
ILLUMINA INC
Form DFAN14A
January 25, 2012

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A
(Rule 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT

SCHEDULE 14A INFORMATION

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

Filed by the Registrant  o  
Filed by a Party other than the Registrant  x

Check the appropriate box:
 o Preliminary Proxy Statement
 o Confidential, for Use of the Commission only (as permitted by Rule 14a-6(e)(2))
 o Definitive Proxy Statement
 o Definitive Additional Materials
 x Soliciting Material Pursuant to Rule 14a-12

 ILLUMINA, INC.

(Name of Registrant as Specified in its Charter)

CKH ACQUISITION CORPORATION
ROCHE HOLDING LTD

 (Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

 x No fee required. 

 o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11. 

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

(2) Aggregate number of securities to which transaction applies:

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

Edgar Filing: ILLUMINA INC - Form DFAN14A

1



(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

 o Fee paid previously with preliminary materials. 

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

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Edgar Filing: ILLUMINA INC - Form DFAN14A

2



Media Release

Basel, 25 January 2012

Roche offers to acquire all outstanding shares of Illumina, Inc. to further strengthen its leading
role in diagnostics

•Together with Illumina, Roche will strengthen its position in the Life Science and Diagnostics market, with
complementary technologies in Genetics/Genomics research and routine diagnostics.

• Roche and Illumina’s combined capabilities and global reach will help accelerate the transition of sequencing
into clinical and routine diagnostics.

•Roche intends to combine its existing Applied Science business with Illumina and move the business area’s
headquarters to San Diego, California, USA. Roche also plans to maintain operations in Penzberg, Germany, the
current headquarters of Roche Applied Science.

• Roche’s proposal of $44.50 per share in cash offers a substantial premium for Illumina shareholders.

Roche (SIX: RO, ROG; OTCQX: RHHBY) announced today that it is proposing to acquire all outstanding shares of
Illumina, Inc. (NASDAQ:ILMN) for $44.50 per share in cash, or an aggregate of approximately $5.7 billion on a fully
diluted basis. This offer represents a 64% premium over Illumina’s  stock price on December 21, 2011 – the day before
market rumors about a potential transaction between Roche and Illumina drove Illumina’s stock price significantly
higher – a 61% premium over the one-month historical average and a 43% premium over the three-month historical
average of Illumina’s share price, both as of December 21. It also represents a 30.1x multiple of Illumina’s projected
forward earnings based upon analysts’ current consensus estimates for 2012.

Together, the capabilities of Roche’s Diagnostics Division and Illumina, a leading provider of integrated systems for
DNA sequencing, will strengthen Roche’s position in Sequencing and Microarrays to address the growing demand for
genetic/genomic solutions. In addition, Roche’s extensive diagnostics experience and global presence will help
accelerate the transition of DNA sequencing into clinical and routine diagnostics. DNA sequencing is expected to help
to discover complex biomarkers that could become companion diagnostics and be paired with specific treatments in
the long-term.

F. Hoffmann-La Roche Ltd 4070 Basel
Switzerland

Group Communications
Roche Group Media Relations

Tel. +41 61 688 88 88
Fax +41 61 688 27 75
www.roche.com
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Severin Schwan, CEO of Roche Group, said, “Roche’s all-cash offer of $44.50 per share represents full and fair value
for Illumina and we expect that Illumina’s shareholders will welcome the opportunity to sell their shares at a
significant premium to current market prices. It is our strong preference to enter into a negotiated transaction with
Illumina, and we remain willing to engage in a constructive dialogue with Illumina to jointly develop an optimal
strategy for maximizing the value of our combined business.”

Roche has made multiple efforts to engage with Illumina in order to reach a negotiated transaction, but Illumina has
been unwilling to participate in substantive discussions. Roche has therefore decided to promptly commence a tender
offer to purchase all of the outstanding shares of common stock of Illumina for $44.50 per share in cash. In addition,
Roche will nominate a slate of highly qualified, independent candidates for election to Illumina’s Board of Directors
and propose certain other matters for the consideration of Illumina’s shareholders at Illumina’s 2012 annual meeting,
which, if adopted, would result in Roche-nominated directors comprising a majority of the Illumina board.

Daniel O’Day, COO, Roche Diagnostics Division, said, “The proposed acquisition will strengthen Roche’s current
offering in the Life Science market by providing complementary solutions to our current portfolio. Our ability to offer
a total solution to researchers will help enable the discovery of complex new biomarkers improving drug discovery
and the selection of patients most likely to respond to a targeted treatment with high clinical relevance. In addition, by
building on Illumina’s capabilities Roche will be able to use its scale, global distribution and diagnostic test
development expertise to develop new diagnostic tests that serve patients and customers even more effectively.”

Roche intends to combine its existing Roche Applied Science business with Illumina and move the business area’s
headquarters to San Diego, California. Roche also plans to maintain operations in Penzberg, Germany, the current
headquarters of Roche Applied Science.

Roche’s offer will be subject to customary conditions, including the tender of a majority of Illumina’s shares of
common stock. The offer will be financed from available cash on Roche’s balance sheet and borrowings under its
credit facilities and therefore will not require a financing condition.

Greenhill & Co., LLC and Citigroup Global Markets, Inc. are acting as financial advisors to Roche and Davis Polk &
Wardwell LLP is acting as legal counsel.
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Below is the text of the letter Roche sent on January 25, 2012(CET) to Jay Flatley, President and Chief Executive
Officer of Illumina, Inc (http://www.roche.com/med-cor-2012-01-25-annex.pdf).

Dear Jay:

While I appreciate the time you have taken to speak with me over the course of the last several weeks, the lack of any
substantive progress in our efforts to negotiate a business combination between Illumina and Roche, and your January
18 letter confirming your board’s lack of interest in such a transaction, has led us to decide to publicly disclose our
proposal to acquire all outstanding shares of Illumina at a price of $44.50 per share in cash. Accordingly, we will
make this letter public simultaneously with my sending it to you.

Roche’s offer price of $44.50 per share in cash represents a substantial premium to Illumina’s unaffected market prices:
a premium of 64% over Illumina’s closing stock price on December 21, 2011 – the day before market rumors about a
potential transaction between Roche and Illumina drove Illumina’s stock price significantly higher – a 61% premium
over the one month historical average and a 43% premium over the three month historical average of Illumina’s share
price, both as of December 21. It also represents a 30.1x multiple of Illumina’s projected forward earnings based upon
analysts’ current consensus estimates for 2012.

This is a compelling offer and we are confident that your stockholders will find it extremely attractive. We hope that
your board will now take the opportunity to negotiate a transaction that will allow your shareholders to realize this
substantial value.

We believe that our proposal presents a unique opportunity for Roche and Illumina and their respective stockholders
and Roche believes that it is imperative to continue to pursue this matter. The price, with the large premium it
represents, is a full and fair one. We have available cash on our balance sheet and borrowings under our credit
facilities to complete the transaction and we therefore will not require a financing condition.

As I have expressed to you previously, we are mindful that you and your management team have contributed greatly
to Illumina’s success. Roche contemplates continued employment of Illumina’s
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management and employees following the consummation of a transaction and we are prepared to work with you to
develop mutually satisfactory employment arrangements. We intend to continue the Illumina legacy within the Roche
Diagnostics Division, and to maintain the Illumina brand. To that end, we intend to combine our existing Roche
Applied Science business with Illumina and move the business area’s headquarters to San Diego, California. We
believe this approach should be attractive to your management and employees.

Roche has attempted to engage Illumina’s management and Board of Directors in a discussion on the merits of a
business combination. Unfortunately, Illumina has been unwilling to engage in any meaningful dialogue on this
matter. Therefore, while Roche continues to prefer a negotiated transaction with Illumina, Roche intends to promptly
commence a tender offer to purchase all of the outstanding shares of common stock of Illumina for $44.50 per share in
cash. Additionally, in view of your board’s response, we plan to nominate a slate of directors and make certain other
proposals for the consideration of shareholders at Illumina's 2012 annual meeting which, if adopted, would result in
Roche-nominated directors comprising a majority of your board.

We have engaged Greenhill & Co., LLC and Citigroup Global Markets Inc. as financial advisors and Davis Polk &
Wardwell LLP as legal counsel to assist in completing this transaction. If you are willing to fully engage with us, we
and our advisors are ready to meet with your representatives at any time to discuss this proposal and to answer any
questions you have. We believe that time is of the essence and are prepared to move forward expeditiously by
committing all necessary resources to complete a transaction promptly. If you are interested in discussing a possible
negotiated transaction, please contact me as soon as possible.

Very truly yours,

Dr. Franz B. Humer
Chairman, Roche Holding Ltd

Media call
There will be a telephone conference for the media on Wednesday, January 25 10:00 am CET.

Dial-in:

+41 (0)91 610 56 00 (Europa)
+44 (0)203 059 58 62 (UK)
+1 (1)866 291 41 66 (USA - Toll-Free)
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About Roche
Headquartered in Basel, Switzerland, Roche is a leader in research-focused healthcare with combined strengths in
pharmaceuticals and diagnostics. Roche is the world’s largest biotech company with truly differentiated medicines in
oncology, virology, inflammation, metabolism and CNS. Roche is also the world leader in in-vitro diagnostics,
tissue-based cancer diagnostics and a pioneer in diabetes management. Roche’s personalised healthcare strategy aims
at providing medicines and diagnostic tools that enable tangible improvements in the health, quality of life and
survival of patients. In 2010, Roche had over 80’000 employees worldwide and invested over 9 billion Swiss francs in
R&D. The Group posted sales of 47.5 billion Swiss francs. Genentech, United States, is a wholly owned member of
the Roche Group. Roche has a majority stake in Chugai Pharmaceutical, Japan. For more information:
www.roche.com.

All trademarks used or mentioned in this release are protected by law.

Additional information
Additional detail regarding the offer can be found on www.transactioninfo.com/Roche.

Contacts:

Roche Group Media Relations
Phone: +41 -61 688 8888 / e-mail: basel.mediaoffice@roche.com
- Alexander Klauser (Head)
- Silvia Dobry
- Daniel Grotzky
- Claudia Schmitt

Brunswick Group (for U.S. media)
Phone: +1 212 333 3810
- Steve Lipin
- Jennifer Lowney
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
THIS ANNOUNCEMENT CONTAINS CERTAIN FORWARD-LOOKING STATEMENTS. THESE
FORWARD-LOOKING STATEMENTS MAY BE IDENTIFIED BY WORDS SUCH AS “BELIEVES”, “EXPECTS”,
“ANTICIPATES”, “PROJECTS”, “INTENDS”, “SHOULD”, “SEEKS”, “ESTIMATES”, “FUTURE” OR SIMILAR
EXPRESSIONS OR BY DISCUSSION OF, AMONG OTHER THINGS, STRATEGY, GOALS, PLANS OR
INTENTIONS. VARIOUS FACTORS MAY CAUSE ACTUAL RESULTS TO DIFFER MATERIALLY IN THE
FUTURE FROM THOSE REFLECTED IN FORWARD-LOOKING STATEMENTS CONTAINED IN THIS
DOCUMENT, AMONG OTHERS: (1) ECONOMIC AND CURRENCY CONDITIONS; (2) COMPETITIVE AND
TECHNOLOGICAL FACTORS; AND (3) RISKS AND UNCERTAINTIES RELATING TO THE PROPOSED
TRANSACTION.

ADDITIONAL INFORMATION AND WHERE TO FIND IT
THIS ANNOUNCEMENT IS FOR INFORMATIONAL PURPOSES ONLY AND DOES NOT CONSTITUTE AN
OFFER TO PURCHASE OR A SOLICITATION OF AN OFFER TO SELL ILLUMINA COMMON STOCK. THE
SOLICITATION AND OFFER TO BUY ILLUMINA COMMON STOCK WILL ONLY BE MADE PURSUANT
TO AN OFFER TO PURCHASE AND RELATED MATERIALS. INVESTORS AND SECURITY HOLDERS ARE
URGED TO READ THESE MATERIALS CAREFULLY WHEN THEY BECOME AVAILABLE SINCE THEY
WILL CONTAIN IMPORTANT INFORMATION, INCLUDING THE TERMS AND CONDITIONS OF THE
OFFER. THE OFFER TO PURCHASE AND RELATED MATERIALS WILL BE FILED BY ROCHE WITH THE
SECURITIES AND EXCHANGE COMMISSION (SEC), AND INVESTORS AND SECURITY HOLDERS MAY
OBTAIN A FREE COPY OF THESE MATERIALS (WHEN AVAILABLE) AND OTHER DOCUMENTS FILED
BY ROCHE WITH THE SEC AT THE WEBSITE MAINTAINED BY THE SEC AT WWW.SEC.GOV. THE
OFFER TO PURCHASE AND RELATED MATERIALS MAY ALSO BE OBTAINED (WHEN AVAILABLE)
FOR FREE BY CONTACTING THE INFORMATION AGENT FOR THE TENDER OFFER, MACKENZIE
PARTNERS, AT (212) 929-5500 OR (800) 322-2885 (TOLL-FREE).

ROCHE WILL BE FILING A PROXY STATEMENT ON SCHEDULE 14A AND OTHER RELEVANT
DOCUMENTS WITH THE SEC IN CONNECTION WITH ITS SOLICITATION OF PROXIES FOR THE 2012
ANNUAL MEETING OF ILLUMINA (THE “PROXY STATEMENT"). PROMPTLY AFTER FILING A
DEFINITIVE PROXY STATEMENT WITH THE SEC, ROCHE WILL MAIL THE PROXY STATEMENT AND A
PROXY CARD TO EACH ILLUMINA STOCKHOLDER ENTITLED TO VOTE AT THE 2012 ANNUAL
MEETING. INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE PROXY STATEMENT
CAREFULLY AND IN ITS ENTIRETY WHEN IT BECOMES AVAILABLE AND ANY OTHER RELEVANT
DOCUMENTS FILED WITH THE SEC BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION.
INVESTORS AND SECURITY HOLDERS MAY OBTAIN A FREE COPY OF THESE MATERIALS (WHEN
AVAILABLE) AND OTHER DOCUMENTS FILED BY ROCHE WITH THE SEC AT THE WEBSITE
MAINTAINED BY THE SEC AT WWW.SEC.GOV. THE PROXY STATEMENT AND RELATED MATERIALS
MAY ALSO BE OBTAINED (WHEN AVAILABLE) FOR FREE BY CONTACTING THE INFORMATION
AGENT FOR THE TENDER OFFER, MACKENZIE PARTNERS, AT (212) 929-5500 OR (800) 322-2885
(TOLL-FREE).

ROCHE HOLDING LTD, CKH ACQUISITION CORPORATION AND THE INDIVIDUALS NOMINATED BY
CKH ACQUISITION CORPORATION FOR ELECTION TO ILLUMINA’S BOARD OF DIRECTORS (THE
“ROCHE NOMINEES") MAY BE DEEMED TO BE PARTICIPANTS IN THE SOLICITATION OF PROXIES
FROM ILLUMINA STOCKHOLDERS FOR USE AT THE 2012 ANNUAL MEETING OF STOCKHOLDERS, OR
AT ANY ADJOURNMENT OR POSTPONEMENT THEREOF. THE DIRECTORS AND EXECUTIVE OFFICERS
OF ROCHE HOLDING LTD AND CKH ACQUISITION CORPORATION WHO MAY BE PARTICIPANTS IN
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THE SOLICITATION OF PROXIES HAVE NOT BEEN DETERMINED AS OF THE DATE OF THIS PRESS
RELEASE. NO ADDITIONAL COMPENSATION WILL BE PAID TO SUCH DIRECTORS AND EXECUTIVE
OFFICERS FOR SUCH SERVICES. INVESTORS AND SECURITY HOLDERS CAN OBTAIN ADDITIONAL
INFORMATION REGARDING THE DIRECT AND INDIRECT INTERESTS OF THE ROCHE NOMINEES AND
OTHER PARTICIPANTS BY READING THE DEFINITIVE PROXY STATEMENT WHEN IT BECOMES
AVAILABLE.
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