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TECHNE CORPORATION

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD

October 27, 2011

The 2011 annual meeting of shareholders (the �Annual Meeting�) of Techne Corporation (the �Company�) will be held at the offices of the
Company, 614 McKinley Place N.E., Minneapolis, Minnesota, on Thursday, October 27, 2011, at 3:30 p.m. (Central Daylight Time), for the
following purposes:

1. To set the number of members of the Board of Directors at nine (9).

2. To elect directors of the Company.

3. To cast a non-binding vote on named executive officer compensation.

4. To recommend, by non-binding vote, the frequency of named executive officer compensation votes.

5. To take action upon any other business that may properly come before the Annual Meeting or any adjournment thereof.
Only shareholders of record shown on the books of the Company at the close of business on September 2, 2011 will be entitled to vote at the
Annual Meeting or any adjournment thereof. Each shareholder is entitled to one vote per share on all matters to be voted on at the Annual
Meeting.

You are cordially invited to attend the Annual Meeting. Whether or not you plan to attend the Annual Meeting, please sign, date and return your
Proxy (if you received your proxy materials by mail) in the return envelope provided, or vote over the Internet using the instructions provided, as
soon as possible. Your cooperation in promptly signing and returning the Proxy or voting by Internet will help avoid further solicitation expense
to the Company.

This Notice, the Proxy Statement and the enclosed Proxy are provided to you by order of the Board of Directors (the �Board of Directors� or the
�Board�).

THOMAS E. OLAND,
Chairman of the Board and President

Dated: September 15, 2011

Minneapolis, Minnesota

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL

MEETING TO BE HELD ON OCTOBER 27, 2011:

The Proxy Statement and 2011 Annual Report to Shareholders are

available at www.proxyvote.com
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You may vote your proxy at www.proxyvote.com
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TECHNE CORPORATION

PROXY STATEMENT

for

Annual Meeting of Shareholders

To Be Held October 27, 2011

INTRODUCTION

Your proxy (the �Proxy�) is solicited by the Board of Directors of Techne Corporation (the �Company�) for use at the Annual Meeting of
Shareholders to be held on October 27, 2011 and at any adjournment thereof, for the purposes set forth in the attached Notice of Annual
Meeting. A Notice of Internet Availability of Proxy Materials was mailed to shareholders on or about September 15, 2011. For shareholders who
had previously requested hard copies, the Notice of Annual Meeting, Proxy Statement, 2011 Annual Report to Shareholders and proxy card are
being mailed on or about September 20, 2011.

If you are a shareholder of record, you can vote in person at the annual meeting or by Proxy. There are two ways to vote by Proxy. You can vote
over the Internet at www.proxyvote.com or, if you received your proxy materials by mail, you can vote by completing, signing and dating the
enclosed proxy card and returning it promptly in the envelope provided.

The cost of soliciting Proxies, including preparing, assembling and mailing the Proxies and soliciting material, will be borne by the Company.
Directors, officers and regular employees of the Company may, without compensation other than their regular compensation, solicit Proxies
personally or by telephone.

Proxies not revoked will be voted in accordance with the choice specified by shareholders by means of the ballot provided on the Proxy for that
purpose. Proxies which are signed but which lack any such specification will, subject to the following, be voted in accordance with the Board�s
recommendations for the proposals set forth in the Notice of Annual Meeting and in favor of the number and slate of directors proposed by the
Nominations and Governance Committee of the Board of Directors and listed herein. If a shareholder abstains from voting as to any matter, then
the shares held by such shareholder shall be deemed present at the Annual Meeting for purposes of determining a quorum and for purposes of
calculating the vote with respect to such matter, but shall not be deemed to have been voted in favor of such matter. Abstentions, therefore, as to
any proposal, other than election of directors and the frequency of future named executive officer compensation votes, will have the same effect
as votes against such proposal. If a shareholder withholds authority to vote for a particular director nominee, such withheld authority will not
count as an affirmative vote for such nominee. Assuming that a quorum is present and Proposal #1 is approved by shareholders, the nine
candidates for election that receive a plurality of the vote of the shares present and entitled to vote in the affirmative will be elected. If a quorum
is present and Proposal #1 is not approved by shareholders, the eight candidates for election that receive a plurality of the vote of the shares
present and entitled to vote in the affirmative will be elected. If a broker returns a �non-vote� Proxy, indicating a lack of voting instruction by the
beneficial holder of the shares and a lack of discretionary authority on the part of the broker to vote on a particular matter, then the shares
covered by such non-vote shall be deemed present at the Annual Meeting for purposes of determining a quorum, but shall not be deemed to be
represented at the Annual Meeting for purposes of calculating the vote required for approval of such matter. You may revoke your Proxy by
sending a written statement to that effect to the Corporate Secretary of the Company, submitting a properly signed proxy card with a later date,
or filing a notice of termination of your Proxy and voting in person at the Annual Meeting. If you need directions to the Annual Meeting, please
contact the Company at 612-379-8854. The mailing address of the Company�s principal executive office is 614 McKinley Place N.E.,
Minneapolis, MN 55413.
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OUTSTANDING SHARES AND VOTING RIGHTS

The Board of Directors of the Company has fixed September 2, 2011 as the record date for determining shareholders entitled to vote at the
Annual Meeting. Persons who were not shareholders on such date will not be allowed to vote at the Annual Meeting. At the close of business on
September 2, 2011, 37,047,617 shares of the Company�s common stock (the �Common Stock�) were issued and outstanding. Such Common Stock
is the only outstanding class of stock of the Company. Each share of Common Stock is entitled to one vote on each matter to be voted upon at
the Annual Meeting. Holders of the Common Stock are not entitled to cumulative voting rights in the election of directors.

PRINCIPAL SHAREHOLDERS

The following table provides information concerning the only persons, other than Thomas E. Oland, known to the Company to be the beneficial
owners of more than 5% of the Company�s outstanding Common Stock as of September 2, 2011:

Name and Address of Beneficial Owner
Amount and Nature of

Shares Beneficially Owned
Percent
of Class

Morgan Stanley 3,978,893(1) 10.7% 
1585 Broadway
New York, NY 10036
BlackRock, Inc. 2,025,567(2) 5.5% 
40 East 52nd Street
New York, NY 10022

(1) Morgan Stanley reported its beneficial ownership on a Schedule 13G/A filed with the Securities and Exchange Commission (�SEC�) on
February 9, 2011. The filing indicates that as of December 31, 2010, Morgan Stanley had sole voting power over 3,822,715 shares, shared
voting power over no shares, sole dispositive power over 3,978,893 shares, and shared dispositive power over no shares.

(2) BlackRock, Inc. reported its beneficial ownership on a Schedule 13G/A filed with the SEC on February 8, 2011. The filing indicates that
as of December 31, 2010, BlackRock, Inc. had sole voting power over 2,025,567 shares, shared voting power over no shares, sole
dispositive power over 2,025,567 shares, and shared dispositive power over no shares.

MANAGEMENT SHAREHOLDINGS

The following table sets forth the number of shares of the Company�s Common Stock beneficially owned as of September 2, 2011, by each
executive officer of the Company named in the Summary Compensation Table (the �named executive officers�), by each director and by all
directors and executive officers (including the named executive officers) as a group. Shares beneficially owned by Mr. Oland constitute 4.2% of
total shares outstanding (or 5.8%, when including Stock Bonus Plan shares). Each other individual beneficially owns less than one percent of
total shares outstanding, plus shares subject to options exercisable by him or her. As a group, executive officers and directors beneficially own
6.9% of total shares outstanding.

2
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Name of Director or Executive Officer

Number of 
Shares

Beneficially Owned (1)

Thomas E. Oland 1,545,840(2)

Roger C. Lucas, Ph.D. 31,456(3)(4)(5)

Howard V. O�Connell 155,989(3)(4)(6)

Randolph C. Steer, M.D., Ph.D. 20,000(3)(4)(7)

Robert V. Baumgartner 32,000(3)(4)(8)

Charles A. Dinarello, M.D. 31,500(3)(4)(7)

Karen A. Holbrook, Ph.D. 30,000(3)(4)(7)

John L. Higgins 20,000(3)(4)(7)

Roeland Nusse, Ph.D. 15,000(3)(4)(7)

Gregory J. Melsen 40,077(9)

Marcel Veronneau 51,187(10)

Officers and directors as a group (11 persons) 2,553,005(11)

(1) Unless otherwise indicated, the person listed as the beneficial owner has sole voting and sole investment power over outstanding shares.
Shares beneficially owned includes shares subject to options that are currently outstanding and exercisable and options that are currently
outstanding and will become exercisable within 60 days of September 2, 2011.

(2) Includes 1,179,420 shares owned directly, 91,940 shares held by the Techne Corporation and Affiliates Stock Bonus Plan (the �Stock
Bonus Plan�) for Mr. Oland�s account, 68,556 shares held by Thomas Oland and Associates and 205,924 shares held by the Thomas Oland
and Associates Profit Sharing Plan and Trust. Does not include 587,404 shares held by the Stock Bonus Plan for accounts of employees
other than Mr. Oland, which are included in the group total in the above table. Including such 587,404 shares, Mr. Oland, a director of the
Company, beneficially owns 2,133,244 shares or 5.8% of total shares outstanding.

(3) Does not include 679,344 shares held by the Stock Bonus Plan. All 679,344 shares held by the Stock Bonus Plan are held for the benefit of
employees of the Company. No shares in the Stock Bonus Plan are held for the benefit of any outside directors of the Company. The
679,344 shares are included in the total of officers and directors as a group. The Company�s Board of Directors, acting by majority vote,
currently directs the Trustee, Marshall and Ilsley Trust Company, N.A. as to the voting of such shares.

(4) Does not include a stock option to purchase 5,000 shares which will be granted on and will become exercisable as of the date of the
Annual Meeting pursuant to the 2010 Equity Incentive Plan if the individual is re-elected as a director of the Company.

(5) Includes 1,456 shares owned directly and 30,000 shares subject to stock options.
(6) Includes 120,989 shares owned by trusts and 30,000 shares subject to options held by trusts of which Mr. O�Connell is a trustee and

beneficiary. Includes 5,000 shares subject to options held directly by Mr. O�Connell.
(7) All shares subject to stock options.
(8) Includes 2,000 shares owned directly and 30,000 shares subject to stock options.
(9) Includes 671 shares held by the Stock Bonus Plan for Mr. Melsen�s account and 39,406 shares subject to stock options.
(10) Includes 34,569 shares owned directly, 6,777 shares held by the Stock Bonus Plan for Mr. Veronneau�s account and 9,841 shares subject to

stock options.
(11) Includes 679,344 shares held by the Stock Bonus Plan as to which the Company�s Board of Directors directs the voting and 260,747 shares

which may be purchased pursuant to stock options.
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ELECTION OF DIRECTORS

(Proposals #1 and #2)

General Information

The bylaws of the Company provide that the number of directors shall be determined by the shareholders at each Annual Meeting. The
Nominations and Governance Committee of the Board of Directors recommended to the Board of Directors that the number of directors be set at
nine and that the individuals named in the table below be elected. THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE
THAT THE NUMBER OF DIRECTORS BE SET AT NINE AND THAT THE INDIVIDUALS NAMED IN THE TABLE BELOW BE
ELECTED. Under applicable Minnesota law and the Company's bylaws, approval of the proposal to set the number of directors at nine requires
the affirmative vote of the holders of the greater of (1) a majority of the voting power of the shares represented in person or by proxy at the
Annual Meeting with authority to vote on such matter or (2) a majority of the voting power of the minimum number of shares that would
constitute a quorum for the transaction of business at the Annual Meeting. A plurality of votes cast is required for the election of directors.

In the election of directors, each Proxy will be voted for each of the nominees listed below unless the Proxy withholds a vote for one or more of
the nominees. Each person elected as a director shall serve for a term of one year or until his or her successor is duly elected and qualified. All of
the nominees are members of the present Board of Directors. All directors were elected to the Board of Directors by the shareholders. If any of
the nominees should be unable to serve as a director by reason of death, incapacity or other unexpected occurrence, the Proxies solicited by the
Board of Directors shall be voted by the proxy representatives for such substitute nominee as is selected by the Nominations and Governance
Committee, or, in the absence of such selection, for such fewer number of directors as results from such death, incapacity or other unexpected
occurrence.

The following table provides certain information with respect to the nominees for director.

Name Age

Current Position(s)

with Company
Thomas E. Oland 70 Chairman of the Board, Chief Executive Officer,

President and Director
Roger C. Lucas, Ph.D. 68 Vice Chairman and Director
Howard V. O�Connell 81 Lead Director
Randolph C. Steer, M.D., Ph.D. 61 Director
Robert V. Baumgartner 55 Director
Charles A. Dinarello, M.D. 68 Director
Karen A. Holbrook, Ph.D. 68 Director
John L. Higgins 41 Director
Roeland Nusse, Ph.D. 61 Director
Mr. Oland has been a Director, Chairman of the Board, Chief Executive Officer and President of the Company since 1985. He also served as
Treasurer of the Company from 1985 to 2010. Mr. Oland received his bachelor�s degree in accounting from the University of Minnesota � Duluth.
Mr. Oland joined R&D Systems, Inc. (now a wholly-owned subsidiary of the Company) as President in July 1982. From 1977 to 1982,
Mr. Oland was the founder and President of Thomas Oland and Associates, a management consulting firm of which R&D Systems was a client.
Prior to founding Thomas Oland and Associates, Mr. Oland worked for nine years in the Management Consulting Division of Touche Ross.
Among other attributes, skills and qualifications, the Board believes Mr. Oland is qualified to serve as a Director of the Company because his
thorough and extensive knowledge of the Company�s operations, values and culture, as well as his deep understanding of the issues and
complexities the Company faces, all of which make Mr. Oland a valuable director with critical analytical and strategic skills.
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Dr. Lucas, Ph.D. has been Vice Chairman and Senior Scientific Advisor to the Company�s Board since 1995 and a Director since 1985. He holds
a bachelor�s degree in biology from St. Mary�s College in Winona, Minnesota, and a Ph.D. in physiology/biochemistry from the Illinois Institute
of Technology. He was a recipient of the National Institutes of Health pre- and post-doctoral fellowships and also served as Assistant Professor
of Biochemistry at the State University of New York Medical School. Dr. Lucas is a private investor and currently a board member of Envoy
Medical Corporation, ChemoCentryx, Inc. and Discovery Genomics, Inc. Dr. Lucas joined R&D Systems in 1980 as Head of Research. In 1985,
he founded the Company�s Biotechnology Division. From 1985 until his retirement in 1995, Dr. Lucas was Chief Scientific Officer, Executive
Vice President and Secretary of the Company. Among other attributes, skills and qualifications, the Board believes Dr. Lucas is qualified to
serve as a Director of the Company because of his scientific background, particularly given his experience as Chief Scientific Officer of R&D
Systems, and his knowledge of the Company and its markets.

Mr. O�Connell has served on the Company�s Board since 1985 and as Lead Director since 2010. Mr. O�Connell has been a private investor since
1990. From 1969 to 1990, he served as Chairman, President and Treasurer of John G. Kinnard and Company, Incorporated, a securities
broker-dealer. Among other attributes, skills and qualifications, the Board believes Mr. O�Connell is qualified to serve as a Director of the
Company because of his over 40 years of management and strategic experience as a successful investor, entrepreneur and executive.

Dr. Steer, M.D., Ph.D. has served on the Company�s Board since 1990. Dr. Steer received his undergraduate degree in physiology and Ph.D. in
pathobiology from the University of Minnesota and his medical degree from the Mayo Medical School. Dr. Steer has served as President and
Chief Operating Officer of Capstone Therapeutics Corp. (formerly OrthoLogic Corp.), a biotechnology company, since 2006. In the past five
years, Dr. Steer also served as a director of BioCryst Pharmaceuticals, Inc. and MSO Holdings, Inc. Dr. Steer was a consultant to the
pharmaceutical and biotechnology industries from 1989 to 2006, where he advised companies in business development, medical marketing and
regulatory and clinical affairs. His prior experience includes service as Associate Director of Medical Affairs at Marion Laboratories and as
Medical Director at Ciba Consumer Pharmaceuticals. Among other attributes, skills and qualifications, the Board believes Dr. Steer is qualified
to serve as a Director of the Company because his medical and scientific backgrounds and his knowledge of the pharmaceutical and
biotechnology industries provide valuable strategic insight.

Mr. Baumgartner has served on the Company�s Board since 2003. Mr. Baumgartner received a bachelor�s degree in business administration from
the University of Notre Dame. Mr. Baumgartner has served as Executive Chairman, Chief Executive Officer and Director of the Center for
Diagnostic Imaging, Inc., an operator of diagnostic imaging centers, since 2001. Prior to 2001, he held numerous executive positions, including
as Chief Executive Officer and Director of American Coating International, President and Chief Executive Officer of First Solar and President of
the Apogee Glass Group. He began his professional career at KPMG, LLC, an international accounting firm. Mr. Baumgartner currently serves
on the board of Carestream Health, Inc. Among other attributes, skills and qualifications, the Board believes Mr. Baumgartner is qualified to
serve as a Director of the Company because his extensive finance and general business background provides valuable strategic management and
financial oversight skills.

Dr. Dinarello, M.D. has served on the Company�s Board since 2005. Dr. Dinarello received his medical degree from Yale University and his
clinical training at the Massachusetts General Hospital. Since 1996, Dr. Dinarello has been a Professor of Medicine and Immunology at the
University of Colorado School of Medicine in Aurora, Colorado. Previously, he was Professor of Medicine and Pediatrics at Tufts University
School of Medicine and a staff physician at the New England Medical Center Hospital in Boston. From March 2009 to February 2011,
Dr. Dinarello served as acting CEO of Omni Bio Pharmaceutical, Inc. In 1998, Dr. Dinarello was elected to the United States National Academy
of Sciences. Dr. Dinarello is considered one of the founding fathers of cytokine biology. For his research in the field, Dr. Dinarello has won
numerous awards: the Novartis Prize in Immunology (2010), the Paul Ehrlich Prize (2010), the Bonsfils-Staton Award (2010), the Royal
Swedish Academy of Sciences Crafoord Prize in Polyarthritis (2009) and the Albany Medical Center Prize in Medical and Biomedical Research
(the largest U.S. prize in medicine) (2009). Within the past five years, Dr. Dinarello has served as a director of Omni Bio Pharmaceutical, Inc.
Among other attributes, skills and qualifications, the Board believes Dr. Dinarello is qualified to serve as a Director of the Company because of
his distinguished scientific background and his extensive experience with research organizations.
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Dr. Holbrook, Ph.D. has served on the Company�s Board since 2007. Dr. Holbrook earned her bachelor�s and master�s degrees in zoology from the
University of Wisconsin-Madison. She earned a Ph.D. in biological structure from the University of Washington School of Medicine, where she
pursued postdoctoral training in the Department of Medicine, Division of Dermatology. Dr. Holbrook has served as Vice President for Research
and Innovation, University of South Florida, since 2007. She served as President of The Ohio State University from 2002 to 2007. Dr. Holbrook
previously served as Senior Vice President for Academic Affairs and Provost at The University of Georgia, as well as Professor of Cell Biology
and Adjunct Professor of Anatomy and Cell Biology and Medicine at the Medical College of Georgia. Before that, Dr. Holbrook served at the
University of Florida at Gainesville as Vice President for Research and Dean of the Graduate School, as well as Professor of Anatomy and Cell
Biology and Medicine (Dermatology). Her earlier academic career was spent as a Professor of Biological Structure and Medicine at the
University of Washington School of Medicine where she gained a national reputation for her expertise in human fetal skin development and
genetic skin disease and was a National Institutes of Health (NIH) Merit awardee. She also served as Associate Dean for Scientific Affairs.
Dr. Holbrook also serves on many non-profit boards, such as the American Association for the Advancement of Science and the Association of
American Medical Colleges, among many others. In the past five years, Dr. Holbrook also served as a director for Huntington Bancshares
Incorporated. Among other attributes, skills and qualifications, the Board believes Dr. Holbrook is qualified to serve as a Director of the
Company because her scientific background and academic leadership provide valuable executive management and strategic insight.

Mr. Higgins has served on the Company�s Board since 2009. He graduated Magna Cum Laude with a bachelor�s degree from Colgate University.
Mr. Higgins has been President and Chief Executive Officer of Ligand Pharmaceuticals Incorporated since January 2007 and has been a member
of Ligand�s Board of Directors since March 2007. From 1997 until joining Ligand, Mr. Higgins was with Connetics Corporation, a specialty
pharmaceutical company, as its Chief Financial Officer, and also served as Executive Vice President, Finance and Administration and Corporate
Development at Connetics from January 2002 until its acquisition by Stiefel Laboratories, Inc. in December 2006. Mr. Higgins was previously a
member of the executive management team at BioCryst Pharmaceuticals, Inc., a biopharmaceutical company. Currently, he is a Director of
BioCryst and serves as Chairperson of its Audit Committee. Before joining BioCryst in 1994, Mr. Higgins was a member of the healthcare
banking team of Dillon, Read & Co. Inc., an investment banking firm. Mr. Higgins also serves as Chairman of CoMentis, Inc., a
biopharmaceutical company, and has served as a director of numerous public and private companies. Among other attributes, skills and
qualifications, the Board believes Mr. Higgins is qualified to serve as a Director of the Company due to his combination of biopharmaceutical
business, accounting and finance experience as well as his executive management experience, particularly with public companies.

Dr. Nusse, Ph.D. has served on the Company�s Board since May 2010. Dr. Nusse earned a bachelor�s degree in biology from the University of
Amsterdam and a doctorate in molecular biology from the Netherlands Cancer Institute in 1980. He did his postdoctoral fellowship at the
University of California, San Francisco. Dr. Nusse has served as Chairman of the Department of Developmental Biology at Stanford University
since 2007. Dr. Nusse has been a professor or associate professor in the Department of Developmental Biology at Stanford University and an
investigator at the Howard Hughes Medical Institute since 1990. He has also been the chair of the Department of Developmental Biology at
Stanford since 2007. Dr. Nusse was previously at the Netherlands Cancer Institute (Amsterdam, The Netherlands) as a staff scientist and
ultimately head of the Department of Molecular Biology. Dr. Nusse was elected to the United States National Academy of Sciences in April
2010. Dr. Nusse was previously named a member of the European Molecular Biology Organization in 1988, a member of the Royal Dutch
Academy of Sciences in 1997 and a member of the American Academy of Arts and Sciences in 2001. Among other attributes, skills and
qualifications, the Board believes Dr. Nusse is qualified to serve as a Director of the Company because his scientific research and academic
background provide valuable strategic insight, including insight into the Company�s customers and markets.

VOTE REQUIRED

The Board recommends that you vote �FOR� setting the number of directors at nine and that the individuals named above be elected as set forth in
this Proposal #1 and #2. Under applicable Minnesota law and the Company's bylaws, approval of the proposal to set the number of directors at
nine requires the affirmative vote of the holders of the greater of (1) a majority of the voting power of the shares represented in person or by
proxy at the Annual Meeting with authority to vote on such matter or (2) a majority of the voting power of the minimum number of shares that
would constitute a quorum for the transaction of business at the Annual Meeting. A plurality of votes cast is required for the election of
directors.
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ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATION

(PROPOSAL #3)

The Company is providing shareholders an advisory vote on named executive compensation. This is a new item for our Annual Meeting in 2011.
This vote is now required under Section 14A of the Securities Exchange Act of 1934 (the �Exchange Act�).

Our Executive Compensation Committee has described our compensation philosophy in the Executive Compensation Discussion and Analysis
contained in this Proxy Statement. Shareholders are urged to read the Executive Compensation Discussion and Analysis, which also discusses
how the Company�s compensation policies and procedures implement the Company�s compensation philosophy, as well as the 2011 Summary
Compensation Table and other related tables and narrative disclosure, that describe the compensation of the Chief Executive Officer, the Chief
Financial Officer and the other named executive officer of the Company in fiscal 2011. The Executive Compensation Committee and the Board
believe the policies and procedures articulated in the Executive Compensation Discussion and Analysis are effective in implementing the
Company�s compensation philosophy and in achieving its goals and that the compensation of the named executive officers in fiscal 2011 reflects
and supports these compensation policies and procedures.

Shareholders are being asked to vote on the following resolution:

�RESOLVED, the shareholders of Techne Corporation approve, on an advisory basis, the compensation of the Company's named executive
officers, as disclosed pursuant to Item 402 of Regulation S-K, including the Executive Compensation Discussion and Analysis, compensation
tables, and related disclosures contained in the executive compensation section of the Proxy Statement for the 2011 Annual Meeting of
Shareholders.�

This advisory vote on named executive officer compensation, commonly referred to as a �say-on-pay� advisory vote, is not binding on the Board.
However, the Board and Executive Compensation Committee will take into account the result of the vote when determining future executive
compensation arrangements.

VOTE REQUIRED

The Board recommends that you vote �FOR� the adoption of the resolution set forth in this Proposal #3. Under applicable Minnesota law and the
Company�s bylaws, this proposal requires the affirmative vote of the holders of the greater of (1) a majority of the voting power of the shares
represented in person or by proxy at the Annual Meeting with authority to vote on such matter or (2) a majority of the voting power of the
minimum number of shares that would constitute a quorum for the transaction of business at the Annual Meeting.
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ADVISORY VOTE ON FREQUENCY OF THE ADVISORY VOTE ON NAMED

EXECUTIVE OFFICER COMPENSATION

(PROPOSAL #4)

The Company is providing shareholders an advisory vote on the frequency with which its shareholders will have the advisory �say-on-pay� vote
on named executive officer compensation as provided for in Proposal #3 above. This is also a new item for the Annual Meeting in 2011. This
vote is now required under Section 14A of the Exchange Act.

Shareholders may recommend that an advisory vote on name executive officer compensation be held annually, every second year, or every third
year, or may abstain from making a recommendation. Although the vote on the frequency of future say-on-pay votes is not binding, the Board
greatly values the input of the Company's shareholders and the Executive Compensation Committee will use the result of the vote as an
important consideration when determining how frequently future say-on-pay votes will be held.

As discussed under the caption Executive Compensation Discussion and Analysis, the Company's compensation philosophy is to align the
motivation and interests of the executives with the interests of the Company's shareholders. The Board has determined that an annual, or �1 Year,�
frequency for say-on-pay votes is the best approach for the Company. The Board believes that annual votes will provide the clearest and most
useful feedback from shareholders to the Company and the Executive Compensation Committee in this important area, and will confirm the
Company's commitment to frequent and transparent communications with investors.

VOTE REQUIRED

The Board recommends that shareholders select an annual frequency for conducting shareholder say-on-pay votes by voting for the �1 YEAR�
option on this Proposal #4. Provided a quorum of at least a majority of the issued and outstanding stock is present (in person or by proxy), the
alternative receiving the greatest number of votes relative to the votes cast for the other alternatives will be deemed the alternative recommended
by the shareholders.

The shareholder vote on this proposal is advisory. Therefore, it will not be binding on the Company or the Board. Nevertheless, the Company
highly values the opinion of its shareholders and will give significant weight to the advisory vote when determining how frequently future
shareholder say-on-pay votes will be conducted.
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CORPORATE GOVERNANCE

Code of Ethics and Business Conduct and Financial Fraud Hotline

The Company has adopted a Code of Ethics and Business Conduct, which is applicable to all directors, officers and employees of the Company.
A copy is available for review at the Company�s website, www.techne-corp.com. The Company sponsors a financial fraud hotline that is
available to all employees, operated on a confidential basis by a third party, and is supervised with full powers of investigation by the Audit
Committee of the Board of Directors.

Board Independence

The Board has determined that all of the Company�s non-employee directors are �independent� as such term is defined in applicable law and
regulations of the SEC and the Nasdaq Stock Market, LLC (�Nasdaq�). Mr. Oland is not independent based on his service as the Company�s Chief
Executive Officer and President. In making its independence determinations, the Board reviewed transactions and relationships between the
director, or any member of his or her immediate family, and the Company and its subsidiaries based on information provided by the director,
Company records and publicly available information.

Board Leadership Structure

Currently, the Company�s Chief Executive Officer, Mr. Oland, also serves as Chairman of the Board of Directors. The Board has determined that
this structure is the most effective leadership structure for the Company. The Board believes that Mr. Oland is the director best situated to
identify strategic opportunities for the Company and to focus the activities of the Board due to his full-time commitment to the business and his
long tenure with the Company. The Board also believes that Mr. Oland�s dual roles as Chairman of the Board and Chief Executive Officer
promotes effective execution of the Company�s business strategy and facilitates information flow between management and the Board. The
Board has determined that maintaining the independence of a majority of directors helps maintain the Board�s independent oversight of
management and ensures that the appropriate level of independence is applied to all Board decisions. In addition, The Audit, Executive
Compensation and Nominations and Governance Committees each consist entirely of independent directors.

In July 2010, the Board appointed Mr. O�Connell to be the Lead Director. Mr. O�Connell has been a member of the Board since 1985. His duties
and responsibilities are determined by the Nominations and Governance Committee of the Board, and include, but are not limited to, presiding at
executive sessions of the Board and working with the Chairman of the Board to set Board agendas.

Risk Oversight

Risk is an integral part of Board and Committee deliberations throughout the year. The Company�s Board administers its risk oversight function
directly and through its Committees. The Audit Committee has oversight responsibility with respect to the Company�s financial risk assessment
and financial risk management. The Audit Committee meets regularly with management and the Company�s independent auditors to review the
Company�s risk exposures, the potential financial impact those risks may have on the Company, the steps management takes to address those
risks, and how management monitors emerging risks. With respect to the Company�s compensation plans and programs, the Executive
Compensation Committee structures such plans and programs to balance risk and reward, while mitigating the incentive for excessive risk taking
by the Company�s executive officers and employees. The Executive Compensation Committee has concluded that the Company�s compensation
policies and practices do not create risks that are reasonably likely to have a material adverse effect on the Company. The Nominations and
Governance Committee oversees the management of risks associated with the composition and independence of the Company�s Board. The full
Board has oversight responsibility for all other risks, such as strategic, technology and operational risks.
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Directors� Meetings and Committees

The Company�s Board of Directors has three standing Committees: the Audit Committee, the Executive Compensation Committee and the
Nominations and Governance Committee. All members of all Committees are �independent� as such term is defined in applicable law and
regulations of the SEC and Nasdaq. In addition, all members of the Audit Committee meet the additional independence standards applicable to
its members. The Company also has a Scientific Subcommittee, which was formed to advise the Board regarding research strategies, the
scientific merit of technology or products involved in licensing and acquisition opportunities and emerging science and technology issues, as
well as meet with and mentor key scientific employees. Members of the Scientific Subcommittee are Dr. Dinarello (Chair) and Drs. Lucas,
Steer, Holbrook and Nusse.

The Board and Audit Committee have scheduled meetings each quarter prior to the Company�s quarterly earnings release and may, from
time-to-time, hold additional meetings. The Executive Compensation Committee and the Nominations and Governance Committee meet during
the year as needed. During fiscal 2011, the Board held seven meetings, the Audit Committee held six meetings, the Executive Compensation
Committee held two meetings, and the Nominations and Governance Committee met once. Each director attended 75% or more of the total
number of meetings of the Board and Committees of which he or she was a member, with the exception of Dr. Dinarello, who attended five of
eight meetings. Each of the directors attended 75% or more of the regularly scheduled quarterly meetings. Executive sessions of independent
directors (meetings of outside directors without any member of management present) are held in conjunction with regularly scheduled meetings
of the Board. It is the policy of the Company that all directors should attend the Company�s annual meeting of shareholders. All incumbent
members, with the exception of Dr. Nusse, attended the annual meeting in 2010.

The Audit Committee, whose members are Mr. Baumgartner (Chair), Mr. O�Connell, Dr. Steer and Mr. Higgins, operates under a written charter
established by the Company�s Board of Directors. A copy of the charter is available for review at the Company�s website, www.techne-corp.com.
The Audit Committee is responsible for the appointment and supervision of the Company�s independent registered public accounting firm and for
reviewing the Company�s internal audit procedures, the quarterly and annual financial statements of the Company and the results of the annual
audit. The Audit Committee also pre-approves all related party transactions, establishes and oversees the implementation of the Company�s cash
investment policy and monitors the Company�s financial fraud hotline. The Board of Directors has determined that for fiscal 2011 all Audit
Committee members are �audit committee financial experts� as such term is defined in Section 407 of the Sarbanes-Oxley Act and Item 407(d)(5)
of Regulation S-K, and all such members are �independent� under applicable law and regulations of the SEC and Nasdaq. The Audit Committee�s
report is included in this Proxy Statement.

The Executive Compensation Committee, whose members are Dr. Steer (Chair), Mr. O�Connell, Mr. Baumgartner and Mr. Higgins, determines
compensation for executive officers of the Company. The Executive Compensation Committee operates under a written charter. A copy of the
charter is available for review at the Company�s website, www.techne-corp.com. The Executive Compensation Committee establishes both
overall policies for executive compensation and reviews the performance of the executive officers. The Executive Compensation Committee
works with Mr. Oland, the Chief Executive Officer of the Company, to establish performance goals for the other executive officers and, acting
independently, establishes the performance goals for Mr. Oland. The Executive Compensation Committee determines the annual base
compensation of all executive officers and awards bonuses, both cash and equity, to all executive officers based on performance. The Executive
Compensation Committee�s report is included in this Proxy Statement.
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The Nominations and Governance Committee, chaired by Dr. Holbrook, is composed of all �independent� directors, which are currently all
directors except Mr. Oland. The Nominations and Governance Committee operates under a written charter. A copy of the charter is available for
review at the Company�s website, www.techne-corp.com. The functions of the Nominations and Governance Committee are to recruit
well-qualified candidates for the Board, select persons to be proposed in the Company�s proxy statement for election as directors at annual
meetings of shareholders, and establish governance standards and procedures to support and enhance the performance and accountability of
management and the Board. The Nominations and Governance Committee assesses the appropriate size of the Board of Directors, and whether
any vacancies on the Board are expected due to retirement or otherwise. In the event that vacancies are anticipated, or otherwise arise, the
Nominations and Governance Committee considers various potential candidates for director. Candidates may come to the attention of the
Nominations and Governance Committee through current members of the Board of Directors, professional search firms, shareholders or other
persons and may be considered at any point during the year.

The Nominations and Governance Committee utilizes a variety of methods for identifying and evaluating nominees for director. Candidates for
the Board are considered and selected on the basis of outstanding achievement in their professional careers, experience, wisdom, personal and
professional integrity, their ability to make independent, analytical inquiries, and their understanding of the business environment. Candidates
must have the experience and skills necessary to understand the principal operational and functional objectives and plans of the Company, the
results of operations and financial condition of the Company, and the position of the Company in its industry. Candidates must have a
perspective that will enhance the Board�s strategic discussions and be capable of and committed to devoting adequate time to Board duties. While
the Company does not have a formal diversity policy for board membership, the Company seeks directors who represent a mix of backgrounds
and experiences that will enhance the quality of the Board of Directors� deliberations and decisions. The Nominations and Governance
Committee considers, among other factors, diversity with respect to perspectives, backgrounds, skills and experience in its evaluation of
candidates for board membership. Such diversity considerations are discussed by the Nominations and Governance Committee in connection
with the general qualifications of each potential nominee. The Nominations and Governance Committee will consider all nominees for director
recommended by shareholders of the Company, applying the same criteria as is used for nominees recommended by other sources.
Recommendations may be sent to the Nominations and Governance Committee at the Company�s address: 614 McKinley Place N.E.,
Minneapolis, MN 55413.

The Nominations and Governance Committee has recommended to shareholders the re-election of the incumbent directors of the Company.

Executive Compensation Committee Interlocks and Insider Participation

The Executive Compensation Committee consists of Dr. Steer (Chair), Mr. O�Connell, Mr. Baumgartner and Mr. Higgins. None of the members
of the Executive Compensation Committee was an officer or employee of the Company during fiscal 2011, or was formerly an officer of the
Company. None of the members of the Executive Compensation Committee had any relationship requiring disclosure as a related party
transaction. No executive officer of the Company during fiscal 2011 served on the Executive Compensation Committee or the board of any
company that employed any member of the Company�s Executive Compensation Committee or Board of Directors.

Related Party Transactions

In accordance with the Audit Committee Charter, the Audit Committee reviews and approves all related party transactions involving the
Company�s directors and executive officers or their immediate family members to determine whether such transactions meet applicable legal
requirements and are appropriately disclosed in the Proxy. The Company has not implemented a written policy concerning the review of related
party transactions, but reviews transactions between the Company and its directors and executive officers, their immediate family members and
their affiliated entities that are not in the ordinary course of business. In addition, all directors and executive officers of the Company are subject
to the Company�s Code of Ethics and Business Conduct Policy, which requires the directors and executive officers to inform the Company�s legal
counsel of any existing or proposed relationship or business transaction that could be, or might appear to be, a conflict of interest. Any reported
transactions would be brought to the attention of the Audit Committee for review and disposition.
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In the course of its review and approval of a related party transaction, the Audit Committee considers the material terms of the transaction, the
importance of the transaction to the related person, the importance of the transaction to the Company, whether the transaction would impair the
judgment of a director or executive officer to act in the best interest of the Company and any other matters the Audit Committee deems
appropriate.

During fiscal 2011, Mr. Oland�s daughter, Paige Jensen, Ph.D., J.D., served as the Company�s Associate General Counsel. Dr. Jensen was
originally hired by the Company after approval by the Executive Compensation Committee. Dr. Jensen�s base salary for fiscal 2011 was
$117,000. The Company also provided Dr. Jensen with medical and other benefits generally available to all Company employees. Dr. Jensen is
not an executive officer of the Company.

Shareholder Communications with Directors

Shareholders may communicate directly with the Board of Directors. All communications should be directed to the Company at 614 McKinley
Place N.E., Minneapolis, MN 55413, and should prominently indicate on the outside of the envelope that it is intended for the Board of
Directors, for non-management directors, or for a particular director. Unless other distribution is specified, the communication will be forwarded
to the entire Board. The communication will not be opened before being forwarded to the intended recipient, but it will go through normal
security procedures.

2011 Director Compensation

Directors who are not employees of the Company were compensated for the year ended June 30, 2011 as follows:

Name

Fees
Earned
or Paid 

in
Cash (1)

Option
Awards (2) Total

Roger C. Lucas, Ph.D. $ 28,000 $ 78,500 $ 106,500
Howard V. O�Connell 30,000 78,500 108,500
Randolph C. Steer, M.D., Ph.D. 30,000 78,500 108,500
Robert V. Baumgartner 30,000 78,500 108,500
Charles A. Dinarello, M.D. 25,000 78,500 103,500
Karen A. Holbrook, Ph.D. 27,000 78,500 105,500
John L. Higgins 29,000 78,500 107,500
Roeland Nusse, Ph.D. (3) 27,000 78,500 105,200

(1) Amounts consist of the annual retainer and meeting fees for services as members of the Company�s Board of Directors. For further
information concerning such fees, see information following this table.

(2) Amounts represent the total fair value of equity-based compensation for stock option awards granted in fiscal 2011 calculated in
accordance with the Financial Accounting Standards Board�s Accounting Standards Codification (ASC) Topic 718. Assumptions used in
the calculation of these amounts are described in Note J to the Company�s audited financial statements for the fiscal year ended June 30,
2011, included in the Company�s Annual Report on Form 10-K that was filed with the SEC on August 29, 2011. Pursuant to the Company�s
2010 Equity Incentive Plan, each of the above directors received an automatic option grant for 5,000 shares of Company Common Stock
on the date of the 2010 Annual Shareholder Meeting. As of June 30, 2011, the following non-employee directors held options to purchase
the following number of shares of the Company�s Common Stock: Dr. Lucas - 30,000; Dr. Steer - 20,000; Mr. Baumgartner - 30,000;
Dr. Dinarello - 31,500; Dr. Holbrook - 30,000; Mr. Higgins - 20,000; Dr. Nusse - 15,000; Mr. O�Connell - 5,000. Family trusts, of which
Mr. O�Connell is a trustee and beneficiary, held options to purchase 30,000 shares as of June 30, 2011.

(3) The Company�s R&D Systems, Inc. subsidiary paid Dr. Nusse $24,000 in fiscal 2011 for scientific consulting in addition to his director
fees.
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Fees for non-employee directors include $25,000 per year for service on the Board and Committees of the Board. Directors are paid an
additional $1,000 for each meeting of the Board other than its regularly scheduled quarterly meetings and for each meeting of a Committee on
which the director serves other than Committee meetings held in conjunction with a meeting of the full Board. If appointed to the Board or
retired during the fiscal year, the non-employee director receives a prorated annual fee.

Under the Company�s 2010 Equity Incentive Plan, non-employee directors automatically receive options to purchase 5,000 shares of Company
Common Stock upon each re-election to the Board. The options have a term of 10 years and vest immediately. Upon initial election or
appointment to the Board, new non-employee directors receive options, which vest immediately, for 5,000 shares of the Company�s Common
Stock prorated based on the time remaining until the next annual meeting of shareholders. All non-employee directors elected at the Company�s
2011 Annual Meeting of Shareholders will receive options to purchase 5,000 shares of Common Stock with an exercise price equal to the fair
market value on the date of the 2011 Annual Meeting.

EXECUTIVE COMPENSATION DISCUSSION AND ANALYSIS

Executive Compensation Committee Report

The Executive Compensation Committee of the Board of Directors (the �Committee�) is responsible for reviewing and approving total
compensation programs and levels for the Company�s Chief Executive Officer and its executive officer group, which includes the named
executive officers shown in the 2011 Summary Compensation Table below. The Committee�s responsibilities are specified in the Executive
Compensation Committee Charter.

The Committee reviewed and discussed the Executive Compensation Discussion and Analysis below with management. Based on the
Committee�s review and its discussions with management, the Committee recommended to the Board of Directors that the Executive
Compensation Discussion and Analysis be included in the Company�s Proxy Statement for the 2011 Annual Meeting.

Randolph C. Steer, M.D., Ph.D. (Chair)

Howard V. O�Connell

Robert V. Baumgartner

John L. Higgins

Members of the Executive Compensation Committee

Overview

The Executive Compensation Committee of the Board of Directors is responsible for establishing the compensation programs of the Company�s
Chief Executive Officer and other executive officers, including but not limited to the executive officers named in the summary compensation
table of this Proxy Statement. The Committee participates in the consideration and employment of prospective executive officers of the
Company. The Committee also administers the Company�s stock option plans and has the authority to grant options to purchase shares of the
Company�s Common Stock, and to determine all terms and conditions of such options.
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Compensation Objectives

The Executive Compensation Committee has designed the compensation packages of the Company�s executive officers to achieve the following
objectives:

� to recruit and retain highly qualified executive officers by offering overall compensation that is competitive with that offered for
comparable positions in the local market;

� to motivate executives to achieve important business and individual performance objectives and to reward them when such goals are
met (pay for performance); and

� to align the interest of executive officers with the long-term interest of shareholders through participation in the Company�s stock
option plans.

The Executive Compensation Committee is responsible for assuring that compensation for the executive officers is consistent with the
Company�s compensation philosophy. The Executive Compensation Committee reviews the compensation philosophy and trends in the local
market to ensure that the executive compensation program is competitive and attracts and retains talented management, motivates the executives
to achieve short-term and long-term corporate objectives, and aligns the motivation and interests of the executives with the interests of the
Company�s shareholders. The Executive Compensation Committee also administers the Company�s equity-based compensation and
performance-based bonus plan for the executive officers. The Executive Compensation Committee reviews and approves each executive�s base
pay, bonus, and equity incentives annually.

The Committee views the various components of its compensation program as related, but distinct. Although the Executive Compensation
Committee does review and consider total compensation for each executive officer as a whole, it does not believe that significant compensation
derived from one component should necessarily negate or reduce compensation from other components. The Committee determines the
appropriate level for each compensation component based on overall compensation objectives. The Executive Compensation Committee has not
adopted any policies or guidelines for allocating compensation among the different elements of the compensation program.

The Company�s Executive Compensation Committee has not historically retained a compensation consultant in connection with its decisions and
did not utilize consultants in establishing fiscal 2011 executive compensation. The Executive Compensation Committee also does not compare
the compensation of the Company�s executives to any industry peer group because the Company�s competitors are either privately-held or
subsidiaries or divisions of large publicly-held companies that have complex and substantially more generous executive compensation programs
for their executive officers. Although the Executive Compensation Committee uses local comparative data from a variety of industries to
evaluate base salaries and total compensation, it is not a material component of its decision-making process. This comparative data is derived
from locally-published business journals and newspaper reports that annually measure and rank compensation levels of chief executive and
financial officers for public companies of various industries in the Company�s geographical region.

At the beginning of each fiscal year, the Executive Compensation Committee assesses the base compensation and the potential compensation
that the named executive officers could earn by achieving the Company�s financial targets and their individual personal goals. As part of this
assessment, the Chief Executive Officer makes recommendations to the Executive Compensation Committee regarding the base compensation to
be paid to the executive officers that report to him. Such recommendations take into account internal pay equity, position within an internal
compensation range, changes in responsibilities, local compensation levels for similar positions in all industries and duties and other factors the
Chief Executive Officer considers important in establishing competitive compensation for the executives that report to him. Among these other
factors is a philosophy that there should be a reasonable relationship between executive salaries and the average employee or mid-level manager
salaries within an organization; the percentage increase in base salary for executives should not be greater than the percentage increase paid to a
company�s other employees; executive bonuses should be based on performance; and incentives should be long-term equity-based arrangements
that are tied to the long-term improvements in financial results and appreciation in the Company�s stock price.
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In making the final decisions regarding the type and amount of compensation to be paid to the named executive officers, the Executive
Compensation Committee not only considers the Chief Executive Officer�s recommendations but also conducts an independent review of local
comparative data for all industries, considers internal pay equity and responsibilities and makes its own assessment as to the type and amount of
compensation to be paid.

The Executive Compensation Committee does not target a particular percentile range for the base salaries or total compensation for the
Company�s named executive officers, but typically approves compensation that is conservative compared to local data among a variety of
industries. The Company�s compensation for its executives has been historically among the lowest among local public companies, including
many that are smaller and less profitable than the Company. The Executive Compensation Committee feels that the compensation is,
nevertheless, competitive due to the benefits and equity incentive plans available to all of the Company�s employees. Although the Executive
Compensation Committee considers the compensation levels implied by comparative data derived from locally published executive
compensation reports, such comparative data is only one factor considered in the overall compensation decision-making process and is not a
material factor. The Company�s Chief Executive Officer waived an increase in his base compensation for fiscal years 2007 through 2009 and
2011 through 2012. No increase in base compensation was given to any named executive officer for fiscal 2010 as a result of a company-wide
freeze on salary increases for all employees with annual salaries over $100,000.

Role of the Chief Executive Officer in Compensation Decisions

During meetings with the Executive Compensation Committee held each year, the Company�s President and Chief Executive Officer presents to
the Committee recommendations regarding compensation for the executive officers (other than himself). The Committee discusses the
recommendations and accepts or adjusts them, in whole or in part. The executive officers are not present during the Committee�s final discussion
and determination of their compensation.

Elements of the Compensation Program

The Company�s executive compensation program is comprised of base salaries, annual performance bonuses comprised of both cash and stock
option components, and various benefits, including the Company�s Profit Sharing and Savings Plan and Stock Bonus Plan in which all qualified
employees of the Company participate. In addition, the Executive Compensation Committee from time to time may award special cash bonuses
or stock options related to non-recurring, extraordinary performance. The Executive Compensation Committee typically also awards stock
options upon hiring of a new executive officer.

Base salary. Base salaries are paid to compensate the named executive officers for their normal day-to-day responsibilities. A competitive base
salary is provided to each executive officer recognizing the skills and experience each individual brings to the Company, the length of time with
the Company and the performance contributions each makes. Salaries are reviewed on an annual basis and are made in connection with annual
performance reviews. In July 2011, the Executive Compensation Committee approved base salaries of $315,000 for Mr. Melsen and $200,000
for Mr. Veronneau for fiscal 2012. Mr. Oland waived an increase in his base compensation for fiscal 2012 and will again receive annual base
compensation of $254,100.
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Performance-based bonus plan. Under the Company�s Executive Officer�s Incentive Bonus Plan put into effect for fiscal 2011, each executive
officer may earn a potential cash bonus of up to 40% of his or her annual salary. The eligible cash bonus each executive officer could earn for
fiscal 2011 was: Mr. Oland - $101,640, Mr. Melsen - $116,000 and Mr. Veronneau - $74,000. In addition to the cash bonuses, each executive
officer earns stock options with a fair value equal to the amount of his cash bonus.

The plan provides that 70% of each named executive officer�s cash bonus is based upon the percentage of increase in consolidated revenues and
net earnings from the prior fiscal year and 30% of the bonus is based upon achievement of qualitative personal goals set for each named
executive officer. The Executive Compensation Committee believes this bonus plan focuses the executives on sustaining high quality revenue
growth, bringing new products to market, increasing market share and expanding market presence, as well as balancing increased research and
development with expense control.

The Company�s fiscal 2011 consolidated net sales and net earnings were $290 million and $112 million, respectively, increases of 7.77% and
2.30%, respectively, from fiscal 2010. A weighting factor of 0.5 is applied to the consolidated revenue increase and a weighting factor of 1.0 is
applied to the consolidated net earnings increase in calculating the cash portion of the executive officers� bonuses. The Executive Compensation
Committee therefore determined that based on the Company�s consolidated results, each executive officer earned a cash bonus of 6.19% of his
base salary for fiscal 2011. As the 6.19% bonus equates to 70% of the total cash bonus for fiscal 2011, the maximum cash bonus percentage for
fiscal 2010 was 8.84% (6.19% cash bonus from financial results / 70% = 8.84%). Therefore, the maximum cash bonus each executive officer
could earn based on achievement of 100% of his personal goals is 2.65% of his base salary (8.84% total cash bonus less 6.19% cash bonus from
financial results).

The personal goals for the named executive officers are generally qualitative in nature and position-specific. These personal goals are established
annually by the Executive Compensation Committee taking into account each executive�s responsibilities at the Company and the
recommendations of the Chief Executive Officer as to the executives who report to him. Following each fiscal year end, the Executive
Compensation Committee assesses the achievement of the personal goals by each named executive officer, which assessment includes the
recommendations of the Chief Executive Officer as to the achievement of the personal goals of the executives who report to him.

The personal goals set for fiscal 2011 for Mr. Oland related to:

� accomplishment of the Company�s strategic objectives;

� succession planning;

� leadership development; and

� personnel matters.
Mr. Oland waived any cash bonus for fiscal 2011.

The personal goals set for fiscal 2011 for Mr. Melsen related to:

� objectives within the information systems function, including transition of departmental leadership, improvement of service levels
and reduction in consulting costs;

� the management of BiosPacific, Inc., the Company�s sales subsidiary that services diagnostic customers, including succession
planning and achievement of financials goals;

� objectives within the research and development function, including administrative support, analysis of economic opportunities and
communication and enhancement of knowledge regarding Company products and processes; and
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� objectives within the accounting and finance and facilities functions, including leadership development and operational efficiencies.
The Executive Compensation Committee, with input from the Chief Executive Officer, determined that Mr. Melsen met 87% of his personal
goals and, therefore, earned an additional cash bonus of 2.30% of his base salary (87% of personal goals achieved times 2.65%). Mr. Melsen�s
total cash bonus for fiscal 2011 was $24,624 (8.49% of his base salary of $290,000).
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The personal goals set for fiscal 2011 for Mr. Veronneau related to the management of the Company�s hematology segment, including:

� the achievement of division sales and pre-tax earnings goals of $19.02 million and $6.73 million, respectively;

� the introduction of new hematology products;

� the improvement of quality control programs;

� regulatory compliance; and

� facility and personnel matters.
The Executive Compensation Committee, with input from the Chief Executive Officer of the Company, determined that Mr. Veronneau met
81% of his personal goals and, therefore, earned an additional cash bonus of 2.14% of his base salary (81% of personal goals achieved times
2.65%). Mr. Veronneau�s total cash bonus for fiscal 2011 was $15,414 (8.33% of his base salary of $185,000).

In addition to the above cash bonuses, each executive officer earns stock options with a fair value equal to the amount of his cash bonus. The
number of options each executive officer receives is calculated based on his cash bonus divided by the fair value of the options on the date of
grant, calculated in accordance with FASB ASC Topic 718. The stock option grant date is the date the Executive Compensation Committee
determines the officer�s cash bonus amount based on financial results and the achievement of individual qualitative personal goals. The stock
options vest immediately with an exercise price equal to the closing price of the Company�s stock on the date of grant. The stock options earned
for fiscal 2011 were granted to the executive officers on July 28, 2011 under the Company�s 2010 Equity Incentive Plan. The fair value of the
stock options on the grant date was determined to be $13.65 per share. Therefore, Mr. Melsen was granted stock options for 1,803 shares of
stock ($24,624 cash bonus divided by $13.65) and Mr. Veronneau was granted stock options for 1,129 shares of stock ($15,414 cash bonus
divided by $13.65). The exercise price of the stock options is $76.15 per share.

Other compensation. The Company provided medical and insurance benefits to its executive officers, which are the same as those generally
available to all Company employees. The Company has a Profit Sharing and Savings Plan and a Stock Bonus Plan in which all qualified
employees, including executive officers, participate subject to statutory limitations on contributions for highly compensated individuals. The
amount of the Company�s contribution to the plans is based on the increase in revenues and after-tax earnings from the prior fiscal year. For
fiscal 2011, the profit sharing percentage was approximately 5.00%. The Company contributed to each of the Profit Sharing and Savings Plan
and the Stock Bonus Plan an amount equal to 2.50% of total gross wages, respectively. The contribution to the Stock Bonus Plan is in the form
of Company common stock. The Company does not provide any other significant perquisites or executive benefits to its named executive
officers.

Accounting and Tax Treatment

The Company accounts for equity-based compensation paid to employees under FASB ASC Topic 718, which requires the Company to estimate
and record an expense over the service period of an option award. Thus, the Company may record an expense in one year for awards granted in
earlier years. Accounting rules also require the recording of cash compensation as an expense at the time the obligation is accrued.

Section 162(m) of the Internal Revenue Code of 1986 generally disallows a tax deduction to public companies for compensation in excess of $1
million paid to a company�s chief executive officer and three other most highly-paid executive officers (other than its chief financial officer).
Qualifying performance-based compensation is not subject to the deduction limitation if certain requirements are met. Because the potential
amount of base salary and non-equity-based incentive compensation that the executive officers can earn is less than $1 million, Section 162(m)
has not been material to Executive Compensation Committee decisions.
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2011 Summary Compensation Table

The named executive officers received the following compensation for the fiscal years ended June 30, 2011, 2010 and 2009:

Name and

Principal Position
Fiscal
Year Salary (1)

Option
Awards (2)

Non-Equity
Incentive

Plan
Compensation (3)

All Other
Compensation (4) Total

Thomas E. Oland, 2011 $ 254,100 $ 0 (5) $ 0 (5) $ 12,309 $ 266,409
President and CEO 2010 254,100 0 0 4,156 258,256

2009 254,100 0 0 7,772 261,872
Gregory J. Melsen, 2011 290,000 24,624 24,624 $ 12,309 $ 351,557
Vice President � Finance, 2010 275,000 350,078 19,478 4,156 648,712
Treasurer and CFO 2009 275,000 2,150 12,705 7,772 297,627
Marcel Veronneau, 2011 185,000 15,414 15,414 $ 9,853 $ 225,681
Vice President - 2010 167,500 122,178 11,978 3,365 305,021
Hematology Operations 2009 167,500 5,231 30,887 6,964 210,582

(1) Includes amounts deferred under the Company�s Profit Sharing and Savings Plan, a qualified deferred compensation plan under
Section 401(k) of the Internal Revenue Code.

(2) Amounts shown above represent the total fair value of equity-based compensation for stock option awards earned in the respective fiscal
year under the Company�s Executive Officer�s Incentive Bonus Plan and other stock options awards granted during the respective fiscal
year. Stock options earned under the Executive Officer�s Incentive Bonus Plan are granted in the following fiscal year. The fair value of the
stock options is determined pursuant to ASC Topic 718. Assumptions used in the calculation of the fair value of the stock options are
described in Note J to the Company�s audited financial statements for the fiscal year ended June 30, 2011, included in the Company�s
Annual Report on Form 10-K that was filed with the SEC on August 29, 2011.

(3) Represents cash bonuses earned under the Company�s Executive Officer�s Incentive Bonus Plan in the respective fiscal year that were
determined and paid in the subsequent fiscal year.

(4) For each individual, the amounts reflect profit sharing for each fiscal year contributed in the following fiscal year to the Profit Sharing and
Savings Plan (as to one-half) and contributed in the following fiscal year to the Stock Bonus Plan in the form of shares of the Company�s
Common Stock (as to one-half). Shares of Common Stock contributed to the Stock Bonus Plan are purchased on the open market.

(5) Mr. Oland waived his cash and stock option bonus under the Company�s Executive Officer�s Incentive Bonus Plan.

18

Edgar Filing: TECHNE CORP /MN/ - Form DEF 14A

24



2011 Grants of Plan-Based Awards

The following table sets forth certain information with respect to grants of plan-based awards for the named executive officers earned in fiscal
2011 under the Company�s Executive Officer�s Incentive Bonus Plan.

Name
Grant
Date

Estimated Payouts Under

Non-Equity Incentive
Plan Awards (1)

Estimated Payouts Under

Equity Incentive
Plan Awards (#) (2)

Exercise or
Base
Price

of Option

Awards
(per

share)

Grant
Date 
Fair

Value of

Option
AwardsThreshold

Target
(3) Maximum(4)ThresholdTarget(3) Maximum (4)

Thomas E. Oland $ 0 $ 50,820 $ 101,640 �  �  �  �  �  
7/28/11 �  �  �  0 3,723 7,446 �  �  

Gregory J. Melsen 0 58,000 116,000 �  �  �  �  �  
7/28/11 �  �  �  0 4,249 8,498 $ 76.15 $ 24,624

Marcel Veronneau 0 37,000 74,000 �  �  �  �  �  
7/28/11 �  �  �  0 2,710 5,421 76.15 15,414

(1) Represents potential cash bonuses earned under the Company�s Executive Officer�s Incentive Bonus Plan for fiscal 2011 to be paid in fiscal
2012. The actual amounts paid under such plan were: Mr. Oland - $0 (waived); Mr. Melsen - $24,624; Mr. Veronneau - $15,414.

(2) Represents potential stock options earned under the Company�s Executive Officer�s Incentive Bonus Plan for fiscal 2011 which were
granted in fiscal 2012. The grant date fair value calculated in accordance with ASC Topic 718 was $13.65 per share. The actual number of
options granted was: Mr. Oland - 0 (waived); Mr. Melsen � 1,803; Mr. Veronneau - 1,129.

(3) The payout under the Company�s Executive Officer�s Incentive Bonus Plan is targeted at cash of 20% of base salary and fair value of stock
options of 20% of base salary, or 50% of the maximum under the plan.

(4) Maximum payout under the Executive Officer�s Incentive Bonus Plan is cash of 40% of base salary and fair value of options of 40% of
base salary.
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2011 Outstanding Equity Awards at Fiscal Year-End

The following table shows all outstanding stock options held by the named executive officers on June 30, 2011. The Company has not granted
any stock awards.

Name

Number of
Securities

Underlying
Unexercised

Options
Exercisable

Number of

Securities
Underlying
Unexercised

Options
Unexercisable

Option

Exercise
Price

Option

Expiration
Date

Thomas E. Oland 0 0 �  �  
Gregory J. Melsen 426 0 $ 51.60 8/17/2012

1,012 0 49.43 7/26/2013
783 0 56.83 7/26/2014

25,000 0 39.53 12/16/2014
596 0 79.41 7/24/2015
203 0 62.46 7/23/2016

7,500 22,500(1) 66.25 4/29/2017
2,083 0 58.40 7/29/2017

Marcel Veronneau 475 0 51.60 8/17/2012
567 0 49.43 7/26/2013
510 0 56.83 7/26/2014
385 0 79.41 7/24/2015
494 0 62.46 7/23/2016

5,000 5,000(2) 66.25 4/29/2017
1,281 0 58.40 7/29/2017

(1) Options vest 7,500 on each of April 30, 2012, 2013 and 2014.
(2) Options vest on April 30, 2012.
2011 Option Exercises

The following table shows options exercised by the named executive officers during fiscal 2011. The value realized on exercise is equal to the
difference between the market price of the underlying shares at the date of exercise and the exercise price of the options.

Option Awards

Name

Number of Shares
Acquired

on
Exercise

Value Realized
on Exercise

Thomas E. Oland 0 $ 0
Gregory J. Melsen 0 0
Marcel Veronneau 16,175 402,000

20

Edgar Filing: TECHNE CORP /MN/ - Form DEF 14A

26



Employment Contracts and Change in Control Arrangements

The Company has an employment agreement effective through June 30, 2014 with Mr. Melsen. The Company had a formal employment
agreement effective through June 30, 2010 with Mr. Veronneau. In fiscal 2012, a new employment agreement was signed with Mr. Veronneau
effective July 1, 2011 through June 30, 2015. In connection with the signing of the new employment agreement, stock options were granted to
Mr. Veronneau on July 28, 2011 for 20,000 shares of Common Stock at an exercise price of $76.15 per share. The fair value of the options on
the date of grant was $273,000. The options vest 25% in each of fiscal 2013 through 2016.

The employment agreements with Mr. Melsen and Mr. Veronneau provide for base salary subject to annual review, bonuses as described under
�Elements of the Compensation Program�, benefits as provided to all employees and severance compensation under certain circumstances. The
severance payments are triggered if employment with the Company is terminated in connection with a merger, sale, or change in control of the
Company. A �change in control� means the acquisition in one or more transactions by a single party, or any number of parties acting in concert, of
a majority of the outstanding shares of voting stock of the Company. The severance compensation is a lump sum amount equal to the base salary
and insurance premiums which would otherwise have been paid under the terms of the employment agreement had the agreement continued to
be enforced for twelve months from the date of termination and a pro-rata portion of the management incentive bonus he would have been
entitled to, if any, during the fiscal year in which termination occurred, provided he executes and does not rescind a release agreement.

There are no written employment agreements with Mr. Oland.

For each named executive officer, the estimated amount of potential payments at June 30, 2011, assuming the executive�s employment terminates
in connection with a merger, sale or change in control of the Company is as follows:

Name
Cash

Severance Other (1)

Thomas E. Oland $ 0 $ 0
Gregory J. Melsen 290,000 19,400
Marcel Veronneau 0 0

(1) Consists of medical, dental, disability and life insurance premiums.
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AUDIT MATTERS

Audit Committee Report

The Audit Committee assists the Board of Directors with fulfilling its oversight responsibility regarding the quality and integrity of the
accounting, auditing and financial reporting practices of the Company. In discharging its oversight responsibilities regarding the audit process,
the Audit Committee:

� reviewed and discussed the audited financial statements with management;

� discussed with the Company�s independent registered public accounting firm the material required to be discussed by Statement on
Auditing Standards No. 61, as amended;

� received the written disclosures and the letter from the independent registered public accounting firm required by applicable
requirements of the Public Company Accounting Oversight Board regarding the independent registered public accounting firm�s
communications with the audit committee concerning independence; and

� discussed with the independent registered public accounting firm the independent public accounting firm�s independence.
Based upon the review and discussions referred to above, the Audit Committee recommended to the Board of Directors that the audited
consolidated financial statements be included in the Company�s Annual Report on Form 10-K for the fiscal year ended June 30, 2011 as filed
with the SEC.

Robert V. Baumgartner, C.P.A. (Chair)

Howard V. O�Connell

Randolph C. Steer, M.D., Ph.D.

John L. Higgins

Members of the Audit Committee

Independent Registered Public Accountants

KPMG LLP acted as the Company�s independent registered public accounting firm for fiscal 2011 and 2010. Representatives of KPMG LLP are
expected to be present at the Annual Meeting, will have the opportunity to make any desired comments, and will be available to respond to
appropriate questions. The appointment of an independent registered public accounting firm for fiscal 2012 has not yet been made, but will be
made on or near the date of the Annual Meeting.

Audit Fees

The following fees were paid or payable to KPMG LLP for the fiscal years ended June 30, 2011 and 2010:

2011 2010
Audit Fees $ 515,000 $ 433,000
Audit-Related Fees 36,000 0
Tax Fees 201,000 188,000
All Other Fees 0 0
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�Audit Fees� are for professional services rendered and expenses incurred for the audit of the Company�s annual financial statements and review of
financial statements included in our Forms 10-K and 10-Q or services that are normally provided by the accountant in connection with statutory
and regulatory filings or engagements. Audit fees also included fees incurred for the audit of the effectiveness of internal control over financial
reporting.
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�Audit-Related Fees� are mainly for professional services incurred in connection with acquisition-related procedures and reviews.

�Tax Fees� included fees for services provided and expenses incurred in connection with preparation of the Company�s tax returns in the United
States and the United Kingdom and inquiries and audits related to such returns. Tax fees for fiscal 2011 include $129,000 for acquisition related
tax consulting. Tax fees for fiscal 2010 included approximately $96,000 for several tax-related consulting projects.

Pre-Approval Policies and Procedures

Pursuant to its written charter, the Audit Committee of the Company�s Board of Directors is required to pre-approve the audit and non-audit
services performed by the Company�s independent registered public accounting firm in order to assure that the provision of such services does
not impair the firm�s independence. Annual tax services are reviewed and approved by the Audit Committee prior to the commencement of such
services. The Audit Committee has authorized Company officers to engage KPMG LLP in permitted non-audit and tax services that involve less
than $25,000 in fees in the aggregate. Such services are approved quarterly by the Audit Committee. All of the services rendered by KPMG LLP
in fiscal 2011 and 2010 were pre-approved by the Audit Committee.

COMPLIANCE WITH SECTION 16(A) OF THE EXCHANGE ACT

Section 16(a) of the Securities Exchange Act of 1934 requires the Company�s executive officers and directors, and persons who own more than
10 percent of the Company�s Common Stock, to file with the SEC initial reports of ownership and reports of changes in ownership of Common
Stock and other equity securities of the Company. Officers, directors, and greater than 10 percent shareholders (�Insiders�) are required by SEC
regulations to furnish the Company with copies of all Section 16(a) forms they file.

To the Company�s knowledge, based on a review of the copies of such reports furnished to the Company, during the fiscal year ended June 30,
2011, all Section 16(a) filing requirements applicable to Insiders were met.

SHAREHOLDER PROPOSALS

Any appropriate proposal submitted by a shareholder of the Company and intended to be presented at the 2012 Annual Meeting must be
received by the Company at its offices by May 18, 2012 to be eligible for inclusion in the Company�s Proxy Statement and related Proxy for the
2012 Annual Meeting. For a discussion of policies and procedures related to shareholder recommendations of candidates for director, please see
the section on the Nominations and Governance Committee discussed previously under Directors� Meetings and Committees.

Also, if a shareholder proposal intended to be presented at the 2012 Annual Meeting but not included in the Company�s Proxy Statement and
Proxy is received by the Company after August 1, 2012, then management named in the Company�s Proxy for the 2012 Annual Meeting will
have discretionary authority to vote the shares represented by such Proxies on the shareholder proposal, if presented at the meeting, without
including information about the proposal in the Company�s proxy materials.
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OTHER BUSINESS

The Board of Directors knows of no other matters to be presented at the Annual Meeting. If any other matter does properly come before the
Annual Meeting, the appointees named in the Proxies will vote the Proxies in accordance with their best judgment.

HOUSEHOLDING

The SEC has adopted rules that permit brokers, banks and other nominees to satisfy the delivery requirements for proxy statements and annual
reports, with respect to two or more shareholders sharing the same address and who do not participate in electronic delivery of proxy materials,
by delivering a single copy of such documents addressed to those shareholders. This process, which is commonly referred to as �householding,�
potentially means extra convenience for shareholders and cost savings for companies.

Brokers, banks and other nominees may be �householding� Techne Corporation proxy materials. This means that only one copy of proxy materials
may have been sent to multiple shareholders in a household. If, at any time, you no longer wish to participate in householding and would prefer
to receive a separate proxy statement and annual report from the other shareholder(s) sharing your address, please (i) notify your broker, bank or
other nominee, (ii) direct your written request to Investor Relations, Techne Corporation, 614 McKinley Place N.E., Minneapolis, MN 55413 or
(iii) contact Techne Investor Relations at (612) 379-8854. The Company will undertake to deliver promptly, upon any such oral or written
request, a separate copy of the proxy materials to a shareholder at a shared address to which a single copy of these documents was delivered.
Shareholders who currently receive multiple copies of proxy materials at their address and would like to request householding of their
communications should notify their broker, bank or other nominee, or contact Investor Relations at the above address or phone number.

ANNUAL REPORT

A copy of the Company�s Annual Report to Shareholders for the fiscal year ended June 30, 2011, including consolidated financial statements,
accompanies this Notice of Annual Meeting and Proxy Statement. No portion of the Annual Report is incorporated herein or is to be considered
proxy-soliciting material.

THE COMPANY WILL FURNISH WITHOUT CHARGE A COPY OF ITS ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR
ENDED JUNE 30, 2011, TO ANY SHAREHOLDER OF THE COMPANY UPON WRITTEN REQUEST. REQUESTS SHOULD BE SENT
TO PRESIDENT, TECHNE CORPORATION, 614 MCKINLEY PLACE N.E., MINNEAPOLIS, MINNESOTA 55413.

Dated: September 15, 2011

    Minneapolis, Minnesota
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TECHNE CORPORATION

PROXY FOR ANNUAL MEETING OF SHAREHOLDERS

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints THOMAS E. OLAND and KATHLEEN BACKES, or either of them acting alone, with full power of
substitution, as proxies to represent and vote, as designated below, all shares of Common Stock of Techne Corporation registered in the name of
the undersigned, at the Annual Meeting of the Shareholders to be held on Thursday, October 27, 2011 at 3:30 p.m. Central Daylight Time, at the
offices of the Company, 614 McKinley Place N.E., Minneapolis, Minnesota, and at all adjournments of such meeting. If you need directions to
the Annual Meeting, please contact Techne Corporation at 612-379-8854.

The undersigned hereby revokes all proxies previously granted with respect to such meeting.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN FOR A
PARTICULAR PROPOSAL, WILL BE VOTED FOR SUCH PROPOSAL.

The Board of Directors recommends that you vote FOR proposals 1, 2 and 3. The Board of Directors recommends you vote 1 YEAR on
proposal 4.

(1) To set the number of Directors at nine:
[    ] FOR        [    ] AGAINST        [    ] ABSTAIN

(2) To elect Directors:                     [    ] FOR ALL    [    ] WITHHOLD ALL    [    ] FOR ALL EXCEPT
Nominees:

1) Thomas E. Oland
2) Roger C. Lucas PhD
3) Howard V. O�Connell
4) Randolph C Steer MD PhD
5) Robert V. Baumgartner
6) Charles A. Dinarello MD
7) Karen A. Holbrook PhD
8) John L. Higgins
9) Roeland Nusse PhD

(To withhold authority to vote for any individual nominee(s), mark �For All Except� and write the name(s) of the nominee(s) on the line below.)

(3) To cast a non-binding vote, on named executive officer compensation.
[    ] FOR    [    ] AGAINST    [    ] ABSTAIN

(4) To recommend, by non-binding vote, the frequency of named executive officer compensation votes.
[    ] 1 YEAR    [    ] 2 YEARS    [    ] 3 YEARS    [    ] ABSTAIN
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(5) Other matters: In their discretion, the appointed proxies are authorized to vote upon such other business as may properly come before the
Meeting or any adjournment.

Date _____________, 2011

PLEASE SIGN exactly as name(s) appear(s)
hereon. When signing as attorney, executor,
administrator, or other fiduciary, please give full
title as such. Joint owners should each sign
personally. All holders must sign. If a
corporation or partnership, please sign in full
corporate or partnership name, but authorized
officer.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL

MEETING TO BE HELD ON OCTOBER 27, 2011:

The Notice and Proxy Statement and 2011 Annual Report to Shareholders are

available at www.proxyvote.com

You may vote your proxy at www.proxyvote.com
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