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This Amendment No. 5 to the Solicitation/Recommendation Statement on Schedule 14D-9 is being refiled due to printer error in the
transmission of the filing.

This Amendment No. 5 to the Solicitation/Recommendation Statement on Schedule 14D-9 (the Schedule 14D-9 ) amends and supplements the
Schedule 14D-9 originally filed by Genentech, Inc., a Delaware corporation (the Company ), with the Securities and Exchange Commission (the

SEC ) on February 23, 2009, as amended, relating to the tender offer commenced by Roche Investments USA Inc. ( Roche Investments )
pursuant to which Roche Investments has offered to purchase all the outstanding Common Stock, par value $0.02 per share (the Shares ) of the
Company not owned by Roche Holding Ltd ( Roche Holding and together with its affiliates (excluding the Company and its subsidiaries) and
Roche Investments, Roche ), upon the terms and conditions set forth in the Offer to Purchase dated February 9, 2009, and the related Letter of
Transmittal (which together with the Offer to Purchase and any amendments or supplements thereto, collectively, constitute the Offer ) contained
in the Schedule TO filed by Roche Investments with the SEC on February 9, 2009, as amended (the Schedule TO ). Capitalized terms used but
not defined herein have the meaning ascribed to them in the Schedule 14D-9.

On March 12, 2009, the Company entered into an Agreement and Plan of Merger with Roche Holdings, Inc. and Roche Investments (the
Merger Agreement ) and related Guarantee by Roche Holding for the benefit of the Company (the Guarantee ), pursuant to which Roche agreed
to increase the Offer Price to $95.00 per Share (the Revised Offer Price ) and to change certain other terms and conditions of the Offer (the
Revised Offer ) and the Special Committee agreed to recommend, on behalf of the Company, that the Company s stockholders tender their
Shares pursuant to the Revised Offer. See Item 3 Past Contacts, Transactions, Negotiations and Agreements for further information regarding the
Merger Agreement.

Item 1. Subject Company Information.
Item 1 is hereby revised and supplemented as follows:

1. The following replaces the second sentence under the section titled Securities :
As of March 6, 2009, there were 1,053,845,340 Shares issued and outstanding.
2. The following information is added to the end of the section titled Securities :

The Company has repurchased Shares as follows:

Number of Average Minimum Maximum
Shares Purchase Purchase Purchase
Repurchased Price Price Price

First Quarter of 2007 4,537,800 $ 86.472 $ 80.711 $ 89.283
Second Quarter of 2007 3,476,311 $ 78.842 $ 73.063 $ 83.304
Third Quarter of 2007 1,935,910 $ 76.692 $ 71.936 $ 80.008
Fourth Quarter of 2007 3,192,100 $ 71.842 $ 66.253 $ 78.203
First Quarter of 2008! 4,166,481 $ 72.003 $ 72.003 $ 72.003
Second Quarter of 2008 3,561,728 $ 71.905 $ 67.464 $ 81.494
Third Quarter of 2008! 5,540,956 $ 90.237 $ 90.237 $ 90.237
Fourth Quarter of 2008 296,800 $ 80.804 $ 73.145 $ 88.223

The only shares of common stock repurchased during this quarter were purchased pursuant to the Company s pre-paid stock repurchase
program at a fixed price.
The Company has not repurchased any Shares since October 15, 2008.

Item 2. Identity and Background of Filing Person.
Item 2 is hereby revised and supplemented as follows:
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1. The following sentence is added to the end of the section titled =~ Name and Address :

Please see Schedule A to this Schedule 14D-9 for details regarding the business, background and other information for each of the Company s
executive officers and directors.
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Item 3. Past Contacts, Transactions, Negotiations and Agreements.
Item 3 is hereby revised and supplemented as follows:

1. The following section is added to Item 3 after the section titled =~ Arrangements Between the Company and Roche  Affiliation Agreement
Business Combination with Roche :

Applicability of Affiliation Agreement in Connection with the Merger Agreement.

Pursuant to the Merger Agreement, effective upon the consummation of the Revised Offer, the Affiliation Agreement will be amended such that
the subsequent merger of Roche Investments and the Company (the Merger ) will not be subject to the (i) Merger Provisions in the Affiliation
Agreement or (ii) the provisions in the Affiliation Agreement which require that Roche or an affiliate of Roche effect a merger with the
Company pursuant to the terms set forth in the Affiliation Agreement if Roche or an affiliate of Roche owns, for more than two months,
beneficial ownership of Shares in excess of 90% of the outstanding Shares.

2. The following section is added to Item 3 after the section titled =~ Arrangements Between the Company and Roche Tax Sharing Agreement :
Licensing and Marketing Agreement with Hoffman-La Roche.

The Company is a party to a Licensing and Marketing Agreement dated July 1998 related to anti-HER2 antibodies (including Herceptin and
pertuzumab) with Hoffmann-La Roche, providing them with exclusive marketing rights outside of the U.S. Under this agreement Hoffman-La
Roche funds one-half the global development costs incurred in connection with developing anti-HER?2 antibody products under the agreement.
Either the Company or Hoffmann-La Roche has the right to opt-out of developing an additional indication for a product and would not share the
costs or benefits of the additional indication, but could opt-back-in within 30 days of the other party s decision to file for approval of the
indication by paying twice what would have been owed for development of the indication if no opt-out had occurred. Hoffman-La Roche has
also agreed to make royalty payments of 20% on aggregate net sales of a product outside the U.S. up to $500 million in each calendar year and
22.5% on such sales in excess of $500 million in each calendar year.

3. The following section replaces the first paragraph under ~ Arrangements between the Company and its Executive Officers, Directors and
Affiliates :

For further information with respect to the arrangements between the Company and its executive officers, directors and affiliates described in

this Item 3, see Annex C to this Schedule 14D-9 under the headings: 2008 Director Compensation;  Compensation of Named Executive Officers;
Grants of Plan-Based Awards in 2008;  Outstanding Equity Awards at Fiscal Year-End;  Option Exercises and Stock Vested;  Non-Qualified

Deferred Compensation for 2008;  Potential Payments Upon Termination or Change-in-Control;  Elements of Compensation;  Equity

Compensation Plan Information; and CEO Compensation.

4. The following sentences replace the second and third sentences under ~ Arrangements between the Company and its Executive Officers,
Directors and Affiliates Cash Consideration Payable Pursuant to the Offer :

As of March 6, 2009, the directors and executive officers of the Company beneficially owned in the aggregate 10,879,778 Shares (excluding
unvested options to purchase Shares and including vested options to purchase Shares and options that will become vested within 60 days). If the
directors and executive officers were to tender all such Shares for purchase pursuant to the Revised Offer and those Shares were accepted for
purchase and purchased by Roche, the directors and executive officers would receive an aggregate of $1,033,578,910 in cash, less the applicable
exercise price of any vested options that are exercised.

5. The following information replaces the second sentence of the third paragraph and the subsequent table under ~ Arrangements between the
Company and its Executive Officers, Directors and Affiliates Severance Plan :
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The number of unvested stock options of the Company beneficially held by the executive officers of the Company as of March 6, 2009 is set
forth below:

Number of
Name of Executive Officers Unvested Options
Robert Andreatta 35,312
Dr. Hal Barron 76,250
Ian Clark 152,395
Dr. Susan Desmond-Hellman 274,375
David Ebersman 157,135
Stephen Juelsgaard 158,229
Dr. Arthur Levinson 559,062
Dr. Richard Scheller 158,229
Dr. Marc Tessier-Lavigne 112,916
Dr. Patrick Yang 154,155

6. The following information replaces the third sentence of the second paragraph under =~ Compensation to Members of the Special Committee :

Certain provisions of the Merger Agreement may also result in the acceleration of unvested options of the Company. For a detailed description
of the Merger Agreement and a discussion of how it affects the outstanding options, see Item 3 Description of the Merger Agreement of this
Schedule 14D-9.

As of March 6, 2009, the number of unvested stock options beneficially held by the non-employee directors of the Company is set forth below:

Number of
Name of Director Unvested Options
Dr. Herbert Boyer 2,500
Debra Reed 6,250
Dr. Charles Sanders 2,500

7. The following information is added to Item 3 after the section titled =~ Arrangements between the Company and its Executive Officers,
Directors and Affiliates :

Conflicts of Interest between the Company s Executive Officers and Directors, Including Members of the Special Committee, and Roche

Other than William M. Burns, Erich Hunziker and Jonathan K. C. Knowles, the Company s directors who are also officers and employees of
Roche, the Company is not aware of any conflicts of interest between any of the Company s executive officers and directors, including members
of the Special Committee, and Roche.

8. The following information is added to the end of Item 3 after the section titled Compensation to Members of the Special Committee :
Agreements Involving the Company s Securities

The Company has entered into the following agreements involving its securities: (i) the Affiliation Agreement, which is described in Item 3 of

this Schedule 14D-9, (ii) $500 million in unsecured commercial paper notes issued in December 2008, which are not redeemable prior to

maturity or subject to voluntary prepayment, and are issued on a discount basis with an effective interest yield of 0.8%, and (iii) on July 18,

2005, the Company sold $500,000,000 in principal amount of the Company s 4.40% Senior Notes due 2010, $1,000,000,000 in principal amount
of the Company s 4.75% Senior Notes due 2015 and $500,000,000 in principal amount of the Company s 5.25% Senior Notes due 2035, pursuant
to a Purchase Agreement, dated as of July 13, 2005 among the Company and Citigroup Global Markets, Inc. and Goldman, Sachs & Co. and the
notes were issued pursuant to an Indenture, dated as of July 18, 2005, between the Company and The Bank of New York, as trustee.
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Description of the Merger Agreement

The summary of the material terms of the Merger Agreement and the Guarantee set forth in the Offer to Purchase are incorporated herein by
reference. The summary of the Merger Agreement and the Guarantee do not purport to be complete and are qualified in their entirety by
reference to the Guarantee and the Merger Agreement, copies of which are filed as exhibits hereto and are incorporated herein by reference.

The Merger Agreement governs the contractual rights between the Company, Roche Investments and Roche Holdings in relation to the Revised
Offer and the Merger. The Merger Agreement has been filed as an exhibit hereto to provide stockholders with information regarding the terms of
the Merger Agreement and is not intended to modify or supplement any factual disclosures about the Company in the Company s public reports
filed with the SEC. In particular, the Merger Agreement and this summary of terms are not intended to be, and should not be relied upon as,
disclosure regarding any facts and circumstances relating to the Company. The representations and warranties contained in the Merger
Agreement have been negotiated with the principal purpose of allocating risk between the parties, rather than establishing matters as facts. The
representations and warranties may also be subject to a contractual standard of materiality different from those generally applicable to
stockholders.

Item 4. The Solicitation or Recommendation
Item 4 is hereby revised and supplemented as follows:

1. The following replaces the first three paragraphs of Item 4 The Solicitation or Recommendation :

The Company, based upon the unanimous recommendation of the Special Committee, has determined that the Merger Agreement and
the transactions contemplated thereby, including the Revised Offer and the Merger, are advisable and fair to and in the best interests of
the Company s stockholders, other than Roche and its affiliates. Accordingly, the Company recommends that the Company s
stockholders accept the Revised Offer and tender their Shares in the Revised Offer and, if stockholder approval is required under
Delaware law, adopt the Merger Agreement and the transactions contemplated thereby.

The Special Committee has unanimously determined that the Merger Agreement, and the transactions contemplated by the Merger Agreement,
are fair to and in the best interests of the Company s stockholders, other than Roche and its affiliates. Accordingly, the Special Committee
recommends on behalf of the Company that the Company s stockholders tender their Shares in the Revised Offer and, if required under Delaware
law recommend that the Company s stockholders adopt the Merger Agreement and the transactions contemplated thereby.

2. The following sentence is added after the second sentence in the fourth paragraph under the section Background of the Offer Roche Proposes
Enhanced Anti-Dilution Rights :

The independent directors did not quantify the value of the Roche Enhanced Anti-Dilution Amendment, but reached the conclusion that the
Roche Enhanced Anti-Dilution Amendment had meaningful value after considering the impact of Roche s potential purchases (which Roche
stated it would not make without the Roche Enhanced Anti-Dilution Amendment), on (i) the cost to Roche of a potential acquisition of the
Company, (ii) the Company s financial flexibility by obligating it to make future share repurchases, potentially utilizing cash which might
have been used on other investments with a higher rate of return for the Company, (iii) the trading liquidity of the Shares, and (iv) the trading
price of the Shares.

3. The following information is added at the end of the second bullet point under the first paragraph of the section titled Background of the Offer
Efforts to Improve the $89 Per Share Proposal :

(however, Roche indicated it was not interested in pursuing any of the alternative structures suggested by the Special Committee and it would
only pursue any alternative transaction structure after the entire acquisition was completed), and
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4. The following information is added after the first sentence in the section titled Background of the Offer Efforts to Improve the $89 Per Share
Proposal  Additional Sources of Value :

The presentation made by Greenhill to Goldman Sachs was based upon the July 18, 2008 Greenhill presentation, which is set forth in the Offer
to Purchase.

5. The following paragraphs are added to the Schedule 14D-9 after the final paragraph under the section titled Background of the Offer :
Stockholder Outreach.

On February 24, 2009, the Special Committee held a telephonic meeting with its advisors and management to discuss stockholder and analyst
sentiment following the Company s filing of the Schedule 14D-9 and the Special Committee s recommendation that stockholders reject the Offer.

On February 27, 2009, the Special Committee met telephonically with Latham to discuss the status of the pending litigation in Delaware.

At the Special Committee s direction, on March 2, 2009, the Company s management hosted its annual presentation to stockholders in New York
City. Management presented its perspective on the Company s strategic outlook, product pipeline and financial projections. Additionally,
management reviewed the importance to Roche of completing the Offer in light of Roche s significant strategic and financial dependence on its
relationship with the Company.

On March 4, 2009, the Special Committee held a telephonic meeting to discuss stockholder and analyst response to the March 2 stockholder
presentation. Goldman Sachs discussed with the Special Committee the feedback it received from stockholders regarding their perceptions of
Company value. Also at this meeting, the Special Committee discussed Roche s Amendment No. 1 to the Schedule TO filed March 2, 20009.

The $93.00 Offer.

On March 6, 2009, Roche issued a press release announcing a revised offer at an offer price of $93.00 per Share (the $93.00 Offer ) and
extended the expiration date for the $93.00 Offer to 12:00 midnight, New York City time, on Friday, March 20, 2009. On that same day, Roche
filed amendments to its Tender Offer Statement on Schedule TO to reflect the revised price and amending certain other disclosures related to its
Offer.

Also on March 6, the Special Committee met telephonically to discuss the $93.00 Offer. During the course of these discussions, due to the
substantial increase in Roche s offer price from $86.50 to $93.00, particularly in light of the deterioration of the equity capital markets, the
Special Committee concluded that it was an appropriate time to determine if Roche was prepared to enter into price negotiations. As a result, the
Special Committee directed Goldman Sachs to contact Greenhill to communicate the Special Committee s willingness to engage in constructive
negotiations with Roche regarding a price at which the Special Committee would be willing to pursue a transaction if Roche was willing to be
flexible on price.

On March 7, 2009, Davis Polk delivered a draft of the Merger Agreement to Latham.

On March 8, 2009, Drs. Sanders and Humer had a series of telephone conversations in which they discussed a price at which the Special
Committee would recommend a transaction with Roche pursuant to a negotiated agreement. Dr. Sanders stated his belief that the Special
Committee would be willing to support a transaction at a price in the high $90s. At the end of these conversations, Drs. Sanders and Humer
agreed that Roche and the Special Committee would be prepared to enter into a transaction pursuant to which Roche would offer to acquire the
Shares held by the Company s public stockholders at a price of $95.00 per Share.

During the period from March 7 to March 11, 2009, the Special Committee and its advisors negotiated with Roche and its advisors regarding the
terms and conditions of the Merger Agreement and related transaction
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documents. Also during that time, the Special Committee met several times with its advisors and management of the Company and its advisors
to discuss developments in the discussions regarding a potential transaction. During the course of these meetings, the Special Committee
discussed whether it was in the best interest of the Company s stockholders, other than Roche and its affiliates, to enter into a transaction which
would provide $95.00 per Share to all stockholders, or to not enter into any agreement with Roche but allow stockholders the option to accept, or
not accept, the $93.00 Offer. The Special Committee noted, based on investor feedback regarding the $93.00 Offer, that there was a reasonable
possibility that the $93.00 Offer would be sufficiently attractive to stockholders that Roche might be able to acquire a majority of the Shares held
by the public stockholders at that price. The Special Committee also discussed with its advisors the treatment of non-tendering stockholders,
including the provisions of the Affiliation Agreement and the concessions being made by Roche in the litigation in Delaware Chancery Court to
enhance the ability of non-tendering stockholders to obtain fair value for their Shares in any subsequent merger transaction with Roche. The
Special Committee noted that if Roche owned less than 90% of the Shares after consummation of the $93.00 Offer, non-tendering stockholders
had no assurance that Roche would acquire their Shares and if Roche was interested in acquiring their Shares, no assurance as to the price Roche
would be prepared to pay. At the end of these discussions, the Special Committee concluded that it was in the best interest of the Company s
stockholders, other than Roche and its affiliates, to enter into an agreement which would allow all stockholders to receive $95.00 per Share
(assuming a majority of Shares held by the Company s public stockholders were tendered into the Revised Offer) rather than allow stockholders
the option to accept, or not accept, the $93.00 Offer which would have delivered less value to tendering stockholders and subject non-tendering
stockholders to an uncertain future after the conclusion of the $93.00 Offer.

On March 11, 2009, the Special Committee met to consider whether to enter into the Merger Agreement with Roche. At the meeting Latham
discussed the Special Committee s fiduciary duties in connection with deciding to enter into the proposed Merger Agreement and presented a
summary of the terms and conditions of the proposed Merger Agreement and related transaction documents.

During the course of the meeting, the Special Committee discussed its decision on December 10, 2008, to inform Roche that $112 per Share was
a price at which the Special Committee would be willing to pursue a transaction, and that the Special Committee was prepared to be constructive
in negotiations. The Special Committee noted that the $112 per Share was to be a starting point in a negotiation with Roche, and not a firm price,
and that the Special Committee s willingness to be constructive in negotiations was intended to communicate to Roche that the $112 per Share
was a starting point. As described in ~ Reasons for the Recommendation of the Company, the Special Committee also noted that since December
2008 there has been a significant deterioration in the financial markets which had a number of consequences, including: creating a

larger disparity between current trading prices of equity securities and historical valuations; creating a larger disparity between current multiples
of equity securities and historical multiples; reducing stock prices for other biotechnology and pharmaceutical companies, in particular since the
current administration s budget proposal, which emphasized reducing health care costs; and decreasing expectations from the Company s
stockholders with respect to the price that could be received in a transaction with Roche, despite comprehensive new disclosures from the
Company regarding its business prospects.

For example, during the period from December 9, 2008 to March 9, 2009, the NASDAQ Biotechnology Index and the S&P 500 Index declined
by 11.1% and 24.8% respectively. The share price for the top 20 largest U.S. companies by market capitalization had declined by an average of
20.3% and a median of 20.0%. Also, according to the most recently published research analyst reports, deal price speculation declined from an
average of $104 per Share on December 10, 2008 to $96 per Share on March 10, 2009. During its discussions with Goldman Sachs, the Special
Committee noted that applying the 13.7% average decline over the prior three months in a composite index of large capitalization biotech
companies (composed of Amgen, Biogen Idec, Celgene, Genzyme, and Gilead) to the $112 per Share price which the Special Committee viewed
in mid-December 2008 as a starting point of negotiations, would result in an imputed price of approximately $96.65 per Share. As a result, the
Special Committee concluded that while $112 per Share was a reasonable starting point for a negotiation in December 2008, it was not an
appropriate expectation in the current financial environment.
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The Special Committee also discussed the provisions of the Merger Agreement which amended the Affiliation Agreement. The Special
Committee noted that the Merger Provisions of the Affiliation Agreement created impediments to Roche acquiring full ownership of the
Company. See Item 3 Affiliation Agreement. The impediments included uncertainty as to what Roche would have to pay the Company
stockholders in a short form merger if Roche acquired 90% of the outstanding Shares (including pursuant to a tender offer). This uncertainty was
due to the obligation of Roche to pay an amount equal to or greater than the average of the means of the ranges of fair value for the Shares as
determined by two investment banks. The impediments also included, along with applicable Delaware fiduciary duties, the need for Roche, in
situations where it owned less than 90% of all the outstanding Shares, to obtain a majority of the minority vote in favor of a merger to acquire all
the Shares not owned by it or to pay a price in the merger based upon valuations by two investment banks. On March 10, 2009, the parties to the
litigation in the Court of Chancery in Delaware agreed to grant the Special Committee the right to select the two investment banks and to
supervise and direct their work and also agreed to provide for expanded appraisal or quasi-appraisal rights for Company stockholders in the
short-form merger. The Special Committee discussed that the Merger Agreement, along with the amendment to the Affiliation Agreement,
allowed Roche to acquire full ownership of the Company at a fixed price, and that this certainty was one of the reasons why Roche was prepared
to increase its price from $93 per Share to $95 per Share. While the Special Committee recognized that a non-tendering stockholder could
potentially receive more than $93.00 per Share if Roche owned 90% or more of the Shares following consummation of the $93.00 Offer, it
concluded that the higher price of $95.00 per Share and the certainty that it would be received by all of the public stockholders (assuming a
majority of the Shares held by the Company s public stockholders were tendered into the Revised Offer) provided by the Merger Agreement was
in the best interest of the Company s stockholders, other than Roche and its affiliates.

At the meeting, representatives of Goldman Sachs discussed certain financial analyses related to the proposed transaction and, at the request of
the Special Committee, delivered its oral opinion, which was subsequently confirmed in writing, that as of March 11, 2009, and based upon and
subject to the assumptions, limitations and qualifications set forth in the written opinion, the $95.00 per Share in cash proposed to be paid to the
holders of the Shares, other than Roche and its affiliates, pursuant to the Merger Agreement was fair from a financial point of view to such
holders. A copy of Goldman Sachs opinion is attached hereto as Annex B of this Schedule 14D-9.

During and following the presentation, the Special Committee posed questions to its advisors and the Company s management and their advisors.
After consideration and review, in executive session, the Special Committee (i) determined that the Merger Agreement and the transactions
contemplated thereby, including the Revised Offer and the Merger, were fair to and in the best interest of the Company s stockholders, other than
Roche and its affiliates, (ii) determined to recommend that the Board of Directors of the Company approve and authorize the Merger Agreement
and the transactions contemplated thereby, including the Revised Offer and the Merger, and (iii) subject to approval by the Board of Directors
and execution of the Merger Agreement determined to recommend, on behalf of the Company, that the Company s stockholders, other than
Roche and its affiliates, accept the Revised Offer and tender their Shares pursuant to the Revised Offer. For a summary of factors considered by
the Special Committee in making its determinations, see ~ Reasons for the Recommendation of the Company.

Following the meeting of the Special Committee, the Board of Directors of the Company met to receive the recommendation of the Special
Committee. Following the receipt of the Special Committee s recommendation, the Board of Directors of the Company determined that the
Merger Agreement and the transactions contemplated thereby, including the Revised Offer and the Merger, were advisable, and were fair to and
in the best interest of the Company s stockholders, other than Roche and its affiliates, and approved and authorized the Merger Agreement and
the transactions contemplated thereby, including the Revised Offer and the Merger.

On March 12, 2009, the Company and Roche Holdings, Inc. and Roche Investments entered into the Merger Agreement and Roche Holdings
entered into the Guarantee. Roche and the Company issued a joint press release on March 12, 2009 announcing the execution of the Merger
Agreement and Guarantee, Roche s amendment of its tender offer in accordance with the terms of the Merger Agreement and the Special
Committee s recommendation that the Company s stockholders tender their Shares pursuant to the Revised Offer.

10
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6. The following information amends and restates the sections titled ~ Development of the 2008 Financial Plan, Philosophy of the 2008 Financial
Plan, 2008 Financial Plan Based on Most Current Information, LRPs Consistently Underestimate Company Performance, Rigorous Review
the 2008 Financial Plan and  Updates of the 2008 Financial Plan under the section titled =~ 2008 Financial Plan in Item 4:

2008 Financial Plan
Development of the 2008 Financial Plan.

To assess the Roche Proposal, the Special Committee sought to understand in detail the Company s best estimates as to its business, financial and
scientific prospects in both the short and long term, assuming the current business model and ownership structure of the Company. To this end, it
was decided in late July 2008 that management should prepare the 2008 Financial Plan for the Special Committee s review using the Company s
existing planning resources and methodologies and incorporating updates of key assumptions for events that occurred during the approximately
nine months (and now approximately 15 months) since the 2007 LRP was prepared.

Philosophy of the 2008 Financial Plan.

Dr. Sanders, management of the Company and Goldman Sachs met on July 23, 2008 and discussed the appropriate philosophy that should be
followed in preparing the 2008 Financial Plan. At the recommendation of management of the Company, and with the concurrence of

Dr. Sanders, it was determined that the 2008 Financial Plan would not be an upside case to be used for negotiating purposes, but would instead
be the Company s best estimate of the Company s prospects and would be neither conservative nor aggressive. To achieve this result, the 2008
Financial Plan uses assumptions where the probability-adjusted upsides and downsides are believed to be essentially equal. It was determined
that management should review in detail all critical business, financial and scientific drivers of the Company.

2008 Financial Plan Based on Most Current Information.

Each year in December, the Company s Board of Directors approves an annual operating budget for the next year. These budgets include, among
other things, decisions with respect to capital expenditures, including investments in manufacturing, research and other facilities, as well as
research and development budgets and staffing and hiring levels. In order to inform these short-term investment, budgeting and resource
decisions and to provide other business context for the Board of Directors, a long-range-plan ( LRP ) is presented in December along with the
annual operating budget. Given their purpose, the Company s LRPs are not presented for approval by the Company s Board of Directors. As
LRPs are used primarily to provide context for approving the Company s operating budget in December, the LRPs are not as a general matter
systematically updated during the course of a year. From time to time, discrete elements of the LRP may be updated if the work is of immediate
interest, but no comprehensive update is undertaken or completed until the last several months of the calendar year as part of the annual financial
planning process for the next calendar year.

At the time the 2008 Financial Plan was prepared in late-July 2008, approximately nine months had passed since management had prepared the
Company s most recent LRP during the fourth quarter of 2007. Management of the Company and the Special Committee agreed that there were a
number of important new developments in the business, both positive and negative, since the preparation of the 2007 LRP that should be

included when preparing the 2008 Financial Plan.

The 2007 LRP has not been generally updated since its preparation in November 2007 and there have been a number of important developments
in the business during the approximately 15 months since the 2007 LRP was prepared. The 2007 LRP did not take into account changes to the
business that had occurred since it was created in the fall of 2007, consisting of new clinical trials, competitive developments, changes in project
timelines and probability assumptions and macroeconomic factors, including foreign exchange rates. These changes had a net

11
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positive effect on the 2008 Financial Plan relative to the 2007 LRP. The following principal factors had a positive impact on the U.S. sales
forecast in the 2008 Financial Plan:

Avastin dosing assumptions were updated based on AVADO, a Roche-sponsored Phase 111 study,

Data from the annual meeting of ASCO in 2008, which indicated that the competitive environment was likely more favorable for
Genentech than had been previously expected,

The timing of C-08, a Phase III study of Avastin in early-stage colon cancer, was accelerated to mid-2009 based primarily on the rate
of data collection, rapid patient enrollment, and a higher than planned number of Stage III patients,

Avastin timelines changed reflecting probable dates for completion of clinical trials, including planned interim analyses, on a
probability of technical success adjusted basis, and

R&D portfolio changes.
The following principal factors had a negative effect on the U.S. sales forecast in the 2008 Financial Plan relative to the 2007 LRP:

More conservative pricing assumptions, and

R&D portfolio changes.
The material assumptions underlying the 2007 LRP are as follows:

U.S. sales forecast for each molecule by indication based on market research and internal assessment to estimate market size,
penetration, pricing, competition/market share, and other relevant factors.

The Company discounts unknowns such as upcoming clinical trial results and uncertainties such as the Cabilly patent based on the
Company s estimated probabilities of various outcomes.

The Company models royalties based on the Company s partners local sales forecasts and analyst estimates for third party royalties.

Future pipeline productivity is based on the number of new molecules (NMEs) the Company expects to enter into clinical
development, the Company s estimated probabilities of success in development, and the Company s NME planning assumptions for
timelines and sales.

The Company modeled clinical development timelines to reflect the dates that final data is estimated to be available and
excluded the potential for trials to be stopped earlier than the planned final analysis.
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The Company forecasts costs and expenses based on the Company s estimates of the resources in R&D, manufacturing, commercial,
and support functions required to execute the Company s plans.

Future impact of follow-on biologics included in forecast based on product-by-product modeling.

The assumptions in the 2007 LRP target conservative estimates given the intended use of the 2007 LRP as context for approval of
the 2008 operating budget by the Board of Directors.
LRPs Consistently Underestimate Company Performance.

Because the Company s LRPs are used in providing context for investment and resource decisions, and because the Company s management
seeks to use a cautious approach to hiring, commitment to facilities expansion, and other operational decisions, the LRPs have a conservative
bias. This conservative bias has long been known by the Company s directors, including the directors nominated by Roche. When the LRP is
presented to the Company s directors, Dr. Levinson often discusses its conservative nature and demonstrates that the Company s actual financial
results have consistently outperformed the financial performance set forth in past LRPs. The Company s LRPs have not historically taken into
account the probability of favorable outcomes from interim analyses of ongoing clinical trials. Independent of and in advance of the Roche
Proposal and the development of the 2008 Financial Plan, the Company had already concluded that ignoring the possibility of favorable interim
outcomes was overly conservative and could result in the Company not having adequate

10
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manufacturing capacity in certain circumstances. In fact, since 2003 more than half of the Company s oncology trials that included interim
analyses were stopped early (as much as 18 months early) due to positive outcomes at an interim analysis. The 2008 Financial Plan takes into
account the probability of success of these interim analyses.

Each LRP contains a projection for the Company s non-GAAP earnings per share in each of the upcoming five years and the Company s actual
non-GAAP financial results have consistently outperformed the financial projections set forth in past LRPs. The Company has historically made
projections of non-GAAP earnings with respect to each of the five years in the period ending December 31, 2008 on five occasions, for a total of
25 projections. The Company s actual non-GAAP earnings per share for those five years exceeded 24 of the 25 projections made by an average
of 58%. Actual non-GAAP performance exceeded projected non-GAAP performance by an average of 95%, 79%, 59%, 40% and 11%, when
projections were made 5 years, 4 years, 3 years, 2 years and 1 year in advance, respectively, indicating that the LRPs consistently underestimate
actual non-GAAP performance, especially in the outer years of the LRP forecast. Please see the slide entitled Financial Footnotes in the

Investment Community Meeting Financial Overview section of the Investor Presentation filed as Exhibit (a)(6) to this Schedule 14D-9 for a
reconciliation and discussion of the non-GAAP financial measures.

Rigorous Review of the 2008 Financial Plan.

The process of developing the 2008 Financial Plan had a number of review elements to ensure the integrity of the plan. For example,
assumptions with respect to key products were reviewed critically by the Company s management. Upon completion, the Company s Executive
Committee completed a detailed review of all key assumptions and outputs of the August 2008 Financial Plan. Goldman Sachs attended the
presentation of the 2008 Financial Plan to the Executive Committee.

On August 4, 2008, the 2008 Financial Plan (the August 2008 Financial Plan ) was initially presented to the Special Committee and is set forth
in Annex D hereto. At that meeting, Mr. Ebersman explained the principal differences between the August 2008 Financial Plan and the 2007

LRP. The Special Committee discussed the August 2008 Financial Plan, including the key assumptions and the reasons for the differences from
the 2007 LRP. The Special Committee noted that:

the 2007 LRP was designed to be a tool in making investment and resource decisions, and not as a basis upon which to determine the
value of the Company,

approximately nine months had passed since the development of the 2007 LRP and that there had been a number of significant
changes in the Company s business since that time, and

the LRPs consistently underestimated the Company s actual performance.
At the Special Committee s request, management confirmed that the August 2008 Financial Plan was prepared with the goal of being
management s best estimate of the Company s prospects, being neither conservative nor aggressive, and addressing key assumptions in a balanced
manner, where the probability-adjusted upsides and downsides were believed to be essentially equal. Additionally, the Special Committee
discussed the 2008 Financial Plan and the assumptions included therein with Goldman Sachs. Following these discussions, the Special
Committee concluded the 2008 Financial Plan was reasonable and an appropriate basis from which to derive the Special Committee s view
regarding the value of the Company. The Special Committee directed the representatives of Goldman Sachs to utilize the 2008 Financial Plan in
connection with preparing its financial analyses.

Updates of the 2008 Financial Plan.

The 2008 Financial Plan was updated in October 2008 (the October 2008 Financial Plan and together with the August 2008 Financial Plan, the
2008 Financial Plan ) to reflect changes in the Company s business, both positive and negative, since August 2008. These changes were

incorporated into the 2008 Financial Plan, which was later shared with Roche after review by the Special Committee. During the course of

updating the 2008 Financial Plan in October 2008, the Company also considered the impact of the deterioration of the macroeconomic

conditions on the 2008 Financial Plan (the 2008 Financial Plan Update ).

11
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The principal differences between the August 2008 Financial Plan and the October 2008 Financial Plan were:

Updates of the estimated probability of success of several molecules in certain indications, based on data from ongoing clinical
studies, including a decrease in the probability of success of Avastin in the C-08 study from 65% to 61% due to the news that the
study had not been stopped at the October 2008 data analysis,

Reduced sales forecast for Raptiva to reflect the impact of the first confirmed case of PML in a patient receiving Raptiva,

Greater estimated negative commercial impact of future competition from FOBs,

A reduction in assumed portfolio-weighted average price increases due to several factors, including the Company s expectation of a
potentially more challenging competitive and reimbursement environment, and

An increase in the ratio of the estimated sales of our products outside the United States to estimated sales inside the United States.
On February 22, 2009, at a meeting of the Special Committee, management informed the Special Committee that it had reviewed developments
in the business since October 2008 and advised the Special Committee that the Company s financial outlook had not materially changed in the
aggregate since that time.

On March 11, 2009, the Special Committee met to discuss the Revised Offer. At this meeting, at the request of the Special Committee, the
Company s management informed the Special Committee that it had reviewed developments in the business since it had developed the 2008
Financial Plan and had identified the following significant business developments and impacts on future non-GAAP free cash flow forecasts
contained in the 2008 Financial Plan:

On February 20, 2009, the State of California changed its corporate income tax laws to permit corporations to use a single sales
factor apportionment formula when calculating state income tax, which will allow the Company to choose to weigh only sales made
in California (and not property or payroll) to determine corporate taxes owed. The Company expects that this change will reduce its
tax rate by approximately 2 percentage points beginning in 2011.

The Company recently completed a thorough review of the results of IMAGE, the Phase III study of Rituxan in certain early
rheumatoid arthritis patients. The results suggest that Rituxan is effective in the early rheumatoid arthritis setting and Rituxan s
efficacy was equal, if not better, than other biologics. The Company now expects higher sales of Rituxan and its second generation
Anti-CD20 monoclonal antibody than estimated in the 2008 Financial Plan. The increase in forecasted sales is driven primarily by
favorable changes in expectations for dosing, pricing, and market penetration. The estimated impact is an increase of approximately
$80 million to $150 million in annual free cash flow forecasts from 2011 to 2014 and approximately $200 million per year thereafter
through 2024.

As a result of recent favorable developments in the Company s intellectual property portfolio, the Company now expects patent
protection for Rituxan to expire no earlier than September 2016, more than one year later than what was assumed in the 2008
Financial Plan. The estimated impact is an increase of approximately $250 million to $350 million in annual free cash flow forecasts
from 2015 to 2017, decreasing to $50 million in 2018 and declining steadily thereafter to less than $10 million by 2024.

On February 24, 2009 the U.S. Patent and Trademark Office issued a Notice of Intent to Issue a Reexamination Certificate (NIRC)
confirming the patentability of all claims of the Cabilly et al. patent, U.S. Patent No. 6,331,415 (Cabilly patent), of which claims 21
through 32 were amended in a manner that does not affect the commercial importance of the patent. The favorable decision by the

Patent Office is final and unappealable, and the Cabilly patent remains valid and enforceable. The Cabilly patent remains subject to
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challenge through other proceedings, including the ongoing litigation brought by Centocor. The estimated impact is an increase of
approximately $50 million to $100 million in annual free cash flow forecasts from 2010 to 2018.

Upon further analysis of the 2008 Financial Plan, the Company reduced the estimates of future cash flows from contract revenues.
The estimated impact is a decrease of approximately $25 million to $175 million in annual non-GAAP free cash flow forecasts from
2011 to 2024 with larger decreases thereafter.

12
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Delays of planned timing for certain IND filings in 2009 and 2010, led to an increase in estimated aggregate free cash flow forecasts
of approximately $100 million from 2009 to 2017 followed by decreases of approximately $100 million to $275 million in annual
free cash flow forecasts from 2018 to 2024.

On February 19, 2009 the European Medicines Agency (EMEA) recommended to the European Commission the suspension of
marketing authority for Raptiva following three virologically confirmed cases of progressive multifocal leukoencephalopathy (PML)
in psoriasis patients treated with Raptiva. EMEA s Committee for Medicinal Products for Human Use (CHMP) has concluded that
the benefits of Raptiva no longer outweigh its risks. The Company expects regulatory action in the United States as a result of these
PML cases in the coming weeks. On March 6, 2009, Merck Serono, the distributor of Raptiva outside the U.S., sent a notice of
termination to the Company under the License and Collaboration Agreement between the Company and Merck Serono dated
August 2, 2002. The 2008 Financial Plan was completed before the Company became aware of the second and third confirmed cases
of PML, the EMEA suspension and the Merck Serona termination notice, which the Company expects will have a significantly
negative commercial impact to Raptiva. In addition, the Company has decided not to pursue development of Raptiva in transplant
indications, as previously planned. Therefore, the Raptiva sales forecasts in the 2008 Financial Plan are higher than the Company s
current expectations as of March 2009. The estimated aggregate impact on free cash flow is nominal through 2015 followed by
decreases of approximately $25 million to $125 million in annual free cash flow forecasts from 2016 to 2024.

A description of these developments in the Company s business and the 2008 Financial Plan Update were provided to Goldman Sachs on

March 8, 2009.

The Company s management believes these developments in the aggregate will result in future cash flows greater than those contained in the
2008 Financial Plan. As disclosed in the Company s presentations to stockholders on March 2, 2009 and included as exhibits (a)(6) and (a)(7) to
this Schedule 14D-9, based on these changes in the aggregate, the Company now forecasts its compound average growth rate of non-GAAP
earnings per share for the period 2010 2015 will be 18%, up from 16% as indicated in the 2008 Financial Plan.

2015 Commercialization Agreement and Employee Stock Assumptions; Forecasted Cash Balances

In addition to the 2008 Financial Plan, the Company provided Goldman Sachs assumptions regarding the value of the changes to the
Roche-Genentech Commercialization Agreement that could occur with respect to market rate terms after 2015 and forecasts regarding employee
stock options expenses, both of which were not included in the 2008 Financial Plan.

With respect to the post-2015 Commercialization Agreement, in the August 2008 Financial Plan the Company forecasted the royalty revenue
from the ex-U.S. rights after 2015 and assumed a market royalty rate of 30% based on precedent licensing transactions, subtracted the implied
royalty rate assuming a renewal on current terms and applied a 35% marginal tax rate. With respect to the Goldman Sachs presentation on
December 10 and subsequent presentations, the Company refined its view of the performance of the unnamed new drug pipeline, and applied a
range of possible market based royalty rates from 20% to 30%.

With respect to employee stock options, the Company assumed Black-Scholes based estimates of 2009 after-tax employee stock option expense
of $328 million and applied a 6% annual growth rate in perpetuity.

On November 3, 2008, the Company forecast a net cash balance as of December 31, 2008 of $7 billion. On December 10, 2008, the Company
forecast a cash balance, net of debt, as of December 31, 2008, of $6 billion. On February 13, 2009 through March 11, 2009, the Company
forecast a cash balance, net of debt, as of March 31, 2009 of $7.7 billion.

Projections and Forecasts Provided to Goldman Sachs

The 2008 Financial Plan (including August 2008 Financial Plan and the October 2008 Financial Plan), the 2008 Financial Plan Update and the
forecasts described in =~ 2015 Commercialization Agreement and Employee Stock Assumptions; Forecasted Cash Balances above are the only
material non-public projections and forecasts provided to Goldman Sachs by the Company.
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The 2008 Financial Plan.

The 2008 Financial Plan is summarized below.

2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024
'venues:

oduct

les $11,244 $12,345 $13,600 $14,860 $16,083 $17,349 $18,061 $19,004 $20,764 $23,408 $24,279 $24995 $26,230 $28,732 $31,551 $ 33,30
yalties 2,501 2,465 2,617 2,681 2,723 2,809 2,551 2,518 2,667 2,676 2,377 2,447 2,611 2,967 3,326 3,66
ntract &

her 373 289 342 497 563 660 805 750 740 813 885 955 1,042 1,126 1,222 1,29

tal
venues  $ 14,118 $15,099 $16,648 $ 18,038 $19,370 $20,817 $21,418 $22,273 $24,171 $26,897 $27,542 $28,398 $29,883 $32,825 $36,099 $ 38,76

)st and

(penses:

stof Sales $ 1,541 $ 1,794 $ 1,872 $ 1,760 $ 1,784 $§ 1,947 $ 1,969 $ 1,948 $ 2,022 $ 2,288 $ 2412 $ 2,742 $ 3,048 $ 3,369 $ 3,800 $ 4,23
xD 2,824 3,020 3,330 3,608 3,874 4,163 4,284 4,400 4,649 4951 5,273 5,658 5,977 6,488 6,967 7,39
SG&A 2,233 2,183 2,321 2,432 2,495 2,692 2,828 3,157 3,484 3,867 4,077 4,444 4,933 5,472 6,027 6,44
ofit

aring 1,352 1,544 1,664 1,688 1,581 1,654 1,645 1,595 1,603 1,643 1,330 1,337 1,316 1,314 1,333 1,08
tal Cost

d

penses  $ 7,950 $ 8541 $ 9,187 $ 9488 $ 9,734 $10456 $10,726 $11,100 $11,757 $12,749 $13,092 $14,180 $15274 $16,644 $18,128 $19,16

perating
come $ 6169 $ 6558 $ 7461 $ 8550 $ 9,636 $10,361 $10,692 $11,173 $12414 $14,148 $14,450 $14,217 $14,609 $16,182 $17,970 $ 19,60
Xes 2,219 2,220 2,311 2,548 2,838 3,041 3,121 3,252 3,662 4,223 4,116 4,095 4,203 4,756 5,269 5,73
st-Tax
perating

come $ 3950 $ 4339 $ 5150 $ 6,002 $ 6,798 $ 7,320 $ 7,570 $ 7,920 $ 8752 $ 9925 $10,334 $10,122 $10,406 $11,426 $12,701 $ 13,87
oss Capex $ (546) $§ (560) $ (620) $ (600) $ (554) $ (545) $ (593) $ (647) $ (640) $ (716) $ (683) $ (722) $§ (782) $ (808) $ (833) $ (82

1ange in
orking
pital (50) (371) 125 (68) (122) (132) (58) 91) (222) (228) (126) 7 (197) (231) (397) (74
preciation 507 586 559 575 577 585 594 593 594 606 613 638 625 622 635 66
ee Cash
oW $ 3861 $ 3994 $ 5214 $ 5909 $ 6,699 $ 7,228 $ 7,513 $ 7,776 $ 8,483 $ 9,588 $10,133 $10,044 $10,052 $11,010 $12,105 $12,96

Note: Amounts in the 2008 Financial Plan are subject to rounding.
See Item 8  Cautionary Note Regarding Forward-Looking Statements of this Schedule 14D-9.

The 2008 Financial Plan includes forecasts of both GAAP and non-GAAP financial measures. Each of the amounts set forth with
respect to Cost of Sales, R&D, MSG&A, Total Costs and Expenses, Operating Income, Taxes, Post-Tax Operating Income, and Free
Cash Flow in the 2008 Financial Plan are non-GAAP financial measures. The Company uses these non-GAAP forecasts to monitor and
evaluate the Company s operating results and trends on an on-going basis and to facilitate internal comparisons to historical results. The
Company also uses non-GAAP forecasts internally for operating, budgeting and financial planning purposes. The Company believes
that the non-GAAP forecasts are useful for stockholders because it provides them with the ability to compare projected future operating
results to historical operating results, better identify trends in the Company s business and better understand how management
evaluates the business. These non-GAAP financial forecasts have limitations because they do not include all items of income and expense
that affect the Company. The non-GAAP financial forecasts included in the 2008 Financial Plan are not prepared in accordance with,
and should not be considered in isolation of, or as an alternative to, measurements required by GAAP. Please see the slide entitled
Financial Footnotes in the Investment Community Meeting Financial Overview section of the Investor Presentation filed as Exhibit
(a)(6) to this Schedule 14D-9 for a discussion regarding the forecasts of non-GAAP financial measures in the 2008 Financial Plan.
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The material assumption underlying the 2008 Financial Plan are as follows:

U.S. sales forecast for each molecule by indication based on market research and internal assessment to estimate market size,
penetration, pricing, competition/market share, and other relevant factors.

The Company discounts unknowns such as upcoming clinical trial results and uncertainties such as the Cabilly patent based on the
Company s estimated probabilities of various outcomes.

The Company models royalties based on the Company s partners local sales forecasts and analyst estimates for third party royalties.

Future pipeline productivity is based on the number of new molecules (NMEs) we expect to enter into clinical development, the
Company s estimated probabilities of success in development, and our NME planning assumptions for timelines and sales.

The Company assumes portfolio-weighted average annual price increases of 3.6% in 2009, trending down to 2.3% in 2015.

The Company forecasts costs and expenses based on the Company s estimates of the resources in R&D, manufacturing, commercial,
and support functions required to execute our plans; The Company also assumes 3% to 4% annual increases in the Company s costs.

Future impact of follow-on biologics included in forecast based on product-by-product modeling.

The assumptions in the 2008 Financial Plan target the Company s reasonable best estimates, and were intended to be neither
conservative nor aggressive.
7. The following sentence is added after the first sentence under Item 4 2008 Financial Plan Roche s Disagreements with the 2008 Financial
Plan Pipeline Productivity :

New molecules, or new molecular entities, are drugs that include an active ingredient that has not previously been approved for marketing in any
form.

8. The following sentence is added after the first sentence under Item 4 2008 Financial Plan Roche s Disagreements with the 2008 Financial
Plan Follow-on-biologics :

FOBs refers to subsequent biologic products that are marketed after expiration of patents covering pre-existing biologic products and are
claimed to have similar properties to the pre-existing patent protected products.

9. The following sentence is added after the first sentence under Item 4 2008 Financial Plan Roche s Disagreements with the 2008 Financial
Plan Avastin Adjuvant Indications :

An adjuvant setting refers to one or more anti-cancer drugs used in connection with (and typically after) the primary therapy, usually surgery or
radiation.

10. The following sentence replaces the second sentence in the section titled 2008 Financial Plan Roche s Disagreements with the 2008 Financial
Plan Effective Tax Rate :

The reduction in the tax rate comes from the initiation of commercial production at the Company s facilities in Singapore, deductions for
qualified production of goods in the United States and research and development credits.
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11. The following information is added before =~ Reasons for the Recommendation of the Company :
Opinion of Goldman, Sachs & Co.

Goldman Sachs rendered its opinion to the Special Committee and Dr. Arthur Levinson that, as of March 11, 2009, and based upon and subject
to the factors and assumptions set forth therein, the $95.00 per Share in cash proposed to be paid to the holders of Shares (other than Roche and
any of its affiliates) pursuant to the Merger Agreement was fair from a financial point of view to such holders.

The full text of the written opinion of Goldman Sachs, dated March 11, 2009, which sets forth assumptions made, procedures followed,
matters considered and limitations on the review undertaken in connection with the opinion, is attached as Annex B. Goldman Sachs
provided its opinion for the information and assistance of the Special Committee in connection with its consideration of the Revised
Offer and the transactions contemplated by the Merger Agreement and of Dr. Arthur Levinson, in his capacity as a member of the
Board of Directors, in connection with his consideration of the Revised Offer and the transactions contemplated by the Merger
Agreement. The Goldman Sachs opinion is not a recommendation as to whether or not any holder of Shares should tender such Shares
in connection with the Revised Offer or how any holder of Shares should vote with respect to the Merger or any other matter.

In connection with rendering the opinion described above and performing its related financial analyses, Goldman Sachs reviewed, among other
things:

the Merger Agreement;

the Schedule TO (as such Schedule TO has been filed and amended prior to March 11, 2009);

this Schedule 14D-9 (as such Schedule 14D-9 has been filed and amended prior to March 11, 2009);

annual reports to stockholders and Annual Reports on Form 10-K of the Company for the five fiscal years ended December 31, 2008;

annual reports to stockholders of Roche for the five fiscal years ended December 31, 2008;

certain interim reports to stockholders and Quarterly Reports on Form 10-Q of the Company;

certain interim reports to stockholders of Roche;

certain other communications from the Company and Roche to their respective stockholders;

certain publicly available research analyst reports for the Company and Roche; and

certain internal financial analyses and forecasts for the Company, including the 2008 Financial Plan, in each case prepared and

updated by its management as described herein and approved for Goldman Sachs use by the Special Committee (the Forecasts ).
Goldman Sachs also held discussions with members of the senior management of the Company and the Special Committee regarding their
assessment of the past and current business operations, financial condition and future prospects of the Company, including their views on the
risks and uncertainties associated with achieving the Forecasts. In addition, Goldman Sachs reviewed the reported price and trading activity for
the Shares, compared certain financial and stock market information for the Company with similar information for certain other companies the
securities of which are publicly traded, reviewed the financial terms of certain recent business combinations and performed such other studies
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and analyses, and considered such other factors, as it considered appropriate.

For purposes of rendering the opinion described above, Goldman Sachs relied upon and assumed, without assuming any responsibility for
independent verification, the accuracy and completeness of all of the financial, legal, tax, accounting and other information provided to,
discussed with or reviewed by it. Goldman Sachs
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assumed with the consent of the Special Committee that the Forecasts were reasonably prepared. In addition, Goldman Sachs did not make an
independent evaluation or appraisal of the assets and liabilities (including any contingent, derivative or off-balance-sheet assets and liabilities) of
the Company, Roche or any of their respective affiliates, nor was any such evaluation or appraisal furnished to Goldman Sachs. Goldman Sachs
opinion does not address any legal, regulatory, tax or accounting matters nor does it address the underlying business decision of the Company to
engage in the transactions, or the relative merits of the transactions as compared to any strategic alternatives that may be available to the
Company. Goldman Sachs opinion addresses only the fairness from a financial point of view, as of the date of the opinion, of the $95.00 per
Share in cash proposed to be paid to the holders of Shares (other than Roche and any of its affiliates) pursuant to the Merger Agreement.
Goldman Sachs opinion does not express any view on, and does not address, the fairness of the transactions to, or any consideration received in
connection therewith by, the holders of any other class of securities, creditors, or other constituencies of the Company or Roche; nor as to the
fairness of the amount or nature of any compensation to be paid or payable to any of the officers, directors or employees of the Company or
Roche, or class of such persons in connection with the transactions, whether relative to the $95.00 per Share in cash proposed to be paid to the
holders of Shares pursuant to the Merger Agreement or otherwise. Goldman Sachs opinion was necessarily based on economic, monetary market
and other conditions as in effect on, and the information made available to it as of the date of the opinion and Goldman Sachs assumed no
responsibility for updating, revising or reaffirming its opinion based on circumstances, developments or events occurring after the date of its
opinion. Goldman Sachs opinion was approved by a fairness committee of Goldman Sachs.

The following is a summary of the material financial analyses delivered by Goldman Sachs to the Special Committee in connection with
rendering the opinion described above. The following summary, however, does not purport to be a complete description of the financial analyses
performed by Goldman Sachs, nor does the order of analyses described represent relative importance or weight given to those analyses by
Goldman Sachs. Some of the summaries of the financial analyses include information presented in tabular format. The tables must be read
together with the full text of each summary and are alone not a complete description of Goldman Sachs financial analyses. Except as otherwise
noted, the following quantitative information, to the extent that it is based on market data, is based on market data as it existed on or before
March 10, 2009, and is not necessarily indicative of current market conditions.

Historical Stock Trading Analysis. Goldman Sachs reviewed the historical trading prices and volumes for the Shares for the five-year period
ended March 9, 2009. In addition, Goldman Sachs analyzed the consideration proposed to be paid to the holders of Shares, other than Roche and
any of its affiliates, pursuant to the Merger Agreement in relation to the historical and average market prices of the Shares.

This analysis indicated that the price per Share proposed to be paid to the Company s stockholders pursuant to the Merger Agreement
represented:

a premium of 16.1% based on the closing market price of $81.82 per Share as of July 18, 2008, the last trading day prior to Roche s
public announcement of its $89.00 per Share offer;

a premium of 27.1% based on the closing market price of $74.76 per Share as of June 20, 2008; and

a premium of 25.1% based on the 30-day trading average market price of $75.96 per Share prior to July 18, 2008.
This analysis also evaluated the changes in market prices of various composites of publicly traded companies in the biotechnology and
pharmaceuticals industries, the twenty largest public companies in the United States by market capitalization and other trading indices. This
analysis indicated that a composite of selected biotechnology companies had declined approximately 25.8% since July 18, 2008. Applying this
decline to the July 18, 2008 closing market price of $81.82 per Share implied a current value of $60.71 per Share, which indicated that the price
per Share proposed to be paid to the Company s stockholders pursuant to the Merger Agreement represented a 56.5% premium.
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Equity Research Target Prices. Goldman Sachs reviewed the price targets as of March 9, 2009 for the Shares published by equity research
analysts at 16 Wall Street investment banks. These price targets ranged from $88.00 to $112.00.

Selected Companies Analysis. Goldman Sachs reviewed and compared certain financial information for the Company to corresponding financial

information, ratios and public market multiples for the following publicly traded corporations in the biotechnology and pharmaceutical
industries:

Large Cap Biotech Companies

Amgen Inc.;

Biogen Idec Inc.;

Celgene Corporation;

Genzyme Corporation;

Gilead Sciences, Inc.
United States Large Pharmaceutical Companies

Abbott Laboratories;

Bristol-Myers Squibb Company;

Eli Lilly and Company;

Johnson & Johnson;

Merck & Co. Inc.;

Pfizer Inc.;

Schering-Plough Corporation; and

Wyeth.
European Large Pharmaceutical Companies
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AstraZeneca PLC;

Bayer AG;

GlaxoSmithKline plc;

Merck KGaA;

Novartis AG;

Novo Nordisk A/S; and

Sanofi Aventis.
Although none of the selected companies is directly comparable to the Company, the companies included were chosen because they are publicly
traded companies with operations that for purposes of analysis may be considered similar to certain operations of the Company.

Goldman Sachs also calculated and compared various financial multiples and ratios based on financial data as of March 9, 2009, information it
obtained from SEC filings and IBES estimates. The multiples and ratios of
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the Company were calculated using the closing price of the Shares on March 9, 2009. The multiples and ratios of the Company were based on
information provided by the Company s management and IBES estimates. The multiples and ratios for each of the selected companies were
based on the most recent publicly available information and IBES estimates.

Goldman Sachs also calculated the selected companies price/earnings ( PE ) ratios as of July 18, 2008, December 5, 2008, February 20, 2009 and
March 9, 2009 and compared these to the results for the Company. The following table presents the results of this analysis:

Price/Earnings Ratio:

Selected Companies Large Cap U.S. Large Europe Large
Range Biotech Median Pharma Median Pharma Median Genentech, Inc
July 18, 2008 7.2x - 30.5x 16.7x 11.9x 11.7x 20.9x
December 5, 2008 6.6x - 23.5x 13.8x 9.5x 10.2x 19.0x
February 20, 2009 6.6x - 25.0x 15.2x 10.7x 10.2x 22.4x
March 9, 2009 5.9x - 18.5x 11.9x 10.1x 9.0x 24.4x

Multiples are based on IBES estimates.
Lllustrative Discounted Cash Flow Analysis. Goldman Sachs performed an illustrative discounted cash flow analysis on the Company using
certain internal financial analyses and forecasts for the Company prepared by its management and approved for Goldman Sachs use by the
Special Committee, including forecasts and assumptions provided by the Company s management for employee stock option expenses and
forecasts and assumptions provided by management for changes to the Roche/Genentech commercialization agreement that could occur with
expected market rate terms post expiration in 2015. In addition, the Company s management informed the Special Committee and Goldman
Sachs that certain developments had occurred in the Company s business that impacted certain of the assumptions underlying the 2008 Financial
Plan and the free cash flows projected thereunder. Management informed the Special Committee and Goldman Sachs that these developments
resulted in adjustments to the estimated annual free cash flows for certain of the years included in the 2008 Financial Plan. Accordingly, the free
cash flows used for the discounted cash flow analysis were the free cash flows projected by the 2008 Financial Plan, plus those changes in free
cash flows estimated by management. Goldman Sachs calculated indications of net present value of free cash flows for the Company for the
years 2009 through 2024 using discount rates ranging from 8.0% to 10.0% and discounted to March 31, 2009. Goldman Sachs calculated
implied prices per Share using management projections and illustrative terminal values in the years 2018 and 2024 based on perpetuity growth
rates ranging from 2.0% to 4.0%. These illustrative terminal values were then discounted to calculate implied indications of present values using
discount rates ranging from 8.0% to 10.0% and discounted to March 31, 2009. The following table presents the results of this analysis:

Illustrative Per Share Value Indications
Genentech, Inc.

2018 Terminal Year $93.20 - $145.02

2024 Terminal Year $100.25 - $151.41
Discounted Cash Flow Sensitivity Analysis. Using the same forecasts as in the discounted cash flow analysis, an illustrative 3.0% perpetuity
growth rate and 9.0% discount rate, Goldman Sachs analyzed operating sensitivities to the discounted cash flow analysis to determine the
implied prices per Share based on changes in incremental revenue compounded annual growth rates for the years 2009 to 2024 ranging from
(3.0)% to 1.0% from the forecasts and EBIT margins that trend to a range of 41.6% to 53.6% for 2024. This analysis resulted in illustrative
implied prices per Share ranging from $80.76 to $141.37 assuming a 2024 terminal year, and illustrative implied prices per Share ranging from
$87.23 to $127.09 assuming a 2018 terminal year.
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Goldman Sachs also analyzed the sensitivity of the discounted cash flow analysis to changes in the assumed probability of technical success

( PTS ) for the Company s Avastin C-08 trial results based on assumptions and input from management of the Company. The 2008 Financial Plan
assumed a 61% PTS for adjuvant colorectal indications, a 50% PTS for adjuvant breast indications and a 55% PTS for adjuvant lung indications.
Using the same range of perpetuity growth rates and discount rates as in the discounted cash flow analysis, and assuming terminal years of 2018

and 2024, Goldman Sachs determined the implied prices per Share based on management s estimate of an increase in the PTS assumptions for
adjuvant colorectal indications to 100% and for adjuvant breast and adjuvant lung indications in development to 70% in the event that positive
results are received in the Company s Avastin C-08 trial during the second quarter of 2009. This analysis resulted in illustrative prices per Share
ranging from $100.97 to $159.75 for terminal year 2018 and $105.27 to $158.67 for terminal year 2024.

In addition, using the same range of perpetuity growth rates and discount rates as in the discounted cash flow analysis, and assuming terminal
years of 2018 and 2024, Goldman Sachs determined the implied prices per Share based on management s estimate of a decrease in the PTS
assumptions for adjuvant colorectal indications to 0% and for adjuvant breast and adjuvant lung indications in development to 10% in the event
that negative results are received in the Company s Avastin C-08 trial during the second quarter of 2009. This analysis resulted in illustrative
prices per Share ranging from $78.39 to $116.82 for terminal year 2018 and $90.53 to $136.94 for terminal year 2024.

Present Value of Future Share Price Analysis. Goldman Sachs performed an illustrative analysis of the implied present value of the Company s
future price per Share, which is designed to provide an indication of the present value of a theoretical future value of a company s equity as a
function of such company s estimated future earnings and its assumed price to future earnings per share multiple. For this analysis, Goldman
Sachs used the financial information for the Company prepared by the Company s management for each of the fiscal years 2009 to 2011 and the
median of estimates provided by IBES for each of the fiscal years 2009 to 2011. Goldman Sachs first calculated the implied values per Share as
of March 9, 2009 for each of the fiscal years 2009 to 2011 by applying price to forward earnings per Share multiples of 14.0x to 22.0x earnings
per Share estimates for each of the fiscal years 2009 to 2011, and then discounted 2010 and 2011 values back one year and two years,
respectively, using a discount rate of 9.0%. Applying this analysis using management s earnings per share estimates as adjusted for share
repurchase assumptions resulted in a range of implied present values of $54.26 to $104.04 per Share. Applying this analysis using the median of
estimates provided by IBES resulted in a range of implied present values of approximately $53.00 to $92.00 per Share. Goldman Sachs also
calculated the implied values per Share using the same analysis and estimates provided by management based on an increase and decrease in the
PTS assumptions in the event that positive or negative results are received in the Company s Avastin C-08 trial during the second quarter of 2009
as described above. Applying this analysis to management s expected increase in PTS assumptions based on positive results produces a range of
implied present values of $54.27 to $108.79 per Share. Applying this analysis to management s expected decrease in PTS assumptions based on
negative results produces a range of implied present values of $54.24 to $96.34 per Share.
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Minority Squeeze-Out Premiums Paid Analysis. Using publicly available information, Goldman Sachs prepared a premiums paid analysis for the
Company based upon a review and analysis of the range of premiums paid in the acquisition of selected companies in which publicly traded
minority interests were squeezed out. The review included only selected transactions between 2000 and January 2009 which were acquisitions of
publicly traded minority interests in a U.S. company. The transactions included all of the transactions falling within these criteria in the time

frame used that were identified by Goldman Sachs and for which Goldman Sachs was able to identify reliable transaction statistics. For each
precedent minority squeeze-out transaction, Goldman Sachs analyzed the premium offered by the acquiror to the target s closing price one day
prior to the announcement of the transaction and the increase from the initial offer price to the final offer price. The results of this are set out in

the following table:

Precedent
Transaction
Statistic Range Median Genentech, Inc.
Initial premium to one-day prior unaffected price of $81.82 per share (0.6)% - 35.3% 12.5% 8.8%
Final premium to one-day prior unaffected price of $81.82 per share 0.3)% - 44.7% 16.4% 16.1%
Increase from initial offer of $89.00 per share 0.0% - 26.7% 2.4% 6.7%

Selected Transaction Analysis. Goldman Sachs reviewed and analyzed certain publicly available financial information for selected precedent
merger and acquisition transactions in lines of business Goldman Sachs believed to be generally relevant in evaluating the Company and
compared such information to the corresponding information for the proposed transactions. Specifically, Goldman Sachs considered transactions
in the pharmaceutical, biotechnology and biotechnology-pharmaceutical industries. For each of the selected transactions, Goldman Sachs
calculated and compared enterprise value as a multiple of latest twelve months revenues, the premium offered or paid by the acquiror to the

target s closing price one day prior to the announcement of the transaction and the premium offered or paid by the acquiror to the target s closing
price four weeks prior to the announcement of the transaction. The results of this are set out in the following table:

Precedent
Transaction

Statistic Range Median Genentech, Inc.
Pharma / BioPharma
Enterprise value / LTM Revenues 3.9x - 37.0x 10.4x 7.1x
Premium to one-day prior unaffected price 9.7% - 100.2% 38.7% 16.1%
Premium to four weeks prior unaffected price 10.5% - 135.5% 50.0% 27.1%
Pharma / Pharma
Enterprise value / LTM Revenues 2.8x - 4.7x 3.1x 7.1x
Premium to one-day prior unaffected price 22.7% - 47.2% 36.7% 16.1%
Premium to four weeks prior unaffected price 25.3% - 58.9% 33.5% 27.1%

While none of the companies that participated in the selected transactions are directly comparable to the Company, the companies that
participated in the selected transactions are companies with operations that, for the purposes of analysis, may be considered similar to certain of
the Company s results, market size and product profile.

The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or summary description.
Selecting portions of the analyses or of the summary set forth above, without considering the analyses as a whole, could create an incomplete
view of the processes underlying Goldman Sachs opinion. In arriving at its fairness determination, Goldman Sachs considered the results of all
of its analyses and did not attribute any particular weight to any factor or analysis considered by it. Rather, Goldman Sachs made its
determination as to fairness on the basis of its experience and professional judgment after considering the results of all of its analyses. No
company or transaction used in the above analyses as a comparison is directly comparable to the Company or Roche or the contemplated
transactions.
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Goldman Sachs prepared these analyses for purposes of Goldman Sachs providing its opinion to the Special Committee as to the fairness from a
financial point of view to the holders (other than Roche and any of its affiliates) of the Shares of the $95.00 per Share in cash proposed to be

paid to such holders pursuant to the Merger Agreement. These analyses do not purport to be appraisals nor do they necessarily reflect the prices
at which businesses or securities actually may be sold. Analyses based upon forecasts of future results are not necessarily indicative of actual
future results, which m