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PART 1 SUMMARY

Summaries are made up of disclosure requirements known as “Elements”. These elements are numbered in
Sections A – E (A.1 – E.7).

This summary contains all the Elements required to be included in a summary for this type of securities and
Issuer. Because some Elements are not required to be addressed, there may be gaps in the numbering sequence
of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of securities and
Issuer, it is possible that no relevant information can be given regarding the Element. In this case a short
description of the Element is included in the summary with the mention of “not applicable”.

Section A – Introduction and warnings

Element Description of Element Disclosure requirement

A.1 Warnings · This summary should be read as an introduction to this prospectus (the
“Prospectus”).

· Any decision to invest in the Genussscheine should be based on consideration
of this Prospectus as a whole by the investor.

· Where a claim relating to the information contained in this Prospectus is
brought before a court, the plaintiff investor might, under the national
legislation of the Member States of the European Economic Area (EEA), have
to bear the costs of translating this Prospectus before the legal proceedings are
initiated.

· Roche Holding AG (hereinafter “Roche” or the “Company” and together with
its subsidiaries the “Group” or “Roche Group”) assumes responsibility for the
contents of this summary (including any translation thereof) pursuant to
Section  5(2b)  No.  4  of  the  German  Securities  Prospectus  Act
(Wertpapierprospektgesetz). With regard to the content of this summary,
including its translations, civil liability attaches to Roche Holding AG who, as
set out above, have assumed responsibility for the summary, including any
translation thereof, or to those persons who are responsible for the issuance
thereof, but only if this summary is misleading, inaccurate or inconsistent when
read together with the other parts of this Prospectus or it does not provide,
when  read  together  with  the  other  parts  of  this  Prospectus,  all  necessary  key
information.

A.2 Information regarding
the subsequent use of
the prospectus

Not applicable. Consent regarding the use of the Prospectus for a subsequent
resale or placement of the Genussscheine has not been granted.

Section B – Issuer

Element Description of Element Disclosure requirement

B.1 Legal and commercial
name of the issuer

The  legal  name  of  the  Company  is  Roche  Holding  AG.  Its  commercial  name  is
Roche.

B.2 Domicile, legal form,
legislation, country of
incorporation

Roche Holding AG is a public company limited by shares (Aktiengesellschaft)
under Swiss law, which was incorporated and registered in Switzerland on 1
October 1896. Roche’s registered office and principal place of business is at
Grenzacherstrasse 124, 4058 Basel, Switzerland.

B.4a Most significant recent
trends affecting the
issuer and the industry
in which it operates

Ageing populations, rising healthcare costs, growing economic pressures and new
opportunities in emerging markets are driving rapid change in the healthcare
market. Meanwhile, new scientific discoveries and technologies are providing
unprecedented insight into disease mechanisms. Drawing on these scientific
insights, and expertise in pharmaceuticals and diagnostics, Roche is responding to
market challenges by developing innovative products that prevent, diagnose and
treat disease.
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Element Description of Element Disclosure requirement

Healthcare systems face many challenges: populations across the world are
growing older and patients are expecting more from their healthcare providers,
many people have unhealthy lifestyles and the treatment of patients suffering from
a number of medical issues is becoming more complex, thus costs are rising at a
time when budgets are tightening. Effective allocation of limited resources is vital
for healthcare systems, particularly as long-term market trends suggest that many
of these challenges are likely to intensify.

Two-thirds of all diseases are either still not treated adequately or not treated at
all. It is expected that age-related illnesses such as cancer, Alzheimer’s disease
and cardiovascular problems will increasingly be major challenges for healthcare
systems. Effective diagnoses and medicines will be essential to reducing the
overall burden of disease on society.

In response, governments are trying to adapt their healthcare systems to tackle
these healthcare needs as well as to keep costs under control. Payers are playing a
more central role in determining whether a medicine will be used by doctors and
available to patients. They are using more stringent criteria when deciding whether
to give a product the necessary financial support. Assessments of the medical,
social, ethical and economic implications of new medicines and tests are
becoming increasingly important as healthcare providers try to determine which
treatments should be available to patients and at what cost.

Access of patients to healthcare and the related costs remain a global challenge
and have become a significant issue in the United States as the implementation of
major provisions of the Patient Protection and Affordable Care Act continues. In
other developed countries, governments facing budget pressures have challenged
the assumption of universal access to new medicines and this has been reflected in
reimbursement approvals.

B.6 Persons who, directly
or indirectly, have a
notifiable interest in
the issuer’s capital or
voting rights or have
control over the Issuer

As at 1 March 2014, based on information supplied to the Group, a shareholders’
group with pooled voting rights owned 72,018,000 shares, which represented
45.01% of the issued shares. This group consisted of Ms Vera Michalski-
Hoffmann,  Ms  Maja  Hoffmann,  Mr  André  Hoffmann,  Dr  Andreas  Oeri,  Ms
Sabine Duschmalé-Oeri, Ms Catherine Oeri, Mr Jörg Duschmalé, Mr Lukas
Duschmalé and the charitable foundation Wolf. The shareholder pooling
agreement has existed since 1948. The aforementioned figures relating the
shareholders’ group with pooled voting rights do not include any shares without
pooled voting rights that are held outside this group by individual members of the
group. Ms Maja Oeri, formerly a member of the pool, holds now 8,091,900 shares
representing 5.057% of the voting rights independently of the pool.

B.7 Selected financial information

The following selected financial information has been extracted from the audited Consolidated Financial
Statements and has been prepared in accordance with the International Financial Reporting Standards (IFRS):

Year ended / as at 31 December 2011 2012 2013

Consolidated Income Statement in millions of CHF

Sales 42,531 45,499 46,780
Operating Profit 13,454 14,125 16,376
Net Income attributable to Roche Shareholders 9,343 9,539 11,164
Research and Development 8,326 9,552 9,270

Consolidated Balance Sheet in millions of CHF

Non-Current Assets 33,344 33,434 33,003
Current Assets 28,232 31,371 29,164
Total Assets 61,576 64,805 62,167
Non-Current Liabilities  (30,884) (27,868) (25,166)
Current Liabilities  (16,210) (20,209) (15,760)
Total Liabilities  (47,094) (48,077) (40,926)
Net Assets 14,482 16,728 21,241
Capital and Reserves attributable to Roche Shareholders 12,095 14,494 19,294
Equity attributable to Non-Controlling Interests 2,387 2,234 1,947
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Element Description of Element Disclosure requirement

Year ended / as at 31 December 2011 2012 2013

Key Ratios

Net Income attributable to Roche Shareholders as % of
Sales 22 21 24
Net Income as % of Equity, attributable to Roche
Shareholders 77 66 58
Research and Development as % of Sales 20 21 20
Current Ratio % 174 155 185
Equity and Non-Controlling Interests as % of Total Assets 24 26 34

Data on Shares and Genussscheine

Total Dividend in millions of CHF 5,865 6,340 6,728
Earnings per Share and Genussschein (diluted) in CHF 10.98 11.16 12.93
Dividend per Share and Genussschein in CHF 6.80 7.35 7.80

Information in this table is stated as reported at the time. Changes in accounting policies arising from changes in
International Financial Reporting Standards are not applied retrospectively.

B. 9 Profit forecast or
estimate

Not applicable. No profit forecast or estimate is made.

B.10 Qualifications in the
audit report on the
historical financial
information

Not applicable. KPMG AG issued unqualified auditor’s reports on the
consolidated financial statements of Roche Holding AG and its subsidiaries for the
financial years ended 31 December 2013, 31 December 2012 and 31 December
2011, respectively.

B.11 If the issuer’s working
capital is not sufficient
for the issuer’s present
requirements an
explanation should be
included

Not applicable. The working capital is sufficient for the Company’s present
requirements.

Section C – Securities

Element Description of Element Disclosure requirement

C.1 Type and class of
securities being offered,
including security
identification number

“Genussscheine” are non-voting equity securities of Roche that are listed on the
SIX Swiss Exchange in its Blue Chip Segment. Genussscheine are bearer
securities.

The ISIN of the Genussscheine is CH0012032048.

C.2 Currency of the
securities issue

Not applicable. Genussscheine have no nominal value and therefore no currency is
specified.

C.3 Number of Genuss-
scheine issued and fully
paid and issued but not
fully paid

Par value per
Genussschein, or that
the Genussscheine have
not par value

There are 702,562,700 Genussscheine that have been issued. Genussscheine have
no nominal value and therefore the differentiation between securities that are fully
paid and securities that are not fully paid is not applicable.

Not applicable. Genussscheine have no nominal value.

C.4 Rights attached to the
securities

Genussscheine are not part of the share capital and confer no voting rights.
However, each Genussschein grants the same rights to participate in the available
earnings and in any liquidation proceeds as shares.

C.5 Restrictions on free
transferability of the
securities

Genussscheine are bearer instruments and thus freely transferable. However,
Genussscheine offered under the Roche Genussschein Purchase Plan – Roche
Connect (the “Connect Plan”) are subject to a holding period of three (in Austria
five) years in which Genussscheine cannot be transferred or pledged. The right to
purchase Genussscheine under the Connect Plan is non-tradeable and may not be
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Element Description of Element Disclosure requirement

assigned, pledged or transferred.

C.6 Application for an
admission to trading on
a regulated market

Not applicable. No application will be made for an admission of the
Genussscheine to trading on a regulated market within the EU or the European
Economic Area.

C.7 Dividend policy Genussscheine have the same rights to participate in the available earnings and in
any liquidation proceeds as shares. The dividends per Genussschein and share paid
by Roche in the last three years are as follows: CHF 7.80 (2013), CHF 7.35 (2012)
and CHF 6.80 (2011). Roche intends to continue raising the dividend payout ratio
in 2014.

Section D – Risks

Element Description of Element Disclosure requirement

D.1 Key information on the
key risks of the issuer
or its industry

Employees investing in Genussscheine should carefully consider the following
risks, in addition to the other information contained in this Prospectus, when
deciding whether to invest in the Company’s Genussscheine. The market price of
the Company’s Genussscheine could fall if any of these risks were to materialise,
in which case employees could lose all or part of their investments. The following
risks, alone or together with additional risks and uncertainties not currently known
to the Company or that the Company might currently deem immaterial, could
materially adversely affect the Group’s business, financial condition and results of
operations.

The order in which the risk factors are presented is not an indication of the
likelihood of the risks actually occurring, the significance or degree of the risks or
the scope of any potential impairment to the Group’s business. The risks
mentioned could materialise individually or cumulatively.

Business Risks

· The development of new products involves a lengthy and complex process, and
the  Group  may  be  unable  to  commercialise,  or  may  be  delayed  in
commercialising, any of its product candidates currently under development.

· The Group may not be able to realise the expected benefits from its significant
marketing efforts and may fail to develop appropriate marketing models or
correctly anticipate changes in its product portfolio.

· The Group's pharmaceuticals business faces patent expirations and increasing
competition from producers of generic products.

· Weakness of intellectual property protection in some countries may adversely
affect the Group's business and financial performance in those countries.

· The Group may face substantial fines, other costs and restrictions on its
business activities if it fails to comply with legal and regulatory requirements
governing the healthcare industry.

· The Group may be required to pay substantial damages for product liability
claims.

· Anti-trust litigation may negatively impact the Group's financial performance.

· The Group’s products face intense competition.

· More extensive importation of products from other jurisdictions may negatively
impact the Group’s sales and overall financial performance.

· Government restrictions on pricing and reimbursement and consolidation
among the Group's customers may negatively impact its financial performance.

· The ongoing global economic uncertainty and other global economic or politic
developments could adversely affect the Group’s business and financial
performance.

· Stricter regulatory controls and increasing regulatory scrutiny of drug safety
and efficacy may have a negative effect on the Group's financial performance.
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Element Description of Element Disclosure requirement

· Risk of interruption of product supply could affect the Group’s business and
financial performance.

· The Group is subject to strict environmental, health and safety laws and
regulations that may lead to significant liabilities.

· Changes in labour laws or a lack of skilled employees may adversely affect the
Group's business.

· The Group may be held responsible for the potential misconduct of its third-
party agents, particularly in developing countries.

· The Group's financial performance may be negatively impacted if its
acquisitions or strategic alliances are unsuccessful.

· The Group’s financial performance may be negatively impacted if its internal
restructuring initiatives are unsuccessful.

· Public pressure on the pharmaceutical industry could affect the Group’s
business and financial performance.

· Significant disruptions of information technology systems could adversely
affect the Group’s business.

· Changes in tax laws could adversely affect the Group’s earnings.

· Earthquakes could affect the Group’s business and financial performance.

Financial Risks

The Group is exposed to various financial risks arising from its underlying
operations and corporate finance activities such as:

· liquidity risk arising through a surplus of financial obligations over available
assets due at any point in time, including the risk that the Group's higher level
of indebtedness in connection with the acquisition of the now wholly-owned
subsidiary Genentech, Inc. could limit its operating flexibility;

· foreign exchange risk arising from the Group’s operations across the world and
its exposure to movements in foreign currencies;

· interest rate risk arising from movements in interest rates applicable to interest-
bearing assets and liabilities of the Group;

· market risk arising from changes in market prices of the Group’s financial
assets or financial liabilities;

· credit risk arising from the possibility that counterparties to transactions or
debtors of cash or securities held by the Group may default on their obligations
causing financial losses to the Group.

D.3 Key information on the
key risks of the
securities

· The market price of the Genussscheine may be volatile.

· Genussscheine holders in countries with currencies other than the Swiss franc
face additional investment risk from currency exchange rate fluctuations.

· Genussscheine holders will generally be ‘locked in’ under the Connect Plan for
three years.

· Genussscheine do not carry voting rights and if the holders of shares take
actions that are not in the best interests of Genussscheine holders, it may harm
the value of any investment in Genussscheine.

· Subscribers to the Connect Plan will be committing themselves to future
investments in Genussscheine.
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Section E – Offer

Element Description of Element Disclosure requirement

E.1 Total net proceeds and
estimate of total
expenses of the
issue/offer, including
estimated expenses
charged to the investor
by the issuer or the
offeror

Total net proceeds

Not applicable. Genussscheine are purchased in the market rather than being
issued and therefore there are no proceeds.

Total expenses

The expenses relating to the offer under the Connect Plan, professional fees and
expenses and the costs of printing and distribution of documents are estimated to
amount to CHF 200,000 and are payable by Roche.

Purchase price

Furthermore, the purchase price paid in the market for the purchase of the
Genusssscheine with respect to the Connect Plan generally is higher than the
purchase price paid by participants in the Connect Plan, such difference being
funded by Roche, as set out in more detail in Element E.3 under “Purchase of
Genussscheine”.

E.2a Reasons for the offer,
use of proceeds and
estimated net amount
of the proceeds

Reasons for the offer

The Connect Plan is intended to provide certain employees of certain members of
the Group with an opportunity to share in the results of Roche by providing them
with a convenient means for regular and systematic purchases of Genussscheine,
and thus increasing the ability of Roche to attract, motivate and retain such
employees.

E.3 Terms and conditions
of the offer

Eligibility

Subject to certain exceptions and requirements applicable in the relevant country
(such as a minimum service period or a minimum age), all employees who are on
the payroll of a member of the Group that is designated a participating company (a
“Participating Company”) by the Executive Committee of the Company and who
are employed by that Participating Company for an indefinite term (and in case of
some Participating Companies in certain countries also for a fixed term) are
eligible to participate in the Connect Plan (the “Employees”).

The offer of Genussscheine and the right to purchase Genussscheine under the
Connect  Plan  that  is  being  made  by  this  Prospectus,  is  only  being  made  to
Employees of Participating Companies in Germany and in those EEA Member
States where the Bundesanstalt für Finanzdienstleistungsaufsicht has sent a
notification to the relevant competent authority under Article 18 of the Prospectus
Directive (2003/71/EC), as amended, inter alia, by Directive 2010/73/EU.
Presently, it is expected that such EEA Member States will be Austria, Belgium,
the Czech Republic, Denmark, Greece, Italy, the Netherlands, Poland, Portugal,
Spain, Sweden and the United Kingdom. No offer is being made by this
Prospectus to any other persons in any other jurisdiction.

Enrolment in the Connect Plan

Employees eligible to participate in the Connect Plan will be sent an enrolment
form, which will contain details of the plan administrator (the “Plan
Administrator”) to whom such enrolment form should be returned. Employees
eligible to participate in the Connect Plan must file an enrolment form with the
relevant Plan Administrator specified therein between 21 April 2014 and 9 May
2014 (the “Enrolment Period”). The relevant Plan Administrator may, in its sole
discretion, but will be under no obligation to, accept enrolment forms filed outside
the Enrolment Period.

Contributions

The enrolment form will permit a participant in the Connect Plan (a “Participant”)
to elect a fixed annual rate for contributions in local currency. Generally, the
Participant’s annual rate for contributions may not be less than 0.5% of the
Participant’s annual base salary and may not exceed 10% of the Participant’s
annual base salary. Contributions based on this annual rate will be deducted from
a Participant’s base salary on each payday and placed into a “Cash Account” held
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Element Description of Element Disclosure requirement

on behalf of that Participant. In addition, any dividends paid on Genussscheine
held in a Participant’s Custody Account (see below) will be credited to that
Participant’s Cash Account.

Purchase of Genussscheine

Once a month, Genussscheine will be purchased on behalf of the Participant by
the Plan Administrator using the entire credit balance in the relevant Participant’s
Cash Account. Genussscheine so purchased will be deposited in a “Custody
Account” held on behalf of that Participant.

All Genussscheine used for the Connect Plan are purchased in the market by the
Plan Administrator. However, Participants do not pay the price that was paid by
the Plan Administrator in the market for Genussscheine that are purchased on their
behalf. Rather, the average price paid in the market by the Plan Administrator for
all Genussscheine purchased in the month is used to determine the purchase price
(the “Purchase Price”) that is paid by Participants (and deducted from their Cash
Account) for Genussscheine purchased on their behalf.  Generally, the Purchase
Price  will  be  80%  of  the  average  price  paid  in  the  market  by  the  Plan
Administrator for Genussscheine, except where the Purchase Price is funded using
reinvested dividends, in which case the Purchase Price will be 100% of such
average price paid. These percentages are also subject to variation for Participants
in certain countries, as set out in the relevant country addenda. Any difference
between the price paid in the market by the Plan Administrator for Genussscheine
and the Purchase Price applicable to Participants will be funded by Roche.

The Plan Administrator will ordinarily purchase Genussscheine on the 18thday of
each month, or the next trading day following the 18th if the 18th is not a trading
day. Participants will be informed of the average market price paid by the Plan
Administrator in the month for the Genussscheine allocated to their Custody
Account in the quarterly statement referred to in the next paragraph. The
Genussscheine will be offered, and the Purchase Price will be determined, on an
ongoing basis. Information about the initial Purchase Price will be made available
in a printed form for delivery to the public free of charge on 18 July 2014 at the
registered office of Roche in Grenzacherstrasse 124, 4058, Basel, Switzerland.
Furthermore, Employees of Roche who are eligible for participating in the
Connect Plan will be individually informed about the subsequent Purchase Prices
on an ongoing basis.

Notification of total investment and number of Genussscheine held

Participants will be sent a statement on a quarterly basis detailing the total
amounts invested by (i) the Participant; (ii) Roche; and (iii) the reinvestment of
dividends paid on Genussscheine held in the Participant’s Custody Account,
together with the total number of Genussscheine held in the Participant’s Custody
Account and the price paid by the Plan Administrator for the purchase of such
Genussscheine.

Transferability

The right to purchase Genussscheine under the Connect Plan is non-tradable and
may not be assigned, pledged or transferred.

Generally, Genussscheine acquired under the Connect Plan cannot be transferred
or pledged during a “holding period” of three years from their date of purchase.
This restriction is generally lifted if a Participant ceases to be employed by Roche
for any reason.

Duration

The Connect Plan may be terminated, amended or suspended by the Executive
Committee at any time by the giving of notice to Participants.

Country Addenda

There are additional terms and conditions for Austria, Belgium Denmark,
Germany, Greece, Italy, the Netherlands, Portugal, Spain, Sweden and the
United Kingdom which are set out in specific country addenda. However, there
are no such country addenda for Poland or the Czech Republic.
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Element Description of Element Disclosure requirement

Further information

Employees to whom an enrolment form is sent  will  be given contact  details  of a
person to whom they can direct queries concerning the Connect Plan, including
any country specific rules contained in country addenda as referred to above.

E.6 Dilution resulting from
the offer

Not applicable. No new Genussscheine are issued. Therefore, there will be no
dilution.

E.7 Estimated expenses
charged by the issuer of
the offeror

Not applicable. Roche will not charge any costs, expenses or taxes directly to any
Employee.
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GERMAN TRANSLATION OF THE SUMMARY / ZUSAMMENFASSUNG

TEIL 1 ZUSAMMENFASSUNG

Zusammenfassungen bestehen aus geforderten Angaben, die als „Punkte“ bezeichnet werden. Diese Punkte sind
in Abschnitten A-E (A.1 – E.7) nummeriert.

Diese Zusammenfassung enthält alle Punkte, die für eine Zusammenfassung für diese Art von Wertpapier und
diese Emittentin erforderlich sind. Da einige Punkte nicht aufgenommen werden müssen, kann die
Nummerierung Lücken enthalten.

Auch wenn ein Punkt für diese Art von Wertpapier und diese Emittentin in diese Zusammenfassung aufgenommen
werden muss, kann es sein, dass keine relevanten Informationen zur Verfügung stehen. In diesem Fall wird eine
kurze Beschreibung des geforderten Punkts mit dem Hinweis "entfällt" in die Zusammenfassung aufgenommen.

Abschnitt A – Einleitung und Warnhinweise

Punkt Beschreibung Geforderte Angaben

A.1 Warnhinweise · Die Zusammenfassung sollte als Einleitung zu diesem Prospekt (der
„Prospekt“) verstanden werden.

· Ein Anleger sollte bei jeder Entscheidung, in die Genussscheine zu investieren,
sich auf den Prospekt als Ganzes stützen.

· Ein Anleger, der wegen der in dem Prospekt enthaltenen Angaben Klage
einreichen will, muss möglicherweise nach den nationalen Rechtsvorschriften
der Mitgliedstaaten des Europäischen Wirtschaftsraums (EWR) für die
Übersetzung des Prospekts aufkommen, bevor das Verfahren eingeleitet werden
kann.

· Die Roche Holding AG (im Folgenden auch „Roche” bzw. die „Gesellschaft”
und zusammen mit ihren Tochtergesellschaften der „Konzern” oder „Roche-
Konzern”) übernimmt gemäß § 5 Abs. 2b Nr. 4 Wertpapierprospektgesetz die
Verantwortung für diese Zusammenfassung einschließlich ihrer Übersetzungen.
Die Roche Holding AG, die wie vorstehend die Verantwortung für die
Zusammenfassung einschließlich der Übersetzung übernommen hat, oder
diejenigen Personen, von denen der Erlass ausgeht, können für den Inhalt der
Zusammenfassung einschließlich ihrer Übersetzungen haftbar gemacht werden,
jedoch nur für den Fall, dass die Zusammenfassung verglichen mit den anderen
Teilen des Prospekts irreführend, unrichtig oder widersprüchlich ist, oder sie,
wenn sie zusammen mit anderen Teilen des Prospekts gelesen wird, nicht alle
erforderlichen Schlüsselinformationen vermittelt.

A.2 Informationen
betreffend die weitere
Nutzung des Prospekts

Entfällt. Die Zustimmung hinsichtlich der Nutzung dieses Prospekts für einen
nachfolgenden Weiterverkauf oder eine Platzierung von Genussscheinen wurde
nicht erteilt.

Abschnitt B — Emittent

Punkt Beschreibung Geforderte Angaben

B.1 Juristische und
kommerzielle
Bezeichnung des
Emittenten

Der juristische Name der Gesellschaft ist Roche Holding AG. Ihre kommerzielle
Bezeichnung ist Roche.

B.2 Sitz, Rechtsform,
geltendes Recht und
Land der Gründung

Die Roche Holding AG ist eine Aktiengesellschat nach schweizerischem Recht, die
am 1. Oktober 1896 in der Schweiz gegründet und eingetragen wurde. Der
Satzungs- und Verwaltungssitz von Roche befindet sich in 4058 Basel,
Grenzacherstrasse 124, Schweiz.

B.4a Wichtigste jüngste
Trends, die sich auf den

Alternde Bevölkerungen, steigende Kosten im Gesundheitswesen, wachsender
ökonomischer Druck und neue Möglichkeiten in Schwellenländern führen zu
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Punkt Beschreibung Geforderte Angaben

Emittenten und die
Branchen, in denen er
tätig ist, auswirken

raschen Veränderungen auf dem Gesundheitsmarkt. Gleichzeitig verhelfen neue
wissenschaftliche Erkenntnisse und Technologien zu grundlegende neuen
Einblicken in die Mechanismen von Krankheiten. Gestützt auf diese
wissenschaftlichen Erkenntnisse und Kompetenzen in den Bereichen Pharma und
Diagnostik setzt Roche den erwähnten Herausforderungen des Marktes die
Entwicklung innovativer Produkte zur Prävention, Diagnose und Behandlung von
Krankheiten entgegen.

Die Gesundheitssysteme stehen vor zahlreichen Herausforderungen: Weltweit
werden die Menschen älter und die Patienten erwarten immer mehr von den
Leistungserbringern im Gesundheitswesen. Viele Menschen führen einen
ungesunden Lebenstil, und die Behandlung von Patienten mit
Mehrfacherkrankungen wird zunehmend komplizierter. Daher steigen die Kosten im
Gesundheitswesen bei gleichzeitig knapper werdenden Mitteln. Für
Gesundheitssysteme ist es deshalb unerlässlich, die begrenzten Ressourcen effektiv
einzusetzen, zumal langfristige Markttrends darauf hindeuten, dass viele der
genannten Herausforderungen noch zunehmen dürften.

Zweidrittel aller Krankheiten können heute noch nicht angemessen oder überhaupt
nicht behandelt werden. Man geht davon aus, dass altersbedingte Erkrankungen wie
Krebs, die Alzheimer-Krankheit und Herz-Kreislauf-Probleme zunehmend größere
Herausforderungen für die Gesundheitssysteme darstellen werden. Effektive
Diagnosen und Arzeinmittel sind essentiell dafür, die Belastung der Gesellschaft
durch Krankheiten zu senken.

Als Antwort hierauf bemühen sich die Regierungen, ihre Gesundheitssysteme
entsprechend an diese Anforderungen im Gesundheitswesen anzupassen und die
Kosten unter Kontrolle zu halten. Bei der Entscheidung darüber, ob ein Arzneimittel
letztlich von Ärzten verwendet und Patienten zur Verfügung stehen wird, spielen
Kostenträger eine zunehmend wichtigere Rolle, indem sie strengere Kriterien für die
Kostenübernahme für ein Produkt anwenden. Verfahren zur Bewertung
medizinischer Leistungen (Health Technology Assessments), Abschätzungen des
medizinischen, sozialen, ethischen und ökonomischen Nutzens neuer Arzeinmittel
sowie Tests gewinnen an Bedeutung, da sich die Leistungserbringer im
Gesundheitswesen eine fundierte Meinung darüber bilden müssen, welche
Behandlungen einem Patienten zu welchen Kosten zur Verfügung stehen sollen.

Der allgemeine Zugang zur Gesundheitsversorgung und die damit verbundenen
Kosten bleiben ein globale Herausforderung und sind in den USA ein zentrales
Thema geworden, seitdem wichtige Bestimmungen des „Patient Protection and
Affordable Care Act“ fortlaufend umgesetzt werden. In anderen entwickelten
Ländern hinterfragen Regierungen angesichts von Sparzwängen den allgemeinen
Zugang zu neuen Arzneimitteln, was sich bei den Kostenerstattungen niederschlägt.

B.6 Personen, die direkt
oder indirekt eine
mitteilungspflichtige
Beteiligung am
Eigenkapital des
Emittenten oder
Stimmrechte in Bezug
auf den Emittenten
halten oder einen
beherrschenden
Einfluss ausüben

Zum 1. März 2014 hielt eine stimmrechtsverbundene Aktionärsgruppe gemäß
Informationen, die dem Konzern vorgelegt wurden, 72.018.000 Aktien bzw.
45,01 % der ausgegebenen Aktien. Die Gruppe bestand aus Frau Vera Michalski-
Hoffmann, Frau Maja Hoffmann, Herrn André Hoffmann, Dr. Andreas Oeri, Frau
Sabine Duschmalé-Oeri, Frau Catherine Oeri, Herrn Jörg Duschmalé, Herrn Lukas
Duschmalé und der gemeinnützigen Stiftung Wolf. Der Aktionärsbindungsvertrag
besteht bereits seit 1948. In den oben genannten Zahlen nicht enthalten sind jene
Aktien ohne Stimmrechtsbindung, welche außerhalb dieser Aktionärsgruppe von
einzelnen Mitgliedern der Aktionärsgruppe gehalten werden. Frau Maja Oeri,
welche früher Mitglied der Aktionärsgruppe war, hält nun, unabhängig von dieser
Aktionärsgruppe, 8.091.900 Aktien, was 5,057 % der Stimmrechte entspricht.
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Punkt Beschreibung Geforderte Angaben

B.7 Ausgewählte wesentliche
historische Finanzinfor-
mationen

Die nachfolgenden ausgewählten Finanzinformationen stellen einen Auszug aus den geprüften Konzernab-
schlüssen dar und sind gemäß den International Financial Reporting Standards (IFRS) erstellt worden:

Zum Jahresende /Stand 31. Dezember 2011 2012 2013

Gewinn- und Verlustrechnung des Konzerns in
Millionen CHF
Verkäufe  42.531 45.499 46.780
Betriebsgewinn  13.454 14.125 16.376
Inhabern von Roche-Inhaberaktien und Genussscheinen
zuzurechnende Konzerngewinn

9.343 9.539 11.164

Forschung und Entwicklung 8.326 9.552 9.270

Konzernbilanz in Millionen CHF

Anlagevermögen  33.344 33.434 33.003
Umlaufvermögen  28.232 31.371 29.164
Gesamtvermögen  61.576 64.805 62.167
Langfristige Verbindlichkeiten  (30.884) (27.868) (25.166)
Kurzfristige Verbindlichkeiten  (16.210) (20.209) (15.760)
Gesamtverbindlichkeiten  (47.094) (48.077) (40.926)
Nettovermögen  14.482 16.728 21.241
Inhabern von Roche-Inhaberaktien und Genussscheinen
zuzurechnendes Kapital und Rücklagen 12.095 14.494 19.294
Den nicht-beherrschenden Anteilen zuzurechnendes
Eigenkapital 2.387 2.234 1.947

Wesentliche Kennzahlen

Den Inhabern von Roche-Inhaberaktien und
Genussscheinen zuzurechnender Konzerngewinn in % der
Verkäufe 22 21 24
Den Inhabern von Roche-Inhaberaktien und
Genussscheinen zuzurechnender Konzerngewinn in % der
eigenen Mittel 77 66 58
Forschung und Entwicklung in % der Verkäufe 20 21 20
Current ratio in % 174 155 185
Eigene Mittel und nicht-beherrschende Anteile in % des
Gesamtvermögens 24 26 34

Angaben zu Aktien und Genussscheinen

Dividenden insgesamt in Millionen CHF 5.865 6.340 6.728
Konzerngewinn je Aktie und Genussschein (verwässert) in
CHF 10,98 11,16 12,93
Dividenden je Aktie und Genussschein in CHF 6,80 7,35 7,80

Die in dieser Tabelle enthaltenen Informationen basieren auf den Angaben zum Zeitpunkt des Berichts. Änderungen der
Rechnungslegungsgrundsätze auf Grund von Änderungen der International Financial Reporting Standards – IFRS
(Internationale Standards zur Rechnungslegung) sind nicht rückwirkend berücksichtigt worden.

B.9 Gewinnprognosen oder
-schätzungen

Entfällt. Es wird keine Gewinnprognose oder -schätzung abgegeben.

B.10 Art etwaiger
Beschränkungen im
Bestätigungsvermerk
zu den historischen
Finanzinformationen

Entfällt. Die KPMG AG hat in Bezug auf die Konzernabschlüsse der Roche
Holding AG und ihrer Tochtergesellschaften für die am 31. Dezember 2013, 31.
Dezember 2012 und 31. Dezember 2011 endenden Geschäftsjahre uneingeschränkte
Bestätigungsvermerke erteilt.

B.11 Sofern das Geschäfts-
kapital des Emittenten
den aktuellen Bedarf

Entfällt. Das Geschäftskapital deckt den aktuellen Bedarf der Gesellschaft.
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Punkt Beschreibung Geforderte Angaben

nicht deckt, ist eine
Erläuterung
aufzunehmen

Abschnitt C – Wertpapiere

Punkt Beschreibung Geforderte Angaben

C.1 Gattung und Art der
angebotenen
Wertpapiere,
einschließlich der
Wertpapier-
kennnummer

„Genussscheine” sind nicht stimmberechtigte Eigenkapitalwertpapiere von Roche,
die an der Schweizer Börse SIX Swiss Exchange im Blue Chip Segment notiert
sind. Bei den Genussscheinen handelt es sich um auf den Inhaber lautende
Wertpapiere.

Die ISIN der Genussscheine lautet CH0012032048.

C.2 Währung der
Wertpapieremission

Entfällt. Die Genussscheine haben keinen Nennwert in einer bestimmten Wähung.

C.3 Zahl der ausgegebenen
und volleingezahlten
Genussscheine und der
ausgegebenen, aber nicht
voll eingezahlten
Genussscheine

Nennwert der
Wertpapiere oder
Angabe, dass die
Genussscheine keinen
Nennwert haben

Es wurden 702.562.700 Genussscheine emittiert. Die Genussscheine haben keinen
Nennwert und daher entfältt die Unterscheidung zwischen voll eingezahlten und
nicht voll eingezahlten Wertpapieren.

Entfällt. Die Genussscheine haben keinen Nennwert.

C.4 Rechte, die mit den
Wertpapieren
verbunden sind

Die Genussscheine sind nicht Teil des Aktienkapitals und haben kein Stimmrecht.
Jeder Genussschein hat aber den gleichen Anteil am Bilanzgewinn und an einem
etwaigen Liquidationserlös wie die Aktien.

C.5 Beschränkungen für die
freie Übertragbarkeit
der Wertpapiere

Bei den Genussscheinen handelt es sich um Inhaberpapiere, die frei übertragbar
sind. Die aufgrund des Roche Connect Purchase Plan – Roche Connect (der
„Connect Plan“) angebotenen Genussscheine unterliegen jedoch einer Haltefrist
von drei (in Österreich fünf) Jahren, in denen die Genussscheine nicht übertragen
oder verpfändet werden dürfen. Das Recht zum Erwerb von Genussscheinen
aufgrund des Connect Plans ist nicht handelbar und kann nicht abgetreten,
verpfändet oder übertragen werden.

C.6 Antrag auf Zulassung
der Wertpapiere zum
Handel an einem
regulierten Markt

Entfällt. Es wird kein Antrag auf Zulassung der Genussscheine zum Handel an
einem regulierten Markt innerhalb der EU oder des Europäischen
Wirtschaftsraums gestellt.

C.7 Dividendenpolitik Jeder Genussschein hat den gleichen Anteil am Bilanzgewinn und an einem
etwaigen Liquidationserlös wie die Aktien. Die von Roche in den letzten drei
Jahren gezahlte Dividende je Genussschein und Aktie betrug CHF 7,80 (2013),
CHF 7,35 (2012) und CHF 6,80 (2011). Roche beabsichtigt, die Dividenden-
auszahlungsquote in 2014 weiter zu erhöhen.

Abschnitt D – Risiken

Punkt Beschreibung Geforderte Angaben

D.1 Zentrale Angaben zu
den zentralen Risiken
des Emittenten

Mitarbeiter, die in Genussscheine investieren, sollten bei Ihrer Entscheidung über
eine Anlage in Genussscheine der Gesellschaft die nachfolgend beschriebenen
Risiken sowie die übrigen in diesem Prospekt enthaltenen Informationen sorgfältig
prüfen. Der Marktpreis der Genussscheine der Gesellschaft könnte bei Eintritt jedes
einzelnen dieser Risiken fallen; in diesem Fall könnten die Mitarbeiter ihre Anlagen
ganz oder teilweise verlieren. Die folgenden Risiken könnten allein oder zusammen
mit weiteren Risiken und Unsicherheiten, die der Gesellschaft derzeit nicht bekannt
sind oder die sie derzeit möglicherweise als unwesentlich erachtet, die Geschäfts-,
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Punkt Beschreibung Geforderte Angaben

Finanz- und Ertragslage des Konzerns erheblich beeinträchtigen.

Die Reihenfolge, in der die Risikofaktoren dargestellt sind, stellt weder eine
Aussage über die Eintrittswahrscheinlichkeit noch über die Bedeutung und Höhe
der Risiken oder das Ausmaß der möglichen Beeinträchtigung des Geschäfts des
Konzerns dar. Die genannten Risiken könnten einzeln oder kumulativ eintreten.

Risiken im Zusammenhang mit der geschäftlichen Tätigkeit von Roche

· Die Entwicklung von neuen Produkten erfordert ein langandauerndes und
komplexes Verfahren und der Konzern ist möglicherweise nicht bzw. nicht in
dem geplanten Zeitraum in der Lage, die derzeit in Entwicklung befindlichen
Produkte auf den Markt zu bringen.

· Der Konzern ist möglicherweise nicht in der Lage, den erwarteten Nutzen aus
seinen erheblichen Marketinganstrengungen zu realisieren, und kann mögli-
cherweise keine geeigneten Marketingmodelle entwickeln oder Änderungen in
seinem Produktfolio nicht zutreffend antizipieren.

· Das Pharmageschäft des Konzerns ist konfrontiert mit dem Ablauf von Patent-
rechten und ist zunehmendem Wettbewerb von Herstellern von Generika ausge-
setzt.

· Ein unzulänglicher Schutz geistigen Eigentums in bestimmten Ländern kann die
Geschäfte des Konzerns und das finanzielle Ergebnis in diesen Ländern negativ
beeinflussen.

· Der Konzern kann erheblichen Geldbußen, anderen Kosten und Beschränkungen
seiner Geschäftstätigkeit ausgesetzt sein, wenn er die rechtlichen und regu-
latorischen Anforderungen, die im Gesundheitswesen bestehen, nicht einhält.

· Der Konzern muss gegebenenfalls erheblichen Schadensersatz aus Produkthaf-
tungsansprüchen zahlen.

· Kartellrechtliche Rechtsstreitigkeiten können sich auf das Finanzergebnis des
Konzerns negativ auswirken.

· Die Produkte sind Konzerns sind intensivem Wettbewerb ausgesetzt.

· Ein vermehrter Import von Produkten aus anderen Staaten kann sich auf den
Umsatz und das gesamte Finanzergebnis negativ auswirken.

· Staatliche Beschränkungen bei den Preisen und Erstattungsansprüchen sowie
eine Konsolidierung innerhalb der Kunden des Konzerns kann das Finanzergeb-
nis des Konzerns negativ beeinflussen.

· Die andauernden globalen wirtschaftlichen Unsicherheiten sowie sonstige
globale wirtschaftliche und politische Entwicklungen können sich auf das
Geschäft und das Finanzergebnis des Konzerns negativ auswirken.

· Strengere aufsichtsbehördliche Kontrollen und zunehmende aufsichtsbehördliche
Prüfung der Sicherheit und Wirksamkeit von Arzneimitteln können sich negativ
auf das Finanzergebnis des Konzerns auswirken.

· Das Risiko einer Unterbrechung von Produktlieferungen kann das Geschäft und
Finanzergebnis des Konzerns beeinträchtigen.

· Der Konzern unterliegt strengen umweltrechtlichen, gesundheits- und
sicherheitsrechtlichen Vorschriften und Bestimmungen, die zu erheblichen
Verpflichtungen führen können.

· Änderungen bei arbeitsrechtlichen Bestimmungen oder das Fehlen von qualifi-
zierten Mitarbeitern kann das Geschäft des Konzerns negativ beeinflussen.

· Der Konzern kann für ein mögliches Fehlverhalten von Dritten, die in seinem
Auftrag handeln, verantwortlich gemacht werden, insbesondere in Entwick-
lungsländern.

· Das Finanzergebnis des Konzerns kann negativ beeinflusst werden, wenn
Akquisitionen oder strategische Allianzen nicht erfolgreich sind.

· Das Finanzergebnis des Konzerns kann negativ beeinflusst werden, wenn interne
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Punkt Beschreibung Geforderte Angaben

Restrukturierungsinitiativen nicht erfolgreich sind.

· Von der Öffentlichkeit auf die pharmazeutische Industrie ausgeübter Druck kann
das Geschäft und das Finanzergebnis des Konzerns beeinträchtigen.

· Erhebliche Störungen von IT-Systemen können das Geschäft des Konzerns
negativ beeinflussen.

· Änderungen der Steuergesetze können sich negativ auf die Konzernerträge aus-
wirken.

· Erdbeben können sich auf das Geschäft und das Finanzergebnis des Konzerns
auswirken.

Finanzielle Risiken

Der Konzern unterliegt diversen finanziellen Risiken, die sich aus seinem zugrun-
deliegenden Geschäftsbetrieb und Maßnahmen der Unternehmens-finanzierung
ergeben, wie:

· Liquiditätsrisiken aufgrund zu hoher Finanzverbindlichkeiten im Vergleich zu
den zur Verfügung stehenden Vermögenswerten, die zum jeweiligen Zeitpunkt
fällig sind, einschließlich des Risikos, dass der Konzern infolge der höheren
Verschuldung im Zusammenhang mit dem Erwerb der nunmehr
hundertprozentigen Tochtergesellschaft Genentech, Inc. bei seiner
Geschäftstätigkeit Einschränkungen hinsichtlich seiner Flexibilität ausgesetzt
sein kann;

· Wechselkursrisiken, die sich aus der weltweiten Geschäftstätigkeit des Konzerns
und den Schwankungen von Wechselkursen, denen der Konzern ausgesetzt ist,
ergeben;

· Zinsänderungsrisiken, die sich aus den Schwankungen der Zinssätze für
verzinsliche Vermögenswerte sowie Verbindlichkeiten des Konzerns ergeben;

· Marktrisiken aufgrund von Änderungen der Marktwerte von finanziellen
Vermögenswerten oder Verbindlichkeiten des Konzerns;

· Kreditrisiken, die sich aus der Möglichkeit ergeben, dass Vertragsparteien bei
Geschäftsabschlüssen oder Schuldner von Geldguthaben oder Wertpapieren, die
der Konzern hält, nicht in der Lage sind, ihren Verpflichtungen nachzukommen
und dem Konzern daraus ein finanzieller Schaden entsteht.

D.3 Zentrale Angaben zu
den zentralen Risiken
der Wertpapiere

· Der Marktpreis der Genussscheine kann Schwankungen unterliegen.

· Inhaber von Genussscheinen in Ländern mit anderen Währungen als Schweizer
Franken sind auf Grund von Wechselkursschwankungen einem weiteren
Anlagerisiko ausgesetzt.

· Inhaber von Genussscheinen sind im Allgemeinen zu einer dreijährigen Teil-
nahme am Connect Plan verpflichtet.

· Genussscheine gewähren keine Stimmrechte und wenn die Inhaber von Aktien
Maßnahmen beschließen, die nicht im Interesse der Genussscheininhaber liegen,
kann dieses den Wert der Anlage in die Genussscheine mindern.

· Mit Zeichnung verpflichten sich die Teilnehmer des Connect Plans zu zukünfti-
gen Anlagen in Genussscheine.

Abschnitt E – Angebot

Punkt Beschreibung Geforderte Angaben

E.1 Gesamtnettoerlöse und
geschätzte
Gesamtkosten der
Emission/des Angebots,
einschließlich der
geschätzten Kosten, die
dem Anleger vom

Gesamtnettoerlöse

Entfällt. Die Genussscheine werden am Markt erworben und nicht emittiert, so dass
es keine Nettoerlöse gibt.

Gesamtkosten

Die die mit dem Angebot aufgrund des Connect Plans verbundenen Kosten sowie
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Emittenten oder
Anbieter in Rechnung
gestellt werden

Beratungshonorare und Aufwendungen und Kosten für den Druck und die
Zurverfügungstellung von Dokumenten werden auf einen Betrag von CHF 200.000
geschätzt und von Roche getragen.

Kaufpreis

Darüber hinaus ist der Kaufpreis für die am Markt im Hinblick auf den Connect
Plan erworbenen Genussscheine im Allgemeinen höher als der von den
Teilnehmern am Connect Plan zu entrichtende Kaufpreis, wobei die Differenz von
Roche übernommen wird (wie in Element E.3 unter “Erwerb von Genussscheinen“
näher ausgeführt).

E.2a Gründe für das
Angebot,
Zweckbestimmung der
Erlöse und geschätzte
Nettoerlöse

Gründe für das Angebot

Der Connect Plan soll bestimmten Mitarbeitern bestimmter Unternehmen des
Konzerns Gelegenheit verschaffen, an den Ergebnissen von Roche teilzuhaben,
indem diesen eine passende Möglichkeit zum regelmäßigen und systematischen
Erwerb von Genussscheinen geboten wird, wodurch Roche besser in der Lage ist,
diese Mitarbeiter zu gewinnen, zu motivieren und an sich zu binden.

E.3 Angebotskonditionen Teilnahmeberechtigung

Alle Mitarbeiter, die auf der Gehaltsliste eines Konzernunternehmens stehen, das
von dem Exekutivausschuss der Gesellschaft als teilnehmendes Unternehmen
(„teilnehmendes Unternehmen”) vorgesehen ist und die bei jenem teilnehmenden
Unternehmen unbefristet (und bei einigen teilnehmenden Unternehmen in
bestimmten Ländern auch befristet) angestellt sind, sind vorbehaltlich gewisser, für
das jeweilige Land geltender Ausnahmen und Voraussetzungen (wie eine
Mindestbeschäftigungsdauer oder ein Mindestalter) zur Teilnahme an dem Connect
Plan berechtigt (die „Mitarbeiter“).

Das Angebot für Genussscheine und das Recht zum Erwerb von Genussscheinen
gemäß dem Connect Plan, das durch diesen Prospekt unterbreitet wird, ergeht
ausschließlich an Mitarbeiter von teilnehmenden Unternehmen mit Sitz in
Deutschland und in jenen Mitgliedstaaten des Europäischen Wirtschaftsraums, in
denen die Bundesanstalt für Finanzdienstleistungsaufsicht gemäß Artikel 18 der
Prospektrichtlinie (2003/71/EG) in der u.a. durch die Richtlinie 2010/73/EU
geänderten Fassung der entsprechenden zuständigen Behörde eine
Benachrichtigung zugesandt hat. Derzeit wird davon ausgegangen, dass es sich bei
diesen Mitgliedstaaten des Europäischen Wirtschaftsraums um Österreich, Belgien,
die Tschechische Republik, Dänemark, Griechenland, Italien, die Niederlande,
Polen, Portugal, Spanien, Schweden und das Vereinigte Königreich handeln wird.
Durch diesen Prospekt ergeht kein Angebot an andere Personen in einer anderen
Rechtsordnung.

Beitritt zum Connect Plan

Mitarbeiter, die zur Teilnahme an dem Connect Plan berechtigt sind, wird ein
Beitrittsformular zugesandt, welches Einzelheiten zu dem Verwalter des Connect
Plans („Verwalter des Plans“) enthält, an den das betreffende Beitrittsformular
zurückgeschickt werden muss. Zur Teilnahme an dem Connect Plan berechtigte
Mitarbeiter müssen in der Zeit vom 21. April 2014 bis 9. Mai 2014 bei dem hierin
angegebenen Verwalter des Plans ein Beitrittsformular einreichen (die
„Beitrittsfrist”). Der betreffende Verwalter des Plans kann in seinem alleinigen
Ermessen (ohne jedoch hierzu verpflichtet zu sein) Beitrittsformulare, die außerhalb
der Beitrittsfrist eingereicht werden, annehmen.

Beitragszahlungen

Mit dem Beitrittsformular kann ein Teilnehmer an dem Connect Plan (ein
„Teilnehmer”) einen festen Jahressatz für Beitragszahlungen in der Landeswährung
auswählen. Im Allgemeinen darf der Jahressatz für Beitragszahlungen nicht weniger
als 0,5 % des jährlichen Grundgehalts des Teilnehmers betragen und darf 10 % des
jährlichen Grundgehaltes des Teilnehmers nicht überschreiten. Die auf diesem
Jahressatz basierenden Beitragszahlungen werden an jedem Zahltag vom
Grundgehalt des Teilnehmers abgezogen und in ein für diesen Teilnehmer geführtes
„Barkonto“ eingezahlt. Darüber hinaus werden alle ausgeschütteten Dividenden für
Genussscheine, die in einem Depotkonto eines Teilnehmers gehalten werden, dem
Barkonto dieses Teilnehmers gutgeschrieben.
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Erwerb von Genussscheinen

Genussscheine werden einmal im Monat vom Verwalter des Plans für den
Teilnehmer unter Verwendung des gesamten, auf dem Barkonto des jeweiligen
Teilnehmers befindlichen Guthabens erworben. Die auf diese Weise erworbenen
Genussscheine werden auf einem „Depotkonto” verwahrt, das für den Teilnehmer
geführt wird.

Alle für den Connect Plan verwendeten Genussscheine werden von dem Verwalter
des Plans im Markt erworben. Teilnehmer zahlen jedoch nicht den Preis, der vom
Verwalter des Plans auf dem Markt für Genussscheine, die für sie gekauft wurden,
gezahlt wurde. Stattdessen wird der durchschnittliche, vom Verwalter des Plans für
alle in einem Monat gekauften Genussscheine am Markt entrichtete Preis
verwendet, um den Kaufpreis (der „Kaufpreis”) zu ermitteln, den die Teilnehmer
für in ihrem Auftrag erworbene Genussscheine zahlen (und der von ihrem Barkonto
abgezogen wird). Im Allgemeinen beträgt der Kaufpreis 80 % des vom Verwalter
des Plans auf dem Markt für Genussscheine gezahlten durchschnittlichen Preises,
außer wenn der Kaufpreis unter Verwendung reinvestierter Dividenden bezahlt
wird; in einem solchen Fall beträgt der Kaufpreis 100 % des gezahlten
durchschnittlichen Preises. Diese Prozentangaben unterliegen auch Abweichungen
für Teilnehmer in bestimmten Ländern, wie dies in den jeweiligen Ergänzungen für
die betreffenden Länder angegeben ist. Alle Differenzen zwischen dem vom
Verwalter des Plans für Genussscheine auf dem Markt bezahlten Preis und dem für
Teilnehmer geltenden Kaufpreis werden von Roche übernommen.

Der Verwalter des Plans kauft gewöhnlich Genussscheine am 18. Tag jedes Monats
oder am nächsten auf den 18. folgenden Handelstag, wenn der 18. kein Handelstag
ist.  Die  Teilnehmer  werden  über  den  von  dem Verwalter  des  Plans  für  die  ihrem
Depotkonto zugeteilten Genussscheine in einem Monat gezahlten
durchschnittlichen Marktpreis in dem vierteljährlichen Kontoauszug informiert, auf
den im folgenden Absatz eingegangen wird. Die Genussscheine werden fortlaufend
öffentlich angeboten und der Kaufpreis wird fortlaufend festgesetzt. Informationen
über den anfänglichen Verkaufspreis werden in gedruckter Form zur kostenlosen
Ausgabe an das Publikum am 18. Juli 2014 am Sitz von Roche, Grenzacherstrasse
124, 4058 Basel, Schweiz bereitgehalten. Darüber hinaus werden Mitarbeiter von
Roche, die an dem Connect Plan teilnehmen können, individuell und fortlaufend
über nachfolgende Kaufpreise informiert.

Mitteilung über die insgesamt gehaltenen Anlagen und Anzahl der
Genussscheine

Die Teilnehmer erhalten vierteljährlich einen Kontoauszug, in welchem die
Gesamtbeträge angegeben sind, die wie folgt angelegt sind: (i) von dem
Teilnehmer, (ii) von Roche und (iii) durch Wiederanlage von Dividenden, die für
die in dem Depotkonto des Teilnehmers gehaltenen Genussscheine gezahlt wurden,
sowie die Gesamtzahl der in dem Depotkonto des Teilnehmers gehaltenen
Genussscheine und der von dem Verwalter des Plans für den Erwerb dieser
Genussscheine gezahlte Preis.

Übertragbarkeit

Das Recht auf den Erwerb von Genussscheinen gemäß dem Connect Plan ist nicht
handelbar und darf nicht abgetreten, verpfändet oder übertragen werden.

Genussscheine, die gemäß dem Connect Plan erworben wurden, können während
eines „Besitzzeitraums“ von drei Jahren ab dem Zeitpunkt ihres Erwerbs
grundsätzlich weder übertragen noch verpfändet werden. Diese Beschränkung wird
im Allgemeinen aufgehoben, wenn ein Teilnehmer nicht mehr in einem
Angestelltenverhältnis zu Roche steht, gleich aus welchem Grund.

Laufzeit

Der Connect Plan kann jederzeit von dem Exekutivausschuss durch Mitteilung an
die Teilnehmer gekündigt, geändert oder ausgesetzt werden.

Länderanhänge

Es bestehen zusätzliche Bedingungen für Österreich, Belgien, Dänemark,
Deutschland, Griechenland, Italien, die Niederlande, Portugal, Spanien, Schweden
und das Vereinigte Königreich, die in speziellen Länderanhängen enthalten sind.
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Punkt Beschreibung Geforderte Angaben

Derartige Länderanhänge existieren jedoch nicht für Polen und die Tschechische
Republik.

Weitere Informationen

Mitarbeiter, denen ein Beitrittsformular zugesandt wird, erhalten genaue
Kontaktinformationen zu der Person, an die sie sich bei Fragen zu dem Connect
Plan wenden können, einschließlich aller länderspezifischen Regeln, die in den
oben erwähnten länderspezifischen Ergänzungen enthalten sind.

E.6 Verwässerung, die aus
dem Angebot resultiert

Entfällt. Es werden keine neuen Genussscheine begeben. Daher führt das Angebot
nicht zu einer Verwässerung.

E.7 Schätzung der
Ausgaben, die dem
Anleger vom
Emittenten oder
Anbieter in Rechnung
gestellt werden

Entfällt. Roche wird den Mitarbeitern keine Kosten, Ausgaben oder Steuern direkt
in Rechnung stellen.



21

PART 2 RISK FACTORS

Any investment in the Company’s Genussscheine is subject to a number of risks. Prior to investing in the
Genussscheine, employees should consider carefully the risks attaching to any investment in the Company’s
Genussscheine, the Group’s business and the industry in which it operates, together with all other information
contained in this Prospectus including, in particular, the risk factors described below. Additional risks and
uncertainties relating to the Group that are not currently known to the Company may also have an adverse effect
on the Company’s business, financial condition and operating results. If this occurs the price of the
Genussscheine may decline and employees could lose all or part of their investment. Employees should consider
carefully whether an investment in the Company’s Genussscheine is suitable for them in light of the information
in this Prospectus and their personal circumstances.

Business Risks

The development of new products involves a lengthy and complex process, and the Group may be unable to
commercialise, or may be delayed in commercialising, any of its product candidates currently under
development.

Continued development of commercially viable new products is critical to the Group’s ability to replace sales of
older products that decline upon expiration of exclusive rights, and to increase overall sales. Developing new
products is a costly, lengthy and uncertain process. A new product candidate can fail at any stage of the process,
and one or more late-stage product candidates could fail to receive regulatory approval. New product candidates
may appear promising in development but, after significant investments, fail to reach the market or have only
limited commercial success for a variety of reasons, including among others, efficacy or safety concerns, inability
to obtain necessary regulatory approvals, difficulty or excessive costs to manufacture, infringement of patents or
other intellectual property rights of others or inability to differentiate the product adequately from competing
products.

The Group may not be able to realise the expected benefits from its significant marketing efforts and may fail
to develop appropriate marketing models or correctly anticipate changes in its product portfolio.

The time between the launch of innovative drugs and generic versions of the same drugs has shortened
significantly in recent years. This is putting increasing pressure on Roche's Pharmaceuticals Division to maximise
sales from a new product quickly following its launch, in order to be able to recover its significant research and
development costs. A strong marketing message and rapid penetration of potential markets in different
geographic territories are vital if a product is to attain peak sales as quickly as possible before the loss of patent
protection or the entry of significant competitor products. As a consequence, the Group is required to invest
significant resources into its marketing and sales efforts. The Group also continually evaluates its marketing
models, seeking more efficient ways to support new product launches and adjusting the composition of its sales
force in response to changes in its product portfolio. If these efforts prove unsuccessful or if the Group fails to
correctly anticipate changes to its product portfolio, for example, as a result of the unexpected loss of exclusivity
for  existing  products  or  delays  in  the  launch of  new products,  this  could  have  a  material  adverse  effect  on  the
Group's business, financial condition and results of operations.

The Group's pharmaceuticals business faces patent expirations and increasing competition from producers of
generic products.

The Group's pharmaceutical products are generally protected by patent rights which are intended to provide the
Group with exclusive marketing rights in various countries. However, patent rights are of varying scope and
duration. Loss of market exclusivity for one or more major products – either due to patent expiration, generic
challenges or other reasons – could have a material adverse effect on the Group's business, results of operations
or financial condition. The introduction of a generic version of the same or a similar medicine typically results in
a significant and sharp reduction in net sales for the relevant product, as generic manufacturers typically offer
their versions of the same medicine at sharply lower prices. In addition some generic manufacturers are
increasingly conducting so-called “launches at risk” of products that are still under legal challenge for patent
infringement and before final resolution of legal proceedings.

Weakness of intellectual property protection in some countries may adversely affect the Group's business and
financial performance in those countries.

Patent protection may be significantly weaker in some countries in which the Group operates, as compared to
Switzerland, the United States or the European Union. In addition, in an effort to control public health crises,
some developing countries, such as India and Indonesia, have considered plans for substantial reductions in the
scope of patent protection for products. In particular, these countries could facilitate competition within their
markets from generic manufacturers which would otherwise be unable to introduce competing products for a
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number of years for example via compulsory licensing. Any loss of patent protection, including abrogation of
patent rights or compulsory licensing, could potentially affect adversely the Group’s business and financial
performance in those markets. Additionally, Roche has decided not to file patents and will not enforce patent
rights in Least Developed Countries, as defined by the United Nations, or in Low-Income Countries, as defined
by the World Bank, as a matter of its socially responsible management in an attempt to increase access to
medicine in these countries. Absence of adequate patent protection could limit the opportunity to look to such
markets for future sales growth.

Proposals to change existing patent and data exclusivity laws and regulations in major markets in which the
Group sells its products are a continuing feature of the political process in those countries. Such proposals could
have the effect of making the prosecution of new product patents more difficult and time-consuming, or
adversely affecting the exclusivity period for the Group's pharmaceutical products. If these proposals are enacted
they could have an adverse impact on the Group's future sales and overall financial performance.

The Group may face substantial fines, other costs and restrictions on its business activities if it fails to comply
with legal and regulatory requirements governing the healthcare industry.

The Group operates globally in complex legal and regulatory environments that often vary among jurisdictions.
The failure to comply with applicable laws, rules and regulations in these jurisdictions may result in civil and
criminal legal proceedings. Such proceedings may result in trebling of damages awarded or fines in respect of
each violation of law. Criminal proceedings may also be initiated against Group companies or individuals.

Unfavourable resolution of proceedings and governmental investigations in which the Group is currently
involved and similar future proceedings or investigations may have a material adverse effect on the Group’s
results of operation and financial condition. The Group has made material provisions in 2013, 2012 and 2011
related to legal proceedings and investigations which reduced its earnings. The Group may also make additional
significant provisions related to legal proceedings and investigations in the future, which would reduce its
earnings.

The Group buys insurance coverage for various insurable risks based on legal requirements and the economic
assessment of the related insurance cost. If, due to claims against the Group, significant risks materialise that are
not covered by insurance, then there could be a material effect on the Group’s business, results of operations or
financial condition.

The Group may be required to pay substantial damages for product liability claims.

The Group may be subject to substantial product liability damages claims, settlements and awards for injuries
allegedly caused by the use of its products, particularly given the widespread impact that prescription drugs may
have on the health of large patient populations. Product liability claims, regardless of their merits or their
outcome, may be costly, may divert management's attention and may adversely affect the Group's reputation and
demand for its products. Adverse publicity relating to the safety of a product or of other competing products may
increase the risk of product liability claims. Litigation, particularly in the United States, is inherently
unpredictable and unexpectedly high awards of damages can result. Substantial product liability claims that result
in court decisions against the Group or in the settlement of proceedings could have a materially adverse effect on
the Group's results of operations and financial condition, particularly where such circumstances are not covered
by insurance.

Anti-trust litigation may negatively impact the Group's financial performance.

Some of the Group's currently patented products may, in the future, become the subject of antitrust actions.
Governments and regulatory authorities have in recent years been stepping up their compliance with law
enforcement activities in the antitrust area.

Furthermore, in the United States it has become increasingly common that following an adverse outcome in
patent infringement cases, private litigations, such as the defendants in patent infringement suits, direct and
indirect purchasers and other payers initiate antitrust actions against the Group or certain of its members. Claims
by direct and indirect purchasers and other payers are typically filed as class actions and the relief sought may
include treble damages and restitution claims. Damages in adverse anti-trust cases are subject to automatic
trebling in the United States and can be substantial.

While the outcome of government and regulatory authority investigations are unpredictable, they are costly,
divert management from the Group's business and may affect the reputation of the Group. An adverse result in
any antitrust proceeding could have a material effect on the Group's business, results of operations or financial
condition.
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The Group’s products face intense competition.

The Group operates in highly competitive businesses. In its pharmaceuticals business, it faces competition both
from proprietary products of large international manufacturers and producers of generic pharmaceuticals.
Significant product innovations and substitution, technical advances or the intensification of price competition by
competitors could adversely affect the Group’s results of operations. Continued consolidation and co-operation in
the pharmaceutical industry could adversely affect the Group’s competitive position, while continued
consolidation and co-operation among the Group’s customers may increase pricing pressures. The Group's
biotechnology products, such as proteins and monoclonal antibodies, also face competition from so-called
“biosimilars”. A biosimilar is a biological medicinal product which is similar to a reference medicinal product
and is submitted for a marketing authorisation by a company manufacturing generic products. Based on potential
structural differences, there might be uncertainty whether biosimilar products are covered by the patent rights of
the originator company.

The diagnostics business is also highly competitive and the Group encounters competition from several
international manufacturers. Some competitors who traditionally did not compete in the diagnostics business,
some of whom historically operated with lower profit margins, have now entered the diagnostics business.

If any of the Group’s major products were to become subject to a problem such as loss of patent protection,
unexpected side effects, regulatory proceedings, publicity affecting doctor or patient confidence or pressure from
competitive products, or if a new, more effective product should be introduced, the adverse impact on the
Group’s revenues and operating results could be significant.

More extensive importation of products from other jurisdictions may negatively impact the Group’s sales and
overall financial performance.

The Group's products are subject to competition from products originating from jurisdictions with government
price controls and counterfeit products which results in lower sales and net income for the Group. Counterfeit
products not only impact Roche's sales, but, more importantly, pose significant risks to consumers as well. In
addition, despite well-documented risks, it is possible that the U.S. Congress could enact legislation allowing
commercial-scale importation of drugs into the United States, which could negatively impact the Group's sales
and overall financial performance.

Government restrictions on pricing and reimbursement and consolidation among the Group's customers may
negatively impact its financial performance.

Pharmaceutical products are subject to price controls or pressures and other restrictions in many markets. Some
governments intervene directly in setting prices. In Europe, several countries have imposed significant price
reductions on pharmaceutical products. In the United States, healthcare reforms have resulted in increased rebates
on pharmaceutical products under government health insurance plans and Japan has implemented price cuts. In
addition, in some markets major purchasers of pharmaceutical products (whether government agencies or private
health care providers) have the economic power to exert substantial pressure on prices or the terms of access to
product formularies. The growth in the number of patients covered through large managed care institutions may
also increase pricing pressure on the Group’s products. Changes to government reimbursement policies could
reduce the funding that healthcare service providers have available for diagnostic and pharmaceutical product
expenditures, which could have a material adverse impact on Roche’s sales and profit margin.

The Group cannot predict whether existing price controls will increase or new controls (or other restrictions or
reforms) will be introduced that will reduce the Group’s margins or affect adversely its ability to introduce new
products profitably. Changes in the healthcare market could also force Roche to alter the Group’s approach to
selling, marketing, distributing and servicing the Group’s customer base.

The ongoing global economic uncertainty and other global economic or politic developments could adversely
affect the Group’s business and financial performance.

The operations and earnings of the Group continue, from time to time and in varying degrees, to be affected by
political, legislative, fiscal and regulatory developments. The continuing weak economic conditions and related
recessionary conditions in many countries where the Group does business could affect sales of the Group’s
pharmaceuticals and diagnostics in those markets, as the ability of patients and payors (such as health insurance
plans) to pay for these products could be adversely impacted. These and other effects of recent global economic
conditions could adversely affect the Group’s business and financial performance.

In the recent past, terrorist attacks have had an impact on global economic conditions. Any additional terrorist
attacks which may occur in the future and any significant military conflict around the world, could have a similar
effect, which could adversely affect the Group’s business and financial performance.
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Recent developments in the Eurozone have been exacerbated by continuing weak economic conditions. Financial
markets and the supply of credit are likely to continue to be negatively impacted by ongoing fears surrounding
the sovereign debts and/or fiscal deficits of the United States and several countries in Europe, the possibility of
the further downgrading of or defaults on sovereign debt, concerns about a slowdown in growth in certain
economies and uncertainties regarding the stability and overall standing of the European Monetary Union (the
“Eurozone debt crisis”). Governments and regulators have implemented austerity programmes and other remedial
measures to respond to the Eurozone debt crisis and stabilise the financial system but the actual impact of such
programmes and measures is difficult to predict.

If the Eurozone debt crisis is not resolved, there is a possibility that one or more countries may default and/or
leave the European Monetary Union and re-establish their own national currency or that the European Monetary
Union may collapse. In such an event, it is likely that there would be significant, extended and generalised market
dislocation with unpredictable and materially adverse effects on the Group’s business, results of operations and
financial condition. In addition, the departure of one or more countries from the European Monetary Union may
lead to the imposition of, inter alia, exchange control and mandatory payment laws. The stalling of any recovery
in the Eurozone presents another risk, as demand in the core countries fails to pick up sufficiently to offset the
deflationary adjustment in the periphery and global demand remains weak. Any one or more of the factors
outlined above could result in Genussscheine holders receiving less dividends than expected or no dividends and
could also adversely affect the price of the Genussscheine on the secondary market.

The exact nature of the risks that the Group faces is difficult to predict and guard against in light of (i) the inter-
related nature of the risks involved, (ii) difficulties in predicting the outcomes of austerity programmes and other
remedial measures in Europe (iii) the extent to which the Eurozone debt crisis, slowdown in growth or recession
in Europe and elsewhere and loss of consumer confidence will impact on the global economy, (iv) Switzerland’s
introduction of immigration quotas and their impact on bilateral accords between Switzerland and the EU and (iv)
the fact that the risks are totally or partially outside of the Group’s control. It is not known for how long these
risks will continue nor whether they will worsen.  It is difficult to predict whether and to what extent the Group's
business, results of operations and financial condition will be adversely affected.

Stricter regulatory controls and increasing regulatory scrutiny of drug safety and efficacy may have a negative
effect on the Group's financial performance.

The Group must comply with a broad range of regulatory controls on the testing, approval, manufacturing and
marketing of many of its pharmaceutical and diagnostic products, particularly in the United States and within the
European Union, which affect not only the cost of product development but also the time required to reach the
market and the uncertainty of doing so successfully. Healthcare authorities, particularly those in the US and
Europe, have continuously raised their standards in assessing the therapeutic benefits and safety of new drugs. It
now takes 10 to twelve years, on average, to bring a new pharmaceutical product to market, while new
diagnostics require increasingly higher upfront investments to generate clinical data and demonstrate medical
value.

Pre-clinical and clinical trials are conducted during the development of potential products to determine the safety
and efficacy of products for use by humans following approval by regulatory bodies. Notwithstanding these
efforts, when drugs and vaccines are introduced into the marketplace, unanticipated side effects may become
evident. Such side effects may necessitate changes in labelling and marketing or even product withdrawal. Any
such event may also give rise to litigation against the Group. Post-marketing studies, whether conducted by the
Group or by others and whether mandated by regulatory agencies or voluntary, and other emerging data about
marketed  products,  such  as  adverse  event  reports,  may  also  adversely  affect  sales  of  the  Group's  products.  In
addition, the discovery of significant problems with a product similar to one of the Group's products that
implicate (or are perceived to implicate) an entire class of products, could have an adverse effect on sales of the
affected products. Accordingly, new data about the Group's products, or similar products of other manufacturers,
could negatively impact demand for the Group's products due to actual or perceived side effects or uncertainty
regarding efficacy and, in some cases, could result in product withdrawal and may also give rise to litigation
against the Group.

Stricter regulatory controls and increased regulatory scrutiny of drug safety also heighten the risk of withdrawal
by regulators of approvals previously granted, which would reduce sales and can result in product recalls and
product liability lawsuits. In addition, in some cases the Group may voluntarily cease marketing a product or face
declining sales based on concerns about efficacy or safety, whether or not scientifically justified, even in the
absence of regulatory action. The development of the post-approval adverse event profile for a product or the
product class may have a major impact on the marketing and sale of that product or product class.
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Risk of interruption of product supply could affect the Group’s business and financial performance.

The products the Group markets, distributes and sells are either manufactured at the Group’s own dedicated
manufacturing facilities, or through toll manufacturing arrangements or supply agreements with third parties.
Since many of Roche’s products are the result of technically complex manufacturing processes, and are
sometimes dependent on highly specialised raw materials or regulatory approval, Roche can provide no
assurances that supply sources will not be interrupted. In addition, for the same reasons, the volume of production
of any product cannot be rapidly altered. As a result, if Roche should fail to accurately predict market demand for
any  of  the  Group’s  products  then  the  Group  may  not  be  able  to  produce  enough  of  the  product  to  meet  that
demand, or may produce too much of the product, either of which could affect the Group’s business and results
of operations.

The manufacture of pharmaceutical products and their constituent materials requires compliance with good
manufacturing practice regulations. The Group’s manufacturing sites are subject to review and approval by the
U.S. Food and Drug Administration (“FDA”) and other regulatory agencies. Compliance failure by suppliers of
key materials or the Group’s own manufacturing facilities could lead to product recalls and seizures, interruption
of production and delays in the approvals of new products. Non-compliance can also result in fines and
disgorgement of profits. Any interruption of supply or fines or disgorgement of profits could materially and
adversely affect the Group’s financial results. While the Group undertakes business continuity planning, single
sourcing for certain components, bulk active materials and finished products put the Group at risk of having
insufficient supplies of key ingredients for its products in the event of regulatory non-compliance or physical
disruption at the manufacturing sites.

The Group is subject to strict environmental, health and safety laws and regulations that may lead to
significant liabilities.

The Group and its operations are subject to various foreign, national, regional and local environmental, health
and safety laws and regulations governing, among other matters, the following: the emission and discharge of
hazardous materials into the air, water or ground; the generation, storage, handling, processing, use and
transportation of regulated materials; the registration, evaluation and authorisation of its chemical products; and
employee health and safety. These laws and regulations require the Group to obtain permits for certain of its
operations. The Group cannot assure investors that it has been or will be at all times in compliance with such
laws, regulations and permits. If the Group violates or fails to comply with these laws, regulations or permits, it
could be subject to fines or other sanctions. The Group incurs, and expects in the future to incur, capital
expenditures and other costs to comply with environmental laws and regulations. There can be no assurances
these environmental compliance costs will not increase materially.

Certain environmental laws assess liability on current or previous owners or operators of real property for the
cost of removal or remediation of hazardous substances at such properties or at properties to which these persons
have sent waste. Environmental laws often impose liability even if these persons did not know of, or were not
responsible for, the release of hazardous substances. The Group has incurred, and expects to incur, costs to
address contamination with respect to its current and former properties, as well as with respect to third-party sites
to which it has sent waste. In addition, completion of remediation projects may be a prerequisite to the
completion of transactions involving the Group. While the Group has established reserves with respect to its
current remediation projects, the actual costs to address these and any future environmental matters are subject to
various factors, including the potential discovery of new facts or other conditions, changes in technology and
changes in law or the enforcement thereof. Accordingly, there can be no assurances that the cost of addressing
current and future environmental matters will not adversely affect the Group's business, results of operations and
financial condition.

The Group could also be held liable for the release of hazardous substances, including exposure, or other
environmental damage. Risks inherent to biotechnological and diagnostic production include fires and
explosions, personal injury, property or natural resource damage and hazardous substance releases. While the
Group has corporate policies aimed at preventing such incidents, there can be no assurance that similar or more
severe accidents will not occur in the future.

Changes in labour laws or a lack of skilled employees may adversely affect the Group's business.

The Group has more than 85,000 employees around the world and is subject to laws and regulations concerning
its employees – including discrimination and harassment, personal privacy, labour relations and working
conditions – that vary significantly from jurisdiction to jurisdiction. Changes in such laws and regulations can
increase compliance costs and failure to comply with applicable requirements could have a significant adverse
affect on the Group. To sustain growth and innovation, the Group is dependent on there being sufficient
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employees with adequate skills available in the labour markets where it conducts business. Unfavourable
developments in the labour market could adversely affect the Group.

The Group may be held responsible for the potential misconduct of its third-party agents, particularly in
developing countries.

The Group has operations in more than 150 countries around the world. In many of these countries, particularly
in less developed markets, the Group relies extensively on third-party distributors and other agents for the
marketing and distribution of its products. Many of these third parties are small and do not have internal
compliance resources. In many emerging growth markets, specific regulations regarding the marketing and sale
of pharmaceutical products either do not exist or are still being developed, which may result in legal uncertainty
and the inconsistent application of existing laws and regulations. In addition, many of these countries are also
plagued by widespread corruption. If the Group fails in its efforts to screen third-party agents and detect cases of
potential misconduct, the Group could be held responsible for the non-compliance by these third parties with
applicable laws and regulations, which may have a negative effect on the Group's reputation and business.

The Group's financial performance may be negatively impacted if its acquisitions or strategic alliances are
unsuccessful.

The Group has important strategic alliances with other companies. The success of these and similar arrangements
depends not only on the Group's contributions and capabilities, but also on the technology and other intellectual
property contributed by its partners and their respective resources, efforts and skills. If these strategic
relationships are unsuccessful, the Group's financial performance could be negatively impacted. Disputes and
difficulties in such relationships are common, often due to conflicting priorities or conflicts of interest. The
benefits of these alliances would be reduced or eliminated if strategic partners were to:
· terminate or breach the agreements;
· fail to devote sufficient financial or other resources to the alliances;
· suffer negative outcomes in intellectual property disputes;
· fail to perform their obligations as expected; or
· impose controls and commercial limitations over the marketing and promotion of products under the

alliances.

The Group may also pursue acquisitions of complementary businesses or new strategic alliances as part of its
business strategy. However, it is possible that the Group may not complete these types of transactions in a timely
manner, on a cost-effective basis, or at all, and may not realise the expected benefits of any acquisition or
strategic alliance. In addition, integration of an acquired business may result in the Group incurring significant
debt and unknown or contingent liabilities, business disruption, the loss of key employees, slower execution of
various work processes, compliance failures due to a change in applicable regulatory requirements and other
issues such as a failure to integrate information technology and other systems. Furthermore, the process may
require management resources that would otherwise be available for continuing development of the Group's
existing business. Such risks occur in relation to acquisitions in general and, whether individually or in
combination, may have a materially adverse effect on the Group's business, results of operations and financial
condition.

The Group’s financial performance may be negatively impacted if its internal restructuring initiatives are
unsuccessful.

The Group has previously undertaken, and is continuing to undertake, restructuring initiatives to improve
efficiencies and better position the Group’s business for the future. These activities may include office closures
and realignment of the Group’s reorganisation and the Group’s employees as the Group seek to realise operating
synergies and optimise our operations. However, these initiatives could be disruptive to the Group’s business and
it is possible that the Group may not complete these initiatives in a timely or cost-effective manner. In addition,
restructuring initiatives may result in the loss of key employees or a failure to effectively consolidate operations.
Such risks, and any substantial expenses or charges resulting from these restructuring activities, may have a
materially adverse effect on the Group’s business, results of operations and financial condition.

Public pressure on the pharmaceutical industry could affect the Group’s business and financial performance.

There is considerable public sentiment against the pharmaceutical industry, and the industry is under the close
scrutiny of the public and the media. In addition, there is significant pressure on the pharmaceutical industry from
certain disadvantaged nations and non-governmental groups to make products available at drastically lower costs.
Any increase in such negative public sentiment or increase in public scrutiny or pressure from such
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disadvantaged nations could lead, among other things, to changes in legislation, demand for the Group’s
products, additional pricing pressures with respect to the Group’s products, or increased efforts to undercut
intellectual property protections. Such changes could affect the Group’s business and financial performance.

Significant disruptions of information technology systems could adversely affect the Group’s business.

The  Group  and  third  parties  with  whom  the  Group  interacts  in  the  course  of  its  business  are  increasingly
dependent on information technology systems, including internet-based systems, for internal communication as
well as communication with customers and suppliers. Any significant disruption of these systems, whether due to
computer viruses or other outside incursions, could materially and adversely affect the Group’s operations.

Changes in tax laws could adversely affect the Group’s earnings.

Changes in the tax laws of the countries in which the Group does business, as well as changes in the Group’s
effective tax rate for the fiscal year caused by other factors, including changes in the interpretation of tax laws by
local tax authorities, could affect the Group’s net income. It is not possible to predict the impact on the Group’s
results of any tax legislation which may be enacted in the future.

Earthquakes could affect the Group’s business and financial performance.

Roche’s corporate headquarters and some of the Group’s major production facilities are located near major
earthquake fault lines in Basel, Switzerland, San Francisco, California, United States and Tokyo, Japan. In the
event of a major earthquake, the Group as well as the Group’s contract manufacturers could experience business
interruptions, destruction of facilities and/or loss of life, all of which could materially adversely affect the
Group’s business and financial condition.

Financial Risks

The Group is exposed to financial risks that could have a material adverse effect on its financial performance.

The Group is exposed to financial risks arising from its underlying operations and corporate finance activities.
The Group’s financial risk exposures relate to volatility of foreign exchange rates, interest rates, inflation, and
equity prices, including the market value of financial assets and derivative instruments, as well as changes in
liquidity, the creditworthiness and the solvency of the Group’s counterparties. The ongoing global economic
uncertainty and Eurozone debt crisis heighten the financial risks presented by the Group's counterparties.

The Group actively measures, monitors and manages its financial risk exposures by various functions pursuant to
segregation of duties principles and in accordance with its financial policies. Failure by the Group to manage
these risks or comply with its financial policies may have an adverse effect on the Group’s results of operation or
financial condition.

Liquidity Risk

Liquidity risk arises through a surplus of financial obligations over available financial assets due at any point in
time. Group companies need sufficient readily available reserves in order to meet their obligations and their
liquidity requirements at any point of time. The Group’s risk profile has changed significantly following the
acquisition of the now wholly-owned subsdiary Genentech, Inc., as bonds and notes equivalent of 48.2 billion
Swiss francs were issued during 2009. At 31 December 2013, the Group has a net debt position of 6.7 billion
Swiss francs (down 3.9 billion Swiss francs from 10.6 billion compared to 31 December 2012 which, in turn, was
down 5.0 billion Swiss francs from 15.6 billion Swiss francs compared to 31 December 2011). The Group plans
to meet its debt obligations using liquid funds as well as cash generated from the ongoing business. If group or
individual companies’ cash flow is insufficient to meet such obligations, this may increase borrowing costs,
which may reduce net income. In addition, it is possible that Roche may, in the future, borrow (more) money
(including prolongations of existing debt) and raise (more) fundings on commercially less favourable terms and
conditions than in the past.

Furthermore, the Group’s higher level of indebtedness could limit its operating flexibility, including, among
others, in the following respects:

· a higher portion of the Group’s cash flow from operations must be dedicated to debt service on indebtedness,
reducing the available funds to the Group for other purposes; and

· the Group’s higher levels of indebtedness may impair its ability to adjust to changing market conditions or
withstand competitive pressures.
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Foreign Exchange Risk

The Group operates across the world and is exposed to movements in foreign currencies affecting the Group’s
financial result and the value of Group's equity. Foreign exchange risk arises because the amount of local
currency paid or received for transactions denominated in foreign currencies may vary due to changes in
exchange rates (‘transaction exposures’) and because the foreign currency denominated financial statements of
the Group’s foreign subsidiaries may vary upon consolidation into the Swiss franc denominated Group Financial
Statements (‘translation exposures’).

Interest Rate Risk

Interest rate risk arises from movements in interest rates which could have negative effects on the Group’s
financial result or the value of the Group equity. Changes in interest rates may cause variations in interest income
and expenses resulting from interest-bearing assets and liabilities. In addition, they can affect the market value of
certain financial assets, liabilities and hedging instruments.

Market Risk

Changes in the market prices of the Group's financial assets or financial liabilities can negatively affect the Group
financial result and the value of Group equity. The exposures are predominantly related to changes to in interest
rates, foreign exchange rates and equity prices. The Group uses Value-at-Risk (VaR) to assess the impact of
market risk on its financial instruments. VaR data indicates the value range within which a given financial
instrument will fluctuate with a pre-set probability as a result of movements in market prices. The Groups’s VaR
increased in 2013, mainly due to a gradual increase in long-term interest rates in major economies. Actual future
economic gains and losses associated with the Group’s treasury activities may differ materially from the VaR
analyses performed due to the inherent limitations associated with predicting the timing and amount of changes to
interest rates, foreign currency exchanges rates and equity investment prices.

Credit Risk

Credit risk arises from the possibility that counterparties to transactions or debtors of cash or securities held by
the Group may default on their obligations causing financial losses for the Group.

At 31 December 2013 the Group has trade receivables of 9.3 billion Swiss francs. Since the beginning of 2010
there have been continuing financial difficulties in certain Southern European countries, notably Spain, Italy,
Portugal and Greece. The Group is a leading supplier to the healthcare sectors in these countries and at 31
December 2013 has trade receivables of 1.3 billion Swiss francs with the public customers in these countries. The
Group uses different measures to improve collections in these countries, factoring, including intense
communication with customers, negotiations of payment plans, charging of interest for late payments, and legal
action. The Group is also applying new commercial arrangements to some public hospitals in Greece and
Portugal.

Risks relating to the Genussscheine and the Connect Plan

The market price of the Genussscheine may be volatile.

The market price of the Genussscheine may be volatile in response to various factors, many of which are beyond
Roche’s control. The key factors are the following:

· actual or anticipated fluctuations in Roche’s results or financial condition;

· market expectations of Roche’s financial performance;

· changes in the estimates of Roche’s results by analysts;

· the entrance of new competitors or new products in the markets in which Roche operates; and

· the factors mentioned in this Part 2 (Risk Factors) of the Prospectus.

The market price of the Genussscheine may be adversely affected by any of the preceding or other factors
regardless of Roche’s actual results of operations and financial condition.

Genussscheine holders in countries with currencies other than the Swiss franc face additional investment risk
from currency exchange rate fluctuations.

Roche Genussscheine are quoted only in Swiss francs and any future payments of dividends on Roche’s
Genussschein will be denominated in Swiss francs. The local currency equivalent of any dividends paid on
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Genussscheine or received in connection with any sale of any Genussscheine could be adversely affected by the
appreciation of the Swiss franc against other currencies.

Genussscheine holders will generally be ‘locked in’ under the Connect Plan for three years.

Holders of Genussscheine that have been purchased under the Connect Programme will generally be unable to
sell or transfer those Genussscheine during a holding period of at least three years after their purchase date.
Therefore, Genussscheine holders will be unable to sell or transfer their Genussscheine if, for instance the market
value of Genussscheine falls, until the expiry of this holding period.

Genussscheine do not carry voting rights and if the holders of shares take actions that are not in the best
interests of Genussscheine holders, it may harm the value of any investment in Genussscheine.

Genussscheine do not carry voting rights that are exercisable at General Meetings and therefore, Genussscheine
holders are unable to vote on resolutions that might affect the Company and, as a consequence, the value of the
Genussscheine.

Subscribers under the Connect Plan commit themselves to investing a certain amount of their income in
Genussscheine. They must consider their individual constraints on disposable income as well as the factors
mentioned in this part of the Prospectus to assess the investment risk in Genussscheine under the Connect
Plan.
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PART 3 THE BUSINESS

1.  OVERVIEW

Founded in 1896 in Basel, Switzerland, Roche is a leading healthcare company. For more than 100 years, Roche
has been active in the discovery, development, manufacture and marketing of novel healthcare solutions. Roche’s
products and services address prevention, diagnosis and treatment of diseases, thus enhancing well-being and
quality of life.

Roche’s focus is not just the diagnosis and treatment of manifest diseases. The integrated healthcare approach is
increasingly offering ways of identifying and targeting diseases early, when their damaging effects can still be
prevented.

Roche is arranged in the two operative divisions, Pharmaceuticals and Diagnostics.

2.  STRATEGY

Responding to demographic, political and economic challenges

Ageing populations, rising healthcare costs, growing economic pressures and new opportunities in emerging
markets are driving rapid change in the healthcare market. Meanwhile, new scientific discoveries and
technologies are providing unprecedented insight into disease mechanisms. Drawing on these scientific insights,
and expertise in pharmaceuticals and diagnostics, Roche is responding to market challenges by developing
innovative products that prevent, diagnose and treat disease.

Healthcare systems face many challenges: populations across the world are growing older and patients are
expecting more from their healthcare providers, many people have unhealthy lifestyles and the treatment of
patients suffering from a number of medical issues is becoming more complex, thus costs in the healthcare sector
are rising at a time when budgets are tightening. Effective allocation of limited resources is vital for healthcare
systems, particularly as long-term market trends suggest that many of these challenges are likely to intensify.

Two-thirds of all diseases are either still not treated adequately or not treated at all. It is expected that age-related
illnesses such as cancer, Alzheimer’s disease and cardiovascular problems will increasingly be major challenges
for healthcare systems. Effective diagnoses and medicines will be essential to reducing the overall burden of
disease on society.

In response, governments are trying to adapt their healthcare systems to tackle these healthcare needs as well as
to keep costs under control. Payers are playing a more central role in determining whether a medicine will be
used by doctors and available to patients. They are using more stringent criteria when deciding whether to give a
product the necessary financial support. Assessments of the medical, social, ethical and economic implications of
new medicines and tests are becoming increasingly important as healthcare providers try to determine which
treatments should be available to patients and at what cost.

Access of patients to healthcare and the related costs remain a global challenge and have become a significant
issue in the United States as the implementation of major provisions of the Patient Protection and Affordable
Care Act continues. In other developed countries, governments facing budget pressures have challenged the
assumption of universal access to new medicines and this has been reflected in reimbursement approvals.

Focusing on patients and innovation

Roche puts the patient at the centre of its business model: in 2013, 21 million people received treatment with one
of the Group’s top 25 products, 137 million people were treated with the Group’s products that are now off-
patent, but which are on the WHO Essential Drug list. 339,350 patients received access to Roche’s innovative
treatments through its clinical trials programmes. The Group’s products improve and prolong lives in the
important disease areas of cancer, arthritis, hepatitis and diabetes.

As a research-based healthcare company, the Group focuses on innovation, investing significantly in research and
development to develop highly differentiated and effective treatments. Personalised Healthcare at Roche is one
example of this strategy – pinpointing exactly which patients will respond to a particular therapy, ensures that
patients receive the right treatment at the right time and without wastage of healthcare budgets. Targeted, cost-
effective therapies can play a key role in overcoming current challenges in the healthcare sector.

For over a decade, the Group has maintained its strategic focus on innovative diagnostics and therapeutics. The
Group currently invests almost 9 billion Swiss francs in research and delevopment every yearto create medically
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differentiated products with a focus on oncology, immunology, ophthalmology, infectious diseases and
neuroscience.

Roche believes in the significant potential of modern biological sciences. As the understanding of the underlying
mechanisms grows, targeted treatments can be developed that can make an important contribution to managing
the challenges currently confronting healthcare systems. With its strengths in biotechnology research,
development and manufacturing, the strategy of the Group is to translate insights in cell biology into new
treatments and tests. The Group already has 14 biopharmaceutical medicines on the market and 39 investigational
biopharmaceuticals in the pipeline; seven of the Group’s ten top selling medicines are biopharmaceuticals. Most
of diagnostic tests supplied by Roche are also based on biotechnology. Roche plans to vigorously continue its
research and investments in this area. In 2013, Roche announced a major investment of 800 million Swiss Francs
into biotechnology production capacity.

Personalised healthcare – a key element of Roche’s strategy

Two patients can have the same diagnosis yet respond in different ways to the same medicine. One patient may
be helped by treatment, while the other experiences unwanted side effects without the desired clinical benefit.
Mostly, this variability is due to genetic and other biological differences between patients. The idea of
personalised medicine is to use insights into these differences at the molecular level to develop treatments and
tests tailored to the needs of specific patient populations.

Being one of the first companies to recognise the potential of personalised healthcare (PHC), today personalised
healthcare is central to the Group’s strategy.

By drawing on insights into patients’ genetic and other biological differences,medicines can be increasingly
tailored to specific patient populations, which can be identified with modern diagnostic tests.

Roche  was  one  of  the  first  companies  to  bring  targeted  treatments  to  patients  with  the  launch  of  Herceptin  in
1998 and more recently with Zelboraf (2011), Perjeta (2012) and Kadcyla (2013). At the heart of Roche’s
approach  is  the  use  of  biomarkers  to  predict  therapy  outcomes  in  the  clinic,  but  also  to  refine  the  process  of
developing drugs and diagnostics. Two-thirds of the Group’s late-stage compounds are being developed with a
companion diagnostic system.

Making innovation accessible to patients

Despite remarkable breakthrough in diagnosing and treating disease, ensuring that patients have access to these
breakthroughs remains a significant challenge. Roche’s main contribution to this challenge is to deliver
innovation by developing medicines and diagnostics that prolong and improve people’s lives. However, Roche
also works with many different partners to reduce barriers that prevent people from being diagnosed or being
treated with Roche’s products. As healthcare systems around the world are very different and complex, Roche
does not have a single global approach, but provides tailored solutions to address the needs of each individual
country, including innovative pricing models, personalised reimbursement models, patient access programmes,
health infrastructure and health education programmes. Roche’s aim is that every person has access to Roche’s
products and benefit from them.

Delivering value to all stakeholders

Roche's focus is on enduring success. Roche is convinced that sustainable corporate policies and practices
promote innovation and create long-term value among all stakeholders. With respect to patients and doctors,
Roche puts emphasis on ensuring product quality and safety, improving access to medication, enabling medical
laboratories to work more efficiently and helping to contain healthcare costs. Another factor that is crucial for
Roche’s strategy is giving its employees opportunities to make their mark and improve lives, by creating great
places to work and by embracing diversity across the organisation. In its relationship with investors, Roche’s
policy is to ensure transparency and its aim is to achieve superior valuation to its industry peers. Roche is further
dedicated to stimulate engagement in science, promote cultural activities and tackle social causes that make a
lasting impact and to assume responsibility for the society at large by conducting its businesses responsibly with
a view to having a positive influence on society and minimising its impact on the environment.

The Group’s success hinges largely on the ability to combine social and environmental responsibility with a
focus on sustainable economic growth.

The business model of Roche described above is accompagnied by a corresponding management model which is
designed to enable an innovation-driven culture by embracing a diversity of approaches, inspiring integrity,
courage and passion among its employees, encouraging accountable and transparent decision making and
structuring the business to capitalise on innovation.
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3.  SELECTED FINANCIAL INFORMATION

The following selected financial information has been extracted from the audited Consolidated Financial
Statements and has been prepared in accordance with IFRS:

Year ended / as at 31 December 2011 2012 2013

Consolidated Income Statement in millions of
CHF
Sales 42,531 45,499 46,780
Operating Profit 13,454 14,125 16,376
Net Income attributable to Roche shareholders 9,343 9,539 11,164
Research and Development 8,326 9,552 9,270

Consolidated Balance Sheet in millions of CHF

Non-Current Assets 33,344 33,434 33,003
Current Assets 28,232 31,371 29,164
Total Assets 61,576 64,805 62,167
Non-Current Liabilities  (30,884) (27,868) (25,166)
Current Liabilities  (16,210) (20,209) (15,760)
Total Liabilities  (47,094) (48,077) (40,926)
Net Assets 14,482 16,728 21,241
Capital and Reserves attributable to Roche
Shareholders 12,095 14,494 19,294
Equity attributable to Non-Controlling Interests

2,387 2,234 1,947

Key Ratios

Net Income attributable to Roche Shareholders
as % of Sales 22 21 24
Net Income as % of Equity, attributable to Roche
Shareholders 77 66 58
Research and Development as % of Sales 20 21 20
Current Ratio % 174 155 185
Equity and Non-Controlling Interests as % of
Total Assets 24 26 34

Data on Shares and Genussscheine

Total Dividend in millions of CHF 5,865 6,340 6,728
Earnings per Share and Genussscheine (diluted)
in CHF 10.98 11.16 12.93
Dividend per Share and Genussscheine in CHF 6.80 7.35 7.80

Information in this table is stated as reported at the time. Changes in accounting policies arising from
changes in International Financial Reporting Standards are not applied retrospectively.
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4.  CURRENT TRADING AND PROSPECTS

In 2014, the Roche Group expects low- to mid-single digit Group sales growth at constant exchange rates. Core
Earnings per Share (Core EPS) is targeted to grow (at constant exchange rates) ahead of sales.

During 2013 the Group continued with the implementation of several major global restructuring plans initiated in
prior years, notably the reorganisation of research and development in the Pharmaceuticals Division and
programmes to address the long-term profitability in the Diabetes Care and former Applied Science businesses in
Diagnostics. The total costs incurred for the various plans in 2013 amount to 163 million Swiss francs.
Additionally, there was income of 531 million Swiss francs from the reversal of previously incurred impairment
charges for a bulk drug production unit at the Vacaville site in California.

On 23 April 2013, the Group announced that the Applied Science business area’s portfolio of products will be
integrated within the other business areas of the Diagnostics Division. This will streamline decision-making and
enhance technology flow from research use to the clinical setting. On 26 September 2013, Roche Diabetes Care
announced its “Autonomy and Speed” initiative which will enable the business to focus on Diabetes Care specific
requirements, speed up processes and decision-making and drive efficiencies. Various initiatives were announced
in 2012 for the Diabetes Care and Applied Science businesses, which included increasing the efficiency of
marketing and distribution operations and research and development activities. During 2013 total costs of 220
million Swiss francs (2012: 180 million Swiss francs) were incurred mainly for headcount reductions, IT-related
costs and site closure costs. In addition, goodwill impairment charges of 35 million Swiss francs were incurred
for the write-off of the goodwill from the Innovatis and 454 Life Sciences acquisitions in the former Applied
Science business area. Intangible asset impairment charges of 12 million Swiss francs were also incurred related
to the restructuring. During 2012 a goodwill impairment charge of 187 million Swiss francs was incurred for the
full write-off of the goodwill from the NimbleGen acquisition and intangible asset impairment charges of 29
million Swiss francs were incurred.

On 26 June 2012 the Group announced a streamlining of the research and development activities within the
Pharmaceuticals Division. The planned operational closure of the US site in Nutley, New Jersey, was completed
on schedule by the end of 2013. During 2013 total costs of 239 million Swiss francs were incurred. These costs
include 116 million Swiss francs for employee-related, site closure and other costs during the year and additional
provisions of 88 million Swiss francs to cover site running costs until the expected divestment in 2015. The
provisions were mainly for employee-related costs, property taxes and outside services. There was a further
impairment of 35 million Swiss francs to the carrying value of the Nutley site, based on the most recent external
property market data. The first results of the environmental investigations showed that the expected cost of
remediation may be lower than originally expected and accordingly the environmental provisions were reduced
by 53 million Swiss francs.

On 14 October 2013 the Pharmaceuticals Division announced that, as part of its investments to increase its global
biologic medicine manufacturing network capacity, a bulk drug production unit at the Vacaville site in California
that had been discontinued and fully written down in 2009 will be put back into service. This resulted in an
income of 531 million Swiss francs from the reversal of previously incurred impairment charges. The bulk drug
production unit at the Vacaville site will require capital investment before it can become operational, which is
expected to occur in 2015.

During 2013 costs of 126 million Swiss francs (2012: 484 million Swiss francs) were incurred for the global
restructuring programme “Operational Excellence”, which was announced on 17 November 2010, mainly for
employee-related and site closure costs in the Pharmaceuticals Division and employee-related and site closure
costs in the Diagnostics Division for the sites in Burgdorf, Switzerland and Graz, Austria. Other plans totalled
112 million Swiss francs (2012: 49 million Swiss francs).

On 1 July 2013 the Group acquired a 100% controlling interest in Constitution Medical Investors, Inc. (“CMI”), a
US private company based in Massachusetts. CMI is the developer of a highly innovative haematology testing
system, which is designed to provide faster and more accurate diagnosis of blood-related diseases, helping to
improve patient care. CMI is reported in the Diagnostics operating segment as part of the Professional
Diagnostics business area. The total consideration was 286 million US dollars, of which 220 million US dollars
was paid in cash and 66 million US dollars arose from a contingent consideration arrangement. The contingent
payments are based on the achievement of performance-related milestones that may arise until the end of 2017
and the range of undiscounted outcomes is between zero and 255 million US dollars.

The cost development in the first two months of the year 2014 is in a reasonable proportion to the development of
the entire business of the Company and there has been no material adverse change in the prospects of the
Company since 31 December 2013.
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PART 4 ADMINISTRATIVE AND MANAGEMENT BODIES

1. DIRECTORS AND EXECUTIVE COMMITTEE

1.1 The Board of Directors and the Executive Committee are two of the most important executive bodies of the
Company.

Directors

1.2 The Board of Directors, as administrative body of the Company, is responsible for the overall governance
of the Company and of the Group and for overseeing the management of their affairs. This includes formulating a
medium and long term strategy, laying down guidelines for corporate policy and establishing the basic
organisational structure of the Company. The Board also defines the guidelines for accounting and financial
planning and make key decisions of substantial strategic significance. All directors are non-executive directors
except for Dr Severin Schwan, the CEO of Roche, who has become a member of the Board of Directors as from
5 March 2013. None of the non-executive members of the Board of Directors has been a member of Roche's
Executive Committee or served in an executive capacity at any Group subsidiary during the three financial years
preceeding the current reporting period except for Arthur D. Levinson.

At  the  Annual  General  Meeting  on  4  March  2014,  Christoph  Franz,  who  was  nominated  by  the  Board  of
Directors to succeed Franz B. Humer, was elected as non-executive Chairman of the Board of Directors as from 4
March 2014, thus maintaining the established separation of the offices of Chairman and Chief Executive Officer.
Franz B. Humer announced at the Annual General Meeting on 5 March 2013 that he would not be standing for
re-election to the Board of Directors in 2014. Franz B. Humer, who was a member of the Board of Directors for
19 years (thereof 13 years as Chairman) and from 1998 until 2008 also CEO of the Roche Group, will serve for
five years in an advisory capacity to the Presidium of the Board of Directors, which during the phase of handover
of the mandate will be very intensive and afterwards being reduced considerably.

In implementing the Swiss Ordinance against Excessive Compensation in Listed Stock Corporations
(Verordnung gegen übermäßige Vergütungen bei börsenkotierten Aktiengesellschaften), which entered into force
on 1 January 2014, the shareholders resolved various changes to the Articles of Incorporation of Roche Holding
AG at the Annual General Meeting on 4 March 2014. Among others, the members of the Board of Directors, the
Chairman of the Board and the members of the Remuneration Committee shall be elected by the Annual General
Meeting for a period of one year, i.e. the term of office of all members of the Board of Directors was shortened
from two years to one year. Therefore, all members of the Board of Directors below were re-elected at the
Annual  General  Meeting  on  4  March  2014  for  a  one-year  term.  There  is  no  limit  on  the  number  of  times  a
member of the Board of Directors can be re-elected.

The Directors of the Company are as follows:

Name, Year of Birth Committee
Membership

Position Term ends First
elected

Board of Directors
Dr Christoph Franz (1960) C, D, E Chairman as of

4 March 2014
2015 2011

André Hoffmann (1958) A, C*, D*, E Vice-Chairman 2015 1996
Prof. Dr Pius Baschera (1950) A, E 2015 2007
Prof. Sir John Irving Bell (1952) B, E 2015 2001
Paul Bulcke (1954) B, E 2015 2011
Dame DeAnne Julius (1949) B*, E 2015 2002
Dr Arthur D. Levinson (1950) C, E 2015 2010
Dr Andreas Oeri (1949) A*, E 2015 1996
Dr Severin Schwan (1967) – 2015 2013
Peter R. Voser (1958) C, E 2015 2011
Prof. Dr Beatrice Weder di Mauro (1965) B, E 2015 2006

A Corporate Governance and Sustainability Committee. D Presidium of the Board of Directors/Nomination Committee.

B Audit Committee. E Non-executive director.

C Remuneration Committee. * Committee chairperson.
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Secretary to the Board of Directors

Dr Gottlieb A. Keller (1954)

1.3 The Secretary to the Board of Directors is elected by the Board of Directors and needs not be a Director
himself. The secretary takes the minutes of the Board meetings which shall be signed by the person chairing the
meeting and by the secretary.

Executive Committee

1.4 The Executive Committee is the management body of the Company. The members of the Executive
Committee shall be appointed by the Board of Directors upon proposal by the Nomination Committee chaired by
the Chairman of the Board. They do not have fixed terms. The scope of the duties of the Executive Committee
includes investments, leasing transactions or divestments that exceed CHF 10 million, submitting proposals in
respect of investments in excess of CHF 100 million, setting the annual salary parameters for employees, drawing
up a five-year plan for the budget, and operating transactions with a commercial value in excess of CHF 5
million. The Enlarged Executive Committee members are entitled to join all the meetings and participate in the
discussions of the Executive Committee. However, they are not members of the Executive Committee.

The Executive Committee and Enlarged Executive Committee members are as follows:

Name, Year of Birth Appointed to Position Position

Executive Committee Dr Severin Schwan
(1967)

2008 Chief Executive Officer
(CEO) of the Roche Group

Dr Alan Hippe (1967) 2011 Chief Financial Officer
(CFO) and IT Officer

Daniel O'Day (1964) 2012 Chief Operating Officer
(COO) Divison Roche
Pharmaceuticals

Roland Diggelmann
(1967)

2012 Chief Operating Officer
(COO) Division
Roche Diagnostics

Dr Gottlieb A. Keller
(1954)

2004 General Counsel

Sylvia Ayyobi (1953) 2008 Head of Human Resources

Enlarged Executive
Committee

Osamu Nagayama (1947) 1992 President and CEO,
Chugai

Dr Richard Scheller
(1953)

2009 Head of Genentech
Research & Early
Development (gRED)

Dr John C. Reed (1958)  As of 2 April 2013 Head of Roche Pharma
Research & Early
Development (pRED)

Dr Sophie Kornowski-
Bonnet (1963)

2012 Head of Roche Partnering

Dr Stephan Feldhaus
(1962)

2010 Head of Group
Communications

Secretary to the Executive Committee

Per-Olof Attinger (1960)

1.5 The business address of each of the Directors and members of the Executive Committee is
Grenzacherstrasse 124, 4058 Basel, Switzerland.
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1.6 Mr André Hoffmann, Vice-Chairman of the Board of Directors, and Dr Andreas Oeri, member of the Board
of Directors, are cousins. There are no other family relations between the members of the Board of Directors
and/or the Executive Committee and/or the Enlarged Executive Committee.

2. BIOGRAPHIES OF THE DIRECTORS AND MEMBERS OF THE EXECUTIVE COMMITTEE AND
THE ENLARGED EXECUTIVE COMMITTEE

Christoph Franz

Nationality: German

Date of
Birth:

May 2, 1960

Studies:
Graduate Studies at Ecole Centrale de Lyon and Ecole Supérieure de Commerce de Lyon, France
Graduate in Industrial Engineering (Dipl. Wirtsch.-Ing.) from Technical University of Darmstadt, Germany
Doctorate (Dr. rer. pol.) from Technical University of Darmstadt, Germany
Post doctoral research at University of California, Berkley, USA

Professional Career:
1990: Deutsche Lufthansa AG

1994: Deutsche Bahn AG
Various executive functions, Member of the Excecutive Board and CEO of the passenger
transport division

2004: Swiss International Air Lines AG (SWISS)
Chief Executive Officer

2009: Deutsche Lufthansa AG
Member of the Executive Board
Deputy to the Executive Board Chairman and CEO
CEO Lufthansa Passenger Airlines

2011: Deutsche Lufthansa AG
Chairman of the Executive Board and CEO

since 4
March 2014:

Roche Holding AG
Chairman of the Board of Directors

John Irving Bell

Nationality: Canadian/British

Date of
Birth:

July 1, 1952

Studies:
1966 – 1971: Ridley College, Canada

1975: B Med Sci (Honours), University of Alberta

1976: BA (Honours), Physiological Sciences, 1st Class, Magdalen College, Oxford University
1979: BM, BCh. Magdalen College, Oxford University

1990: DM Magdalen College, Oxford University

1992: FRCP Royal College of Physicians, London
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Posts previously held:
1979 – 1982: Postgraduate Clinical Training in Oxford and London

1982 – 1987: Clinical Fellow, Department of Medicine, Stanford University, Stanford, California, USA
1982 – 1987: Postdoctoral Fellow, Department of Medical Microbiology, Stanford University, Stanford,

California, USA

1987 – 1989: Wellcome Senior Clinical Fellow and Honorary Consultant
Physician, Nuffield Departments of Clinical Medicine and Surgery, John Radcliffe Hospital,
Oxford

1989 – 1992: University Lecturer, Nuffield Department of Clinical Medicine, Oxford University
1992 – 2002: Nuffield Professor of Clinical Medicine, Oxford University

2006 – 2011: President, Academy of Medical Sciences, UK

University posts currently held:
since 1987: Hon. Consultant Physican, Oxford Radcliffe NHS Trust
since 1993: Founder, Wellcome Trust Centre for Human Genetics

since 1999: Chairman, Partnership Board, Oxford Centre for Diabetes, Endocrinology and Metabolism

since 2002: Regius Professor of Medicine, Oxford University

since 2008: Knighted in the 2008 Honours list for Services to Medicine
since 2009: Fellow of the Royal Society

Arthur D. Levinson

Nationality: US American

Date of
Birth:

March 31, 1950

Studies:

1972: University of Washington
B.S. (Molecular Biology) / B.A. (Chemistry)

1977: Princeton University
Ph.D. (Biochemistry)

Professional Career:
1977: University of California, San Francisco, Department of Microbiology

Postdoctoral Fellow

1980: Genentech, Inc.
Senior Scientist

1983: Genentech, Inc.
Staff Scientist

1987: Genentech, Inc.
Director, Cell Genetics

1989: Genentech, Inc.
Vice President, Research Technology

1990: Genentech, Inc.
Vice President, Research

1992: Genentech, Inc.
Senior Vice President, Research
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1993: Genentech, Inc.
Senior Vice President, Research and Development

1995: Genentech, Inc.
President and CEO

1999: Genentech, Inc.
Chairman and CEO

2009: Genentech, Inc.
Chairman

since March
2010:

Member of the Board of Directors

since
September
2013:

Calico (California Life Company)
Chief Executive Officer

Paul Bulcke

Nationality: Belgian

Date of
Birth:

September 8, 1954

Studies:

1972 – 1976: University of Louvain (Belgium)
Commercial Engineer

1976 – 1977: Vlerick Leuven Gent Management School (Belgium)
Post Graduate in Management

1995: Programme for Executive Development, IMD Switzerland

Professional Career:
1977: Scott Graphics International, Bornem (Belgium)

Financial analyst

since 1979: Nestlé Group, Vevey (Switzerland)
1979: Nestlé S.A.

Marketing Trainee (Switzerland, Spain, Belgium)

1980: Nestlé Peru, Nestlé Ecuador, Nestlé Chile
Marketing, Sales and Divison Functions

1996: Nestlé Portugal
Market Head

1998: Nestlé Czech and Slovak Republic
Market Head

2000: Nestlé Germany, Frankfurt am Main
Market Head

2004 – 2008: Executive Vice President, Nestlé S.A.
Zone Director for Zone Americas: United States of America, Canada, Latin America, Caribbean

since April
2008:

Nestlé S.A.
CEO
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André Hoffmann

Nationality: Swiss

Date of
Birth:

May 31, 1958

Studies:
1977 – 1978: Geneva Medical School, Geneva, Switzerland

1979 – 1982: St. Gallen School of Economics, St. Gallen, Switzerland

1990: INSEAD, Fontainebleau, France: MBA

Professional Career:
1983 – 1985: Station Biologique de la Tour du Valat, Camargue, France

Acting Administrator

1985 – 1989: James Capel and Co., London
Manager, European Mergers & Acquisitions (latest position)

1991 – 1993: Nestlé UK Ltd.
Special Project Manager, Food division (latest position)

DeAnne Julius

Nationality: US American, British

Date of
Birth:

April 14, 1949

Studies:
University of California MA, Ph.D., Economics
Iowa State University, BSc, Economics
Honorary degrees from University of Warwick. University of Birmingham, Southbank University, University of
Bath (UK)

Professional Career:
1970 – 1971: Economic Analyst, US Government Civil Service, Washington DC

1972 – 1975: Lecturer and Teaching Assistant, University of California

1975 – 1982: Economic Advisor, World Bank, Washington DC

1983 – 1986: Managing Director, Logan Associates Inc, Washington DC and London
1986 – 1989: Director of International Economics Programme, Royal Institute of International Affairs

(Chatham House), London

1989 – 1993: Chief Economist, Royal Dutch Shell Group, London

1993 – 1997: Chief Economist, British Airways PLC, London

1997 – 2001: Member, Monetary Policy Committee, Bank of England
2001 – 2004: Member, Court of Bank of England

2003 – 2012: Chairman, Chatman House/Royal Institute of International Affairs
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Andreas Oeri

Nationality: Swiss

Date of
Birth:

April 7, 1949

Studies:
University of Basel (Switzerland)
Medical Studies at the University of Basel; Swiss Medical Diploma
Doctorate of Medicine

Professional Career:
1977 – 1985: Assistant Physician in:

– The Surgical Clinic of the Cantonal Hospital “Kantonsspital” Liestal,
– the Institute for Physical Medicine of the Cantonal Hospital “Kantonsspital” Basel,
– the Surgical Department of the University of Basel, and
– Basel University Orthopedic Hospital

1986 – 1988: Acting Senior Physician of the Basel University Orthopedic Hospital
1988: Specialist in Orthopedic Surgery (FMH)

since 1988: Own practice for Orthopedic Surgery in Basel

Peter R. Voser

Nationality: Swiss

Date of
Birth:

August 29, 1958

Studies:
1982: Business administration from the University of Applied Science, Zurich (Switzerland)

Professional Career:
1982: Royal Dutch Shell

Various finance and business roles in Switzerland, the United Kingdom, Argentina and Chile

1997: Royal Dutch Shell
Group Chief Internal Auditor

1999: Shell Europe Oil Products
Chief Financial Officer (CFO)

2001: Shell Global Oil Products Business
CFO and member of the Oil Products Executive Committee

2002 – 2004: Asea Brown Boveri (ABB) Group of Companies
CFO and Executive Committee Member

2004 – 2009: Royal Dutch Shell
Chief Financial Officer (CFO) and Executive Director

2009 – 2013: Royal Dutch Shell
Chief Executive Officer
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Beatrice Weder di Mauro

Nationality: Swiss and Italian

Date of
Birth:

August 3, 1965

Education:
University of Basel, Department of Economics
Lizentiat 1989, Ph.D. 1993, Habilitation 1999

Professional Career:
1994 – 1996: Economist, International Monetary Fund, Washington D.C.
1996 – 1997: Economist, The World Bank, Washington D.C.

1997 – 1998: Research Fellow, United Nations University, Tokyo

1998 – 2001: Assistant Professor of Economics, University of Basel

2004 – 2012: Member of the German Council of Economic Experts, Wiesbaden, Germany
since 2001: Professor of Economics, University of Mainz, Germany

Visiting Positions:
· National Bureau of Economic Research (NBER), Cambridge MA.
· Federal Reserve Board of New York
· International Monetary Fund, Washington DC.
· Harvard University, Cambridge MA.

Pius Baschera

Nationality: Swiss and Italian

Date of
Birth:

November 12, 1950

Studies:
Swiss Federal Institute of Technology, Zurich:
Mechanical Engineering (diploma) with Scientific Management
Dr. sc. techn. ETH doctorate
Professor for Entrepreneurship, ETHZ

Professional Career:
1979 – 1981: Hilti Corporation, Schaan

Vice President production controlling
1982 – 1984: Hilti Inc. Tulsa, USA

Vice President corporate development Western Hemisphere

1985 – 1985: Hilti (Switzerland) AG
General Manager

1985 – 1989: Hilti Deutschland GmbH
General Manager

1989 – 1990: Hilti Corporation, Schaan
Vice President market region Europe 1

1990 – 1993: Hilti Corporation, Schaan
Member of Executive Board

Chief Financial Officer
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1994 – 2006: Hilti Corporation, Schaan
Chief Executive Officer

since 2007: Hilti Corporation, Schaan
Chairman of the Board of Directors

__________________________________________________________________________________

William M. Burns

Nationality: British

Year of
Birth:

1947

Studies:
University Strathclyde, Bachelor of Art (Honours Degree)

Professional Career:
1969 – 1986: Beecham Pharmaceuticals

1986 – 1988: Director of Sales & Marketing, Roche UK

1988 – 1991: Head of Pharmaceuticals Division, Roche UK

1991 – 1998: Global Head of Strategic Marketing & Business Development, F. Hoffmann-La Roche AG,
Basel

1998 – 2000: Head of Pharma Europe/International

2000: Member of the Executive Committee of the Roche Group

2001: Head of the Pharmaceuticals Division

2002: Board Member of Chugai, Japan (Roche Subsidiary)
2004: Board Member of Genentech, USA (Roche Subsidiary)

2005 – 2009: Chief Executive Officer Division Roche Pharmaceuticals

since 2010: Member of the Board of Directors of the Roche Group

Severin Schwan

Nationality: Austrian

Year of
Birth:

1967

Studies:
Economics at University of Innsbruck, University of York and University of Oxford
Mag. rer.soc.oec. (Innsbruck, 1991)
Law at University of Innsbruck
Mag. iur. (Innsbruck, 1991)
Doctorate in Law at University of Innsbruck
Research studies at University Louvain, Belgium
Dr. iur. (Innsbruck, 1993)

Professional Career:
1993 – 1995: Trainee at Corporate Finance, Roche Basel

1995 – 1998: Head Finance & Administration, Roche Brussels
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1998 – 2000: Head Finance & Informatics at Roche Grenzach, Germany and Member of the Executive Board
of Roche Deutschland Holding GmbH

2000 – 2004: Head Global Finance & Services, Roche Diagnostics, Basel
2004 – 2006: Head Region Asia Pacific, Roche Diagnostics Singapore

2006 – 2008: Chief Executive Officer Division Roche Diagnostics

since 2008: Chief Executive Officer of the Roche Group

Alan Hippe

Nationality: German

Year of
Birth:

1967

Studies:
Business administration at the Universities of Mannheim and Toulon, doctorate in 1996

Professional Career:
1993 – 1996: University of Mainz, Research Assistant

University of Mannheim, Teaching Assistant

1996: AVECO Holding AG
Head of Group Controlling and IT Systems

1998: Fraport AG
Senior Vice President Controlling, Finance and Accounting

2002: Continental AG
Chief Financial Officer, Member of the Executive Board

2005: Continental Tire of North America
President

2008: Continental Group, Vice Chairman of the Executive Board
Head of Global Care Tire Business
Head of Conti Rubber

2009: ThyssenKrupp AG, Member of the Executive Board
ThyssenKrupp Business Services

Daniel O'Day

Nationality: US American

Year of
Birth:

1964

Studies:
Georgetown University, Washington DC, Bachelor of Science (Biology) (1986)
Columbia University, New York, MBA (1997)

Professional Career:
1987 – 1995: Roche Pharma, USA

Various commercial/sales roles
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1995: Roche Pharma, USA
Director Human Resources

1996: Roche Pharma, USA
Director Product Marketing

1998: Roche Pharma HQ, Switzerland
Head Business Unit, Arthritis and Respiratory

1999: Roche Pharma HQ, Switzerland
Lifecycle Leader Tamiflu

2001: Roche Pharma, Japan
Head Corporate Planning, Tokyo

2003: Roche Pharma, Denmark
General Manager

2006: Roche Molecular Diagnostics (RMD), Pleasanton, USA
President & CEO

2010: Roche Diagnostics Division, Chief Operating Officer
Since 2010: Member of the Roche Executive Committee

2012: Roche Pharmaceuticals Division, COO

__________________________________________________________________________________________

Roland Diggelmann

Nationality: Swiss

Year of
Birth:

1967

Studies:
University of Berne, Business Administration

Professional Career:
1995: AlloPro AG, Switzerland

Manager Strategic Planning

1197: Sulzer Orthopedics Ltd., Switzerland
Director Strategic Planning & Marketing

1999: Sulzer Orthopedics Ltd, Switzerland
Executive VP Strategic Planning & Marketing

2001: Sulzer Orthopedics Ltd, Switzerland
Executive VP Sales Asia Pacific

2002: Sulzer Medica/Centerpulse Ltd, Switzerland
Executive VP Sales Europe and Asia Pacific

2004: Zimmer GmbH, Japan
Managing Director

2006: Zimmer GmbH, Switzerland
Senior VP Sales/ Distribution EMEA and Managing Director

2008: Roche Diagnostics, Asia Pacific Singapore
Head Region Asia Pacific

2012: Roche Diagnostics Division, Chief Operating Officer
and Member of the Executive Committee
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Gottlieb A. Keller

Nationality: Swiss

Year of
Birth:

1954

Studies:
University of Basel (law and economics)
Doctor of Law (Dr. iur.), 1980
Admission as Attorney, 1981
Notary public Basel, 1984 (not practising)

Professional Career:
1984: Corporate Law Department of the Roche Group

1989: Head of Business Development and Pharma Marketing Services Roche Grenzach, Germany

1992: Assistant to the Chairman of the Board of Directors of Roche Holding AG

1996: Head of Human Resources Hoffmann-La Roche Ltd, Germany
1998 Speaker of the Management Board, Hoffmann-La Roche Ltd, Germany

1999 Chairman of the Executive Board of Roche Deutschland Holding GmbH

1999: Secretary to the Board of Directors of Roche Holding AG and Corporate Compliance Officer of
the Roche Group

2003: Head of Corporate Human Resources and Pharma Site Management Basel and Kaiseraugst
Member of the Executive Committee of the Roche Group

2004: Head of Corporate Services and Human Resources

since 2008: General Counsel

Silvia Ayyoubi

Nationality: Swiss

Year of
Birth:

1953

Studies:
Diploma in commercial economics Business School, Basel

Professional Career:
1974: Swiss Ministry of Foreign Affairs Switzerland, Sweden, Egypt, Jordan

1986: Effifreight, Basel

1987: F. Hoffmann-La Roche AG, Basel
Public Relations Assistant, Pharma Communications

1989: Public Relations and Issue Manager

1991: Corporate Human Resources
Head of Executive Resource Planning Pharma

1996: Corporate Human Resources
Head of Executive Development

2001: Diagnostics Division
Head of Global Human Resources

2008: Head of Human Resources
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Member of the Executive Committee

Osamu Nagayama

Nationality: Japanese

Year of
Birth:

1947

Studies:
Faculty of Business and Commerce, Keio University

Current Position;
Chairman of the Board of Directors, President and CEO of Chugai

Professional Career:
1971: The Long-Term Credit Bank of Japan

1975: London Branch, The Long-Term Credit Bank of Japan
1978: Chugai Pharmaceutical Co., Ltd.

1983: Director, Pharmaceutical Sales & Marketing Division and International Business Division

1985: Deputy General Manager, Pharmaceutical Research and Development Division
Member of the Board of Directors

1986: Deputy General Manager, Personal Healthcare Division
1987: Senior Vice President

1989: Deputy President

1992: President (present)

Per-Olof Attinger

Nationality: Swiss

Year of
Birth:

1960

Studies:
Chemical Engeniering at Federal Institute of Technology (ETH), Zurich, Switzerland (1984)
Thesis at Imperial College, London, England
Master in Business Administration at INSEAD, Fontainebleau, France (1992)

Professional Career:
1986: Sandoz, Basel

Engineer, Chemical Process Development

1992: Roche, Basel
Manager, Mergers & Acquisitions

2000: Roche, Basel
Assistant to Head of Diagnostics Division

2002: Roche, Rotkreuz
General Manager

2005: Roche, Rotkreuz
Head of Business Area Services
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2006: Roche, Rotkreuz
Head of Global Platforms & Support
Member of the Diagnostics Executive Committee

2008: Roche, Basel
Head of Ventana Integration

2009: Roche, Basel
Head of Communications and
Member of the Enlarged Executive Committee

since 2010: Roche, Basel
Head of the CEO Office and Secretary to the Executive Committee

Richard Scheller

Nationality: US American

Year of
Birth:

1953

Studies:
University of Wisconsin, Madison, Department of Biochemistry, B.S. 1971-1975
California Institute of Technology, Division Chemistry, Ph.D. 1975-1980

Professional Career:
1980: California Institute of Technology, Division of Biology, Postdoctural Fellow

1981: Columbia University, College of Physicans and Surgeons, Molecular Neurobiology,
Postdoctural Fellow

1982: Stanford University, Department of Biological Sciences, Assistant Professor
1987: Stanford University, Department of Biological Sciences, Associate Professor

1990: Stanford University, Department of Molecular and Cellular Physiology & Department of
Biological Sciences, Associate Professor

1990: Stanford University Medical Center, Howard Hughes Medical Institute, Associate Investigator

1993: Stanford University, Department of Molecular and Cellular Physiology & Department of
Biological Sciences, Professor

1994: Stanford University Medical Center, Howard Hughes Medical Institute, Investigator

2001: Genentech Senior Vice President Research

2003: Genentech Executive Vice President of Research
2008: Genentech Chief Scientific Officer

since 2009: Head Genentech Research and Early Development
Member of the Enlarged Roche Executive Committee

__________________________________________________________________________________________
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John C. Reed

Nationality: US American

Year of
Birth:

1958

Studies:
· University of Virginia, Charlottesville, VA, USA, B.A. (1976-1980)
· University of Pennsylvania, School of Medicine, Philadelphia, PA, USA, M.D., Ph.D. (1980-1986)
· Hospital of the University of Pennsylvania,, PA, USA, Department of Pathology & Laboratory Medicine,

Resident in Clinical Pathology (1986-1988)
· Wistar Institute of Anatomy and Biology, Philadelphia, PA, USA, Postdoctorial Fellow in Molecular

Biology (1986-1988)

Professional Career:
1988: University of Pennsylvania, School of Medicine, PA, USA

Department of Pathology & Laboratory Medicine
Research Associate

1989: University of Pennsylvania, School of Medicine, PA, USA
Department of Pathology & Laboratory Medicine
Assistant Professor and Assistant Director, Laboratory of Molecular Diagnosis

1992: The Burnham Institute, La Jolla, CA, USA
Director, Oncogene and Tumor Suppressor Gene Program

1994: The Burnham Institute, La Jolla, CA, USA
Deputy Director, Cancer Center

1995: The Burnham Institute, La Jolla, CA, USA
Founder and Director, Program on Apoptosis and Cell Death Research and Scientific Director

2002: The Burnham Institute, La Jolla, CA, USA
Director, Cancer Center

2002: Sanford-Burnham Medical Research Institute, La Jolla, CA, USA
President & Chief Executive Director

2007: Sanford-Burnham Medical Research Institute, La Jolla, CA, USA
Donald Bren Presidential Chair

2010: Sanford-Burnham Medical Research Institute, La Jolla, CA, USA
Chief Executive Officer & Donald Bren Chief Executive Chair

As of 2 April
2013:

F. Hoffmann- La Roche AG, Basel
Head of Pharma & Early Delevopment (pRED) and Member of the Enlarged Executive
Committee

University positions:
since 1993: University of California at San Diego

Associate Member, Cancer Center
since 1996: San Diego State University

Adjunct Professor, Department of Biology

1997 – 2011: University of California at San Diego, School of Medicine
Adjunct Professor, Department of Molecular Pathology

since 2002: Whitaker Institute of Biomedical Engineering, University of California, San Diego
Associate Member

since 2007: University of Central Florida – Orlando, Florida
Adjunct Professor, School of Medicine

since 2007: University of Central Florida – Gainsville, Florida
Adjunct Professor, Department of Biochemistry

_________________________________________________________________________________________
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Sophie Kornowski-Bonnet

Nationality: French

Year of
Birth:

1963

Studies:
Faculty of Pharmacy – PhD in Pharmacy (Paris, France, 1981 – 1986)
University of Chicago, Graduate School of Business, MBA – Marketing/Finance (Chicago, USA, 1987 – 1989)

Professional Career:
1985 – 1987: Abbott Diagnostic Division, Paris, France

Scientific Manager

1989 – 1991: Abbott Pharmaceutical Products, North Chicago, NYC (Management Development Program)
Marketing Research Analyst, Neuroscience Sales Representative

1991 – 1994: Sanofi Winthrop, New York, USA
Director Strategic Marketing, Diagnostic Imaging

1994 – 1996: Sanofi Winthrop, Paris, France
Director, Neuroscience Business Unit

1996 – 1997: Merck Sharp & Dohme, Paris, France
Director, Marketing Research and Strategic Planning

1997 – 2000: Merck Sharp & Dohme, Israel
Managing Director

2000 – 2002: Merck & Co. Inc., USA
Vice-President Arthritis and Analgesia Franchise

2002 – 2006: Merck Sharp & Dohme, France
Director, Rheumatology Division

2006 – 2007: Merck Sharp & Dohme, France
Director, Cardiovascular Division

2007 – 2012: Roche Pharma France
General Manager

since 1
February
2012:

Roche Basel, Switzerland
Head of Pharma Partnering and Member of the Enlarged Roche Executive Committee

Stephan Feldhaus

Nationality: German

Year of
Birth:

1962

Studies:
Roman Catholic Theology and Philosophy at University of Muenster, University of Zurich and Lucerne and
University of Munich
Doctorate in Theology at University of Munich, Dr. theol. (Munich 1997)

Professional Career:
1989: University of Munich

Scientific Assistant
1992: Cusanus Werk (Academic Foundation of the German bishops)
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Scientific Assistant and Editor

1999: Siemens AG, Power Generation Group
Integration Office

2001: Siemens AG, Power Generation Group
Head of Internal Communications

2002: Siemens AG, Power Generation Group
Head of Group Communications

2005: Siemens AG
Head of Market Communications/Head of Employee Communications

2006: Siemens AG
Healthcare Sector, Head of Communications

since 2010: F. Hoffmann-La Roche AG
Head of Group Communications

__________________________________________________________________________________________

3. CONFLICTS OF INTEREST

There are no potential conflicts of interests between any duties owed by the Directors or Executive
Committee/Enlarged Executive Committee Members to Roche and their private interests or other duties.

4. TRADING RESTRICTIONS

Each year, several black-out periods are imposed during which all senior employees (including the Directors and
members of the Executive Committee) are prohibited from trading in company stock. The following black-out
periods are in effect for 2013:

26 December 2013 to 30 January 2014

1 April to 15 April 2014

26 June to 24 July 2014

1 October to 16 October 2014

Black-out periods can be changed by the Chairman of the Board of Directors if circumstances warrant.
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PART 5 CAPITALISATION AND INDEBTEDNESS

5.1 The following table shows the capitalisation (including financial debt) of the Group as of 31 December
2013, based on the IFRS 2013 Consolidated Financial Statements of the Group as at and for the year ended 31
December 2013. All debt is unsecured and unguaranteed by third parties.

5.2 The following table shows the indebtedness of the Group as of 31 December 2013, based on the IFRS
2013 Consolidated Financial Statements of the Group as at and for the year ended 31 December 2013.

1) Including derivative financial instruments.

31 December 2013
in millions of CHF

Total Current Debt 2,220
Guaranteed -
Secured -
Unguaranteed / Unsecured 2,220

Total Non-Current Debt 16,423
Guaranteed -
Secured -
Unguaranteed / Unsecured 16,423

Shareholders’ Equity 21,241
Share Capital 160
Reserves attributable to Roche Shareholders 19,134
Equity attributable to Non-Controlling Interests 1,947

Total capitalisation 39,884

31 December 2013
in millions of CHF

A. Cash 3,329
B. Cash equivalent 671
C. Trading securities 7,935
D. Total Liquidity (A) + (B) + (C) 11,935

E. Current Financial Receivables1) 1,285

F. Current bank debt 459
G. Current portion of non-current debt 1,040
H. Other current financial debt 721
I. Current Financial Debt (F) + (G) + (H) 2,220

J. Net Current Financial Indebtedness (I) – (E) – (D) (11,000)

K. Non-Current bank loans -
L. Bonds issued 16,253
M. Other non-current loans 170
N. Non-Current Financial Indebtedness (K) + (L) + (M) 16,423

O. Net Financial Indebtedness (J) + (N) 5,423
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As of 31 December 2013, the fair value of the bonds and notes was 20.0 billion Swiss francs (2012: 27.8 billion
Swiss francs, 2011: 29.7 billion Swiss francs) and the fair value of total debt was 21.3 billion Swiss francs (2012:
28.6 billion Swiss francs, 2011: 31.1 billion Swiss francs). This is calculated based on the observable market
prices  of  the  debt  instruments  or  the  present  value  of  the  future  cash  flows  on  the  instrument,  discounted  at  a
market rate of interest for instruments with similar credit status, cash flows and maturity periods.

There are no pledges on the Group’s assets in connection with its debt.

Amounts due to Banks and other Financial Institutions: These amounts are denominated in various currencies,
notably in Chinese renminbi and Argentine pesos. The average interest rate was 7.12% (2012: 6.98%). The
amounts outstanding of 459 million Swiss francs at 31 December 2013 are due within one year.

Subsequent events:

5.3 Early redemption of notes

On 26 December 2013, the Group resolved to exercise its option to call for early partial redemption of US dollar-
denominated 6.0% fixed rate notes due 1 March 2019. The Group redeemed an outstanding principal of 1.0
billion  US  dollars  on  3  March  2014  at  an  amount  equal  to  the  sum  of  the  present  values  of  the  remaining
scheduled  payments  of  these  notes  discounted  to  the  redemption  date  at  the  US  Treasury  rate  plus  0.50%,
together with accrued and unpaid interest on the principal. The US Treasury rate was determined by an
independent investment banker on the third business day preceding the redemption. The redemption resulted in a
cash outflow of 1,190 million US dollars, plus accrued interest. The Group revised the carrying value of these
notes to take into account the changes to the amounts and timings of the estimated cash flows at 31 December
2013 to 1,171 million US dollars (1,040 million Swiss francs). The increase in carrying value of 182 million US
dollars (167 million Swiss francs) was recorded within financing costs as a loss on redemption. The effective
interest rate of these notes is 6.37%.

On 28 February 2014, the Group completed a tender offer to repurchase 0.4 billion of Pound sterling-
denominated 5.5% fixed rate notes due 4 March 2015. The Group redeemed an amount equal to the sum of the
present values of the remaining scheduled payments of these notes discounted to the redemption date, together
with accrued and unpaid interest on the principal. The redemption resulted in a cash outflow of 440 million
Pound sterling plus accrued interest.

5.4 Issues of notes under the Roche Holdings, Inc. commercial paper program

Roche Holdings, Inc. has an established commercial paper program under which it can issue up to 7.5 billion US
dollars of unsecured commercial paper notes guaranteed by Roche Holding AG. A committed credit line of 3.9
billion euros is available as back-stop line. The maturity of the notes under the program cannot exceed 365 days
from the date of issuance. As at 31 December 2013 unsecured commercial paper notes with a principal amount of
791 million US dollars and an average interest rate of 0.07% were outstanding. These amounts were due at
various dates until 19 March 2014. In 2014 new notes have been issued by Roche Holdings, Inc. under the
commercial paper program.  As at 21 March 2014, an aggregate amount of 3.2 billion US dollars was outstanding
under the commercial paper program.
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PART 6 ADDITIONAL INFORMATION

1.  INCORPORATION

1.1 The Company was incorporated and registered in Switzerland under Swiss Law on 1 October 1896. It has
been a public company limited by shares (Aktiengesellschaft – AG) under Swiss law since 1919. The Company
is registered with the commercial register of Kanton Basel Stadt under the registration number
CH-270.3.005.159-0. The legal name of the Company is Roche Holding AG. Its commercial name is Roche.

1.2 The Company’s registered office and principal place of business is at Grenzacherstrasse 124, 4058 Basel,
Switzerland and its telephone number is +41 (0) 61 688 11 11.

2.  RESPONSIBILITY

Roche Holding AG, Grenzacherstrasse 124, 4058 Basel, Switzerland accepts responsibility for the information
contained in this Prospectus. To the knowledge of Roche Holding AG, the information contained in this
Prospectus is in accordance with the facts and no material facts have been omitted.

Roche Holding AG, Grenzacherstrasse 124, 4058 Basel, Switzerland accepts responsibility for the information
contained in this Prospectus. To the best of the knowledge of Roche Holding AG (who has taken all reasonable
care to ensure that such is the case), the information contained in this Prospectus is in accordance with the facts
and contains no omission likely to affect the import of such information.

3.  SUMMARY OF CERTAIN PROVISIONS OF THE ARTICLES OF INCORPORATION AND BY LAWS

Share Capital

Shares

3.1 The Company’s share capital is CHF 160,000,000 divided into 160,000,000 fully paid up bearer shares with
a nominal value of 1 Swiss Franc each (the “Shares”). Existing bearer shares can be converted at any time into
registered shares by ordinary resolution. Currently, there are no registered shares. There have been no changes to
the share capital of the Company from 1 January 2003 to the date of this Prospectus.

Genussscheine

3.2 In addition there are 702,562,700 bearer Genussscheine. They are not part of the share capital and have no
voting rights. However, they have the same rights to participate in the available earnings and in any remaining
proceeds from liquidation following repayment of the share and participation certificate capital.

3.3 Each Genussschein carries one vote at meetings of Genussscheine holders. Meetings are convened by the
Board  of  Directors  by  publication  of  the  agenda  in  two  notices  in  the  journals  chosen  by  the  Company.  The
second notice must be published no longer than 20 days before the date of the meeting. A meeting of
Genussscheine holders can pass resolutions if at least half of the Genussscheine issued are represented.
Resolutions are passed by a majority of two thirds votes cast which must include the absolute majority of the
bearers of all the votes represented. If at a meeting of Genussscheine holders, the necessary quorum is not
represented, a second meeting must be called which is empowered to pass resolutions by an absolute majority of
votes represented.

3.4 The meeting of Genussscheine holders can decide any changes to the rights of Genussscheine but a decision
to waive some or all rights requires the agreement of the holders of the majority of all outstanding
Genussscheine. All resolutions of the meeting of Genussscheine holders must be approved by the general meeting
of all Shareholders.

3.5 The Company can at all times exchange Shares or participation certificates (“PCs”) for all or some of the
Genussscheine without the consent of the bearers. In the event of exchange against Shares, each such share can
participate in earnings and liquidation proceeds in the same way as the Shares. If PCs are exchanged, each
Genussscheine shall be replaced by a PC with a nominal value equivalent to one of the Shares. The general
meeting decides on the timing at which rights attaching to Genussscheine called in for exchange terminate and
are replaced by the rights attaching to the new Shares or PCs.
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3.6 The Genussscheine have been created pursuant to Art. 657 of the Swiss Code of Obligations
(Schweizerisches Obligationenrecht) and the Articles of Incorporation of Roche. Annex B contains the full terms
and conditions of the Genussscheine as extracted from Roche’s Articles of Incorporation.

3.7 The Genussscheine are bearer securities in securitised form. The records are kept by UBS AG, Wertschriften
Services, Bahnhofstrasse 45, 8001 Zürich.

Participation Certificates ‘PCs’

3.8 The General Meeting can create PC capital and increase said capital, or authorise the Board of Directors to
take decisions to this effect. The PCs are bearer certificates and have a nominal value. The issuing terms are to be
fixed by the Board of Directors. The Company can at any time exchange Genussscheine for PCs. PCs confer the
same entitlement in respect of the available earnings and liquidation proceeds as to the Shares. PCs do not have
voting rights. Subscription rights of PCs are governed by general meeting resolutions. Notice of general meeting
must be communicated to PC holders no later than 20 days before the date of the meeting in a notice published
once in a journal.

Subscription Rights

3.9 In the event of new equity securities being issued the subscription rights of shareholders, Genussscheine
holders and PC holders are as follows: If PC capital is being created for the first time, shareholders and
Genussscheine holders have subscription rights pro rata to the total number of Shares or Genussscheine they
already possess. If the share capital alone is increased, holders of all categories of securities have proportionate
subscription rights. If the PC capital alone or the number of Genussscheine alone is increased, holders of all
categories of securities have proportionate subscription rights. If the share capital and PC capital are increased
simultaneously and in the same proportion, the shareholders subscription rights relate solely to Shares and those
of the PC and Genussscheine holders, solely to PCs.

Dividends

3.10  From the available earnings remaining after deduction of all expenses, interest payable, losses, provisions
and general legal reserve (up to 5% of net earnings), an amount corresponding to a dividend of 5% of the share
capital shall be initially distributed to the Shareholders. An amount equal to that paid on Shares must be paid
simultaneously on the Genussscheine and an amount be paid on PCs in proportion to their nominal value
compared to Shares. The remaining amount is to be distributed by General Meeting but have to be allotted
equally to the Shares, and to the Genussscheine, and an amount in proportion to their nominal value compared to
Shares must be paid on PCs. Holders of Shares and Genussscheine on the third SIX Swiss Exchange trading day
after the Annual General Meeting each year are entitled to dividend payment. The entitlement to dividends which
have not been drawn within five years of maturity lapses. Dividends and share of profits which have not been
drawn within five years of maturity are credited to the free reserves.

4.  MANDATORY BID RULES

According to the Swiss Federal Act on Stock Exchanges and Securities Trading (Bundesgesetz über die Börsen
und den Effektenhandel), persons who, directly, indirectly or in concert with third parties acquire more than
33⅓%  of  the  voting  rights  (whether  exercisable  or  not)  in  the  Company  have  to  make  a  takeover  bid  to  the
remaining shareholders. An exemption from the mandatory bid rules may be granted by the Swiss Financial
Market Supervisory Authority FINMA (Eidgenössische Finanzmarktaufsicht FINMA) or, within limits, by the
Swiss Takeover Board. If no exemption is granted, the mandatory takeover bid must be made pursuant to the
procedural rules set out in the Swiss Stock Exchange Act and the implementing ordinances enacted thereunder,
within two months after the threshold of 33⅓% of voting rights is first exceeded. A mandatory takeover bid has
not been triggered by the shareholders’ group with pooled voting rights who hold together 45.01% of the share
capital of the Company because the acquisition was made prior to the mandatory bid rules coming into force.
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5. DIRECTORS’ AND MEMBERS’ OF THE EXECUTIVE COMMITTEE INTERESTS

5.1 Share Capital

The interests in the share capital of the Company of the Directors and members of the Executive Committee (all
of which, unless otherwise stated, are beneficial) as of 4 March 2014, as notified to the Company, are as shown in
the tables below.

There have been no material changes to the holdings set out in table below since 4 March 2014.

Directors:

Name: Number of Bearer Shares
A. Hoffmann -*
P. Baschera 1
J.I. Bell 300
P. Bulcke -
C. Franz -
D.A. Julius 350
A. D. Levinson -
A. Oeri -*
S. Schwan Please refer to the number of bearer shares in the table

relating to the Members of the Executive Committee
below

B. Weder di Mauro 200
P. R. Voser -
Total* 851
* not including any shares held by a shareholders’ group with pooled voting rights, comprising Ms Vera Michalski-Hoffmann, Ms Maja
Hoffmann, Mr André Hoffmann, Dr Andreas Oeri, Ms Sabine Duschmalé-Oeri, Ms Catherine Oeri, Mr Jörg Duschmalé, Mr Lukas
Duschmalé and the charitable foundation Wolf and collectively holding 72,018,000 shares, which is equal to 45.01% of the shares issued. The
aforementioned figures relating to the shareholders’ group with pooled voting rights do not include any shares without pooled voting rights
that are held outside this group by individual members of the group. Ms Maja Oeri, formerly a member of the pool, holds 8,091,900 shares
representing 5.057% of the voting rights independently of the pool.

Members of the Executive Committee:

Name: Number of Bearer Shares
S. Schwan 10,000
A. Hippe 2,885
R. Diggelmann -
S. Ayyoubi 3
G.A. Keller 2,153
D. O'Day 3

Total 15,044

5.2 Stock-settled Stock Appreciation Rights (”S-SARs”)

As of 4 March 2014 the members of the Executive Committee held S-SARs as shown in the table below.

An S-SAR is the right to benefit financially from the increase in value of a Genussschein between the grant date
and the exercise date.

The S-SARs shown in the table below were introduced by Roche on 1 January 2005 in place of stock options.
S-SARs entitle holders to benefit financially from any increase in the value of Genussscheine between the grant
date and the exercise date. The strike price for S-SARs under the terms of this multi-year plan was the closing
price for Genussscheine on the grant date. All S-SARs vest within three years of the grant date: i.e. one-third vest
at the end of one year, one-third at the end of two years, and one-third at the end of three years. Vested S-SARs
must be exercised (and can be converted into Genussscheine or cash) within seven years of the grant date, and
unexercised S-SARs lapse without compensation. The fair value of the S-SARs is calculated at the grant date
using the trinomial model for American options. The trinomial model is an effective method for valuation of
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American call options, as it considers the possibility of exercising the option any time prior to maturity (called
“American” option, as compared to a “European” option, which only allows exercise at their maturity date).

The strike prices, expiry dates and grant values for S-SARs are shown in the table below.

Number of S-SARs held by members of the Executive Committee on 4 March 2014
Year of Issue 2013 2012 2011 2010 2009 2008 2007
Total Number 201,921 408,288 179,071 32,231 4,263 5,295 –
Strike Price in
CHF

214.00 157.50 140.10
140.30

175.50 145.40 195.80
188.90

229.60

Expiry Date 7.3.2020 8.3.2019 28.2.2018
29.4.2018

4.2.2017 5.2.2016 31.1.2015
25.7.2015

8.2.2014

Grand value per
S-SAR (CHF)
Since 1 January
2012
 Trinomial

model for
American call
options

1) Values
according to
corresponding
annual reports

36.38 24.411) 15.381)

16.541)
23.051) 20.301) 21.081)

23.611)
36.591)

The number S-SARs as calculated at the time of issue has been entered as values in the table below.

Number of stock-settled Stock Appreciation Rights (S-SARs) granted to the members of the Executive
Committee and held by them as of 4 March 2014

Total S-SARs
2013

S-SARs
2012

S-SARs
2011

S-SARs
2010

S-SARs
2009

S-SARs
2008

S-SARs
2007

Executive Committee
members
S. Schwan 312,502 71,472 163,869 77,161 – – – –
S. Ayyoubi 116,900 21,441 49,161 46,298 – – – –
R. Diggelmann 61,653 17,874 15,000 12,732 6,4892) 4,2632) 5,2952) –
A. Hippe 97,726 28,590 65,547 20,000 – – – –
G. A. Keller 108,257 26,805 61,452 28,936 – – – –
D. O' Day 134,031 35,739 53,259 19,291 25,742 – – –
Total 831,069 201,921 408,288 179,071 32,231 4,263 5,295 –

1) S-SAR grant valuation as described above.
2) In his former position held: The options shown in the table relating to 2010 were issued by Roche as employee stock options. Each

option entitles the holder to purchase one Roche Genussschein. Under the terms of the multi-year option plan, the strike price was the
closing price for a Roche Genusssschein at grant date. All of such options shown for 2010 are non-tradeable. One-third of the options
are subject to a vesting period of one year, one-third have a vesting period of two years, and one-third a vesting period of three years.
Unvested options lapse without compensation if employment is terminated voluntarily (for reasons other than retirement), while vested
options must be exercised within a limited period of time.
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5.3 Restricted Stock Units (“RSUs”)

Starting at the beginning of 2013, Restricted Stock Units (RSUs) were introduced as a new remuneration
component partially replacing S-SARs. RSUs are rights to receive Genussscheine after a three year vesting period
plus a value adjustment (being the amount equivalent to the sum of the dividend paid during the vesting period
attributable to the number of Genussscheine for which an individual award has been granted). The value of
S-SARs awards is reduced to 65% and the 35% balance will be awarded in the form of RSUs.

RSU awards are allocated individually at the discretion of the Remuneration Committee of the Board of Directors
and will be vested to the recipient after three years only. Thereafter, resulting non-voting equity securities may
remain blocked for up to ten years.

As of 4 March 2014, members of the Executive Committee held RSUs as shown in table below.

Restricted Stock Units (RSUs)

RSUs 2013 (number) RSUs 2013 (value in CHF)
S. Ayyoubi 2,107* 332,668*
R. Diggelmann 1,755 349,824
A. Hippe 2,809 559,918
G.A. Keller 2,633 524,836
D. O'Day 3,511 699,848

Total 12,815 2,467,094

Calculation of value: Number of RSUs 2013 multiplied by grant value of CHF 199.33 (Genussscheine average
market price over a 90 days period prior to grant date on 7 March 2013) per RSU.

* Calculation of value in consideration of reduction of value due to an additional blocking period of four years (reduced market value:
79.209%).

6. DIRECTORS’ AND MEMBERS OF THE EXECUTIVE COMMITTEES’ TERMS OF EMPLOYMENT

6.1 The Directors and the members of the Executive Committee and their functions are set out in Part 4 –
“Management”.

6.2 The Directors and Executive Committee Members are or have been directors or partners of the following
companies, partnerships, associations and foundations at any time in the previous five years (not including
directorships with Group companies):

Directors/Executive
Committee Members

Company/Partnership Position Currently held?

Pius Baschera Hilti Corporation, Schaan Chairman of the Board of
Directors

ü

Vorwerk, Wuppertal Member of Advisory
Board

ü

Ardex GmbH, Witten Member of Advisory
Board

ü

Venture Incubator AG,
Zug

Chairman of the Board of
Directors

ü

Schindler Holding AG,
Hergiswil

Member of the Board of
Directors

ü
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Directors/Executive
Committee Members

Company/Partnership Position Currently held?

John Irving Bell Oxford University Regius Professor of
Medicine

ü

Wellcome Trust Centre
for Human Genetics

Founder ü

Oxford Centre for
Diabetes, Endocrinology
and Metabolism

Chairman of the
Partnership Board

ü

Trials and Epidemiology
Building, Oxford

Chairman -

Academy of Medical
Sciences, United
Kingdom

President -

Oxford University
Hospitals Trust

Non-Executive Director ü

Gray Laboratory Cancer
Research

Non-Executive Director ü

The Edward Jenner
Institute  for Vaccine
Research

Non-Executive Director ü

Isis Innovation Limited Non-Executive Director ü

Oxagen Ltd (biotech) Non-Executive Director ü

Atopix Therapeutics Ltd. Non-Executive Director ü

459-Plus (biotech) Non-Executive Director -

Oxford Health Alliance Chairman ü

GMEC Chairman ü

Office for Strategic
Coordination of Health
Research

Chairman ü

Advent Venture Partners Advisor -

Hakluyt & Co Advisor ü

Bill and Melinda Gates
Foundation

Advisor ü

Robertson Foundation Advisor ü

Rhodes Trust Trustee ü

Ewelme Almshouse
Charity

Master/Trustee ü

Oxford Lotus Fund Trustee -

Genome England Ltd Non-Executive Director
and Chairman of the
Scientific Advisory
Board

ü

Oak Foundation Advisor ü

Paul Bulcke Nestlé S.A. CEO ü

Consumer Goods Forum Board Member and ü
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Directors/Executive
Committee Members

Company/Partnership Position Currently held?

Co-Chairman and
member of the
Governance Committee

Alcon Inc. (CH) Member of the Board -

Cereal Partners
Worldwide

Co-Chairman of the
Supervisory Board

ü

L’Oréal Board Member ü

Nestlé Health Science
S.A.

Administrateur Délégué ü

Christoph Franz Deutsche Lufthansa AG Chairman of the
Executive Board and
CEO

ü

Lufthansa Technik Member of the
Supervisory Board

ü

DF Deutsche Forfait AG Member of the
Supervisory Board

-

JetBlue Airways Corp. Member of the Board of
Directors

-

SWISS International Air
Lines AG

Member of the Board of
Directors

ü

Stadler Rail AG Member of the Board of
Directors

ü

IVG Immobilien AG Member of the Advisory
Board

-

International Air
Transport Association
(IATA)

Member of the Board of
Governors

ü

SN Airholding SA/NV Board of Directors ü

André Hoffmann Givaudan Ltd., Vernier
(Geneva), Switzerland

Vice-Chairman of the
Board

ü

Amazentis SA, Lausanne,
Switzerland

Board Member ü

Glyndebourne
Productions Ltd., Lewes,
United Kingdom

Board Member ü

Inovalon Inc., USA Board Member ü

Massellaz SA, Morges,
Switzerland

Chairman ü

Brunswick Leasing Ltd.,
Moscow, Russia

Board Member -

Nemadi Advisors Ltd.,
London

Chairman -

Living Planet Fund
Management Company

Chairman -
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Directors/Executive
Committee Members

Company/Partnership Position Currently held?

SA, Luxembourg

MedAssurant Inc., USA Board Member -

INSEAD, Fontainebleau,
France

Board Member ü

WWF International,
Gland, Switzerland

Vice President ü

Fondation les Corbillettes
– Agir pour les personnes
en situation de handicap
mental, Geneva,
Switzerland

Board Member ü

IRP, Institut International
de Recherche en
Paraplégie, Geneva,
Switzerland

Board Member -

Stiftung Patronatskomitee
Kunstmuseum Basel,
Switzerland

Founding Member -

Roche Research
Foundation, Basel,
Switzerland

Board Member -

Tate Gallery, London,
United Kingdom

International Council
Member

-

Fondation Pro Valat,
Basel, Switzerland

Chairman of the Board ü

Fondation Tour du Valat,
Arles, France

Vice Chairman of the
Board

ü

Takh, “Association pour
le Cheval de Przewalski”,
Arles, France

Board Member -

FIBA, Fondation
Internationale du Banc
d’Arguin, Gland,
Switzerland

President ü

International Institute for
Strategic Studies,
London, United Kingdom

Member of the Executive
Committee

-

Oxford University,
Oxford, United Kingdom

Member of the Court of
Benefactors

-

Paul Sacher Stiftung,
Basel, Switzerland

Member of the
Foundation Board

ü

Fondation du grand
Théâtre de Genéve

Member of the
Foundation Board

-

Fondation Dr Henri
Dubois-Ferrière Dinu
Lipatti, Geneva,
Switzerland

Member of the
Foundation Board

ü
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Directors/Executive
Committee Members

Company/Partnership Position Currently held?

Global Footprint
Network, Oakland, USA

Board Member -

Fondation Hoffmann,
Morges, Switzerland

President ü

Fondation MAVA,
Gland, Switzerland

President ü

Chatham House Panel of
Senior Advisors, London,
United Kingdom

Member -

ISIS International
Sustainability Innovation
Council of Switzerland

Member -

Peace Parks Foundation,
Stellenbosch, South
Africa

Board Member ü

Lucerne Festival,
Lucerne, Switzerland

Member of the
Foundation Board

-

Fondation pour l’art
musical, lyrique et
chorégraphique, Opéra de
Lausanne, Switzerland

Member of the
Foundation Board

ü

Insitute for Strategic
Dialogue, London,
United Kingdom

Co-Chairman of the
Board

-

Cambridge Conservation
Initiative, Cambridge
University, United
Kingdom

Member of the Advisory
Board

-

DeAnne Julius BP Non-Executive Director -

Lloyds TSB Bank Non-Executive Director -

Chatham House/Royal
Institute of International
Affairs

Chairman -

Serco Group Non-Executive Director -

Society of Business
Economists

Vice President ü

Jones Lang LaSalle Inc. Non-Executive Member
of the Board of Directors

ü

Deloitte LLP Non-Executive Member
of the Board of Partners

ü

Arthur D. Levinson Calico (California Life
Company)

Chief Executive Officer ü

Apple Inc. Non-Executive Chairman
of the Board of Directors

ü

Google Inc. Member of the Board of
Directors

-
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Directors/Executive
Committee Members

Company/Partnership Position Currently held?

Broad Institute of MIT
and Havard

Member of the Board of
Directors

ü

NGM
Biopharmaceuticals, Inc.

Member of the Board of
Directors

ü

Amyris, Inc. Non-Executive Chairman
of the Board of Directors

ü

Technology Network Executive Council
Member

-

California Institute for
Quantitative Biomedical
Research

Industrial Advisory
Board Member

ü

Memorial Sloan-
Kettering Cancer Center

Member of the Board of
Scientific Consultants

ü

Princeton University
Department of Molecular
Biology

Advisory Council
Member

ü

Princeton University
Lewis-Sigler Institute for
Integrative Genomics

Advisory Council
Member

ü

U.S. Commerce
Department

Member of the
Innovation Advisory
Board

-

Andreas Oeri - - -

Peter R. Voser Royal Dutch Shell plc CEO -

UBS AG Member of the Board of
Directors

-

Swiss Federal Auditor
Oversight Authority

Member -

Catalyst Chairman of the Board of
Directors

ü

European Round Table of
Industrialists (ERT)

Member -

The Business Council
USA

Member ü

International Advisory
Board of British-
American Council

Member -

International Business
Council of the World
Economic Forum

Member -

Peterson Institute for
International Economics

Member of the Board of
Directors

ü

Swiss-American
Chamber of Commerce

Member of the Board of
Directors

ü

St. Gallen Foundation of
International Studies

Chairman of the Board ü
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Directors/Executive
Committee Members

Company/Partnership Position Currently held?

Beatrice Weder di Mauro German Council of
Economic Experts,
Wiesbaden

Member -

ERGO Insurance Group,
Düsseldorf

Member of the
Supervisory Board

-

ThyssenKrupp AG Member of the
Supervisory Board

ü

Deutsche Investitions-
und
Entwicklungsgesellschaft

Member of the Board ü

UBS AG Member of the Board of
Directors

ü

Robert Bosch GmbH Member of the
Supervisory Board

ü

Center For Economic
Policy Research (CEPR),
London

Research Fellow and
Member of the Steering
Committee of the Group:
The Marcoeconomics of
Global Interdependence
(MGI)

-

Center for Financial
Studies, Frankfurt

Research Fellow -

Verein für Socialpolitik Member of the
Committee on
International Economics

-

International Monetary
Fund

Member of the European
Advisory Group

ü

Fraport Member of the Advisory
Group

ü

European Bank of
Reconstruction and
Development

Member of the Advisory
Group

ü

World Economic Forum Chair of the Global
Agenda Council on Fiscal
Crisis

ü

Severin Schwan International Business
Leaders Advisory
Council for the Mayor of
Shanghai (IBLAC)

Member ü

European Round Table of
Industrialists (ERT)

Member ü

Alan Hippe Voith GmbH Member of the
Supervisory Board

ü

ThyssenKrupp AG Member of the Executive
Board

-

Gottlieb A. Keller Crocodil AG President of the Board ü

VSUD Board Member -
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Directors/Executive
Committee Members

Company/Partnership Position Currently held?

Chamber of Commerce
Germany-Switzerland

Co-Vice Chairman and
Member of the
Chairman’s Committee

ü

International School of
the Basel Region AG

Board Member -

Fritz Gerber Foundation
for talented young people

Member of the Board of
Trustees

ü

Paul Sacher Foundation Member of the Board of
Trustees

ü

SGCI Chemie Pharma
Schweiz

Board Member -

economiesuisse (Swiss
Business Federation)

Board Member and
member of the
Committee of the Board

ü

Humer Foundation Member of the Board of
Trustees

ü

swisscontact Member of the Board of
Trustees

ü

scienceINDUSTRIES
Switzerland

Vice Chaiman of the
Board

ü

Friends of Phelophepa
Foundation, Switzerland

Chairman ü

University Council,
Basel, Switzerland

Member ü

SwissHoldings
(Federation of Industrial
and Service Groups in
Switzerland

President -

Silvia Ayyoubi - - -

Daniel O'Day - - -

Roland Diggelmann - - -

Per-Olof Attinger - - -
Osamu Nagayama Chugai Pharmaceutical

Co., Ltd.
Chairman of the Board of
Directors, President and
CEO

ü

Stefan Feldhaus - - -

John C. Reed - - -
Richard Scheller - - -

Sophie Kornowski-
Bonnet

- - -

6.3 The amended Articles of Incorporation of Roche Holding AG dated 4 March 2014 provide that (i) no
member of the Board of Directors may assume more than 15 additional appointments, of which no more than five
may be in publicly listed companies, and (ii) no member of the Executive Committee may assume more than five
additional appointments, of which no more than one may be in publicly listed companies. This restriction does
not include: (a) appointments at companies controlled by the Company or which control it, (b) appointments
which a member of the Board of Directors or the Executive Committee assumes by order of the Company or by
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order of companies controlled by the Company, and (c) appointments at associations. non-profit foundations,
family foundations and employee welfare foundations.

6.4 No member of the Board of Directors or the Executive Committee/Enlarged Executive Committee of Roche
has any convictions in relation to fraudulent offences within the previous five years.

6.5 Within the previous five years, no member of the Board of Directors or the Executive Committee/Enlarged
Executive Committee of Roche has been associated as members of the administrative, management or
supervisory bodies, partners with unlimited liability or, in the case of a limited partnership, with a share capital,
founders and the senior management of an issuer with any bankruptcies, receiverships or liquidations.

6.6 No member of the Board of Directors or the Executive Committee/Enlarged Executive Committee  of Roche
has, within the previous five years, received any official public incrimination and/or sanctions by any statutory or
regulatory authorities (including designated professional bodies) and have not been disqualified by a court from
acting as a member of the administrative, management or supervisory bodies of an issuer or from acting in the
management or conduct of the affairs of any issuer within the previous five years.

7. DIVIDENDS

7.1 The dividends paid by Roche per Genussschein and share in the last three years are as follows: 2013: CHF
7.80; 2012: CHF 7.35, and 2011: CHF 6.80. Roche intends to continue raising the dividend payout ratio in 2014.

7.2 The Shareholders decide on the payment of dividends, if any, on a year-by-year basis. Holders of Shares
and Genussscheine on the third SIX Swiss Exchange trading day after the Annual General Meeting each year are
entitled to dividend payment.

7.3 There are no specific procedures for the payment of dividends to foreign shareholders. Such shareholders
have to contact the paying agent (UBS AG, Wertschriften Services, Bahnhofstrasse 45, 8001 Zürich) directly, or
through their custody bank.

8. TAXATION

Federal Withholding Tax

8.1 Dividend payments and similar cash or in-kind distributions as well as the payment of liquidation proceeds
of any kind made by the Company to a holder of a Genussscheine are subject to Swiss federal withholding tax
(Verrechnungssteuer) at a rate of 35% (the “Withholding Tax”).

8.2 The Withholding Tax will be deducted by the Company from the gross distribution and be paid to the
Swiss Federal Tax Administration. The Withholding Tax is in principle refundable in full to a Swiss resident
recipient (individual or legal entity) if such resident was the beneficial owner of the Genussscheine at the due
date of the dividend distribution and duly reported the gross payment received in his/her personal tax return or in
its financial statements.

8.3 Non-Swiss residents may be entitled to a full or partial refund of the Withholding Tax if the country of their
residence or incorporation has entered into a double taxation treaty with Switzerland and if the requirements for a
refund under the double taxation treaty have been met. The application for refund must be filed on the relevant
form which may be obtained from the Swiss Federal Tax Administration, Eigerstrasse 65, CH 3003, Berne,
Switzerland.



66

8.4 At present, Switzerland has entered into bilateral treaties for the avoidance of double taxation with respect
to income taxes with the following countries:

Albania France Lithuania Slovakia
Algeria Georgia Luxembourg Slovenia
Armenia Germany Macedonia South Africa
Australia Ghana Malaysia South Korea
Austria Greece Malta Spain
Azerbaijan Hong Kong Mexico Sri Lanka
Bangladesh Hungary Moldova Tadzhikistan
Belarus Iceland Mongolia Turkmenistan
Belgium India Montenegro Sweden
Bulgaria Indonesia Morocco Thailand
Canada Iran Netherlands Trinidad and Tobago
Chile Ireland New Zealand Tunisia
China Israel Norway Turkey
Chinese Taipei (Taiwan) Italy Pakistan Ukraine
Colombia Ivory Coast Philippines United Arab Emirates
Croatia Jamaica Poland United Kingdom
Czech Republic Japan Portugal United States
Denmark Kazakhstan Qatar Uruguay
Ecuador Kuwait Romania Uzbekistan
Egypt Kyrgyzstan Russia Venezuela
Estonia Latvia Serbia Vietnam
Finland Liechtenstein* Singapore

* The treaty with Liechtenstein does not constitute a comprehensive double taxation treaty as it primarily deals
with issues in connection with the taxation of income from gainful employment.

8.5 New double taxation treaties were signed or initialled (but have not entered into force yet) with Argentina,
Costa Rica, Cypris, Oman, Peru and Zimbabwe.

9. STATUTORY AUDITORS

9.1 KPMG AG of Viaduktstrasse 42, CH-4002 Basel, Switzerland are the statutory auditors of the Roche
Group and audited the Consolidated Financial Statements of the Roche Group and the financial statements of
Roche Holding AG, each for the financial years ended 31 December 2013, 31 December 2012 and 31 December
2011.

9.2 KPMG AG (formerly KPMG Klynveld Peat Marwick Goerdeler SA) is a member of the Swiss Institute of
Certified Accountants and Tax Consultants.

9.3 In 2004, there was a formal audit tender process, led by the Audit and Corporate Governance Committee.
Following this process, KPMG Klynveld Peat Marwick Goerdeler SA was appointed as auditors for Roche.

10. WORKING CAPITAL

The Roche Holding AG is of the opinion that, taking into account available bank and other facilities, the Group
has sufficient working capital for its present requirements, that is, for at least the next 12 months from the date of
this Prospectus.

11. SIGNIFICANT CHANGES

On 4 March 2014, the Annual General Meeting of shareholders approved the proposed dividends of 7.80 Swiss
francs per share and Genussschein. As a result, the total gross dividend distribution from equity is  billion Swiss
francs.
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Subsequent events:

On 26 December 2013, the Group resolved to exercise its option to call for early partial redemption of US dollar-
denominated 6.0% fixed rate notes due 1 March 2019. The Group redeemed an outstanding principal of 1.0
billion  US  dollars  on  3  March  2014  at  an  amount  equal  to  the  sum  of  the  present  values  of  the  remaining
scheduled  payments  of  these  notes  discounted  to  the  redemption  date  at  the  US  Treasury  rate  plus  0.50%,
together with accrued and unpaid interest on the principal. The US Treasury rate was determined by an
independent investment banker on the third business day preceding the redemption. The redemption resulted in a
cash outflow of 1,190 million US dollars, plus accrued interest. The Group revised the carrying value of these
notes to take into account the changes to the amounts and timings of the estimated cash flows at 31 December
2013 to 1,171 million US dollars (1,040 million Swiss francs). The increase in carrying value of 182 million US
dollars (167 million Swiss francs) was recorded within financing costs (see Note 3) as a loss on redemption. The
effective interest rate of these notes is 6.37%.

On 28 February 2014, the Group completed a tender offer to repurchase 0.4 billion of Pound sterling-
denominated 5.5% fixed rate notes due 4 March 2015. The Group redeemed an amount equal to the sum of the
present values of the remaining scheduled payments of these notes discounted to the redemption date, together
with accrued and unpaid interest on the principal. The redemption resulted in a cash outflow of 440 million
Pound sterling plus accrued interest.

Except for the above, there has been no significant change in the financial or trading position of the Group since
31 December 2013, the date to which the last audited annual Consolidated Financial Statements of the Company
were prepared.

12. EXPENSES

12.1 The expenses relating to the offer under the Connect Plan, professional fees and expenses and the costs of
printing and distribution of documents are estimated to amount to CHF 200,000 and are payable by the Company.

12.2 Furthermore, the purchase price paid in the market for the purchase of the Genusssscheine with respect to
the Connect Plan generally is higher than the purchase price paid by participants in the Connect Plan, such
difference being funded by Roche, as set out in more detail in Part 6 in the section headed “Purchase of
Genussscheine” under paragraph 18.8 on page 72.

13. PASSPORTING

The Company will request the German Federal Financial Supervisory Authority (Bundesanstalt für
Finanzdienstleistungsaufsicht) (“BaFin”) to provide the competent authorities in Austria, Belgium, the Czech
Republic, Denmark, Greece, Italy, the Netherlands, Poland, Portugal, Spain, Sweden and the United Kingdom
with a certificate of approval attesting that the Prospectus has been drawn up in accordance with the German
Securities Prospectus Act (Wertpapierprospektgesetz) (“WpPG”) which implements the Prospectus Directive into
German law (the “Notification”). The Company may request BaFin to provide competent authorities in additional
host member states of the EEA with such Notification.

14. SELLING RESTRICTIONS

The offer of Genussscheine and the right to purchase Genussscheine under the Connect Plan that is being made
by this Prospectus, is only being made to Employees of Participating Companies in Germany and in those EEA
Member States where the Bundesanstalt für Finanzdienstleistungsaufsicht has sent a notification to the relevant
competent authority under Article 18 of the Prospectus Directive (2003/71/EC). Presently, it is expected that such
EEA Member States will be Austria, Belgium, the Czech Republic, Denmark, Greece, Italy, the Netherlands,
Poland, Portugal, Spain, Sweden and the United Kingdom. No offer is being made by this Prospectus to any other
persons in any other jurisdiction.
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15. INFORMATION NOT CONTAINED IN THIS PROSPECTUS

No person has been authorised to give any information or make any representation other than those contained in
this Prospectus and, if given or made, such information or representation must not be relied upon as having been
so authorised.

16. STATEMENTS REGARDING PRODUCT SALES AND COMPETITIVE POSITION

16.1 Roche operates in markets in which it is difficult in certain cases to obtain precise market, economic and
industry information. Subject to paragraph 16.2 below, the market, economic and industry data in this Prospectus
about Roche and the Group constitutes Roche’s estimates, using underlying data from various industry sources
where appropriate. Where market, economic and industry data is derived from industry and other independent
sources, the publications in which they are contained generally state that the information they contain has been
obtained from sources believed to be reliable, but that the accuracy and completeness of such information is not
guaranteed.

16.2 Where information contained in this Prospectus has been sourced from third parties such as IMS Health
Incorporated, the Company confirms that such information has been accurately reproduced and, as far as the
Company is able to ascertain from information published by such third parties, no facts have been omitted which
would render the reproduced information inaccurate or misleading.

16.3 Roche believes that, based on data provided by IMS Health Incorporated and/or data published by
pharmaceutical companies, it is market leader in the areas of oncology, transplantation, hepatitis C virus (HCV)
treatment, it is a leading specialty company and that it is the leader in biotechnology.

16.4 Sales information in this Prospectus that relates to specific products or product areas has not been audited
and has been extracted from Roche’s internal accounting systems and records.

17. LEGAL AND ARBITRATION PROCEEDINGS

Except  as  described  below,  Roche  is  not,  and  has  not  been  in  the  previous  12  months,  subject  to  any
governmental, legal or arbitration proceedings, including any such proceedings which are pending or threatened
of which it  is aware, which may have, or have had in the recent past,  significant effects on Roche’s and/or the
Group’s financial position or profitability.

Pharmaceuticals Legal Cases

Accutane. Hoffmann-La Roche Inc. (‘HLR’) and various other Roche affiliates have been named as defendants
in numerous legal actions in the United States and elsewhere relating to the acne medication Accutane. The
litigation alleges that Accutane caused certain serious conditions, including, but not limited to, inflammatory
bowel disease (‘IBD’), birth defects and psychiatric disorders. As of 31 December 2013 HLR was defending
approximately 7,760 actions involving approximately 7,863 plaintiffs brought in various federal and state courts
throughout  the  United  States  for  personal  injuries  allegedly  resulting  from  their  use  of  Accutane.  Most  of  the
actions allege IBD as a result of Accutane use. In 2009 HLR announced that, following a re-evaluation of its
portfolio of medicines that are now available from generic manufacturers, rapidly declining brand sales in the US
and high costs from personal-injury lawsuits that it continues to defend vigorously, it had decided to immediately
discontinue the manufacture and distribution of the product in the United States.

All of the actions pending in federal court alleging IBD were consolidated for pre-trial proceedings in a Multi-
District Litigation in the United States District Court for the Middle District of Florida, Tampa Division. Since
July 2007, the District Court has granted summary judgement in favour of HLR for all of the federal IBD cases
that have proceeded. Since August 2008, all of these rulings have been affirmed by the United States Court of
Appeals for the Eleventh Circuit when plaintiffs appealed. Multiple recently filed matters remain pending.

All of the actions pending in state court in New Jersey alleging IBD were consolidated for pre-trial proceedings
in  the  Superior  Court  of  New  Jersey,  Law  Division,  Atlantic  County.  As  of  31  December  2013  juries  in  the
Superior Court have ruled in favour of the plaintiff in eight cases, assessing total compensatory damages totalling
67.7 million US dollars, and ruled in favour of HLR in four cases. For the eight cases that were originally ruled in
favour of the plaintiff by the Superior Court, HLR is in the process of appealing two cases (27.4 million US
dollars); one case has been scheduled for a retrial in January 2014 (10.5 million US dollars) and ended on 11
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March 2014 with a verdict against Roche.  The jury awarded the plaintiff 1.5 million US dollars for the injuries;
post-trial briefing is on-going for this case as well as for two other cases (18.0 million US dollars); and three
cases have had their verdicts reversed in favour of HLR (11.8 million US dollars).

Additional trials may be scheduled for 2014. Individual trial results depend on a variety of factors, including
many that are unique to the particular case and therefore the trial results to date may not be predictive of future
trial results. The Group continues to defend vigorously the remaining personal injury cases and claims.

Boniva litigation. HLR, Genentech and various other Roche affiliates have been named as defendants in
numerous legal actions in the United States and Canada relating to the post-menopausal osteoporosis medication
Boniva. In these litigations, the plaintiffs allege that Boniva caused either osteonecrosis of the jaw (‘ONJ’) or
atypical femoral fractures. As of 31 December 2013 HLR is defending approximately 306 actions involving
approximately 320 plaintiffs brought in federal and state courts throughout the United States and one action
brought in the Court of the Queen’s Bench, Province of Saskatchewan, Canada, for personal injuries allegedly
resulting from the use of Boniva. All of these cases are in the early discovery stages of litigation. Individual trial
results depend on a variety of factors, including many that are unique to the particular case.  Roche is vigorously
defending itselve in these matters. The outcome of these matters cannot be determined at this time.

Average Wholesale Prices litigation. HLR and Roche Laboratories Inc. (‘RLI’), along with approximately 50
other brand and generic pharmaceutical companies, have been named as defendants in several legal actions in the
United States relating to the pricing of pharmaceutical drugs and State Medicaid reimbursement. The primary
allegation in these litigations is that the pharmaceutical companies misrepresented or otherwise reported
inaccurate Average Wholesale Prices (‘AWP’) and/or Wholesale Acquisition Costs (‘WAC’) for their drugs,
which prices were allegedly relied upon by the States in calculating Medicaid reimbursements to entities such as
retail pharmacies. The States, through their respective Attorney General, are seeking repayment of the amounts
they claim were over-reimbursed. The time period associated with these cases is 1991 through 2005. As of 31
December  2013,  HLR  and  RLI  are  defending  one  AWP  action  filed  in  the  state  of  New  Jersey.  Discovery  is
currently pending in this case. HLR and RLI are vigorously defending themselves in this matter. The outcome of
this matter cannot be determined at this time.

Cabilly patents. On 8 October 2009, Glaxo Group Limited, SmithKline Beecham Corporation, and
GlaxoSmithKline LLC (collectively 'GSK') filed a patent lawsuit against Genentech and City of Hope, which
after a refiling on 17 February 2010 was ultimately transferred to the US District Court of the Central District of
California. The lawsuit related to US patent No. 6,331,415 (‘the Cabilly II patent’) that is co-owned by
Genentech and the City of Hope. In the first half of 2011 additional lawsuits between Genentech and GSK and/or
Human Genome Sciences, Inc. (‘HGS’)  involving the Cabilly II patent and related US Patent No. 7,923,221
(‘the Cabilly III patent’) were filed in Delaware and then transferred to the US District Court for the Central
District of California. The lawsuits filed in Delaware were subsequently transferred to the Central District of
California. The additional lawsuits included claims by GSK and/or HGS that the Cabilly patents are not
infringed, are invalid, and are unenforceable, and that Genentech violated antitrust and unfair competition laws,
and other laws, and claims by Genentech that GSK’s Arzerra product and GSK’s and HGS’s Benlysta product
infringed the Cabilly patents.On 26 March 2012 the parties agreed to a settlement of the claims in these lawsuits
relating to the Arzerra product. On 18 December 2012 the parties agreed to a settlement of all the remaining
claims in these lawsuits, including those related to the Benlysta product. All of these matters are now concluded.

On 28 February 2013 Eli Lilly & Co. and Imclone Systems LLC filed a patent lawsuit against Genentech and
City of Hope in the California Northern District Court. The lawsuit relates to the Cabilly II and the Cabilly III
patent and claims that these patents are not infringed by Eli Lilly & Co.’s product Erbitux, are invalid and are
unenforceable. The parties conducted mediation on 17 July 2013 to try to resolve the litigation, but no settlement
was reached. On 13 August 2013, the court granted Genentech and City of Hope’s motion to transfer the case to
the Central District of California, but denied the motion to dismiss without prejudice to refiling. The cases will
now proceed on the same schedule in the Central District Court of California.  A Markman hearing in both cases
has taken place on 4 March 2014.  The outcome of this matter cannot be determined at this time.

Rituxan arbitration (Sanofi/Hoechst). In October 2008, Genentech and Biogen Idec Inc. filed a complaint in
California against Sanofi-Aventis Deutschland GmbH (‘Sanofi’), Sanofi-Aventis US LLC and Sanofi-Aventis
US Inc. seeking a declaratory judgement that certain Genentech products, including Rituxan, do not infringe
Sanofi’s US Patents No. 5,849,522 (‘the ‘522 patent’) and No. 6,218,140 (‘the ‘140 patent’) and a declaratory
judgement that the ‘522 and ‘140 patents are invalid. Sanofi alleged that Rituxan and another Genentech product
infringe certain claims of the ‘522 and ‘140 patents. Sanofi requested preliminary and permanent injunctions,
compensatory and exemplary damages, and other relief.
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In March 2011, the District Court ruled that as a matter of law Genentech and Biogen Idec do not infringe any of
the asserted patent claims. In May 2011, Sanofi appealed the Court’s non-infringement ruling. The appellate
court affirmed the District Court’s judgement of no patent infringement.

In addition on 24 October 2008 Sanofi affiliate Hoechst GmbH filed with the ICC International Court of
Arbitration (Paris) a request for arbitration with Genentech, relating to a terminated patent-license agreement
between one of Hoechst’s predecessors and Genentech that pertained to the above-mentioned patents and related
patents outside the United States. Hoechst sought payment of patent-license royalties on sales of certain
Genentech products, including Rituxan, damages for breach of contract, and other relief. In various arbitral
awards in September 2012 and February 2013, the arbitrator found Genentech liable to Hoechst for patent-license
royalties on Rituxan, and he awarded the royalties and interest that Hoechst had sought. In February 2013 the
Group recorded a back royalty expense of 42 million Swiss francs, net of the assumed reimbursement of a portion
of the Group's obligation by its co-promotion partner in the US, and a corresponding amount in accrued liabilities
(31 December 2012: accrued liability of 61 million Swiss francs).

Hoechst initiated proceedings in the US, France and Germany seeking to enforce the arbitral awards. In October
2013 Genentech paid the awarded royalties and interest to Hoechst under protest. Genentech is seeking
annulment of the arbitral awards through proceedings it initiated in the Court of Appeal of Paris. A hearing in
those proceedings is scheduled for June 2014.

The outcome of these matters cannot be determined at this time.

PDL litigation. In August 2010, PDL Biopharma (‘PDL’) filed a complaint against Genentech seeking a judicial
declaration concerning Genentech’s obligation to pay royalties on certain ex-US sales of Herceptin, Avastin,
Xolair and Lucentis under a 2003 agreement between the parties. In September 2010, PDL filed a first amended
complaint asserting additional claims against Genentech, including breach of contract and breach of the implied
covenant of good faith and fair dealing. PDL also asserted new claims against Roche and Novartis for intentional
interference with contractual relations. In addition to declaratory relief, PDL is seeking monetary damages
including compensatory and liquidated damages. In November 2010, Genentech and Roche filed a motion to
dismiss for failure to state a claim, and Roche filed an additional motion to dismiss for lack of personal
jurisdiction. In July 2011, the Court denied the motions. PDL settled its claim against Novartis.

In addition to the litigation, PDL conducted a royalty audit related to sales of Avastin, Herceptin, Lucentis, Xolair
and Raptiva for the years 2007 through 2009. The final audit report indicated that, under PDL’s interpretation of
certain contract terms, Genentech owes PDL additional royalties for the audit period. Under the same
interpretation, Genentech may owe additional royalties for years subsequent to the audit period.  The Group
disputes PDL’s interpretation of the relevant contract terms and does not believe that additional royalties are
owed. In June 2013, PDL filed a demand for arbitration related to its audit claims with the American Arbitration
Association.

On 14 January 2014 the parties agreed to a settlement that resolves all of the disputes between them. Under the
settlement agreement, PDL agreed to dismiss all of its claims against Genentech and Roche. In return Genentech
agreed to pay PDL a single fixed royalty rate until the end of 2015. All of these matters are now concluded.

GSK litigation. In September 2010, GlaxoSmithKline LLC (‘GSK’) and Genentech each filed patent lawsuits
against one anotherin Delaware and California, respectively. The lawsuits concern GSK’s US Patent No.
RE40,070 (the ‘070 patent’) and No. RE41,555 (the ‘555 patent’). GSK is asserting claims against Genentech
alleging infringement of the ‘070 and ‘555 patents by Herceptin and Lucentis, and is seeking compensatory
damages. In its lawsuit Genentech is seeking a judicial declaration of non-infringement and invalidity of the
patents. In June 2012, the parties agreed to dismiss the California action without prejudice and the consolidated
case is now proceeding in Delaware. On 22 August 2013 the Delaware Court issued a claim construction order
construing two terms of the ‘555 patent. The outcome of this matter cannot be determined at this time.

EMA investigation. On 23 October 2012 the European Medicines Agency (‘EMA’) announced that it would
start an infringement procedure to investigate allegations regarding an alleged breach of medicines safety
reporting obligations in relation to 19 centrally authorised medicines. On 19 November 2013 the EMA
announced the results of the Pharmacovigilance Risk Assessment Committee assessment of Roche's medicines.
The EMA and other health authorities have confirmed all medicines remain authorised without changes to the
treatment advice for patients and healthcare professionals. All corrective and preventative actions resulting from
the inspections are being completed. A re-inspection by authorities in November 2013 led to certain findings
which Roche is now addressing. The EMA infringement procedure is ongoing and the EMA is expected to issue
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its report to the EU Commission by April 2014 at the latest. The outcome of this investigation cannot be
determined at this time.

Diagnostics legal cases

Marsh Supermarkets litigation. On 8 July 2008 Marsh Supermarkets Inc. (‘Marsh’) filed a breach of contract
suit against Roche Diagnostics Operations, Inc. (‘RDO’). The lawsuit relates to the termination of a sub-lease
agreement for a building by RDO. In December 2011, a Hamilton Superior Court judge awarded Marsh damages
amounting to 19.5 million US dollars, which was provided for in 2011. On 1 April 2013 the Court of Appeals of
Indiana upheld the judgment. On 31 October 2013, after the Indiana Supreme Court had declined to hear the
further appeal by Roche, RDO paid the final awarded damages and interest of 22.5 million US dollars to Marsh.
This matter is now concluded.

Legal provisions

In 2013, Roche created additional provisions for legal cases of 119 million Swiss francs (2012: 86 million Swiss
francs), based on management’s current estimates of the ultimate liabilities that are expected to arise and in
consideration of the development of the various litigation and arbitration processes and any negotiations to
resolve these cases. As of 31 December 2013 the Group has recorded provisions totalling 634 million Swiss
francs in respect of these matters (2012: 728 million Swiss francs).

18. THE CONNECT PLAN

Please note that the following is a summary of the Connect Plan and is qualified by the full Connect Plan
Regulations (the “Regulations”) and the country addenda to the Regulations for Austria, Belgium (Local
Conditions), Denmark, Germany, Greece, Italy, The Netherlands, Portugal, Spain, Sweden and the United
Kingdom each contained in Annex A to this Prospectus (there are no specific country addenda for the Czech
Republic and Poland).

Introduction

18.1 The Connect Plan (the “Plan”) is intended to provide certain employees of certain members of the Group
with an opportunity to share in the results of Roche by providing them with a convenient means for regular and
systematic purchases of Genussscheine (see below), and thus increasing the ability of Roche to attract, motivate
and retain such employees.

18.2 “Genussscheine” are non-voting equity securities of Roche that are listed on the SIX Swiss Exchange in its
Blue Chip Segment. The SIX Swiss Exchange Blue Chip Segment was newly established in connection with the
reunification of the trading in Swiss shares (including Roche Genussscheine) on SIX Swiss Exchange in Zurich
as of 4 May 2009 and replaced the former UK Exchange Regulated Market Segment of SWX Europe in London.
The ISIN of the Genussscheine is CH0012032048.

Eligibility

18.3 Subject to certain exceptions and requirements applicable in relevant country (such as a minimum service
period or a minimum age, please refer to Annex A “Connect Plan Regulations”, country addenda on pages 89 et
seq.), all employees who are on the payroll of a member of the Group that is designated a participating company
(a “Participating Company”) by the Executive Committee of the Company and who are employed by that
Participating Company for an indefinite term (and in case of some Participating Companies in certain countries
also for a fixed term) are eligible to participate in the Plan (the “Employees”).

18.4 The offer of Genussscheine and the right to purchase Genussscheine under the Connect Plan that is being
made by this Prospectus, is only being made to Employees of Participating Companies in Germany and in those
EEA Member States where the Bundesanstalt für Finanzdienstleistungsaufsicht has sent a notification to the
relevant competent authority under Article 18 of the Prospectus Directive (2003/71/EC). Presently, it is expected
that such EEA Member States will be Austria, Belgium, the Czech Republic, Denmark, Greece, Italy, the
Netherlands,  Poland,  Portugal,  Spain,  Sweden  and  the  United  Kingdom.  No  offer  is  being  made  by  this
Prospectus to any other persons in any other jurisdiction.
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Enrolment in the Connect Plan

18.5 Employees eligible to participate in the Plan will be sent an enrolment form, which will contain details of
the plan administrator (the “Plan Administrator”) to whom such enrolment form should be returned.  Employees
eligible to participate in the Connect Plan must file an enrolment form with the relevant Plan Administrator
specified therein between 21 April 2014 and 9 May 2014 (the “Enrolment Period”). The relevant Plan
Administrator may, in its sole discretion, but will be under no obligation to, accept enrolment forms filed outside
the Enrolment Period.

Contributions

18.6 The enrolment form will permit a participant in the Plan (a “Participant”) to elect a fixed annual rate for
contributions in local currency. Generally, the Participant’s annual rate for contributions may not be less than
0.5% of the Participant’s annual base salary and may not exceed 10% of the Participant’s annual base salary.
Contributions based on this annual rate will be deducted from a Participant’s net salary on each payday and
placed into a “Cash Account” held on behalf of that Participant. In addition, any dividends paid on
Genussscheine held in a Participant’s Custody Account (see below) will be credited to that Participant’s Cash
Account.

Purchase of Genussscheine

18.7 Once a month, Genussscheine will be purchased on behalf of the Participant by the Plan Administrator
using the entire credit balance in the relevant Participant’s Cash Account. Genussscheine so purchased will be
deposited in a “Custody Account” held on behalf of that Participant.

18.8 All Genussscheine used for the Plan are purchased in the market by the Plan Administrator. However,
Participants do not pay the price that was paid by the Plan Administrator in the market for Genussscheine that are
purchased on their behalf.  Rather, the average price paid in the market by the Plan Administrator for all
Genussscheine purchased in the month is used to determine the purchase price (the “Purchase Price”) that is paid
by Participants (and deducted from their Cash Account) for Genussscheine purchased on their behalf.  Generally,
the  Purchase  Price  will  be  80%  of  the  average  price  paid  in  the  market  by  the  Plan  Administrator  for
Genussscheine, except where the Purchase Price is funded using reinvested dividends, in which case the Purchase
Price will be 100% of such average price paid. These percentages are also subject to variation for Participants in
certain countries, as set out in the relevant country addenda. Any difference between the price paid in the market
by the Plan Administrator for Genussscheine and the Purchase Price applicable to Participants will be funded by
Roche.

18.9 The Plan Administrator will ordinarily purchase Genussscheine on the 18thday of each month, or the next
trading day following the 18th if the 18th is not a trading day. Participants will be informed of the average market
price paid by the Plan Administrator in the month for the Genussscheine allocated to their Custody Account in
the quarterly statement referred to in the next paragraph. The Genussscheine will be offered, and the Purchase
Price will be determined, on an ongoing basis. Information about the initial Purchase Price will be made available
in a printed form for delivery to the public free of charge on 18 July 2014 at the registered office of Roche in
Grenzacherstrasse 24, 4058, Basel, Switzerland. Furthermore, Employees of Roche who are eligible for
participating in the Connect Plan will be individually informed about the subsequent Purchase Prices on an
ongoing basis.

18.10 The Genussscheine are purchased and sold by UBS AG, Bahnhofstrasse 45, 8001 Zürich, Switzerland.

Notification of Total Investment and Number of Genussscheine held

18.11 Participants will be sent a statement on a quarterly basis detailing the total amounts invested by (i) the
Participant; (ii) Roche; and (iii) the reinvestment of dividends paid on Genussscheine held in the Participant’s
Custody Account, together with the total number of Genussscheine held in the Participant’s Custody Account and
the price paid by the Plan Administrator for the purchase of such Genussscheine.

Transferability

18.12 The right to purchase Genussscheine under the Plan is non-tradable and may not be assigned, pledged or
transferred.
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18.13 Generally, Genussscheine acquired under the Plan cannot be transferred or pledged during a “holding
period” of three years from their date of purchase. This restriction is generally lifted if a Participant ceases to be
employed by Roche for any reason.

Duration

18.14 The Plan may be terminated, amended or suspended by the Executive Committee at any time by the
giving of notice to Participants.

Further Information

18.15 Employees to whom an enrolment form is sent will be given contact details of a person to whom they can
direct queries concerning the Plan, including any country specific rules contained in country addenda as referred
to above.

18.16 Members of the Board of Directors are not eligible to participate in the Connect Plan. Roche is not aware
as to whether members of the Executive Committee intend to cease participation in the Connect Plan for the
future.

19. PAYING AND DEPOSITARY AGENT AND EXTERNAL PLAN ADMINISTRATOR

The paying and depository agent for the Genussscheine for all relevant countries is UBS AG, Wertschriften
Services Bahnhofstrasse 45, 8001 Zürich. The Genussscheine are purchased and sold by UBS AG,
Bahnhofstrasse 45, 8001 Zürich, Switzerland.

20. EQUITY COMPENSATION PLANS

The Group operates several equity compensation plans, including separate plans at Chugai.  IFRS 2 ‘Share-based
Payment’ requires that the fair value of all equity compensation plan awards granted to employees be estimated at
grant date and recorded as an expense over the vesting period.

Expenses for equity compensation plans in millions of CHF
2013 2012

Cost of sales 61 45
Marketing and distribution 71 77
Research and development 99 108
General and administration 129 133
Total operating expenses 360 363

Equity compensation plans
Roche Stock-settled Stock Appreciation Rights 228 256
Roche Restricted Stock Unit Plan 87 65
Roche Performance Share Plan 18 16
Roche Connect 11 12
Roche Option Plan 6 6
Bonus Stock Awards 7 5
Chugai Stock Acquisition Rights 3 3
Total operating expenses 360 363

of which
- Equity-settled 360 363
- Cash-settled - -

Cash inflow (outflow) from equity compensation plans in millions of CHF
2013 2012

Roche Option Plan exercises 126 28
Chugai Stock Acquisition Rights exercises 9 2
Roche Connect costs (11) (12)
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Transactions in own equity (1,314) (319)
Total cash inflow (outflow) from equity-settled equity compensation plans,
net of transactions in own equity (1,190) (301)

The net cash outflow from transactions in own equity mainly arises from sales and purchases of equity
instruments which are held for the Group’s potential conversion obligations that may arise from the Group’s
equity compensation plans.

Equity compensation plans

Roche Stock-settled Stock Appreciation Rights. The Group issues Stock-settled Stock Appreciation Rights (S-
SARs) to certain directors, management and employees selected at the discretion of the Group. The S-SARs give
employees the right to receive Genussscheine reflecting the value of any appreciation in the market price of the
Genussscheine between the grant date and the exercise date. The S-SAR Plan regulations were restated and
amended effective 1 January 2013 (referred to as the “Roche S-SAR Plan”). Under the Roche S-SAR Plan, 180
million S-SARs will be available for issuance over a ten-year period. The rights, which are non-tradable equity-
settled awards, have a seven-year duration and vest on a phased basis over three years.

Roche S-SARs - movement in number of rights outstanding
2013 2012

Number of
rights

(thousands)

Weighted
average

exercise price
(CHF)

Number of
rights

(thousands)

Weighted
average

exercise price
(CHF)

Outstanding at 1 January 55,590 159.42 51,044 158.09
Granted 9,025 214.65 19,673 157.92
Forfeited (1,345) 165.28 (3,196) 166.52
Exercised (21,533) 166.82 (11,924) 149.36
Expired (46) 195.00 (7) 123.00
Outstanding at 31 December 41,691 167.32 55,590 159.42
- of which exercisable 16,798 156.97 22,400 170.55

Roche S-SARs – terms of rights outstanding at 31 December 2013
Rights outstanding Rights exercisable

Year of grant

Number
outstanding
(thousands)

Weighted
average years

remaining
contractual life

Weighted
average

exercise price
(CHF)

Number
exercisable
(thousands)

Weighted
average

exercise price
(CHF)

2007 423 0.17 229.50 423 229.50
2008 1,243 1.09 195.16 1,243 195.16
2009 2,798 2.54 158.59 2,798 158.59
2010 5,681 3.65 151.84 5,531 152.07
2011 8,231 4.18 140.21 3,647 140.22
2012 14,631 5.26 157.97 3,118 158.05
2013 8,684 6.26 214.71 38 214.00
Total 41,691 4.68 167.32 16,798 156.97

Roche Restricted Stock Unit Plan. The Group issued Restricted Stock Units (RSUs) awards to certain directors,
management and employees selected at the discretion of the Group. The RSUs, which are non-tradable, represent
the right to receive Genussscheine which vest only after a three year period, subject to performance conditions, if
any. There are currently no performance conditions on outstanding RSUs at 31 December 2013. The RSU Plan
regulations were restated and amended effective 1 January 2013 (referred to as the “Roche RSU Plan”). Under
the Roche RSU Plan 20 million Genussscheine will be available for issuance over a ten-year period. The Roche
RSU Plan also includes a value adjustment which will be an amount equivalent to the sum of shareholder
distributions made by the Group during the vesting period attributable to the number of Genussscheine for which
an individual award has been granted.
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Roche RSUs – movement in number of awards outstanding
2013 2012

Number of
awards

(thousands)
Number of awards

(thousands)
Outstanding at 1 January 1,137 2,227
Granted 921 -
Forfeited (108) (98)
Transferred to participants (1,116) (992)
Outstanding at 31 December 834 1,137
- of which exercisable 2 1

Roche Performance Share Plan. The Group offers future Genussschein awards (or, at the discretion of the
Board of Directors, their cash equivalent) to certain directors and key senior managers. These are non-tradable
equity-settled awards. The programme currently operates in annual three-year cycles. The Roche Performance
Share Plan regulations were restated and amended effective 1 January 2013 (referred to as the “Roche PSP
Plan”). The Roche PSP Plan includes a value adjustment which will be an amount equivalent to the sum of
shareholder distributions made by the Group during the vesting period attributable to the number of
Genussscheine for which an individual award has been granted. The amount of Genussscheine allocated will
depend upon the individual’s salary level, the achievement of performance targets linked to the Group’s Total
Shareholder Return (shares and Genussscheine combined) relative to the Group’s peers during the three-year
period from the date of the grant, and the discretion of the Board of Directors.  Each award will result in between
zero and two Genussscheine (before value adjustment), depending upon the achievement of the performance
targets.

Roche Performance Share Plan – terms of outstanding awards at 31 December 2013
2011-2013 2012-2014 2013-2015

Number of awards outstanding (thousands) 131 126 107
Vesting period 3 years 3 years 3 years
Allocated to recipients in Feb. 2014 Feb. 2015 Feb. 2016
Fair value per unit at grant (CHF) 124.17 153.67 192.60
Total fair value at grant (CHF millions) 19 22 21

Roche Connect. This programme enables all employees worldwide, except for those in the United States and
certain other countries, to make regular deductions from their salaries to purchase Genussscheine. It is
administered by independent third parties. The Group contributes to the programme, which allows the employees
to purchase Genussscheine at a discount (usually 20%). The administrator purchases the necessary Genussscheine
directly from the market. At 31 December 2013 the administrator held 2.2 million Genussscheine (2012: 2.3
million). In 2013 the cost of the plan was 11 million Swiss francs (2012: 12 million Swiss francs).

Roche Option Plan. This programme is used in countries where S-SARs are not used. Awards under this plan
give employees the right to purchase Genussscheine at an exercise price specified at the grant date. The Roche
Option Plan regulations were restated and amended effective 1 January 2013 (referred to as the “Roche Option
Plan”). The options, which are non-tradable equity-settled awards, have a seven-year duration and vest on a
phased basis over three years, subject to continued employment.

Roche Option Plan - movement in number of options outstanding
2013 2012

Number of
options

(thousands)

Weighted
average

exercise price
(CHF)

Number of
options

(thousands)

Weighted
average

exercise price
(CHF)

Outstanding at 1 January 1,810 167.15 1,676 167.77
Granted 226 214.00 443 157.67
Forfeited (54) 171.98 (117) 176.68
Exercised (700) 178.38 (190) 145.01
Expired (15) 195.00 (2) 132.74
Outstanding at 31 December 1,267 168.78 1,810 167.15
- of which exercisable 640 164.69 966 179.93
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Roche Option Plan - terms of options outstanding at 31 December 2013
Options outstanding Options exercisable

Year of grant

Number
outstanding
(thousands)

Weighted
average years

remaining
contractual life

Weighted
average

exercise price
(CHF)

Number
exercisable
(thousands)

Weighted
average

exercise price
(CHF)

2007 39 0.17 229.60 39 229.60
2008 92 1.13 193.62 92 193.62
2009 77 2.26 152.62 77 152.62
2010 162 3.29 169.48 162 169.48
2011 327 4.17 140.10 180 140.10
2012 352 5.25 157.63 89 157.57
2013 218 6.25 214.00 1 214.00
Total 1,267 4.26 168.78 640 164.69

The weighted average share price of Roche Genussscheine during the year 2013 was 230.83 Swiss francs (2012:
168.47 Swiss francs).

Bonus Stock Awards. The Chairman of the Board of Directors and the Chief Executive Officer will be granted
Bonus Stock Awards in lieu of their cash-settled bonus for the financial year 2013. These will be issued by the
end of April 2014. The number of awards and fair value per award will be calculated at the grant date.

Chugai Stock Acquisition Rights. Chugai has Stock Acquisition Right programmes and the total fair value of
the rights issued in 2013 was equivalent to 3 million Swiss francs (2012: 2 million Swiss francs). In 2013, 3,270
rights (2012: 3,340) were issued to employees and directors of Chugai. The rights are non-tradable equity-settled
awards that have a ten-year duration and vest after two years. Each right entitles the holder to purchase 100
Chugai shares at a specified exercise price. In addition, 522 rights (2012: 817) were issued to the directors of
Chugai that have a thirty-year duration and vest upon the holder’s retirement as a director of Chugai. Each right
entitles the holder to purchase 100 Chugai shares at an exercise price of 100 Japanese yen.

Fair vaule measurement

The inputs used in the measurement of the fair values at grant date of the equity compensation plans were as
follows:

Fair value measurement in 2013
Roche Stock-
settled Stock
Appreciation

Rights

Roche
Restricted

Stock Unit
Plan

Roche
Performance

Share Plan
Roche Option

Plan

Vesting period
Progressively

over 3 years
Cliff vesting
after 3 years

Cliff vesting
after 3 years

Progressively
over 3 years

Contractual life 7 years n/a n/a 7 years
Number granted during year 9,025,294 920,570 109,580 226,191
Weighted average fair value
(CHF) 22 214 193 22
Model used Binomial Market price a) Monte Carlo b) Binomial
Inputs to option pricing model
- Share price at grant date (CHF) 214 214 184 214
- Exercise price (CHF) 214 - - 214
- Expected volatility c) 24.8% n/a n/a 24.8%
- Expected dividend yield 6.8% n/a n/a 6.8%
- Early exercise factor d) 1.19 n/a n/a 1.19
- Expected exit rate 8.1% n/a n/a 8.1%
a) The fair value of the Roche RSUs is equivalent to the share price on the date of grant.

b) The input parameters were the covariance matrix between Roche and the other individual companies of the peer group based on a three-year history and a
risk-free rate of minus 0.192%. The valuation takes into account the defined rank and performance structure which determines the pay-out of the plan.

c) Volatility was determined primarily by reference to historically observed prices of the underlying equity. Risk-free interest rates are derived from zero
coupon swap rates at the grant date taken from Datastream.
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d) The early exercise factor describes the ratio between the expected market price at the exercise date and the exercise price at which early exercises can be
expected, based on historically observed behaviour.

21. INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus includes forward-looking statements. A forward-looking statement is any statement that does not
relate to historical facts or events or facts or events as of the date of this Prospectus. In particular, the statements
under the headings “Summary”, “Risk Factors”, “The Business” and “Dividends“ regarding Roche’s financial
condition, and future events or prospects are forward-looking statements.

These forward-looking statements reflect Roche’s judgement at the date of this prospectus and, without prejudice
to the responsibility statement made under section 2 of this Part 6 above, are not intended to give any assurances
as to future results.

Except where required by law, Roche undertake no obligation to update these forward-looking statements, and
Roche will not publicly release any revisions Roche may make to these forward-looking statements that may
result from events or circumstances arising after the date of this Prospectus.

22. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection during usual business hours on any weekday
(Saturdays, Sundays and public holidays excepted) for a period of 12 months following the publication of this
Prospectus at the offices of Roche, Grenzacherstrasse 124, 4058 Basel, Switzerland:

(a) the bylaws and articles of incorporation of Roche;

(b) the reports of the statutory auditors in relation to (c);

(c) the historical financial information for the Group in respect of the three financial years ended 31
December 2013, 31 December 2012 and 31 December 2011 and the historical financial information for
Roche Holding AG in respect of the financial year ended 31 December 2013.
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PART 7 DEFINITIONS

The following definitions apply throughout this Prospectus:

“Board” or “Directors” the Board of Directors of the Company

Bundesanstalt für
Finanzdienstleistungsaufsicht
(BaFin)

German Financial Supervisory Authority

“Company” Roche Holding AG

“Connect Plan” the Roche Genussscheine Purchase Plan as described in Annex A
and Section 18 of Part 6 of this Prospectus

“Corporate Executive Committee” please refer to “Executive Committee”

“EEA” the European Economic Area

“EU” the European Union

“Employee” an Employee of any of the Companies of Roche

“Executive Committee” the Executive Committee of the Company (also referred to as the
Corporate Executive Committee of the Company)

“FDA” U.S. Food and Drug Administration

“Group” or “Roche Group” The Company and its Consolidated Subsidiaries and Subsidiary
Undertakings from time to time

“Genussscheine” A Roche Genussschein, a non-voting equity security of Roche
Holding AG that is listed on the SIX Swiss Exchange in its Blue
Chip Segment with ISIN number CH0012032048. The SIX Swiss
Exchange Blue Chip Segment was newly established in
connection with the reunification of the trading in Swiss shares
(including Roche Genussscheine) on SIX Swiss Exchange in
Zurich as of 4 May 2009 and replaced the former UK Exchange
Regulated Market Segment of SWX Europe in London.

“IFRS” International Financial Reporting Standards

“Member States” Member States of the EEA

“Prospectus” this Securities Prospectus, including Annexes A to B

“Prospectus Directive” Directive 2003/71/EC of the European Parliament and of the
Council of 4 November 2003, as amended, inter alia, by
Directive 2010/73/EU, on the prospectus to be published when
securities are offered to the public or admitted to trading

“R&D” Research and Development

“Roche” The Company or the Group, as the context requires

“Shareholders” the Holders of Shares (including holders of Genussscheine where
the context requires) in the capital of the Company

“Shares” Shares (including Genussscheine where the context requires) in
the capital of the Company

“S-SARs” Stock-settled Stock Appreciation Rights; S-SARs entitle holders
to benefit financially from any increase in the value of Roche's
Genussscheine between the grant date and the exercise date
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ANNEX A

CONNECT PLAN REGULATIONS

This Annex A contains the Regulations relating to the Roche Genussscheine Purchase Plan and the
country addenda to the Regulations for Austria, Belgium (Local Conditions), Denmark, Germany,
Greece, Italy, The Netherlands, Portugal, Spain, Sweden, and the United Kingdom. Please note there
are no country addenda for Poland or the Czech Republic.

To the extent that certain paragraphs of the Articles of the Regulation relating to the Roche
Genussschein Purchase Plan are not changed by the Local Conditions, this is indicated in the relevant
country addendum by inserting the word "unchanged" in square brackets, i.e. [unchanged]. The square
brackets shall not mean that the relevant terms are optional, as it is market practice in base
prospectuses for the offering of debt instruments in Germany, in which case the individual offer are
concretised in the final terms.

Regulations relating to the

Roche Genussschein Purchase Plan

“Roche Connect”

effective on June 12, 2002, amended on February 17, 2004
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ARTICLE 1
Purpose

The purpose of the Plan is to provide Employees of Roche with an opportunity to share in the
results of the Company by providing them with a convenient means for regular and systematic
purchases of Genussscheine, and thus providing an increased incentive for these Employees to
contribute to and participate in the success and prosperity of Roche, and increasing the ability of
Roche to attract, motivate and retain its Employees.

ARTICLE 2

Rules of Interpretation

The Plan is valid for the Participants in its entirety only. No statements made in reference to any
part of the Plan are permissible to be construed without reference lo the Plan as a whole.

ARTICLE 3

Definitions

The following terms shall have the meaning described below when used in the
Plan:

“Base Salary” shall mean base compensation (regular gross base salary unless locally
defined otherwise), paid by Roche to a Participant in accordance with the
terms of his or her employment, but excluding all forms of special
compensation.

“Cash Account” shall mean the account established on behalf of the Participant in which
the Participant’s Plan contributions and dividends according to Article 13
are held for purposes of purchasing Genussscheine under the Plan.

“Custody Account” shall mean the account established on behalf of the Participant in which
the Participant’s Genussscheine acquired under the Plan are held.

“Employee” shall mean an employee of any of the companies of Roche.

“Enrollment Form” shall  mean  the  proper  form  for  application  by  the  Participant  to
participate in the Plan (see example Appendix A).

“Executive
Committee”

shall mean the Corporate Executive Committee of Roche Holding AG

“Genussscheine” shall mean a Roche Genussscheine, a non-voting equity security of Roche
Holding AG that is listed on the SIX Swiss Exchange in Zurich and also
traded on virt-x Exchange Limited in London.

“Holding Period” shall mean the period during which Genussscheine acquired under the
Plan cannot be transferred or pledged.

“Participant” shall mean an eligible Employee who elects to participate in the Plan.
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“Participating
Company”

shall mean a Roche company which has been identified as a Participating
Company by the Executive Committee and whose employees are eligible
to participate in the Plan.

“Payday” shall mean the effective date on which salary is paid to the Employee for
each Pay Period.

“Pay Period” shall mean the timeframe for which salary is paid to the Employee on the
Payday.

“Plan” shall mean the Roche Securities (Genussscheine) Purchase Plan, “Roche
Connect” (including addenda).

“Plan
Administrator(s)”

shall mean the person(s) or company(ies) appointed by the Executive
Committee who is (are) responsible for administrative duties pursuant to
this Plan.

“Purchase Price” shall mean the price at which Genussscheine may be purchased pursuant
to the Plan.

“Regulations” shall mean the provisions relating to the Plan, as adopted by the Executive
Committee.

“Roche” shall mean the group companies consisting of Roche Holding AG and all
of its Subsidiaries.

“Roche Holding” shall mean the Holding AG or any successor in ownership of all or
substantially all of its assets and its Subsidiaries.

“Subsidiary” shall mean any foreign or domestic corporation owned, in whole or in
part, directly or indirectly, by Roche Holding AG.

“U.S. Person” shall mean a U.S. Person as defined in Regulation S under the Securities
Act of the United States of America and shall include any residents of the
United States.

ARTICLE 4

Administration of the Plan
1 Unless otherwise provided in the Plan, the Executive Committee administers the Plan and has full
power to construe and interpret the Plan, establish and amend rules and regulations for its
administration, and perform all other actions relating to the Plan, that it believes reasonable and
proper including the delegation of responsibilities. The Executive Committee shall, in particular
but not limited to, appoint the Plan Administrator(s) and shall delegate the appropriate duties to
each of these person(s) or company(ies).
2 All decisions made by the Executive Committee pursuant to the provisions of the Plan shall be
final, conclusive and binding.

ARTICLE 5

Genussscheine subject to the Plan
1 For purposes of satisfying its obligations under the Plan, Roche shall purchase the
Genussscheine in the open market or from third parties.
2 Roche shall not be required to segregate any cash or any Genussscheine to cover its
obligations under the Plan and the Plan shall constitute an unfunded plan of
Roche.
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ARTICLE 6

Eligibility
1 All Employees who are on the payroll of a Participating Company and who are employed by a
Participating Company for an indefinite term are eligible to participate in the Plan, unless
provided otherwise in the addenda to the Plan.
2 An Employee who goes on a long-term international assignment with Roche will be eligible to
participate in the Plan while on assignment only if the host country employer is a Participating
Company.

3 Neither the establishment of the Plan, nor the granting of the right to purchase Genussscheine
under the Plan, nor the payment of any benefits nor any action of the Executive Committee shall
be held or construed to confer upon any Participant any legal right to continue to be eligible to
participate in this Plan regardless of the length of time the Employee has been granted benefits
under the Plan.

ARTICLE 7

Participation
1 An eligible Employee may participate in the Plan by filing with the Plan Administrator, in
accordance with such terms and conditions as the Executive (Committee in its sole discretion
may impose, an Enrollment Form (see example in Appendix A) for such purpose. The
Executive Committee will approve the Enrollment Form and the procedure for its acceptance.
Such Enrollment Form authorizes regular contributions to the Plan from Base Salary. The
Participating Company and the Plan Administrator will make every effort to begin the
deductions from Base Salary with the first applicable Pay Period which begins in the month
following the month in which the Enrollment Form has been received by the Plan Administrator
according to this Article 7. The participation in the Plan continues until the Employee either (i)
has ceased making contributions under Article 8 and has withdrawn all Genussscheine
purchased  on  Employee’s  behalf  from  the  Custody  Account  or  (ii)  ceases  to  be  eligible  to
participate in the Plan due to termination of employment according to Article 14.
2 Participation in the Plan on the part of the Employee is voluntary and such participation is not
a condition of employment nor does participation in the Plan entitle a Participant to be retained
as an Employee. Further, the Employee will not receive any compensation if he chooses not to
participate in the Plan.

ARTICLE 8
Contributions and Cash Account

1 The Enrollment Form described in Article 7 will permit a Participant to elect a fixed annual
rate for contributions in local currency. The Participant’s annual rate for contributions may not
be less than 0.5% of the Participant’s annual Base Salary and may not exceed 10% of the
Participant’s annual Base Salary. The contribution amount to be deducted each Payday is equal
to the Participant’s annual rate for contributions divided by the number of regular Pay Periods
in the year. In its sole discretion, the Executive Committee may establish an absolute minimum
contribution limit, denominated in Swiss Francs (CHF), and may also alter the minimum and/or
maximum contribution amounts for certain jurisdictions.
2 The Participant may, once each calendar year during a specified period as established by the
Executive Committee, and in accordance with such terms and conditions as the Executive
Committee in its sole discretion may impose, alter the annual rate for contributions or cease
making contributions by filing with the Plan Administrator an election provided for this
purpose. Roche and the Plan Administrator will make every effort to ensure that the change will
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be in effect for the first applicable Pay Period which begins in the month following the month in
which the election has been received by the Plan Administrator.
3 The contributions from Base Salary continue to be deducted each Payday until the employee
either (i) files a new or amended election according to this Article 8 or (ii) ceases to be eligible
to participate in the Plan due to termination of employment according to Article 14.
4 A Participant who takes parental leave for the birth of a child is permitted to make additional
elections to alter the contribution amount or cease making contributions at the start of the
parental leave period and also upon recommencing work at the end of the parental leave period.
5 A Participant who transfers employment from one Roche entity to another within a single
country may not change his contributions to the Plan at the time of transfer if both Roche
entities are Participating Companies. However, if either of the Roche entities involved is not a
Participating Company, then the Participant may either begin making contributions or cease
making contributions to the Plan at the time of such transfer. The Participant may be required to
file an additional Enrollment Form with the company to which employment is transferred.
6 If  a  Participant  on  a  long-term  international  assignment  with  Roche,  remains  eligible  to
participate in the Plan while on assignment pursuant to Article 6, and is a Participant during the
assignment, all contributions shall be made through the host country system and in host country
currency. The Participant may alter the level of contribution at the start of the international
assignment and upon recommencing work at the end of the international assignment and may be
required to file an additional Enrollment Form with the company in the host country. While on
international assignment no contributions can be made pursuant to the Plan under the home
country agreement, except as otherwise determined by the Executive Committee.
7 A Participant may reduce the contribution amount or cease making contributions, subject to
such limitations as the Executive Committee in its sole discretion may impose.
8 The Participant’s contributions to the Plan shall be deducted on each regular Payday.  All
contributions will be converted into Swiss Francs (CHF) at the average interbank exchange
rates on the day of conversion. The contributions (denominated in CHF) will be credited to the
Participant’s Cash Account as determined by the Executive Committee in its sole discretion.
9 Except as otherwise determined by the Executive Committee, no interest will be paid on
contributions deposited in a Participant’s Cash Account.
10 A Participant may not make any contributions into the Cash Account other than the
contributions approved by the Executive Committee.

ARTICLE 9

Acquisition of Genussscheine
1 Once a month, Genussscheine (including fractional Genussscheine, where necessary) will be
purchased on behalf of the Participant at a price specified in Article 10. The entire credit
balance  in  the  Participant’s  Cash  Account  which  has  been  communicated  to  the  Plan
Administrator prior to the date such purchase is made will be used to purchase Genussscheine
on the Participant’s behalf. The Executive Committee and the Plan Administrator will set up a
process for this purpose and will undertake all efforts needed to invest the amounts at the first
possible date.
2 All Genussscheine, including fractional Genussscheine, purchased under the Plan shall be
deposited in a Custody Account on behalf of the Participant. The Genussscheine shall not be
withdrawn from the Custody Account prior to the end of the Holding Period, as described in
Article 12, or such earlier time as prescribed by the Plan.
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ARTICLE 10

Purchase Price of Genussscheine
1 With the exception of Genussscheine purchased with dividend payments pursuant to Article 13
and unless otherwise defined in an Addendum, the Purchase Price shall be equal to eighty
percent (80%) of the average price paid by the Plan Administrator for the Genussscheine which
are allocated in a given month.
2 The Purchase Price of Genussscheine purchased with dividend payments pursuant to Article
13 shall be equal to one hundred percent (100%) of the average price paid by the Plan
Administrator for the Genussscheine which are allocated in a given month.

ARTICLE 11

Transferability of Right to Purchase
1 The right to purchase Genussscheine under the Plan is non-tradable and may not be assigned,
pledged or transferred.
2 The amounts credited to a Cash Account may not be assigned, pledged or transferred except
by reason of death.

ARTICLE 12

Holding Period of Genussscheine
1 Subject to paragraph 2 below, the Genussscheine acquired under the Plan cannot be transferred
or pledged during a Holding Period of 3 years from the date of purchase.
2 At the sole discretion of the Executive Committee, the Holding Period described in this Article
12 maybe extended in certain jurisdictions.
3 In the event of termination of employment with Roche for any reason, according to Article 14,
the Holding Period (described in this Article 12 shall be lifted.
4 At the end of the Holding Period, all Genussscheine in the Participant’s Custody Account shall
be  available  to  the  Participant  for  withdrawal  in  either  cash  or  Genussscheine  after  the
withholding of any applicable taxes which Roche is obliged to withhold, subject to the terms
and conditions established by the Executive Committee.  Fractional Genussscheine shall be
withdrawn in cash.
5 The balance of the Participant’s Custody Account will be reviewed at least once per year. If, at
this time, the only Genussscheine in the Participant’s Custody Account which remain subject to
the Holding Period are Genussscheine which were purchased with dividend payments pursuant
to Article 13, then the Holding Period of such Genussscheine shall be immediately lifted.
6 At the sole discretion of the Executive Committee, the Holding Period described in this Article
12 may be lifted or reduced in certain circumstances.

ARTICLE 13

Dividends on Genussscheine

Any dividends paid on Genussscheine, which are held in the Participant’s Custody Account,
shall be credited to the Participant’s Cash Account, net of any applicable withholding taxes. The
dividends paid shall be used to purchase Genussscheine, without discount, in accordance with
Article 10.
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ARTICLE 14

Termination of Employment
1 Upon termination of employment with Roche, pursuant to retirement on or after attainment of
retirement age pursuant to the law, to early retirement with the consent of the Executive
Committee, or to a retirement plan of Roche, such Participant’s participation in the Plan will
cease on the date of termination of employment. The entire credit balance in such Participant’s
Cash Account and all Genussscheine held in such Participant’s Custody Account shall be paid
out at the Participant’s choice, in either Cash and/or Genussscheine as soon as possible
following termination of employment.
2 Upon termination of employment with Roche as a result of disability, such Participant’s
participation in the Plan will cease on the date of termination of employment. Disability means
inability to engage in any substantial gainful activity by reason of a medically determinable
physical or mental impairment, which constitutes a permanent and total disability. The
determination whether a Participant has suffered a disability shall be made by the Executive
Committee based upon such evidence as it deems necessary and appropriate. The entire credit
balance in such Participant’s Cash Account and all Genussscheine held in such Participant’s
Custody Account shall be paid out at the Participant’s choice, in either cash and/or
Genussscheine as soon as possible following termination of employment.
3 Upon the death of a Participant, such Participant’s participation in the Plan will cease
immediately. The entire credit balance in such Participant’s Cash Account and all
Genussscheine held in such Participant’s Custody Account shall be paid out at the choice of the
Participant’s heir(s) according to applicable inheritance laws, in either cash and/or
Genussscheine as soon as possible following the Participant’s death.
4 Upon termination of employment with Roche as a result of redundancy, such Participant’s
participation in the Plan will cease immediately. The entire credit balance in such Participant’s
Cash Account and all Genussscheine held in such Participant’s Custody Account shall be paid
out at the Participant’s choice, in either cash and/or Genussscheine as soon as possible
following such termination.
5 Upon termination of employment with Roche for any reason other than those mentioned
above, such Participant’s participation in the Plan will cease on the dale of termination of
employment. The entire credit balance in such Participant’s Cash Account and; all
Genussscheine held in such Participant’s Custody Account shall be paid out at the Participant’s
choice, in either cash and/or Genussscheine as soon as possible after termination of
employment.
6 In the event a choice with respect to the method of payout is not made within one month of
termination of employment, the Genussscheine in the Participant’s Custody Account will be
sold. The proceeds together with any balance in the Participant’s Cash Account shall be paid
out in cash after the withholding of any applicable taxes and selling costs.
7 A transfer of a Participant between Roche companies, or a leave of absence, duly authorised in
writing by Roche for military service or sickness or for any other purpose approved by Roche,
provided the Participant’s right to re-employment is guaranteed either by a statute or by
contract, shall not be deemed a termination of employment. If employment is terminated prior
to the re-employment of the Participant, then the provisions of this Article 14 are applicable.

ARTICLE 15

No Right of Continued Employment

Neither the establishment of the Plan, nor the eligibility to participate in the Plan, nor the
payment of any benefit nor any action of the Executive Committee shall be held or construed to
confer upon any Participant any legal right to continue to be employed by Roche, regardless of
the length of time the Participant has been granted benefits under the Plan.
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ARTICLE 16

Administration and Selling Costs
1 The Participating Companies shall pay for the cost of transferring funds into the Participant’s
Cash Account. Roche shall pay for all ongoing Plan administration costs, including all
transaction/dealing costs related to the purchase of the Genussscheine under the Plan. Roche
shall also pay for all Cash Account and Custody Account fees as long as the Genussscheine are
held in the centrally administered Custody Account.
2 The Participant shall be responsible for any costs related to the sale of the Genussscheine
and/or the transfer of the Genussscheine and/or proceeds into the Participant’s personal account.

ARTICLE 17

Tax and Social Security Contributions
1 Each Participant is responsible for the appropriate tax and social security declarations and
payments according to the respective legislation applicable.
2 Roche has the right to make withholdings from a Participant’s salary or retain Genussscheine
to meet salary Withholding obligations, unless the funds are provided otherwise to Roche in
accordance with the procedures determined by the Executive Committee.

ARTICLE 18

Reorganization and Liquidation
1 In case of liquidation, corporate reorganization including spin-offs or divestitures, the
Executive Committee shall, to the extent permissible by the law, make any adjustment related to
the Plan that it deems reasonable and proper, at its own discretion.

ARTICLE 19

Duration and Amendment
1 The provisions of this Plan have been established for the purchase of Genussscheine in the
year 2002 and all subsequent years, until the Executive Committee decides, in its sole
discretion, to terminate the Plan.
2 The Plan may be supplemented by addenda defining country specific variations where these
are required. The Executive Committee may amend or suspend the Plan at any time, in its sole
discretion.
3 Termination, amendment or suspension of the Plan shall be communicated by the Executive
Committee to all Participants.

ARTICLE 20

Data Protection
1 The Participant consents to the collection and processing of personal data relating to the
Participant by Roche, the Executive Committee, the Plan Administrator and any other person
Roche may find appropriate for the administration of the Plan. The data will be used for the
aforementioned parties to fulfil their obligations and exercise their rights under the Plan, issue
certificates (if any), issue statements and communications relating to the Plan and generally
administer and manage the Plan, including keeping records of participation levels.
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2 In particular, the Participant expressly consents to the transfer of personal data about the
Participant by the Executive Committee, the Plan Administrator and any other person Roche
may find appropriate for the administration of the Plan. Data may be transferred worldwide for
the purpose described in paragraph 1 above. All national and international transfer of personal
data is only done in order to fulfil the obligations land rights under the Plan of the Executive
Committee, the Plan Administrator or any other person Roche may find appropriate for the
administration of the Plan.
3 The Participant has the right to be informed whether Roche, the EC, the Executive Committee,
the Plan Administrator, or any other person Roche may find appropriate for the administration
of the Plan holds personal data about the Participant and, to the extent they do so, to have access
to such personal data at no charge and require it to be corrected if it is inaccurate or to be
destroyed if the Participant wishes to withdraw his or her consent. The Participant is entitled to
all the other rights provided for by applicable data protection law, including those detailed in
any applicable documentation or guidelines provided to the Participant by Roche.

ARTICLE 21

Applicable Law and Choice of Jurisdiction
1 This Plan and any related document shall be governed by and construed in accordance with the
substantive laws of Switzerland, ignoring principles of conflict of laws, and subject to the
limitations of compulsorily applicable local employment laws.
2 This Plan is established in the English language. It may be translated into other languages. In
case of divergence between the English and another version, the English version shall take
precedence.
3 Any disputes relating to the interpretation of the Plan shall be resolved by the Courts of Basel,
Switzerland. However, any disputes relating to the employment relationship will be handled by
the courts of the territory of the Participant’s employer.
4 The participation in the Plan or any related right implies the consent to the choice of law and
jurisdiction established in this Article 21.
5 By executing the related Enrollment Form, the Participant shall expressly acknowledge and
accept the terms and conditions of the Plan and all its related documents, as well as the powers
of the Executive Committee to complete, interpret and implement it through further
documentation which it may, from lime to time, determine necessary or relevant.

ARTICLE 22

U.S. Selling Restrictions
1 As long as Genussscheine acquired under this Plan have not been registered under the U.S.
Securities Act of 1933, such Genussscheine may not be offered or sold within the United States
or to, or for the account or benefit of, U.S. Persons except in certain transactions exempt from
the registration requirements of the U.S. Securities Act of 1933, as amended.
2 In connection with the acquisition of Genussscheine, each Participant represents and agrees
that such Participant:

- is not acquiring Genussscheine for the account or benefit of any other person or entity;
and

- has not offered or sold, and will not offer, sell or deliver, any of the Genussscheine within
the United States or to, or for the account or benefit of, any U.S. Person except pursuant
to either registration under the U.S. Securities Act of 1933, as amended, or an available
exemption from such registration.
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- understands that the Genussscheine are subject to restrictions on resale in the United
States, imposed by federal and state securities law.

ARTICLE 23

Adoption
1 The Plan shall be effective on the date of adoption of the Regulations by the Executive
Committee.
2 The Regulations were adopted by the Executive Committee on June 12, 2002 and amended on
February 17, 2004.
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Roche Genussschein Purchase Plan

“Roche Connect”

Addendum Austria

As of 12 June 2002

This Addendum for Austria applies solely to eligible Employees as defined in Article 6 of the
Regulations relating to the Roche Genussschein Purchase Plan (the “Regulations”) who are employed
by a Participating Company in Austria or to Employees the Executive Committee may prescribe

Article 6. Article 8 and Article 12 of the Regulations will be adjusted as follows:

ARTICLE 6
Eligibility

1-3 [unchanged]

4 The Employee must be in continuous employment with Roche for at least 1 month.

ARTICLE 8
Contributions and Cash Account

1 The Enrollment Form described in Article 7 will permit a Participant to elect a fixed annual rate for
contributions in local currency. The Participant’s annual rate for contributions may not be less than
0.5% of the Participant’s annual Base Salary and may not exceed 10% of the Participant’s annual
Base Salary or the maximum amount of Euro 5’840 per employee and year. The contribution amount
to be deducted each Payday is equal to the Participant’s annual rate for contributions divided by the
number of regular Pay Periods in the year.

2-10 [unchanged]

ARTICLE 12
Holding Period of Genussscheine

1 The Genussscheine acquired under the Plan cannot be transferred and pledged during a Holding
Period of 5 years. The Holding Period starts at the beginning of the calendar year following the year
in which the Genussscheine were allocated.
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2 (cancelled)
3-6(unchanged)

This Addendum for Austria was agreed by the Executive Committee based on Article 19
Paragraph 2 of the Regulations on 6 August 2002. This addendum shall become effective from
12 June 2002 and shall be applicable only to those Employees as defined above.
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ROCHE SECURITIES (GENUSSSCHEIN) PURCHASE PLAN

“ROCHE CONNECT”

LOCAL CONDITIONS - BELGIUM1

The following local terms and conditions (the “Local Conditions”) form, together with the
“Regulations  relating  to  the  Roche  Genussschein  Purchase  Plan  -  Roche  Connect”  (the  “Global
Conditions”), the Abridged Prospectus and any other ancillary document, an integral part of the
Roche Securities (Genussschein) Purchase  Plan  (the  “Plan”) adhered to by and between Roche
SA/NV and Roche Diagnostics (hereinafter individually a “Belgian Subsidiary” and collectively the
“Belgian Subsidiaries”) and an employee of such Belgian Subsidiary.

Capitalised terms, not otherwise defined herein, shall have the meaning ascribed to them in article 3
of the Global Conditions.

In the event of conflict between the Global Conditions and the Local Conditions, the Global
Conditions shall prevail over the Local Conditions.

1. ELIGIBILITY

Eligible employees are employees bound by an employment contract for undefined or
defined duration with any of the Belgian Subsidiaries and who have a minimum seniority of 6
months. Expatriate employees who are eligible to participate in the Plan in their home
country and who have been assigned to a Belgian Subsidiary will also be considered as
eligible employees in Belgium and shall participate through the Belgian system without being
able to participate further in their home country.

2. MINIMUM/MAXIMUM ANNUAL RATE OF CONTRIBUTIONS

2.1 Notwithstanding the definition provided for in Article 3 of the Global Conditions, the white-
collar employees’ gross yearly base salary (hereinafter “Base Salary”) that will be taken into
account for calculating the minimum and maximum annual rate of contributions, consists in
the employees’ gross yearly fixed salary, thirteenth month and double holiday pay to which
the employee is entitled according to Belgian legislation. As for blue-collar employees of the
Belgian Subsidiaries, for the purpose of the implementation of the Plan in Belgium such
gross yearly base salary is determined according to the following formula: gross hourly base
salary multiplied by 2,200 hours (excluding weekend-work and shift premiums).

2.2 The employees’ annual rate of contributions may not be less than 0.5% of the annual Base
Salary and may not exceed 10% of the employees’ annual Base Salary.

1 Please note that this Addenda refers to an ‘Abridged Prospectus’.  Such references are no longer applicable since the requirement for
such Abridged Prospectus has been superseded by the Prospectus.
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3. PURCHASE PRICE

3.1 In accordance with article 10, 1° of the Global Conditions, the Purchase Price of the
Genussscheine shall be equal to eighty percent (80%) of the average price paid by the Plan
Administrator for the Genussscheine which are allocated in a given month.

3.2 For practical and administrative purposes only, the 20% discount will be achieved in a
different manner, i.e. the Local Companies will add an amount equal to twenty five percent
(25%) of the Participants’ contribution to the Cash Account. The total sum will then be used
to purchase the Genussscheine at one hundred percent (100%) of the average price paid by
the Plan Administrator in a given month. This twenty five percent (25%) contribution by the
Local Company shall, however, not constitute an acquired right for the Participant in the
event of termination of employment.

4. ALTERATION OF CONTRIBUTION

4.1 In accordance with article 8, 2° of the Global Conditions, a Participant may alter (increase or
decrease) the level of his or her contribution or cease such contribution, during the Open
Enrollment Period once each calendar year as established by the Executive Committee, and
in accordance with such terms and conditions as the Executive Committee in its sole
discretion may impose. Such fixed period to alter/cease the contribution does not prevent the
Participant from altering/ceasing his or her contribution in the event of a change of
employment status (infrah article 6 Local Conditions).

4.2 To this effect, the Participant must complete the Change or Withdrawal Form (a copy of
which is attached in Appendix) and send it to his or her local Human Resource Department
within the aforementioned period. The local Human Resource Department will make every
effort to ensure that the alteration of the contribution shall be in effect for the first applicable
Pay Period that begins in the month following the month in which the Change or Withdrawal
Form has been received.

5. HOLDING PERIOD OF GENUSSSCHEINE

5.1 The Genussscheine acquired under the Plan may not be transferred or pledged during a
Holding Period of 3 years from the date of the purchase.

5.2 In the event of termination of employment with Roche for any reason other than the
Participant’s death, Article 12 (3) shall not apply and the Holding Period described in
paragraph 5.1 above shall not be lifted.

6. CHANGE OF EMPLOYMENT STATUS

6.1 After consulting the Belgian Subsidiary with which the Participant has an employment
relationship, a Participant whose employment contract is/will be (wholly/partly) suspended
may reconsider the level of his or her contribution at the time of such suspension or, if
possible, prior to the starting date of such suspension. At that time the employee may alter
such contribution, cease it or leave it unchanged. The following shall be regarded as
suspension for the purpose of this article (without any limitation): maternity leave, parental
leave, career interruption/time credit sickness leave due to illness or accident (including
industrial accidents and professional diseases) as from the moment the salary is no longer to
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be guaranteed by the Belgian Subsidiary. For periods of suspension covered by a guaranteed
salary paid by the Belgian Subsidiary, the aforementioned possibility does not apply (e.g.
period of guaranteed income during sickness, paid holidays, etc.).

Retirement, as defined in the Global Conditions, includes the standard statutory pension and
any other forms of retirement such as anticipated retirement, bridge pension (based on CLA
no. 17), etc.

Disability, as defined in the Global Conditions, is defined as the moment as from which the
Participant’s injury or sickness has become permanent and the employee is entitled to an
invalidity allowance.

6.2 In case of suspension (article 6.1.), the Participant must complete the Change or Withdrawal
Form (a copy of which is attached in Appendix) and send it to his or her local Human
Resource Department as soon as possible. The local Human Resource Department shall make
every  effort  to  ensure  that  the  literati  on  of  the  contribution  shall  be  effective  for  the  first
applicable Pay Period that begins in the month following the month in which the Change or
Withdrawal Form has been received.

7. TERMINATION OF EMPLOYMENT

7.1 In the event of termination of employment, the Participant will no longer have the
opportunity to purchase Genussscheine as from the termination of employment. All
Genussscheine purchased under the Plan shall become available to the Participant at the end
of the Holding Period.

7.2 For the purposes of application of article 8 (i) b. of the Salomon Smith Barney account
opening  form,  the  termination  of  employment,  as  described  in  this  article  8  (i)  b.,  a  ‘Final
Release  Date’  will  be  notified  to  Salomon  Smith  Barney  and  Abacus.  The  ‘Final  Release
Date’ being the last date on which the Holding Period of 3 years for Genussscheine
purchased with the participant’s contributions expires. Article 14 of the Global Conditions
only applies after the ‘Final Release Date’, except in case of termination of employment by
reason of death (Article 14 (3)).To this end, the Participant engages itself to inform the
Belgian Subsidiary that previously employed him of any changes in its relevant personal data
as from the date of termination of its employment through the end of the Holding Period.

8. PROSPECTUS

In accordance with article 29 of the Belgian Royal Decree no. 185 of 9 July 1935, the Belgian
Subsidiaries have drafted each an abridged prospectus (the “Abridged Prospectus”) in
relation to the Global Conditions that has been approved by the Belgian Banking and Finance
Commission. The Abridged Prospectus and its terms constitute, together with the other
documents detailed in the preamble to the present Local Plan Conditions, an integral part of
the Plan adhered to by and between the Belgian Subsidiaries and an employee thereof.

9. LANGUAGE

The Global Conditions, the Local Conditions and any related documents are drawn up in
Dutch or in French depending on the location of the relevant Belgian Subsidiary, as required
by the Belgian mandatory language law regulations. In case of discrepancy between these
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versions and the versions made up in another language, the Dutch or French documents shall
take precedence.

10. AMENDMENT OF THE PLAN AND LOCAL CONDITIONS

The Global Conditions and Local Conditions may be amended unilaterally by the Executive
Committee or the Belgian Subsidiary (after the Executive Committee’s approval) at any time,
at its sole discretion since the participation in the Plan and the benefits resulting therefrom do
not constitute an essential element of the Participant’s employment contract.

11. APPLICABLE LAW AND DISPUTES

11.1 The Global Conditions, the Local Conditions and any related documents are governed by and
construed in accordance with the substantive laws of Switzerland, ignoring principles of
conflict of laws, and subject to the limitations of compulsorily Belgian employment law.

11.2 Any disputes relating to the interpretation of the Global Conditions, the Local Conditions and
any related documents shall be resolved by the Belgian Courts.
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Roche Genussschein Purchase Plan

“Roche Connect”

Addendum Denmark

As of 12 June 2002

This Addendum for Denmark applies solely to eligible Employees as defined in Article 6 of the
Regulations relating to the Roche Genussschein Purchase Plan (the “Regulations”) who are employed
by a Participating Company in Denmark or to Employees the Executive Committee may prescribe.

Article b of the Regulations will be adjusted as follows:

ARTICLE 6
Eligibility

1 All Employees who are on the payroll of a Participating Company and who are employed by a
Participating Company for an indefinite term and all Employees who are employed by a Participating
Company on a fixed term contract are eligible to participate in the Plan, subject to the requirements of
paragraph 4 of this article
2 [unchanged]
3 [unchanged]
4 The Employee must be in continuous employment with Roche for at least 6 months.

This  Addendum  for  Denmark  was  agreed  by  the  Executive  Committee  based  on  Article  19
Paragraph 2 of the Regulations on 6 August 2002. This addendum shall become effective from
12 June 2002 and shall be applicable only to those Employees as defined above.
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Roche Genussschein Purchase Plan

“Roche Connect”

Addendum Germany

As of 01 January 2010

This Addendum for Germany applies solely to eligible Employees as defined in Article 6 of the
Regulations relating to the Roche Genussschein Purchase Plan (the “Regulations”) who are employed
by a Participating Company in Germany or to Employees the Executive Committee may prescribe.

Article 6 of the Regulations will be adjusted as follows:

ARTICLE 6
Eligibility

1 All Employees who are on the payroll of a Participating Company and who are employed by a
Participating Company for an indefinite term and all Employees who are employed by a Participating
Company on a fixed term contract are eligible to participate in the Plan, subject to the requirements of
paragraph 4 of this article.
2 [unchanged]
3 [unchanged]
4 The minimum age for joining the plan is 18 years and the Employee must be in continuous
employment with Roche for at least 6 months.

This  Addendum  for  Germany  was  agreed  by  the  Executive  Committee  based  on  Article  19
Paragraph 2 of the Regulations on 11 February 2010. This addendum shall be applicable only
to those Employees as defined above.
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Roche Genussschein Purchase Plan

“Roche Connect”

Addendum Greece

As of 12 June 2002

This Addendum for Greece applies solely to eligible Employees as defined in Article 6 of the
Regulations relating to the Roche Genussschein Purchase Plan (the “Regulations”) who are employed
by a Participating Company in Greece or to Employees the Executive Committee may prescribe.

Article 6 and Article 8 of the Regulations will be adjusted as follows:

ARTICLE 6
Eligibility

1-3 [unchanged]

4 The Employee must be in continuous employment with Roche for at least 6 months.

ARTICLE 8
Contributions and Cash Account

1-3 [unchanged]
4 A Participant who goes on maternity leave or long-term sick leave shall not make contributions
during the period of such leave.
5-10 [unchanged]

This Addendum for Greece was agreed by the Executive Committee based on Article 19
Paragraph 2 of the Regulations on 6 August 2002. This addendum shall become effective from
12 June 2002 and shall be applicable only to those Employees as defined above.
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Roche Genussschein Purchase Plan

“Roche Connect”

Addendum Italy

As of 12 June 2002

This Addendum for Italy applies solely to eligible Employees as defined in Article 6 of the
Regulations relating to the Roche Genussschein Purchase Plan (the “Regulations”) who are employed
by a Participating Company in Italy or to Employees the Executive Committee may prescribe

Article 6 and Article 14 of the Regulations will be adjusted as follows:

ARTICLE 6
Eligibility

1 All Employees who are on the payroll of a Participating Company and who are employed by a
Participating Company for an indefinite term and all Employees who are employed by a Participating
Company on a fixed term contract are eligible to participate in the Plan.

2[unchanged]
3 [unchanged|

ARTICLE 14
Termination of Employment

1-7 [unchanged]
8 Should the Participant elect to receive the balance of the Custody Account in cash, the
Genussscheine held in the Custody Account will be sold on the open market and the proceeds realised
will be paid to the participant.

This  Addendum  for  Italy  was  agreed  by  the  Executive  Committee  based  on  Article  19
Paragraph 2 of the Regulations on 6 August 2002. This addendum shall become effective from
12 June 2002 and shall be applicable only to those Employees as defined above.
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Roche Genussschein Purchase Plan

“Roche Connect”

Addendum The Netherlands

As of 12 June 2002

This Addendum for The Netherlands applies solely to eligible Employees as defined in Article 6 of
the Regulations relating to the Roche Genussschein Purchase Plan (the “Regulations”) who are
employed by a Participating Company in The Netherlands or to Employees the Executive Committee
may prescribe.

Article 6 of the Regulations will be adjusted as follows:

ARTICLE 6
Eligibility

1 All Employees who are on the payroll of a Participating Company and who are employed by a
Participating Company for an indefinite term and all Employees who are employed by a Participating
Company on a fixed term contract are eligible to participate in the Plan.
2 [unchanged]
3 [unchanged]

This Addendum for The Netherlands was agreed by the Executive Committee based on Article
19  Paragraph  2  of  the  Regulations  on  6  August  2002.  This  addendum  shall  become  effective
from 12 June 2002 and shall be applicable only to those Employees as defined above.
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Roche Genussschein Purchase Plan

“Roche Connect”

Addendum Portugal

As of 12 June 2002

This Addendum for Portugal applies solely to eligible Employees as defined in Article 6 of the
Regulations relating to the Roche Genussschein Purchase Plan (the “Regulations”) who are employed
by a Participating Company in Portugal or to Employees the Executive Committee may prescribe.

Article 6 of the Regulations will be adjusted as follows:

ARTICLE 6
Eligibility

1 All Employees who are on the payroll of a Participating Company and who are employed by a
Participating Company for an indefinite term and all Employees who are employed by a Participating
Company on a fixed term contract are eligible to participate in the Plan.
2[unchanged]

3 [unchanged]

This Addendum for Portugal was agreed \by the Executive Committee based on Article 19
Paragraph 2 of the Regulations on 13 August 2002. This addendum shall be effective from 12
June 2002 and shall be applicable only to those Employees as defined above.
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Roche Genussschein Purchase Plan

“Roche Connect”

Addendum Spain

As of 12 June 2002

This Addendum for Spain applies solely to eligible Employees as defined in Article 6 of the
Regulations relating to the Roche Genussschein Purchase Plan (the “Regulations”) who are employed
by a Participating Company in Spain or to Employees the Executive Committee may prescribe.

Article 6 of the Regulations will be adjusted as follows:

ARTICLE 6
Eligibility

1 All Employees who are on the payroll of a Participating Company and who are employed by a
Participating Company for an indefinite term and all Employees who are employed by a Participating
Company on a fixed term contract are eligible to participate in the Plan.
2 [unchanged]
3 [unchanged]

This Addendum for Spain was agreed by the Executive Committee based on Article 19
Paragraph 2 of the Regulations on 13 August 2002. This addendum shall be effective from 12
June 2002 and shall be applicable only to those Employees as defined above.
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Roche Genussschein Purchase Plan

“Roche Connect”

Addendum Sweden

As of 12 June 2002

This Addendum for Sweden applies solely to eligible Employees as defined in Article 6 of the
Regulations relating to the Roche Genussschein Purchase Plan (the “Regulations”) who are employed
by a Participating Company in Sweden or to Employees the Executive Committee may prescribe.

Article 6 of the Regulations will be adjusted as follows:

ARTICLE 6
Eligibility

1 All Employees who are on the payroll of a Participating Company and who are employed by a
Participating Company for an indefinite term and all Employees who are employed by a Participating
Company on a fixed term contract are eligible to participate in the Plan, subject to the requirements of
paragraph 4 of this article.
2 [unchanged]
3 [unchanged]
4 The Employee must be in continuous employment with Roche for at least 6 months.

This  Addendum  for  Sweden  was  agreed  by  the  Executive  Committee  based  on  Article  19
Paragraph 2 of the Regulations on 6 August 2002. This addendum shall become effective from
12 June 2002 and shall be applicable only to those Employees as defined above.
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Roche Genussschein Purchase Plan

“Roche Connect”

Addendum United Kingdom

As of 12 June 2002

This Addendum for the United Kingdom applies solely to eligible Employees as defined in Article 6
of the Regulations relating to the Roche Genussschein Purchase Plan (the “Regulations”) who are
employed by a Participating Company in the United Kingdom or to Employees the Executive
Committee may prescribe.

Article 6 and Article 20 of the Regulations will be adjusted as follows:

ARTICLE 6
Eligibility

1 All employees who are on the payroll of a Participating Company are eligible to participate in the
Plan.
2 [unchanged]
3 [unchanged]

ARTICLE 20
Data Protection

1 The Participant consents to the collection and processing of personal data relating to the Participant
by Roche, the Executive Committee, the Plan Administrator and any other person Roche may find
appropriate for the administration of the Plan. The data will be used for the aforementioned parties to
fulfil  their  obligations  and  exercise  their  rights  under  the  Plan,  issue  certificates  (if  any),  issue
statements and communications relating to the Plan and generally administer and manage the Plan,
including keeping records of participation levels. Roche is satisfied that such third parties are under
an obligation to apply the same technical and organisational security measures to the data processing
function as Roche would use. Accordingly, a Participant’s personal data will be obtained and
processed only for the purposes; set out in this Plan and will not be processed further in any manner
incompatible with those purposes.
2-7 [unchanged]
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8 All Participants have certain statutory rights concerning the provision by Roche of information
regarding the manner in which Roche stores and processes personal data. If a participant wishes to
raise an issue relating to their personal data or data protection, the Participant should take the matter
up first with Roche’s Data Protection Compliance Officer, whose contact details are as follows:

Name: Richard Daniel
Address: Roche Products Limited

P.O. Box 8
Welwyn Garden City
Hertfordshire
AL7 3AY

Contact no: 01707 366710
Email: richard.Daniel@roche.com

9 The rights that a Participant has under this Plan do not affect any rights that he/she may have under
national legislation or any other rules or regulations.

This Addendum for the United Kingdom was agreed by the Executive Committee based on
Article  19  Paragraph  2  of  the  Regulations  on  6  August  2002.  This  addendum  shall  become
effective from 12 June 2002 and shall be applicable only to those Employees as defined above.
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APPENDIX A

ENROLMENT FORM: [PARTICIPATING Company NAME]

Roche Genussschein Purchase Plan “Roche Connect” – effective June 12, 2002

To be completed by Employees of Roche who are eligible to join the Plan (“Roche Connect”) and wish to
enroll.

Title (e.g. Dr, Mr, Mrs etc.):__________ Personnel Number:

Last name: First Name:

Address:

Telephone number:

Nationality: Date of Birth:

Participating Company: [Participating Company name]

I subscribe to Roche Connect in accordance with the terms and conditions contained in the Regulations.  My
annual rate for contributions is:

Annual amount in local current [insert currency]
(minimum 0.5% and maximum 10% of my Base
Salary).

My annual rate for contributions will be divided by the number of regular Pay Periods in the year to determine
the contribution amount to be deducted each Payday.  (e.g. divided by 12 for Participants on a 12, 13 or 14
month payment cycle).

PLAN DETAILS

Details regarding this Plan can be found in the employee guide and in the legally binding Regulations of the Roche
Genussschein Purchase Plan “Roche Connect”.

PARTICIPATION AND CONTRIBUTION

Contributions will be deducted from salary or other amounts paid to me by [Participating Company name]. I will have the
opportunity once per year to decide if I wish to change the contribution amount, or to stop contributing. [In 2003,] this will
be in April/May for contributions effective in June onwards.

DIVIDENDS ON GENUSSSCHEINE

Any dividends  paid  on  Genussscheine  which  are  held  in  my Custody Account,  shall  be  credited  to  my Cash
Account net of any applicable withholding taxes. The dividends paid shall be used to purchase Genussscheine
without any discount.
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ENROLMENT FORM: [PARTICIPATING Company NAME]

Roche Genussschein Purchase Plan “Roche Connect” – effective June 12, 2002

CONSIDERATION OF TAXES AND SOCIAL SECURITY CONTRIBUTIONS

When deciding on if / what amount of my Base Salary I want to invest in Genussscheine, I have to consider any
taxes and social security contributions which may be due on my salary and on the taxable benefit derived from
the Plan. I understand Roche will deduct such taxes and social security contributions from my salary where
legally required to do so.

ADMINISTRATION AND AGREEMENT TO ACCESS THE CASH AND CUSTODY ACCOUNTS BY ROCHE

I understand and agree that Roche will open and manage a Cash and Custody Account in my name. The Cash
and Custody Account will be run and administered by the Plan Administrator. For this purpose I confirm that I
have completed the account opening form (it is mandatory to complete the form in the English language
version).

CONSENT TO PROCESS PERSONAL DATA

Roche (and the persons or entities it engages in connection with the fulfilment of its obligations under this Plan)
will endeavor to handle all personal data in a confidential manner and will take all reasonable steps to make
such  handling  secure  and  safe.  For  the  purposes  of  this  Plan,  I  consent  to  the  processing  of  personal  data
relating to me by Roche, by the Plan Administrator and such other persons or entities engaged by said parties.

ACQUISITION IN MY OWN NAME AND MY OWN ACCOUNT

I  declare  that  I  buy the  Genussscheine  in  my own name and on my own account  as  my legal  and economic
property and not as a fiduciary and not on behalf of a third party.

UNDERSTANDING OF FUTURE FLUCTUATIONS IN VALUE

The contributions I make will be used for purchasing Roche Genussscheine. The Genussscheine are non-voting
equity securities listed on a stock exchange. The Genussscheine may increase or decrease in value depending on
the development of the price at the stock exchange. The value may also depend on currency rate fluctuations.
Thus there is no guarantee with respect to the value of the Genussscheine. By signing this Enrollment Form, I
confirm my understanding and acceptance of the value fluctuation risks related to all Genussscheine held in my
Custody Account.

EMPLOYMENT RIGHTS

Neither the establishment of the Plan, nor the granting of the right to purchase Genussscheine under the Plan,
nor  the  payment  of  any  benefits  shall  be  held  or  construed  to  confer  upon  any  Participant  any  legal  right  to
continue to be eligible to participate in this Plan or of continued employment regardless of the length of time I
have been granted benefits under the Plan.

US SALE RESTRICTIONS

This Enrollment Form is not a public offer to purchase securities in the United States of America but is only
directed to employees of Roche who are entitled to participate in the Roche Securities (Genussschein) Purchase
Plan. Securities may not be offered or sold in the United States absent registration or an applicable exemption
from the registration requirement of the U.S. Securities Act of 1933.
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ENROLMENT FORM: [PARTICIPATING Company NAME]

Roche Genussschein Purchase Plan “Roche Connect” – effective June 12, 2002

APPLICABLE LAW AND DISPUTES

The Plan and any related document shall be governed by and construed in accordance with the substantive laws
of Switzerland, ignoring principles of conflict of laws, and subject to the limitations of compulsorily applicable
local employment laws. Any disputes relating to the interpretation of the Plan shall be resolved by the courts of
Basel, Switzerland. However, any disputes relating to the employment relationship will be handled by courts of
the territory of the individual Participant’s employer.

I acknowledge and accept the terms and conditions of the Plan and all its related documents, as well as the
powers of the Executive Committee to complete, interpret and implement it through further documentation
which it may, from time to time, determine necessary or relevant.

I  understand  that  Roche  will  review  the  information  I  have  included  in  the  Enrolment  Form  and  will  send
written confirmation of my participation in the Plan.

Place / Date Participant

Please return this signed Enrolment Form to [country administrator] and keep a copy for your records.

This Enrollment Form is a sample only.  The actual document received by the Participant may vary from this
sample.
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ANNEX B

TERMS AND CONDITIONS OF THE GENUSSSCHEINE

The Genussscheine have been created pursuant to Art. 657 of the Swiss Code of Obligations in connection with
the Articles of Incorporation of Roche. Art.  657 of the Swiss Code of Obligation provides that the articles of
incorporation of a Swiss company may provide for the creation of Genussscheine in favor of persons who are
linked with the Company by way of a previous capital participation, or as shareholder, oblige, employee or in a
similar way.

The following sections, extracted from Roche’s Articles of Incorporation, deal with the creation and terms and
conditions of Genussscheine:

Section 4

1. There are 702,562,700 bearer Genussscheine.

2. The Genussscheine are numbered 1– 702,562,700.

3. They are not part of the share capital and confer no voting rights. However, each Genussschein does confer
the same rights as any one of the shares numbered 1–160,000,000 to participate in the available earnings and in
any remaining proceeds from liquidation following repayment of the share and the participation certificate (PC)
capital.

4. The subscription rights of Genussschein holders are governed by the provisions set out in section 5.

5. Genussscheine are bound by the Balance Sheet and the Income Statement approved by the General Meeting
as well as by the appropriation of available earnings decided by the General Meeting.

6. All notices of the Company concerning the Genussscheine are issued by being published twice in the
journals designated for this purpose by the Company (which is presently the Schweizerisches
Handelsamtsblatt).

7. The Company is entitled at all times to exchange shares or PCs for all or some of the Genussscheine
without the consent of the bearers thereof. In the event of exchange against shares, each such share shall
participate in available earnings and liquidation proceeds in the same way as any one of the shares numbered
1-160,000,000. In the event of exchange against PCs, each Genussschein shall be replaced by PCs with a total
nominal value equivalent to the nominal value of one of the shares numbered 1–160,000,000. If only part of
Genussscheine are exchanged, selection shall be made by drawing lots.

8. Genussscheine selected for exchange are called in by a notice published once in the journals designated by
the Company. The General Meeting decides on the timing at which the rights attaching to Genussscheine called
in for exchange terminate and are replaced by the rights attaching to the new shares or PCs.

9. Meetings of Genussschein holders are convened whenever the Board of Directors regards this as desirable.

10. Every Genussschein holder is entitled to attend these meetings. He can give written authorization for
another Genussschein holder to represent him at these meetings.

11. Each Genussschein carries one vote. To be able to exercise voting rights, Genussschein holders must
deposit their Genussscheine at the latest one week before the meeting at the office of the Company or at such
depositaries outside the Company as may be indicated in the notice, or they must show evidence of their
ownership of Genussscheine in the manner prescribed by the Board of Directors.

12. Meetings are convened by the Board of Directors by publication of the agenda in two notices in the journals
designated by the company for this purpose (which is presently the Schweizerisches Handelsamtsblatt).  The
second notice must be published no later than 20 days before the date of the meeting.  Meetings are presided
over by the Chairman, a Vice-Chairman or another member of the Board of Directors. The minutes must be
signed by the Chairman and the Secretary of the meeting.

13. A meeting of Genussschein holders can pass resolutions if at least half of the Genussscheine issued are
present or represented. Resolutions are passed by a majority of two thirds of votes cast, which must include the
absolute majority of the bearers of all the votes represented, subject to section 4 subsection 15.
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14. If at a meeting of Genussschein holders the necessary quorum of Genussscheine is not represented, a
second meeting must be called which is empowered to pass resolutions by an absolute majority of votes
represented. Notice of convocation of such a second meeting of Genussschein holders can be given
simultaneously with the notice of the convocation of the first meeting, and the meeting can be held immediately
after the first meeting, subject to section 4 subsection 15.

15. The meeting of Genussschein holders can decide in a manner binding for all Genussscheine any changes to
the rights of Genussscheine defined by the Articles, but a decision to waive some or all rights conferred by
Genussscheine requires the agreement of the holders of the majority of all outstanding Genussscheine.

16. All resolutions of the meeting of Genussschein holders must be approved by the General Meeting of
Shareholders.

Section 5

In the event of new equity-type securities being issued, the subscription rights of shareholders, Genussschein
holders and PC holders are defined as follows:

(a) If PC capital is being created for the first time, shareholders and Genussschein holders have subscription
rights in proportion to the number of securities already in their possession.

(b) If the share capital alone is increased, holders of all categories of securities have proportionate subscription
rights.

(c) If the PC capital alone or the number of Genussscheine alone is increased, holders of all categories of
securities have proportionate subscription rights.

(d) If the share capital and PC capital are increased simultaneously and in the same proportion, the
shareholders’ subscription rights relate solely to shares and those of the PC and Genussschein holders solely
to PCs.

(e) Subscription rights are subject to preclusion for valid reasons. In particular, the exchange of Genussscheine
for shares or PCs is considered a valid reason.

Section 6

Shares, Genussscheine and PCs are signed by two members of the Board of Directors; facsimile signatures are
sufficient.

Section 7

Dividends and share of profits which have not been drawn within five years of maturity are credited to the free
reserves.

Section 27

The books are closed on 31 December of each year, and the Income Statement of the Company and the Balance
Sheet are drawn up in accordance with the provisions of the Swiss Code of Obligations (Art. 662 et seq.).

Section 28

1. From the available earnings remaining after deduction of all expenses, interest payable, losses and
provisions set aside in advance, at least 5% shall initially be allocated to the General Legal Reserves as long as
such Reserves do not equal 20% of the share capital.

2. From the available earnings remaining after contribution to the General Legal Reserves, an amount
corresponding to a dividend of 5% of the share capital is distributed to the shareholders; this distribution is
subject  to  the  condition  that  an  amount  equal  to  that  paid  on  shares  be  paid  simultaneously  on  the
Genussscheine, which, under the terms of the Articles, rank pari passu with the shares in respect of distribution
of available earnings, and that an amount be paid on PCs in proportion to their nominal value compared to that
of the shares.

3. The available earnings remaining after distribution to the shareholders and holders of Genussscheine and to
holders of any existing participation certificates in accordance with section 28 subsection 2 of these Articles is
at the disposal of the General Meeting, which is free to distribute it as it thinks fit, provided that the part of the
available earnings earmarked for distribution is allotted equally to the shares and to the Genussscheine, which,
under  the  terms  of  the  Articles  of  Incorporation,  rank  pari  passu  with  the  shares,  as  well  as  to  the  PCs
proportionately to their nominal value compared with that of the shares.



110

Section 29

1. All reserves form part of the Company’s assets; they are not administered separately, nor do they accrue
interest separately.

2. Prescriptions as to use exist only with regard to the General Legal Reserves. Allocations from these
Reserves must be proposed by the Board of Directors and approved by the General Meeting.

3. All other reserves are at the disposal of the Board of Directors unless the General Meeting decides
otherwise.

Section 30

The Ordinary General Meeting, after having considered the relevant proposals of the Board of Directors and the
Report of the Auditors, decides on the appropriation of the amounts placed at its disposal and fixes the
dividends.

Section 31

The General Meeting may totally or partially allocate to reserve accounts the part of the available earnings
placed at its disposal in accordance with section 28.

Section 32

1. Dissolution and liquidation are effected as determined by law, unless these Articles stipulate otherwise.

2. The proceeds of liquidation are distributed equally to all shares, Genussscheine and PCs in accordance with
the rights adherent to them under these Articles
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