (the “Deferred Corsgiion Plan”that allow:
eligible directors and employees to defer, on atgxebasis, a portion or all of their compensatibonuses, or direct@’fees. As ¢
December 31, 2012, the Company held $25.2 milliodeferred compensation plan assets in other assié$sConsolidated Balance Sheet
were invested in mutual funds. The fair market gatd the assets held in the Deferred Compensatimm \Wwas based on unadjusted qu
prices in active markets. The Company carries asponding deferred compensation liability of $2B#lion as of December 31, 2012
other long-term obligations in its Consolidateddale Sheet.

Exchange traded derivatives are valued using quotatket prices, when available, and classified withevel 1 of the fair vall
hierarchy. Level 2 derivatives include foreign emy forward contracts for which fair value is detmed by using observable market ¢
rates and forward points adjusted by risk-adjustiedount rates. The riskdjusted discount rate is derived by United Stetdsr zero coupc
yield bonds for the corresponding duration of thatumty of derivatives, then adjusted with a courgarty default risk for the value of ¢
derivative assets or our credit risk for the vatifieour derivative liabilities. Credit risk is dead by observable credit default swaps (C
spreads. Because CDS spreads information is ndabhafor our Company, our credit risk is detersdnby analyzing CDS spreads of sin
size public entities in the same industry with &micredit ratings. The value of our derivativesadiunted by risladjusted discount ral
represents the present value of amounts estimatbd teceived for the assets or paid to transtetigilities at the measurement date frc
marketplace participant in settlement of thesaumsénts.

Level 3 Fair Value Measuremer

Contingent consideration arrangements obligate€tirapany to pay former owners of an acquired eiftépecified future events occur
conditions are met such as the achievement of inetéghnological milestones, or operational milesta The Company measures ¢
liabilities using level 3 unobservable inputs, appy the income approach, such as the discountel ftaw technique, or the probability-
weighted scenario method. The Company used valeysassumptions, such as the probability of achierg on the agreed milesto
arrangement and the discount rate, to represenhahgerforming risk factors and time value when applyihe income approach. T
Company continuously monitors the fair value of #mntingent considerations, with subsequent remnssiceflected in the Statement
Operations in the line items commensurate withutigerlying
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nature of milestone arrangements. For a furtherudsion on contingent consideration accountingrrief Note 2 of the Consolidated Finan
Statements, “Business Combinations and Divestitaed Note 6 “Commitments and Contingencies”.

At December 31, 2012, the Compasiyevel 3 liabilities, or a potential exposure ke texisting contingent consideration agreem
individually or collectively, are not considered terdal and reasonable changes in the unobservaplgs would not be expected to ha\
significant impact on the Company’s consolidateficial statements.

For financial instrument liabilities with signifioh Level 3 inputs, the following table summarizée tactivity for the year end
December 31, 2012.

Fair Value Measurements Using

Significant
Unobservable Inputs (Level 3
Contingent
(in thousands) Consideration Total
Beginning balance at January 1, 2012 $ 284,75: $ 284,75:
Transfers into Level 3 from business combinati 45,40" 45,407
Settlements’ (287,31Y (287,31)
Total unrealized loss included in earnit 1,431 1,431
Foreign currency translation adjustme 47 47
Ending balance at December 31, 2 $ 44,32 $ 44,32
Total amount of unrealized losses for the periaduitied in other comprehensive loss attributable
the change in fair market value of related liataitstill held at the reporting de $ — $ —

* Includes $282.2 million of lon Torrent milestoneypeent. Refer to Note 6 of the Consolidated Findrgiatements

Assets and Liabilities Measured at Fair Value oNa@recurring Basit

Non-financial assets and liabilities are recogniaédair value subsequent to initial recognitionewtthey are deemed to be other-thal
temporarily impaired. There were no material noraficial assets and liabilities deemed to be otentemporarily impaired and measure:
fair value on a nonrecurring basis for 2012. Then@any evaluates its investments in equity and seturities that are accounted for using
equity method or cost method to determine whetheother-thartemporary impairment or a credit loss exists atgogeend. At December &
2012, the Company held an aggregate $26.7 millidorg-term investments in equity securities that are aoted for under the cost meth
The Company assesses these investments for impaigaeh quarter, but does not calculate a fairevdlwe to the nature of these investmi
mainly nonpublic and early stage companies, the CompanyJgsliealculating a fair value not to be practicahtethe event the Compa
identified an indicator of impairment, the assessmef fair value would be based on all availabletdas, and may include valuat
methodologies using level 3 unobservable inputdchvinclude discounted cash flows, estimates afsaroceeds, net investment values
appraisals, as appropriate. At December 31, 202Company determined that no event or changeréurostances had occurred that h
significant adverse effect on the fair value of tdwst method investments during 2012, and accolsdimg material impairment charges w
recorded during the period.

Foreign Currency and Derivative Financial Instruntg

The Company translates the financial statemenits ébreign subsidiaries using end{oériod exchange rates for assets and liabilitiel
average exchange rates during each reporting péosiodesults of operations. Net gains or lossesiltieg) from the translation of forei
financial statements and the effect of exchange changes on intercompany receivables and payabladongterm investment nature :
recorded as a separate component of stockholdgutye These adjustments will affect net incomeyampon sale or liquidation of the
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underlying investment in a foreign subsidiary. Thenulative translation adjustments included in awglated other comprehensive incc
were a net cumulative gain of $162.3 million and %D million at December 31, 2012 and 2011, resygt

Some of the Company’s reporting entities condupb#gion of their business in currencies other tkia entitys functional currenc
These transactions give rise to receivables andlpey that are denominated in currencies othertti@entitys functional currency. The val
of these receivables and payables is subject toggsain currency exchange rates from the pointhattwthe transactions are originated t
the settlement in cash. Both realized and unredlgains and losses in the value of these receisadnhel payables are included in
determination of net income. Net currency exchagajas (losses) recognized on business transactiehsf hedging transactions, were $(
million, $(8.3) million and $0.4 million for the yes ended December 31, 2012, 2011 and 2010, resgecand are included in other inco
(expense) in the Consolidated Statements of Opesati

To manage the foreign currency exposure risk, thmgany uses derivatives for activities in entitiest have receivables and paya
denominated in a currency other than the emtifyhctional currency. Realized and unrealized gainlosses on the value of financial contr
entered into to hedge the exchange rate exposureesé receivables and payables are also includ#aidetermination of net income as 1
have not been designated for hedge accounting WfB€rTopic 815, Derivatives and Hedgifitnese contracts, which settle in January !
through May 2013, effectively fix the exchange ratevhich these specific receivables and payablgébevsettled in, so that gains or losse:
the forward contracts offset the gains or lossesifchanges in the value of the underlying receasbhd payables. At December 31, 201z
Company had a notional principal amount of $987illan in foreign currency forward contracts outsting to hedge currency risk relative
our foreign receivables and payables.

The Companys international operating units conduct businessamd have functional currencies that differ frdme parent entity, ai
therefore, the ultimate conversion of these salesash in United States dollars is subject to flatibns in foreign currency. The Comp
assesses the appropriate risk management stratefiyding hedging, to limit this exposure on then@anys Consolidated Statements
Operations and Comprehensive Income and ConsdlidgiEtements of Cash Flows from changes in curremcihange rates. Upon entel
derivative transactions, when the United Stateladstrengthens significantly against foreign codies, the decline in the United States d
value of future foreign currency revenue is offsgtgains in the value of the forward contracts giesied as hedges. Conversely, whel
United States dollar weakens, the opposite ocdurs.Companys currency exposures vary, but are primarily cotre¢ed in the euro, Britis
pound, and Japanese yen. At December 31, 2012 Gl the Company did not have any foreign currefiocyard contracts outstanding
hedge foreign currency revenue risk und&C Topic 815, Derivatives and Hedginhe Company will continuously monitor the impad
foreign currency risk upon the financial resultspast of the Company’s risk management programandanagemers’ discretion may ent
into derivative transactions.

During the year ended December 31, 2011, the Coynpaed foreign currency forward contracts to miggéoreign currency risk ¢
forecasted foreign currency intercompany sales. ditange in fair value prior to their maturity wascaunted for as a cash flow hedge,
recorded in other comprehensive income, net ofitathe Consolidated Balance Sheets according 16 A8pic 815, Derivatives and Hedgi
The Company reclassed deferred gains or lossesteepim accumulated other comprehensive income iie@nue when the consolida
earnings were impacted, which for intercompanyssalere when the inventory was sold to a tigedty. For intercompany sales hedging,
Company used an inventory turnover ratio for eatérnational operating unit to align the timingaohedged item and a hedging instrume
impact the Consolidated Statements of Operatiomsgluihe same reporting period. During the yeareehBecember 31, 2011, the Comg
did not have any material losses or gains relatedhé ineffective portion of its hedging instrumenh other income/(expense) in
Consolidated Statements of Operations. No hedglagionships were terminated as a result of inéffethedging or forecasted transaction
longer probable of occurring for foreign currenoypward contacts.

In January of 2009, the Company entered into istae swap agreements that effectively conversgihble rate interest payment:
fixed rate interest payments for a notional amafn$1,000.0 million (a portion of term loan A) ofhich $300.0 million of swap payme
arrangements would have expired in January
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of 2012 and $700.0 million of swap payment arrangieimwould have expired in January of 2013. DuFiefruary 2010, term loan A and te
loan B were fully repaid in conjunction with theweenior notes issuance. As a result, the Compasdesdignated the hedging relationship
to the forecasted transactions no longer beinggiiebof occurring and recognized a $12.9 milliosslaluring the year ended Decembe
2010 as a discontinuance of the cash flow hedgasdardance withSC Topic 815, Derivatives and Hedging

During the year ended December 31, 2010, the Coynpatered into forward interest rate swap agreesnfanta notional amount totali
$1,500.0 million for a certain part of Senior Noigsuances. These agreements were to hedge thabiligriin future probable interest payme
attributable to changes in the benchmark intergst from the date the Company entered into thedmhinterest rate swap agreements t
date the Company issued the Senior Notes. Thesements effectively hedged a series of sanmual future interest payments to the f
interest rates for forecasted debt issuances. Tdrap@ny recorded total proceeds of $4.3 million frire forward interest rate swaps
accumulated other comprehensive income, whichdissified to interest expense in the same periothd which the hedged transacti
affect interest expense.

The following table summarizes the fair values efidative instruments at December 31, 2012 and 2011

Asset Derivatives Liability Derivatives
Fair Value Fair Value
December 31 December 31 December 31 December 31
Balance Shee Balance Shee

(in thousands) Location 2012 2011 Location 2012 2011
Derivatives instruments not

designated as cash flow

hedge:

Forward exchange contrac Othercurrentasse $ 1597 $ 21,34(  Other current liabilitie $ 9,43¢ $ 1,83¢
Total derivatives $ 1597 $ 21,34 $ 943¢ $ 1,83¢

The following table summarizes the effect of detia instruments on the Consolidated Statement®pdrations for the years ent
December 31, 2012 and 2011:

Year ended December 31, 201 Year ended December 31, 201
Amount of Amount of
Gain/(Loss) Gain/(Loss)
Amount of Location of Reclassifiec Amount of Location of Reclassifiec
(Gain)/Loss Gain/(Loss) (Gain)/Loss Gain/(Loss)
Recognized il Reclassified from from Recognized il Reclassified from from
AOCI into AOCI AOCI into AOCI
OClI Income into Income OClI Income into Income
(in thousands) Effective Portion Effective Portion
Derivatives instruments designated and qualified a:
cash flow hedge
Foreign exchange contrac $ — Revenue $ — $ 19,46: Revenue $ (64,11
Forward starting interest rate swap contr — Interest expens 588 — Interest expens 588
Total derivatives $ — $ 58¢ $ 19,46: $ (63,53)
Year ended December 31, 201 Year ended December 31, 201
Amount of
(Gain)/Loss
Location of Amount of Location of Recognizedir
(Gain)/Loss (Gain)/Loss (Gain)/Loss
(in thousands) Recognized in Income Recognized inincom Recognized in Income Income
Derivatives instruments not designated as cash liesges
Forward exchange contrac Other (income) expen: $ 10,71 Other (income) expen: $ 2,31¢
Total derivatives $ 10,717 $ 2,31¢
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Concentration of Credit Risk

Financial instruments that potentially subject asdoncentrations of credit risk are cash and casiivelents, investments, and accol
receivable. We attempt to minimize the risks relatecash and cash equivalents and investmentsiby highlyrated financial institutions tk
invest in a broad and diverse range of financisfruments. We have established guidelines relativeedit ratings and maturities intende
maintain safety and liquidity. Concentration ofditerisk with respect to accounts receivable isitiéah due to our large and diverse custc
base, which is dispersed over different geograpteas. Allowances are maintained for potentialittedses and such losses have histori
been within our expectations. The Company doestgelarious institutions in Southern Europe, pattady Spain and Italy, which are eitl
partially or directly funded by government instituts. Given the current fiscal environment, the @any is continuously monitoring the cre
and economic conditions of our customer base. haicecases in this region, there have been custofiee which days outstanding |
increased while payment is pursued. The CompangJss its current reserves are appropriate givenctlirent economic condition of
customers. If continued deterioration was to odcuthese markets, we may not be able to collectremeivables and our writeffs of
uncollectible accounts may increase. The Company'sent exposure in this region is immaterial te @ompany’s overall financial position.

Our investment portfolio is maintained in accordamneth our investment policy that defines allowalbieestments, specifies cre
quality standards and limits the credit exposurarf single issuer. We continue to monitor the gl@ronomic environment, including tha
the Eurozone. We do not believe the current ecooemcertainties in several European markets, imcuGreece, Spain, Italy, and Portu
will have a material adverse effect on our investhportfolio or future results of operations.

Our derivatives instruments have an element of insthat the counterparties may be unable to meettérms of the agreements.
attempt to minimize this risk by limiting the coenparties to a diverse group of highibted domestic and international financial insiitns. Ir
the event of nomperformance by these counterparties, the assetiqggosarrying values of our financial instrumengprresent the maximt
amount of loss we could incur as of December 312268lowever, we do not expect to record any loasesresult of counterparty default in
foreseeable future. We do not require and are eqaired to pledge collateral for these financiatimments. The Company does not
derivative financial instruments for speculationtmading purposes or for activities other than nisknagement and we are not a par
leveraged derivatives. In addition, we do not cany master netting arrangements to mitigate tleglicrisk. The Company continua
evaluates the costs and benefits of its hedgingraro.

Debt Obligations

The Company has certain financial instruments inctvtthe carrying value does not equal the fair #allhe estimated fair value of
senior notes and the convertible senior was deteranpy using observable market information (levigliplits).

The fair value and carrying amounts of the Compsudigbt obligations were as follows:

Fair Value Carrying Amounts

December 31 December 31 December 31 December 31
(in thousands) 2012 2011 2012 2011
3.375% Senior Notes (principal due 2013) $ 251,32( $ 253,81 $ 249,99 $ 249,95
4.400% Senior Notes (principal due 20 533,96! 530,88 499,23! 498,90¢
3.500% Senior Notes (principal due 20 421,86 403,89t 399,59¢ 399,47
6.000% Senior Notes (principal due 20. 895,59( 847,72! 748,81! 748,68t
5.000% Senior Notes (principal due 20. 454,91 421,75 398,50¢ 398,36
1 1/2% Convertible Senior Notes (principal due 20 — 450,00( — 448,30«

For details on the carrying amounts of the longatelebt obligations, refer to Note 5 of the Consatldl Financial Statements, “Long-
Term Debt”.
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12. SUPPLEMENTAL CASH FLOW INFORMATION
Supplemental disclosure of cash flow informationtfee years ended December 31, 2012, 2011, andig@Kdfollows:

(in thousands) 2012 2011 2010
Cash paid for interest $115,82! $109,85¢ $ 85,26:
Cash paid for income tax $267,69! $212,44¢ $189,30:

13. QUARTERLY FINANCIAL DATA

First Second Third Fourth

(in thousands, except per share data) (unaudite« Quarter Quarter Quarter Quarter
2012
Revenue $939,11- $949,30¢ $911,18: $ 998,90:
Gross profit 553,32° 544,98¢ 478,48t 557,67!
Net income attributable to Life Technolog $132,63¢ $122,35. $ 65,85’ $ 110,00¢
Net income per common share attributable to Lifeifmlogies

Basic $ 0.7¢4 $ 0.6¢ $ 0.3¢ $ 0.64

Diluted $ 0.72 $ 0.67 $ 0.3i $ 0.6%
2011
Revenue $895,89: $941,13! $928,19¢ $1,010,44!
Gross profit 519,04( 524,58: 539,23! 527,11
Net income attributable to Life Technolog $ 93,68 $ 95,46¢ $ 96,27: $ 93,06¢
Net income per common share attributable to Lifehf®logies

Basic $ 0.52 $ 0.5¢ $ 0.5¢ $ 0.52

Diluted $ 0.5 $ 0.5 $ 052 $ 0.51

14. SUBSEQUENT EVENTS

Since December 31, 2012, the Company has repurttadamillion shares of its common stock under Jay 2012 program (und
which the Board of Directors authorized managen@mnépurchase up to $750.0 million of common statlka cost of $104.9 million. The ¢
of repurchased shares is included in treasury stadkreported as a reduction in total equity whesparchase occurs.
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ITEM 9. Changes in and Disagreements with Accountgs on Accounting and Financial Disclosure
None.

ITEM 9A. Controls and Procedures

Evaluation of Disclosure Controls and ProceduresiVe are responsible for maintaining disclosure adstand procedures, as define
Rules 13a-15(e) and 18b(e) under the Securities Exchange Act of 1934araended. Disclosure controls and procedures arate ani
other procedures designed to ensure that the iafitsmrequired to be disclosed by us in the repihids we file or submit under the Securi
Exchange Act is recorded, processed, summarizedregoorted within the time periods specified in 8ecurities and Exchange Commissgon’
rules and forms. Disclosure controls and procedirelside, without limitation, controls and procedsirdesigned to ensure that informa
required to be disclosed by us in the reports weafile or submit under the Securities Exchange is@ccumulated and communicated to
management, including our Chief Executive Officad e&Chief Financial Officer, as appropriate to alltmely decisions regarding requil
disclosure.

Based on our managementévaluation (with the participation of our Chiekdeutive Officer and Chief Financial Officer) of n
disclosure controls and procedures as required g R3ai5 under the Securities Exchange Act, our Chiefchttee Officer and Chit
Financial Officer have concluded that our disclescontrols and procedures were effective to achileei stated purpose as of Decembe
2012 the end of the period covered by this report.

Management’'s Report on Internal Control over Finandal Reporting. We are responsible for establishing and maintaimidgquat
internal control over financial reporting, as definin Rules 13a-15(f) and 13d(f) under the Securities Exchange Act. Our irdéaontro
over financial reporting is a process designed ottt supervision of our Chief Executive OfficedaBhief Financial Officer, and effected
our Board of Directors, management, and other peedpto providegeasonable assurance regarding the reliabilityuofioancial reporting ar
the preparation of our financial statements foremal purposes in accordance with U.S. generalbg@ed accounting principles. Inter
control over financial reporting includes thoseigies and procedures that: (1) pertain to the reagmice of records that in reasonable ¢
accurately and fairly reflect the transactions drgpositions of our assets; (2) provide reasonabirance that transactions are record
necessary to permit preparation of financial stet@s in accordance with generally accepted acaogirgrinciples, and that receipts
expenditures are being made only in accordance tivittauthorizations of our management and directarg (3) provide reasonable assuri
regarding prevention or timely detection of unauited acquisition, use, or disposition of our assleat could have a material adverse effe
our financial statements.

Our management (with the participation of our Chisfecutive Officer and Chief Financial Officer) assed the effectiveness of
internal control over financial reporting as of Bewer 31, 2012. In making this assessment, our geamant used the criteria establishe
Internal Control-Integrated Framework issued by @ammittee of Sponsoring Organizations of the Twead Commission (the COSC
criteria”). Based on managementassessment and the COSO criteria, our managesnantuded that our internal control over finan
reporting was effective as of December 31, 2012.

Our independent registered public accounting fifmst & Young LLP, has issued a report on our imaércontrol over financi
reporting. Ernst & Young LLF report appears below under this Item 9A and ega® an unqualified opinion on the effectivenessw
internal control over financial reporting.

Changes in Internal Control over Financial Reportirg. There were no changes in our internal control dwancial reporting during tt
quarter ended December 31, 2012 that have mayeatiicted, or are reasonably likely to materiaffect, our internal control over financ
reporting.

Inherent Limitations on Effectiveness of Controls.Our management, including our Chief Executive @ifiand our Chief Financ
Officer, do not expect that our disclosure contai®ur internal control over financial reportinglvprevent or detect all error and all fraud
control system, no matter how well designed andraipd, can provide only reasonable, not absolgsyrance that the control system’
objectives will be
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met. The design of a control system must refleetftict that there are resource constraints, andvé¢hefits of controls must be conside
relative to their costs. Further, because of theiiant limitations in all control systems, no ewion of controls can provide absolute assur
that misstatements due to error or fraud will natw or that all control issues and instancesaidy if any, have been detected. These inh
limitations include the realities that judgmentsdecisionmaking can be faulty and that breakdowns can obegause of simple error
mistake. Controls can also be circumvented by tlokvidual acts of some persons, by collusion of wvamore people, or by managen
override of the controls. The design of any systéroontrols is based in part on certain assumptadmut the likelihood of future events,
there can be no assurance that any design willesgcn achieving its stated goals under all paatrititure conditions. Projections of ¢
evaluation of controls effectiveness to future pasi are subject to risks. Over time, controls magome inadequate because of chang
conditions or deterioration in the degree of coammdie with policies or procedures.
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Report of Independent Registered Public Accountingrirm
To The Board of Directors and the Stockholdersité Lechnologies Corporation:

We have audited Life Technologies Corporatioiiternal control over financial reporting as oéd@mber 31, 2012, based on crit
established in Internal Controlktegrated Framework issued by the Committee ohSpong Organizations of the Treadway Commissibe
COSO criteria). Life Technologies Corporatismhanagement is responsible for maintaining effedtiternal control over financial reporti
and for its assessment of the effectiveness ofriatecontrol over financial reporting included imetaccompanying ManagemenReport o
Internal Control over Financial Reporting. Our resgibility is to express an opinion on the comparnigternal control over financial report
based on our audit.

We conducted our audit in accordance with the statglof the Public Company Accounting Oversight ilo@United States). Tho
standards require that we plan and perform thetadadbbtain reasonable assurance about whethectigffeinternal control over financ
reporting was maintained in all material respe€@ar audit included obtaining an understanding ¢érimal control over financial reportir
assessing the risk that a material weakness etésting and evaluating the design and operatifecfeness of internal control based on
assessed risk, and performing such other procedigase considered necessary in the circumstancesbéhNeve that our audit provide
reasonable basis for our opinion.

A companys internal control over financial reporting is a@ess designed to provide reasonable assuranceliregdhe reliability o
financial reporting and the preparation of finahsiatements for external purposes in accordanttegenerally accepted accounting princig
A companys internal control over financial reporting inclgdihose policies and procedures that (1) pertathéanaintenance of records tl
in reasonable detail, accurately and fairly reflbet transactions and dispositions of the assettseofompany; (2) provide reasonable assui
that transactions are recorded as necessary toitpgraparation of financial statements in accoréamdgth generally accepted accoun
principles, and that receipts and expenditureshef dompany are being made only in accordance withoaizations of management
directors of the company; and (3) provide reasanalssurance regarding prevention or timely deteafounauthorized acquisition, use
disposition of the company’s assets that could lzaneterial effect on the financial statements.

Because of its inherent limitations, internal cohtyver financial reporting may not prevent or d@étmisstatements. Also, projections
any evaluation of effectiveness to future periogssaibject to the risk that controls may becomedénaate because of changes in conditior
that the degree of compliance with the policieprocedures may deteriorate.

In our opinion, Life Technologies Corporation mained, in all material respects, effective interc@htrol over financial reporting as
December 31, 2012, based on the COSO criteria.

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight BoéUnited States), tl
consolidated balance sheets of Life Technologiep&ation as of December 31, 2012 and 2011, andela¢ed consolidated statement
operations, comprehensive income, stockholdengsiity and cash flows for each of the three yeartheé period ended December 31, 201
Life Technologies Corporation and our report ddtetiruary 27, 2013 expressed an unqualified opitliereon.

/sl Ernst & Young LLP

San Diego, California
February 27, 2013
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ITEM 9B. Other Information
None.

PART Il

ITEM 10. Directors, Executive Officers and Corporae Governance

Information required by this Item relating to ouweeutive officers appears under the caption “ExgeuDfficers of the Registranth
Part | of this Annual Report on Form XQ-which information is incorporated herein by mefiece. Information required by this Item relatio
our directors and the Committees of our Board a&E&lors is incorporated by reference to our defi@iProxy Statement for the 2013 Anr
Meeting of Stockholders under the heading “ElectadnDirectors”. Information about Section 16 reporting complianseiricorporated t
reference to the Proxy Statement under the hed@egtion 16(a) Beneficial Ownership Reporting Coiapte”. Information regarding ol
code of ethics, which we call our Protocol, is inpmwated by reference to the Proxy Statement uttietheading The Life Technologie
Protocol”. The Life Technologies Protocol is als@igable on our website at www.lifetechnologies.com

ITEM 11. Executive Compensation

Information required by this Item relating to dir@cand officer compensation will appear under libadings Executive Compensati
Discussion and Analysis”, “Compensation Committeterdlocks and Insider Participation” andéport of the Compensation and Organizati
Development Committee of the Board of Directorsbim Proxy Statement, which sections are incorpgaraerein by reference.

ITEM 12. Security Ownership of Certain BeneficialOwners and Management and Related Stockholder Matts

Information required by this Item relating to satias authorized under our equity plans will appemder the headingEquity
Compensation Plan Informatiorhd information required by this Item relating ke tbeneficial ownership of our common stock wilpag
under the heading “Stock Ownership” in our Proxgt&mnent, which sections are incorporated hereirefgrence.

ITEM 13. Certain Relationships and Related Party Tansactions, and Director Independence

The information required by this Item relating fpoqur related party transactions will appear urttierheading Certain Relationships a
Related Party Transactions” in our Proxy Statemeemd, (i) independence of our directors will appeader the heading “Election of Directors”
in our Proxy Statement, each of which such sect@wasncorporated herein by reference.

ITEM 14. Principal Accounting Fees and Services

Information required by this Item relating to awdifees is incorporated by reference to our Praayethent under the headinBrincipa

Accounting Fees and Services.”
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PART IV
ITEM 15. Exhibits and Financial Statement Scheduls

(@ 1. Financial Statemen
The following consolidated financial statements.ié¢ Technologies Corporation are included in [t8m

Page
Report of Independent Registered Public Accourfing 55
Consolidated Balance She 56
Consolidated Statements of Operati 57
Consolidated Statements of Comprehensive Inc 58
Consolidated Statements of Stockhol’ Equity and Comprehensive Incor 59
Consolidated Statements of Cash Flc 60
Notes to Consolidated Financial Statem 61

2. Financial Statement Schedules: Scheduleviddsation and Qualifying Accounts Financial statetseand schedules other than tt
listed below in item (c) are omitted for reasontttteey are not applicable, are not required, oritiermation is included in tt
Consolidated Financial Statements or the NotesotwsGlidated Financial Statemer

3. List of exhibits filed with this Annual Reporhd-orm 10-K: For a list of exhibits filed with thiorm 10K, refer to the exhibit inde
beginning on page 11

(b) Exhibits: For a list of exhibits filed with this Awal Report on Form -K, refer to the exhibit index beginning on page .
(c) Financial Statement Schedules: Schedi—Valuation and Qualifying Accounts (see next pa
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Schedule II—Valuation and Qualifying Accounts

For the Years Ended December 31, 2012, 2011 and P01

Additions
Acquired
Net (Excess Reser
Balance Additions Foreign Balance ¢
at Charged Reductions) Currency
Beginning (Credited; from Business Effect on End of
(in thousands of Period to Expens Combinations Deduction: Translatiol Period
Allowance for Inventory Accounts
Year ended December 31, 2C $ 88,73¢ $17,90¢ $ — $(17,43¢0 $ (16S) $89,03:
Year ended December 31, 2C 92,36 14,72 — (18,059 (289) 88,73¢
Year ended December 31, 2C 106,34t 1,581 187 (16,277) 517 92,36:
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regyigthas duly caused this report tc
signed on its behalf by the undersigned, thereduaty authorized.

LIFE TECHNOLOGIES CORPORATION

Date: February 27, 2013 By: /s/ GREGORYT. L UCIER
Gregory T. Lucier
Chairman and Chief Executive Officer
(Principal Executive Officer and
Authorized Signatory

KNOW ALL PERSONS BY THESE PRESENTS, that each penstiose signature appears below constitutes andirgppGregory 1
Lucier, John A. Cottingham and David F. Hoffmeisjemtly and severally, his or her attorneysfawt, each with the power of substitution,
him or her in any and all capacities, to sign ameadments to this report, and to file the sameh wihibits thereto and other document
connection therewith with the Securities and Exgega@ommission, hereby ratifying and confirmingtakt each of said attorneysdaet, o
his or her substitute or substitutes may do oreande done by virtue hereof.

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on bef
of the registrant in the capacities and on thediaidicated:

SIGNATURE TITLE DATE

Is/ GREGORYT. L UCIER Chairman and Chief Executive Officer February 27, 2013
Gregory T. Luci and Director (Principal Executive Officer)

Is/ DAvID F. HOFFMEISTER Chief Financial Officer (Principal February 27, 2013
David F. Hoffmeist Financial Officer)

Is/ KELLI A. R ICHARD Chief Accounting Officer (Principal February 27, 2013
Kelli A. Richar Accounting Officer)

Is/ GEORGEF. ADAM, JR. Director February 27, 2013

George F. Adam,

Is/ RAYMOND V. D ITTAMORE Director February 27, 2013
Raymond V. Dittamc

Is/ DoNALD W. G RIMM Director February 27, 2013
Donald W. Grim

Is/ BALAKRISHNAN S. | YER Director February 27, 2013
Balakrishnan S. Iy

Is/ ARNOLDJ. LEVINE, PH.D. Director February 27, 2013
Arnold J. Levine, Ph.

Is/ BRADLEY G. L ORIMIER Director February 27, 2013
Bradley G. Lorimi
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SIGNATURE
/sl RONALD A. M ATRICARIA
Ronald A. Matrical
/sl @A H. PeEscovitz, M.D.
Ora H. Pescovitz, M
/sl PRA. PETERSON, PH .D.

/sl

Per A. Peterson, Pf

Bvip C. U’ PRICHARD, PH .D.

David C.’Prichard, Ph.D

Director

Director

Director

Director
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EXHIBIT
NUMBER

21

2.2

2.3

3.1
3.2
4.1
4.2

4.3
4.4

4.5
4.6
4.7

4.8

4.9

4.10

411

10.1

10.2

10.3

INDEX TO EXHIBITS

DESCRIPTION OF DOCUMENT

Agreement and Plan of Merger by and among Invitno§Gerporation, Atom Acquisition, LLC and Applera i@oratior
dated as of June 11, 2008.

Amendment No. 1 to Agreement and Plan of Mergeafy among Invitrogen Corporation, Atom acquisitibhC anc
Applied Biosystems Inc., dated as of Septembef0842)

Amendment No. 2 to Agreement and Plan of Mergeafy among Invitrogen Corporation, Atom acquisitibhC anc
Applied Biosystems Inc., dated as of October 1982(B)

Restated Certificate of Incorporation of Life Teologies.(4)
Seventh Amended and Restated Bylaws of Life Tedyies$.(4)
Specimen Common Stock Certificate.

2% Convertible Senior Notes Due 2023, Registraf®ghts Agreement, by and among Life Technologied biBS
Securities LLC and Credit Suisse First Boston L&A€ nitial Purchasers, dated August 1, 200:

Indenture, by and between Life Technologies and Ba®k National Association, dated August 1, 208):

1 1/2% Convertible Senior Notes Due 2024, Registratiogh®® Agreement, by and among Life Technologies dB&
Securities LLC and Bear Stearns & Co Inc., asdhRiurchasers, dated February 19, 200:

Indenture, by and between Life Technologies and Ba®k National Association, dated February 194200
Indenture, by and between Life Technologies and Ba®ik National Association, dated as of Decemide2004.(8

3.25% Convertible Senior Notes Due 2025, RegistnaRights Agreement, by and among Life Technologied UB¢
Securities LLC and Banc of America Securities LL&% Initial Purchasers, dated June 20, 200

3.25% Convertible Senior Notes Due 2025, Indentime,and between Life Technologies and U.S. BankidNal
Association, dated June 20, 2005

Indenture between Life Technologies and U.S. Baakddal Association., as trustee, dated as of Fepri9, 2010.(10

First Supplemental Indenture between Life Technelegnd U.S. Bank National Association., as trystiz¢ed as «
February 19, 2010, including the forms of the Lifschnologies 3.375% Senior Notes due 2013, 4.4088t0ENotes du
2015 and 6.000% Senior Notes due 2020.

Second Supplemental Indenture between Life Teclgiedoand U.S. Bank National Association., as tejstiated as
December 14, 2010, including the forms of the Oifchnologies 3.50% Senior Notes due 2016 and 586#tor Note
due 2021.(42

Form of Indemnification Agreement for directors anecutive officers.(11

1997 Stock Option Plan, as amended, and forms adniive Stock Option Agreement and NonstatutoryclStOptior
Agreement thereunder.(11)(

1998 Employee Stock Purchase Plan, as amendedhramaf subscription agreement thereunder.(11)¢3¢
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10.4

10.5
10.6
10.7
10.8
10.9
10.10

10.11
10.12

10.13
10.14
10.15
10.16
10.17
10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25
10.26
10.27
10.28

DESCRIPTION OF DOCUMENT

The PerkinElmer Corporation Supplemental Retirement Plan céiffe as of Augustl1, 1979, as amended thr
October 1, 1996.(12)(*

Rights Agreement, by and between Invitrogen andtRational Bank Rights Agent, dated February 2012(13)
2000 Nonstatutory Stock Option Plan, as amendedestdted on July 19, 2001.(14)

Amended and Restated 401(k) Plan, effective aamiary 1, 2002.(15)(

Deferred Compensation Plan, as amended and restif¢etive as of April 28, 2010.(37)(

NSO Agreement by and between Invitrogen Corporadiuth Gregory T. Lucier, dated as of May 30, 2003}

Amended and Restated Employment Agreement by atwieba Life Technologies and Gregory T. Lucier, efffee as o
February 24, 2010.(39)(:

Indemnification Agreement by and between Invitro@mporation and Gregory T. Lucier, dated as of Méy2003.(17
Restricted Stock Agreement by and between Invimogerporation and Nicholas Barthelemy, dated aslafch 10, 2004.
(M)

Excess Benefit Plan, as amended and restatedieéfdety 1, 2004.(18)(*

Executive Health Plan.(19)(

Financial Planning Benefit Plan.(19)(

Supplemental Long Term Disability Plan.(19)

Invitrogen Corporation Deferred Stock Unit Plan)(¥P

I(E*;nployment Agreement by and between Invitrogen G@fon and David F. Hoffmeister, effective Octoti8r 2004.(20)
Notice of Grant and Incentive Stock Option Agreetm@nand between Invitrogen Corporation and DavidHBffmeister
effective October 13, 2004.(20)(

Notice of Grant and Nonstatutory Stock Option Agneet by and between Invitrogen Corporation and ®av.
Hoffmeister, effective October 13, 2004.(20)

Notice of Grant and Restricted Stock Unit Agreemantand between Invitrogen Corporation and DavidHbBffmeister
dated 13, 2004.(20)(

Indemnification Agreement by and between Invitro@aporation and David F. Hoffmeister, dated a®ofober 13, 2004.
(20)

Form of Director Stock Option Agreement pursuanti® Applied Biosystems Group Amended and Resta88® Stoc
Incentive Plan.(21)(*

Form of Director Stock Award Agreement pursuanthte Applied Biosystems Group Amended and Resta®&® Btocl
Incentive Plan.(21)(*

Summary of Life Technologies Corporation I-Term Incentive Compensation Plan.(22)
Form of Nor-Employee Director Stock Option Agreement underthegen Corporation 2005 Incentive Plan.(23’
Form of Nor-Employee Director Restricted Stock Unit Agreemenitirogen Corporation 2005 Incentive Plan.(23

Summary of No-Employee Director Compensation Program.(23
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EXHIBIT
NUMBER

10.29

10.30

10.31

10.32

10.33
10.34
10.35
10.36

10.37
10.38
10.39
10.40
10.41

10.42

10.43

10.44
10.45

10.46
10.47
10.48

10.49
10.50

DESCRIPTION OF DOCUMENT

Form of Non-Qualified Stock Option Agreement foreentive officers pursuant to The Perlgimer Corporation 19¢
Stock Incentive Plan.(24)(

Form of NonQualified Stock Option Agreement for executive odfis pursuant to the Applied Biosystems Group Arae
and Restated 1999 Stock Incentive Plan.(2¢

Form of Incentive Stock Option Agreement for exeaubfficers pursuant to the Applied Biosystems @r@mended ar
Restated 1999 Stock Incentive Plan.(24

Form of Restricted Stock Bonus Agreement for exeeutfficers pursuant to the Applied Biosystems @r@mended ar
Restated 1999 Stock Incentive Plan.(24

Letter Agreement by and between Invitrogen Corponaand Peter M. Leddy, effective July 5, 2005.(26
Changrin-Control Agreement by and between Invitrogen Corponaand Peter M. Leddy, dated as of July 5, 2@ ()
Indemnification Agreement by and between Invitro@mporation and Peter M. Leddy, dated as of JUR0B5.(25]

Form of Restricted Stock Unit Award Agreement faraads to executive officers pursuant to the AppBéaksystems Grot
Amended and Restated 1999 Stock Incentive Platinglto performance during the 2006 through 2086di years.(26)(*

Amendment, dated as of November 17, 2005, to tHerB Compensation Plan.(26)
Form of Incentive Stock Option Agreement under 2884ty Incentive Plan.(27)(*
Form of Nonstatutory Stock Option Agreement und¥2Equity Incentive Plan.(27)(
Form of Restricted Stock Units Agreement under 286dity Incentive Plan.(27)(*

Form of Restricted Stock Unit Award Agreement faraads to executive officers pursuant to the AppBéaksystems Grot
Amended and Restated 1999 Stock Incentive Plarvédsdtbased on performance.(28

Form of Performance Share Award Agreement for etkezwfficers pursuant to the Applied Biosystem® @y Amende
and Restated 1999 Stock Incentive Plan relatimgetéormance during the 2007 through 2009 fiscats.€29)(*)

Supplemental Executive Retirement Plan effectiveola®ecember 31, 2005, as amended and restatedl Asgoist 28
2006.(29)(*)

Amendment to Supplemental Executive Retirement,Riffactive as of January 1, 2010.(41)

Form of Change-irGontrol Agreement for executive officers employedween February 28, 2007 and September 1,
(29)(")

Form of Amended and Restated Che-in-Control Agreement for the Chief Executive Offic80j(*)

Form of Chang-in-Control Agreement for executive officers employedoo before February 28, 2007.(30)

Form of NonQualified Stock Option Agreement for executive odfis pursuant to the Applied Biosystems Group Aree
and Restated 1999 Stock Incentive Plan, as amesmdé&ttober 19, 2006.(31)(

Notice of Grant of Performance Shares.(32

Performance Share Award Agreement.(32
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EXHIBIT
NUMBER

10.51

10.52
10.53

10.54

10.55

10.56
10.57

10.58

10.59

10.60

10.61

10.62

10.63

10.64

10.65
10.66
10.67
10.68
10.69
10.70
10.71

DESCRIPTION OF DOCUMENT

Commitment Letter dated as of June 11, 2008, anBamk of America, N.A., Banc of America Securitiels@, UBS Loat
Finance LLC, UBS Securities LLC, Morgan Stanleyiefunding Inc. and Invitrogen Corporation.

Form of Chang-in-Control Agreement for executive officers employ&@aSeptember 1, 2008.(33)(

Credit Agreement, dated as of February 14, 2012ngntife Technologies Corporation, as the Borrowtiee, lenders frol
time to time party thereto, and Bank of AmericaANas Administrative Agent, Swing Line Lender dd@ Issuer.(44

Pledge Agreement, dated as of November 21, 2008ngrife Technologies, as the Guarantor, the guararfirom time t
time party thereto, and Bank of America, N.A., adl&eral Agent.(34

Security Agreement, dated as of November 21, 286f)ng Life Technologies, as the Guarantor, theaguars from tim
to time party thereto, and Bank of America, N.A CGollateral Agent.(34

Employment Agreement between Life Technologies G@tion and Mark P. Stevenson, dated November @08.234)(*)

Limited Waiver and Release of Rights to Terminaie Good Reason Under the ChangeSiontrol Agreement betwe
Life Technologies Corporation and David F. Hoffnteisdated November 21, 2008.(34)

Limited Waiver and Release of Rights to Terminate Good Reason Under the ChangeEimntrol Agreement betwe
Life Technologies Corporation and Peter M. Leddy.[F dated November 21, 2008.(34)

Limited Waiver and Release of Rights to Terminate Good Reason Under the ChangeEimntrol Agreement betwe
Life Technologies Corporation and Claude D. Bendhjrdated November 21, 2008.(34)

Limited Waiver and Release of Rights to Terminaie Good Reason Under the ChangeSiontrol Agreement betwe
Life Technologies Corporation and Nicolas M. Baktney, dated November 21, 2008.(34)

Amendment to Change-i@ontrol Agreement between Life Technologies Corponaand David F. Hoffmeister, daf
November 21, 2008.(34)(

Amendment to Change-iGontrol Agreement between Life Technologies Corporaand Peter M. Leddy, Ph.D, da
November 21, 2008.(34)(

Amendment to Change-i@ontrol Agreement between Life Technologies Corfponaand Claude D. Benchimol, da
November 21, 2008.(34)(

Amendment to Change-i@ontrol Agreement between Life Technologies Corfionaand Nicolas M. Barthelemy, da
November 21, 2008.(34)(

Executive Officer Severance Plan and Summary Pksciiption. (34)(*)

Agreement Regarding Chief Financial Officer Comagios. (34)(*)

Agreement Regarding Named Executive Officer Comatms. (34)(*)

Agreement Regarding Chief Executive Officer Compting.(34)(*)

The Perki-Elmer Corporation 1997 Stock Incentive Plan.(35

Applied Biosystems Group Amended and Restated 8888k Incentive Plan, effective October 21, 20®)(3
Amended and Restated 1993 Director Stock Purchas®aferred Compensation Plan.(35)
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EXHIBIT
NUMBER

10.72
10.73
10.74
10.75
10.76
10.77
10.78
10.79
10.80

10.81
10.82
10.83

10.84

10.85
21.1
23.1
31.1
31.2
32.1
32.2
101. INS
101. SCH
101. CAL
101. DEF
101. LAB
101. PRE

DESCRIPTION OF DOCUMENT
PE Corporation/PE Biosystems Group 1999 Stock lineeiPlan.(35)(*)
Life Technologies Corporation Amended and Resta8d9 Stock Incentive Plan.(35)(

Life Technologies Corporation Amended and Resta839 Employee Stock Purchase Plan.(3€

Life Technologies Corporation 2009 Equity Incenti®ian.(36)(*)

Life Technologies Corporation 2010 Incentive Corgadion Plan.(37)(*

Form of Nor-employee Director Restricted Stock Unit Award Agnesit under 2009 Equity Incentive Plan.(37
Consulting Agreement between William S. ShanahahLafie Technologies Corporation, dated as of Juhe2810.(38)(*)
Form of Restricted Stock Unit Award Agreement un2@d9 Equity Incentive Plan.(38)(

Confidential Separation Agreement and General Reled All Claims, dated October 24, 2011, betwden@ompany ar
Bernd Brust.(40)(*

Consulting Agreement, dated October 24, 2011, batviiee Company and Bernd Brust.(40’
Form of Stock Option Grant Notice and Stock Optdgreement under 2009 Equity Incentive Plan (43

Form of Performance Unit Award Grant Notice andfétenance Unit Award Agreement, between Life Techgad:
Corporation and Gregory T. Lucier under the Lifefieologies Corporation 2009 Equity Incentive Pl&B)(*)

Form of Performance Unit Award Grant Notice andf@&enance Unit Award Agreement under the Life Tedbgas
Corporation 2009 Equity Incentive Plan.(45)

Form of Time Sharing Agreement that may be entertedfrom time to time with certain of our Execwdi®fficers. (+)
List of Subsidiaries(+

Consent of Independent Registered Public Accouriing(+)
Certification of Chief Executive Officer(d

Certification of Chief Financial Officer(+

Certification of Chief Executive Officer(d

Certification of Chief Financial Officer(+

XBRL Instance Document (**)(+

XBRL Taxonomy Extension Schema (**)(

XBRL Taxonomy Extension Calculation Linkbase (**)(
XBRL Taxonomy Extension Definition Linkbase (**)(:
XBRL Taxonomy Extension Labels Linkbase (**)(

XBRL Taxonomy Extension Presentation Linkbase (*})

* Management contract or compensatory plan or arraage
(**)  Furnished, not filec
(+)  Filed herewith
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1)
(2)
(3)
(4)
(5)
(6)
(7)

(8)

(9)

(10)
(11)
(12)

(13)
(14)

(15)

(16)
(17)

(18)
(19)

(20)
(21)

Incorporated by reference to Regist’s Current Report on Forn-K, filed on June 16, 2008 (File No. (-25317).
Incorporated by reference to Regist’s Current Report on Forn-K, filed on September 10, 2008 (File No. -25317).
Incorporated by reference to Regist’s Current Report on Forn-K, filed on October 15, 2008 (File No. (-25317).
Incorporated by reference to the Regis’'s Current Report on Forn-K, filed on April 28, 2011 (File No. 0(-25317).
Incorporated by reference to Regist’s Registration Statement on Forr-1, filed on December 10, 1998 (File No. -68665).
Incorporated by reference to Regist’s Registration Statement on For-3, filed on October 29, 2003. (File No. :-110060).

Incorporated by reference to Registrant's QarirtReport on Form 10-Q for the Quarterly Periodied March 31, 2004 (File No. 000-
25317).

Incorporated by reference to the Registrantisdal Report on Form 10-K for the Year Ended Decam34, 2004 (File No. 0025317)
as amende

Incorporated by reference to the Regis's Current Report on Forn-K, filed on June 24, 2005 (File No. (-25317).
Incorporated by reference to the Regisf's Current Report on Forn-K, filed on February 19, 2010 (File No. (-25317).
Incorporated by reference to the Regisf's Registration Statement on Fori-1, filed on December 10, 1998 (File No. -68665).

Incorporated by reference to the Annual RepbrApplied Biosystems Inc. on Form ¥0for the Year Ended June 30, 2000 (
No. 007-04389).

Incorporated by reference to the Regis’'s Current Report on Forn-K, filed on March 30, 2001 (File No. 0-25317).

Incorporated by reference to the Registra@tmirterly Report on Form 1Q-for the Quarterly Period Ended September 30, 260&
No. 00(-25317).

Incorporated by reference to the Registrafstinual Report on Form 10-K for the Year Ended Delsen81, 2001 (File No. 00R5317)
as amendec

Incorporated by reference to the Regisf’'s Registration Statement on Fori-8, filed on May 30, 2003 (File No. 3-105730).

Incorporated by reference to the Registraftisarterly Report on Form 1Q- for the Quarterly Period Ended June 30, 2003e
No. 00(-25317).

Incorporated by reference to the Annual RepbrApplied Biosystems Inc. on Form ¥0for the Year Ended June 30, 2004 (
No. 007-04389).

Incorporated by reference to Registrant's @ubr Report on Form 1@ for the Quarterly Period ended September 30, 200k
No. 00(-25317).

Incorporated by reference to the Regis's Current Report on Forn-K, filed on October 18, 2004 (File No. (-25317).

Incorporated by reference to the Current RepbrApplied Biosystems Inc. on Form 8-K, filed @rctober 27, 2004 (File No. 001-
04389).
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(22)
(23)
(24)

(25)
(26)

(27)
(28)

(29)

(30)
(31)

(32)
(33)
(34)
(35)
(36)
(37)
(38)
(39)
(40)
(41)
(42)

Incorporated by reference to Regist’s Current Report on Forn-K, filed on January 31, 2005 (File No. (-25317).
Incorporated by reference to the Regist's Current Report on Forn-K, filed on February 14, 2005 (File No. (-25317).

Incorporated by reference to Exhibit 10.4.2Atnual Report of Applied Biosystems Inc. on ForaKl for the Year Ended June !
2005 (File No. 00-04389).

Incorporated by reference to the Regist's Current Report on Forn-K, filed on July 11, 2005 (File No. 0-25317).

Incorporated by reference to the Quarterly dkemf Applied Biosystems Inc. on Form -for the Quarterly Period End
December 31, 2005 (File No. (-04389).

Incorporated by reference to the Regis's Current Report on Forn-K, filed on April 27, 2006 (File No. 0(-25317).

Incorporated by reference to the Annual RepbrApplied Biosystems Inc. on Form X0for the Year Ended June 30, 2006 (
No. 00:-04389).

Incorporated by reference to the Quarterly dkemf Applied Biosystems Inc. on Form -for the Quarterly Period End
September 30, 2006 (File No. (-04389).

Incorporated by reference to the Regis’'s Current Report on Forn-K, filed on March 2, 2007 (File No. 0-25317).

Incorporated by reference to the Quarterlydrepf Applied Biosystems Inc. on Form Ifor the Quarterly Period Ended March
2007 (File No. 00-04389).

Incorporated by reference to the Regisf's Current Report on Forn-K, filed on August 1, 2007 (File No. 0-25317).
Incorporated by reference to the Regis’'s Current Report on Forn-K, filed on November 4, 2008 (File No. (-25317).
Incorporated by reference to the Regis's Current Report on Forn-K, filed on November 28, 2008 (File No. (-25317).
Incorporated by reference to the Regis's Registration Statement on Fori-8, filed on December 2, 2008 (File No. -155809).
Incorporated by reference to the Regisf's Proxy Statement, filed on March 20, 2009 (File 8la(-25317).

Incorporated by reference to Regist’s Current Report on Forn-K, filed on May 3, 2010 (File No. 01-25317).
Incorporated by reference to Regist’s Current Report on Forn-K, filed on June 30, 2010 (File No. (-25317).
Incorporated by reference to Regist’s Annual Report on Form -K, filed on February 25, 2011 (File No. (-25317).
Incorporated by reference to Regist’s Current Report on Forn-K, filed on October 26, 2011 (File No. (-25317).
Incorporated by reference to Regist’s Current Report on Forn-K, filed December 18, 2009 (File No. (-25317).
Incorporated by reference to the Regis's Current Report on Forn-K, filed on December 14, 2010 (File No. (-25317).
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(43) Incorporated by reference to the Regist’s Annual Report on Form -K for the Year Ended December 31, 2012 (File N@-25317).
(44) Incorporated by reference to the Regist's Current Report on Forn-K, filed on February 14, 2012 (File No. (-25317).
(45) Incorporated by reference to the Regist's Current Report on Forn-K, filed on February 27, 2012 (File No. (-25317).
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Exhibit 10.85
TIME SHARING AGREEMENT

This Time Sharing Agreement (“Agreement”), is maabel entered into this day of , 201[ ] (the “Effective Date™hy anc
between Life Technologies Corporation, a corporatioganized under the laws of the State of Delawaitn principal offices at Carlsbe
California (hereinafter referred to as “OWNER”) dan (hereinafter referred to as “LESSEE")

WITNESSETH:

WHEREAS, Owner is the registered owner of thataierBombardier Challenger 604 aircraft bearing nfacturers serial number 54
and United States Registration No. N208LT CL-60¢ (tAircraft”);

WHEREAS, pursuant to a management agreement bet@aarer and Jet Source Charter, Inc. (the “Manag@tiyner engages t
Manager to manage and maintain the Aircraft, wbiener employs a fully qualified crew, including rhaaics;

WHEREAS, Lessee desires to lease said Aircrafth witqualified flight crew, from Owner on a “timeasing” basis as defined
Section 91.501(c)(1) of the Federal Aviation Retatzs.

NOW, THEREFORE, Owner and Lessee, declaring tmdénition to enter into and be bound by this Agresnasd for the good a
valuable consideration set forth below, hereby oan¢ and agree as follows:

1. Owner hereby leases the Aircraft to Lessee aggbde hereby leases the Aircraft from Owner, puatsteathe provisions of th
Agreement and of FAR 91.501(c)(1); and Owner agtegsovide a fully qualified flight crew for alehsed operations of the Aircraft by Les
engaged pursuant to the terms and conditions héoetfe period beginning on the Effective De



2. Lessee agrees to pay Owner for each flight cotedufor its benefit under this Agreement up to dbtual expenses, plus the expe
described in subsection (j) below, of each spedifght including expenses of any “deadhedlijht as authorized by FAR Part 91.501
These expenses include:

(a) Fuel, oil, lubricants, and other additives.

(b) Travel expenses of the crew, including foodgiog and ground transportation.

(c) Hangar and tie-down costs away from the Aitttsdfase of operation.

(d) Insurance obtained for the specific flight.

(e) Landing fees, airport taxes, and similar asaesss.

(f) Customs, foreign permit, and similar fees diecelated to the flight.

(g) Passenger ground transportation.

(h) In-flight food and beverages.

(i) Flight planning and weather contract services.

(i) An additional charge equal to 100% of the exgelisted in subparagraph (a) of this paragraph.

Such expenses will not exceed the greater of theuatrwhich would be imputed in to income in accoiawith applicable income t
rules and regulations and the amount which wouldl®éemed to be the aggregate incremental costsefmopal travel in accordance w
applicable SEC rules, by Lessee and Lesspetsonal guests. In addition, the lease by Owmnkessee under this Agreement is limited dt
any calendar year period hereunder for use of tha@at which would result in payment of no morath$ per year.

3. Lessee agrees that [he/she] is responsibldnéopayment of any excise or similar tax assessea dgvernmental agency in connec
with any flights of the Aircraft conducted by orfsuch Lessee.

4. Owner will pay all expenses related to the ojj@neof the Aircraft when incurred, and will proedn invoice to the applicable Les
for all or part of the expenses enumerated in pa@g2 above, on a quarterly basis. Lessee shalOpaner for the expenses for which i
responsible within ten (10) days of receipt of itheice and bill therefore.

-2



5. Lessee will provide Owner with requests forftigime and proposed flight schedules as far iraade of any given flight as possil
Requests for flight time shall be in a form, whetleal or written, mutually convenient to, and agteupon by the parties. In additior
proposed schedules and flight times, Lessee shallige at least the following information for eaploposed flight at some time prior
scheduled departure as required by the Owner oreDsvflight crew:

(a) proposed departure point;

(b) destination;

(c) date and time of flight;

(d) the number of anticipated passengers;

(e) the nature and extent of luggage and/or cardpe tcarried;

(f) the date and time of a return flight, if anyida

(g) any other information concerning the propodigghf that may be pertinent or required by Ownar©wner’s flight crew.

6. Owner shall have final authority over the schieduof the Aircraft;_provided however, that Owner will use reasonable effort:
accommodate Lessee’s needs and to avoid conflicishieduling.

7. Owner shall be solely responsible for maintepamreventive maintenance and required or otherwesgessary inspections on
Aircraft, and shall take such requirements intooact in scheduling the Aircraft. No period of manance, preventive maintenance
inspection shall be delayed or postponed for theogme of scheduling the Aircraft, unless said neaiahce or inspection can be sa
conducted at a later time in compliance with aplagable laws and regulations, and within the sodisgretion of the pilot in command. 1
pilot in command shall have final and complete atiti to cancel any flight for any reason or coiait which in his judgment wou
compromise the safety of the flight.
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8. In accordance with applicable Federal Aviati@gRations, the qualified flight crew provided InetOwner pursuant to this Agreerr
will exercise all of its duties and responsibiltie regard to the safety of each flight condudieceunder. Lessee specifically agrees the
flight crew, in its sole discretion, may terminatey flight, refuse to commence any flight, or takleer action which in the considered judgn
of the pilot in command is necessitated by consitilens of safety. No such action of the pilot imeoand, or any of the flight crew, shall cre
or support any liability for loss, injury, damag®, delay to any Lessee or any other person. Thigepdurther agree that Owner shall no
liable for delay or failure to furnish the Aircradhd crew pursuant to this Agreement when suchriaik caused by government regulatio
authority, mechanical difficulty, war, civil common, strikes or labor disputes, weather conditiamsgcts of God.

9. Owner will provide or cause to be provided sadtitional insurance coverage as the Lessee sbliest or require; provided
however, that the cost of such additional insurance dhalborne by the Lessee as set forth in paragrajhh2¢eof.

10. Lessee warrants that:

(a) Lessee will use the Aircraft for and on accooinits own purposes only, and will not use thecsaft for the purposes of providi
transportation of passengers or cargo in air coroenéor compensation or hire or in violation of thAgreement, applicable FA
regulations, or any other agreements entered intbdoOwner relating to the Aircraft;

(b) Lessee shall refrain from incurring any mechanor other lien in connection with inspection, getive maintenance, maintenance
storage of the Aircraft, whether permissible or @rmpissible under this Agreement, nor shall theraeattempt by any party hereto to
convey,
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mortgage, assign, lease or in any way alienateAtheaft or create any kind of lien or security enést involving the Aircraft to ¢
anything or take any action that might mature guoh a lien; and

(c) during the term of this Agreement, [he/she]labide by and conform to all such laws, governrakeahd airport orders, rules ¢
regulations and written agreements, as shall fiom to time be in effect relating in any way to thgeration and use of the Aircraft
the Lessee.

11. Lessee agrees that [he/she] will hold the Oviraemless from and against any and all obligatiéess, liabilities, losses, damag
penalties, claims, demands, actions, suits, juddgnensts, and expenses (including, without lirotatlegal expenses) of every kind and ne
whatsoever (“_Los$) imposed on, incurred by, or asserted against theegdwin any way relating to or arising out of (a¢ tmanufactur
construction, ordering, purchase, acceptance ectiep, ownership, titling or retitling, registrati or reregistration, delivery, possession, |
operation, maintenance, storage, removal, retwae, ar other disposition of the Aircraft, or anyriian thereof, in each case, as relate
Lessees use thereof under this Agreement, including, eutHimitation, any of such as may arise from ¢4 or damage to any propert
death or injury to any person, (ii) patent or latdafects in the Aircraft (whether or not discoldeaby any Lessee or the Owner), (iii) .
claims based on strict liability in tort, and (afy claims based on patent, trademark or copyiighihgement, or (b) this Agreement, or
failure on the part of Lessee to perform or compith any of the terms of this Agreement or any otigreements relating to the Aircraft.

12. The term of this Agreement shall be one (1yyeam the Effective Date (subject to terminatios provided in subsecti
(a) immediately below). The Agreement shall theleradiutomatically renew for consecutive one @ terms unless (a) the Lessee ceas
be an employee of the Owner, at which point Lesseghts under this Agreement shall automaticahmntnate (including if
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within the initial term) without any further actiorequired by any party (provided, however, thatdees payment and indemnificati
obligations under this Agreement shall survive lgdtisfied in full).; and/or (b) either party ritgis the other of its intention to not continueo
any subsequent term of this Agreement no less tianty (20) days prior to the anniversary of thdeEffive Date (or, thereafter, the |
renewal date).

13. This Agreement may only be amended, modifiedesseded or otherwise changed by a joint writtstrument by both parties here
14. Neither this Agreement nor any party’'s intefestein shall be assignable to any other party sdeater;_provided however, that thi

Owner may assign this Agreement to any successibret@wners interest in the Aircraft. This Agreement shallria to the benefit of and
binding upon the parties hereto, their heirs, repméatives and successors.

IN WITNESS WHEREOF, the parties hereto have catisesgignatures of their authorized representativdm affixed below on the d
and year first above written. The persons signiglgu warrant their authority to sign.

TRUTH IN LEASING STATEMENT UNDER SECTION 91.23 ORHE FEDERAL AVIATION REGULATIONS:

(a) OWNER HEREBY CERTIFIES THAT THE AIRCRAFT HAS EEN INSPECTED AND MAINTAINED WITHIN THE 12 MONTF
PERIOD PRECEDING THE DATE OF THIS AGREEMENT IN ACEDANCE WITH THE PROVISIONS OF PART 91 OF Tt
FEDERAL AVIATION REGULATIONS.

(b) OWNER CERTIFIES THAT THE AIRCRAFT IS IN COMPLIRCE WITH ALL APPLICABLE MAINTENANCE AND
INSPECTION REQUIREMENTS FOR OPERATIONS TO BE CONDTED UNDER THIS LEASE.
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(c) EACH PARTY CERTIFIES THAT IT UNDERSTANDS ITS REPECTIVE RESPONSIBILITIES, IF ANY, FOR COMPLIANC
WITH APPLICABLE FEDERAL AVIATION REGULATIONS.

(d) OWNER CERTIFIES THAT IT WILL HAVE OPERATIONAL ONTROL OF THE AIRCRAFT WHEN IT IS BEING OPERATE
UNDER THIS AGREEMENT.

(e) EACH PARTY UNDERSTANDS THAT AN EXPLANATION OF ACTORS BEARING ON OPERATIONAL CONTROL AN

PERTINENT FEDERAL AVIATION REGULATIONS CAN BE OBTANED FROM THE NEAREST FAA FLIGHT STANDARD
DISTRICT OFFICE.

OWNER:

By:
Name:
Title:
Date:

LESSEE:

Name:
Title:
Date:




INSTRUCTIONS FOR COMPLIANCE WITH
TRUTH IN LEASING REQUIREMENTS

Mail a copy of the agreement to the following addreia certified mail, return receipt requestedmidiately upon execution of 1
agreement (14 C.F.R. 91.23 requires that the cepsebt within tweni-four hours after it is signed

Federal Aviation Administration
Aircraft Registration Branch
ATTN: Technical Section

P.O. Box 25724

Oklahoma City, Oklahoma 73125

Telephone or fax the nearest Flight Standards iDishffice at least fort-eight hours prior to the first flight made undeistagreemen
Carry a copy of the agreement in the Aircraft Atiamles when the Aircraft is being operated undheragreemen
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Life Technologies Corporation Subsidiaries

All Subsidiaries are 100% owned by Life TechnolsgBorporation unless otherwise noted.

Domestic U.S. Subsidiaries

Acoustic Cytometry Systems, Inc. (Delaware)
AcroMetrix Corporation (California)

Ambion, Inc. (Delaware)

Applied Biosystems International, Inc. (Delaware)
Applied Biosystems Taiwan LLC (Delaware)
Applied Biosystems, LLC (Delaware)

Biotrove Corporation (Delaware)

BioTrove International, Inc. (Delaware)

Boston Probes, Inc. (Delaware)

CellzDirect, Inc. (Delaware)

Compendia Bioscience, Inc. (Michigan)

Gold Cattle Standard Testing Labs, Inc. (Texas)
Invitrogen Finance Corporation (Delaware)
Invitrogen Holdings Inc. (Delaware)

Invitrogen IP Holdings, Inc. (Delaware)

lon Torrent Systems Incorporated (Delaware)
Kettlebrook Insurance Company Ltd. (Hawaii)
Life Technologies Charitable Foundation (Delaware)
Life Technologies Clinical Services Lab, Inc. (Detae)
Matrix MicroScience, Inc. (Colorado)

Molecular Probes, Inc. (Oregon)

Pinpoint Genomics, Inc. (Delaware)

Protometrix, Inc. (Delaware)

Westover Scientific, Inc. (Washington)

European Subsidiaries and Branches

Acrometrix Europe B.V. (Netherlands)

Ambion (Europe) Limited (UK—England)

Applied Biosystems B.V. (Netherlands)

Applied Biosystems Finance B.V. (Netherlands)

Applied Biosystems International, Inc. — Dutch BrhrfNetherlands)
Applied Biosystems International, Inc. — Russia Réfice (Russian Federation)
Applied Biosystems International, Inc. — Zug BrariSwitzerland)
BAC BV (Netherlands)

BAC IP BV (Netherlands)

Geneart AG (Germany)

Genomed GmbH (Germany)

Invitrogen Europe Limited (Scotland)

Invitrogen Holdings Limited(UK—Scotland)

Laboratoire Service International (France)

Life Technologies AS (Norway)

Life Technologies lItalia, fil Life Technologies Eyre B.V. (Italy)
Life Technologies Czech Republic s.r.o0. (Czech Répy
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Life Technologies Europe B.V. Deutschland Niedexlagy (Germany)
Life Technologies Europe B.V. (Ireland Branch) lgred)

Life Technologies Europe B.V.—Belgisch bijkantoBe{gium)

Life Technologies Europe B.V.—Filial Af Life Techlogies Europe B.V. (Denmark Branch) (Denmark)
Life Technologies Europe B.V.—Sucursal em Portgairtugal)

Life Technologies Europe B.V., Nederlaenderna F8erige (Sweden)
Life Technologies Europe B.V., Nieuwerkerk aan fssel, Zweigniederlassung (Switzerland)
Life Technologies Europe B.V., sivuliike Suomessaland)

Life Technologies Europe B.V. (Netherlands)

Life Technologies Finance Limited (Scotland)

Life Technologies GmbH (Germany)

Life Technologies International B.V. (Netherlands)

Life Technologies Limited (Scotland)

Life Technologies Magyarorszag Kft. (Hungary)

Life Technologies Polska Sp. z.0.0. (Poland)

Life Technologies S.A. (Spain)

Life Technologies S.A.S. (France)

Life Technologies s.r.o. (Slovakia)

Matrix MicroScience Ltd. (UK-England)

Mr. Gene GmbH (Germany)

PE (GB) Limited (UK-England)

PE AG (Switzerland)

PE AG — Russia Rep Office (Russian Federation)

PNA Diagnostics ApS (Denmark)

Stokes Bio Limited (Ireland)

ZAO PE Biosystems (Russia)

Asia-Pacific Subsidiaries

Applied Biosystems (Thailand) Limited (Thailand)

Applied Biosystems B.V. (Singapore Branch) (Singapo
Applied Biosystems Trading (Shanghai) Company [@hina)
Dynal Biotech Beijing Limited (China)

Invitrogen BioServices India Private Limited (Infia
Invitrogen Hong Kong Limited — Beijing Rep Offic€ljina)
Life Technologies Co., Ltd. (Taiwan, Province ofi)
Invitrogen Trading (Shanghai) Company Ltd. (China)

Life Technologies Australia Pty Ltd. (Australia)

Life Technologies DaAn Diagnostics (Guangzhou) Ctd, (China) (Joint Venture—57.5% owned by LIFE)
Life Technologies Holdings PTE Ltd. (Singapore)

Life Technologies Japan Ltd. (Japan)

Life Technologies Limited (Hong Kong)

Life Technologies New Zealand Ltd. (New Zealand)

Nihon Dynal K.K. (60% ownership) (Jape

Shanghai Life Technologies Biotechnology Co. Ltchifa)




Americas

Applied Biosystems de Mexico S. de R.L. de C.V. Xxide)

Genesys LTI SpA (Chile)

Invitrogen Argentina SA (Argentina)

Life Technologies Brasil Comercio e Industria dedttos para Biotecnologia Ltda (Brazil)
Life Technologies Inc. (Canada)

Africa
LTC Tech South Africa (Pty) Ltd. (S. Africa)

Middle East

Life Technologies Europe B.V. (Dubai Branch) (Dyhanited Arab Emirates)
Life Technologies Israel Ltd. (Israel)

Life Technologies Corporation and its direct andiiect subsidiaries conduct business under thee"T#chnologieshame and variants there
and similarly subsidiaries may conduct businessuttteir entity name or variants thereof.
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EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inRbgistration Statements (Form S-3 Nos. 333-169838;164880, 333-164823, 333-
128387, 333-115611, 333-84134, 333-37964, 333-52886333-110060; Form S-4 Nos. 333-43674, 333-82583-120330, and 33852741
and Form S-8 Nos. 333-167473, 333-46146, 333-368088;86531, 333-74061, 333-105730, 333-108291, 1342, 333-115447, 333-
155809, 333-158953, 333-158954 and 333105) of Life Technologies Corporation and in tieéated Prospectuses of our reports ¢
February 27, 2013, with respect to the consolidéitexhcial statements and schedule of Life Techgiel® Corporation and the effectivenes
internal control over financial reporting of Lifeethnologies Corporation, included in this Annuap&# (Form 10K) for the year ende
December 31, 2012.

/sl Ernst & Young LLP

San Diego, Californi
February 27, 2013



Exhibit 31.1
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBA&S$-OXLEY ACT OF 2002
I, Gregory T. Lucier, certify that:
1. | have reviewed this Annual Report on Form 16fK.ife Technologies Corporation;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or dmgtate a material fact necessal
make the statements made, in light of the circuntgta under which such statements were made, ntgadisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statemeantd, other financial information included in theport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrang other certifying officer and | are responsible éstablishing and maintaining disclosure conteolgl procedures (
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-1
(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedwe caused such disclosure controls and procedorde designed under
supervision, to ensure that material informatiolatieg to the registrant, including its consolidhtmubsidiaries, is made known to us
others within those entities, particularly duriig toeriod in which this report is being prepared;

(b) Designed such internal control over financeparting, or caused such internal control overrfaial reporting to be designed un
our supervision, to provide reasonable assurargardang the reliability of financial reporting atite preparation of financial stateme
for external purposes in accordance with geneeabepted accounting principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and pres@mtéds report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thestgnt's internal control over financial reportitigat occurred during the registrathos
recent fiscal quarter (the registrantourth fiscal quarter in the case of an annyabmg that has materially affected, or is reasopdikély
to materially affect, the registrant’s internal twhover financial reporting; and

5. The registrang other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @braver financie
reporting, to the registrant’'s auditors and theitaadmmittee of the registrast’board of directors (or persons performing theiveden!
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbmiver financial reporting which a
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sgmifrole in the registrarst’
internal control over financial reporting.
Date: February 27 , 2013

/sl Gregory T. Lucier
Gregory T. Luciel
Chief Executive Office




Exhibit 31.2
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAI$-OXLEY ACT OF 2002

I, David F. Hoffmeister, certify that:
1. | have reviewed this Annual Report on Form 16fK.ife Technologies Corporation;

2. Based on my knowledge, this report does notainrany untrue statement of a material fact or amittate a material fact necessal
make the statements made, in light of the circuntgts under which such statements were made, ntgadisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statemeantd, other financial information included in theport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure conteoisl procedures (
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-1
(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedwe caused such disclosure controls and procedorde designed under
supervision, to ensure that material informatiolatieg to the registrant, including its consolidhtubsidiaries, is made known to us
others within those entities, particularly duriig period in which this report is being prepared;

(b) Designed such internal control over financeparting, or caused such internal control overrfaial reporting to be designed un
our supervision, to provide reasonable assurargardang the reliability of financial reporting atite preparation of financial stateme
for external purposes in accordance with geneealbepted accounting principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémtéds report our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psint based on such evaluation; and

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportititat occurred during the registrathos
recent fiscal quarter (the registrantourth fiscal quarter in the case of an annuadr® that has materially affected, or is reasopdikély
to materially affect, the registrant’s internal twhover financial reporting; and

5. The registrang other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @braver financie
reporting, to the registrant’s auditors and theitaadmmittee of the registramst’board of directors (or persons performing theiveden!
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbwiver financial reporting which &
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that inedvmanagement or other employees who have a s@mifrole in the registrast’
internal control over financial reporting.
Date: February 27 , 2013

/s/ David F. Hoffmeister
David F. Hoffmeiste
Chief Financial Office




Exhibit 32.1

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBAS$-OXLEY ACT OF 2002
I, Gregory T. Lucier, Chief Executive Officer of fei Technologies Corporation (the “Registrantiy hereby certify in accordance with
U.S.C. 1350, as adopted pursuant to Section 9€@tedbarbanes-Oxley Act of 2002, that, based upokmowledge:

(1) this Annual Report on Form 10-K of the Registrdo which this certification is attached as ahibit (the “Report”),fully complies witt
the requirements of Section 13(a) or 15(d) of theusities Exchange Act of 1934 (15 U.S.C. 78m);

(2) the information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
Registrant
Date: February 27 , 2013

/sl Gregory T. Lucier
Gregory T. Luciel
Chief Executive Office

A signed original of this written statement reqditgy Section 906, or other document authenticatiegnowledging, or otherwise adopting
signature that appears in typed form within thectlenic version of this written statement requiteg Section 906, has been provided to
Technologies and will be retained by Life Techn@s@nd furnished to the Securities and Exchangar@igsion or its staff upon request.



Exhibit 32.2
CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBAS$-OXLEY ACT OF 2002
I, David F. Hoffmeister, Chief Financial Officer &ffe Technologies Corporation (the “Registrantiy hereby certify in accordance with

U.S.C. 1350, as adopted pursuant to Section 9€@tedbarbanes-Oxley Act of 2002, that, based upokmowledge:

(1) this Annual Report on Form 10-K of the Registrdo which this certification is attached as ahibit (the “Report”),fully complies witt
the requirements of Section 13(a) or 15(d) of theusities Exchange Act of 1934 (15 U.S.C. 78m);

(2) the information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
Registrant
Date: February 27, 2013

/s/ David F. Hoffmeister
David F. Hoffmeiste
Chief Financial Office

A signed original of this written statement reqditgy Section 906, or other document authenticatiegnowledging, or otherwise adopting
signature that appears in typed form within thectlenic version of this written statement requiteg Section 906, has been provided to
Technologies and will be retained by Life Techn@s@nd furnished to the Securities and Exchangar@igsion or its staff upon reque



