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This Amendment No. 3 (this “Amendment No. 3”) amends and supplements the Solicitation/Recommendation Statement on Schedule 14D-9 (as
amended or supplemented from time to time, the “Schedule 14D-9”) filed by GenMark Diagnostics, Inc., a Delaware corporation (the “Company,”
“GenMark,” “we” or “us”), with the Securities and Exchange Commission (the “SEC”) on March 25, 2021.
This Schedule 14D-9 relates to the cash tender offer (the “Offer”) by Geronimo Acquisition Corp., a Delaware corporation (“Merger Sub”), a wholly
owned subsidiary of Roche Holdings, Inc., a Delaware corporation (“Roche”), to acquire all of the issued and outstanding Shares at a price per Share
equal to $24.05 (the “Offer Price”), net to the seller in cash, without interest and subject to deduction for any required withholding taxes. The Offer is
disclosed in the Tender Offer Statement on Schedule TO (together with any amendments or supplements thereto, the “Schedule TO”), filed by Roche
and Merger Sub with the U.S. Securities and Exchange Commission (the “SEC”) on March 25, 2021, and is made upon the terms and subject to the
conditions set forth in the Offer to Purchase, dated March 25, 2021 (together with any amendments or supplements thereto, the “Offer to Purchase”),
and in the related Letter of Transmittal (together with any amendments or supplements thereto, the “Letter of Transmittal”).
The information in the Schedule 14D-9, including all exhibits and annexes that were previously filed with the Schedule 14D-9, is incorporated in this
Amendment No. 3 by reference, except that such information is hereby amended or supplemented to the extent specifically provided herein. Capitalized
terms used herein and not defined shall have the meanings ascribed to them in the Schedule 14D-9 and page number references herein refer to the
Schedule 14D-9.
Items 1 through 9, and Item 11.
Items 1 through 9 of the Schedule 14D-9 are hereby amended and supplemented as follows:
Item 8. Additional Information
1.

The following is hereby added as a new section at the end of Item 8:
“Expiration of the Offer
The Offer and withdrawal rights expired at 12:00 midnight, Eastern Time, at the end of the day on April 21, 2021 (such date and
time, the “Expiration Time”). Citibank, N.A. (the “Depositary”) has advised that, as of the Expiration Time, 61,201,761 Shares had
been validly tendered (excluding all Shares delivered pursuant to guaranteed delivery instructions for which certificates have not yet
been delivered) and not properly withdrawn pursuant to the Offer, representing approximately 82.9% of the Shares outstanding at the
time of the expiration of the Offer. In addition, Notices of Guaranteed Delivery had been delivered for 2,564,732 Shares,
representing approximately 3.5% of the Shares outstanding at the time of the expiration of the Offer. The number of Shares validly
tendered (excluding all Shares delivered pursuant to guaranteed delivery instructions for which certificates have not yet been
delivered) and not properly withdrawn pursuant to the Offer satisfies the Minimum Condition.
All conditions to the Offer having been satisfied or waived, and on April 22, 2021, Merger Sub accepted for payment all Shares
validly tendered and not properly withdrawn prior to the Expiration Time, and payment of the Offer Price for such Shares will be
made promptly.
Following expiration of the Offer and acceptance for payment of the Shares, Roche completed its acquisition of GenMark by
consummating the Merger pursuant to the terms of the Merger Agreement and without a meeting of stockholders of GenMark in
accordance with Section 251(h) of the DGCL. At the Effective Time, Merger Sub was merged with and into GenMark, with
GenMark continuing as the Surviving Corporation and a wholly owned subsidiary of Roche, and each Share that was issued and
outstanding immediately prior to the Effective Time (other than Shares held by GenMark or any of its subsidiaries, Roche, Merger
Sub, any other subsidiary of Roche, or any stockholders who have properly exercised their appraisal rights under Section 262 of the
DGCL) was cancelled and converted into the right to receive an amount in cash equal to the Offer Price, net to the seller in cash,
without interest and less any required withholding taxes. The Shares will no longer be listed on the Nasdaq Global Market.
On April 22, 2021, the Company and Roche Holding Ltd, the ultimate parent company of Roche, issued a joint media release
relating to the expiration of the Offer and the anticipated consummation of the Merger. The joint media release is attached as Exhibit
(a)(5)(j) hereto, and is incorporated herein by reference.”
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Item 12. Exhibits.
Item 12 of the Schedule 14D-9 is hereby amended and supplemented by adding the following exhibit thereto:
Exhibit
No.

(a)(5)(j)

Description

Joint Media Release issued by Roche Holdings Ltd and GenMark on April 22, 2021.
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SIGNATURE
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this Statement is true, complete and correct.
Dated: April 22, 2021
GenMark Diagnostics, Inc.
By: /s/ Eric Stier
Name: Eric Stier
Title: Senior Vice President, General Counsel and
Secretary
4

Exhibit (a)(5)(j)

Media Release
Roche purchases shares in tender offer for GenMark Diagnostics, Inc.
Basel, 22 April 2021 - Roche (SIX: RO, ROG; OTCQX: RHHBY) and GenMark Diagnostics, Inc. today announced that Roche’s wholly owned
subsidiary Geronimo Acquisition Corp. has accepted for payment all shares validly tendered and not validly withdrawn pursuant to its tender offer for
all outstanding shares of common stock of GenMark Diagnostics, Inc. (NASDAQ: GNMK) at a price of USD 24.05 per share in cash. The tender offer
expired at 12:00 midnight, Eastern Time, at the end of the day on 21 April 2021 and was not extended.
Roche has been advised by Citibank, N.A., the depositary for the tender offer, that a total of approximately 61,201,761 shares of GenMark’s common
stock were validly tendered and not validly withdrawn in the tender offer (excluding shares tendered by notice of guaranteed delivery for which
certificates have not yet been “received”), which represent approximately 82.89% of the total number of shares of GenMark’s common stock
outstanding.
Later today, Roche intends to complete the acquisition of GenMark through a merger of Geronimo Acquisition Corp. with and into GenMark without a
vote or meeting of GenMark’s stockholders. In the merger, all shares of GenMark not owned by GenMark, Roche or Roche’s wholly owned subsidiaries
(other than shares as to which appraisal rights have been validly exercised under Delaware law) will be converted into the right to receive the same cash
consideration per share, less any applicable withholding taxes, as was paid in the tender offer. Following completion of the merger, GenMark will
become a wholly owned subsidiary of Roche, and GenMark’s shares will cease to be traded on the NASDAQ Stock Market.
“We are excited about this important milestone, as this acquisition will support our long-lasting commitment to help control antibiotic resistance and
infectious diseases, which are a leading cause of death globally,” said Thomas Schinecker, CEO Roche Diagnostics. “The addition of GenMark
Diagnostics’ proprietary multiplex technology, which is designed to detect multiple pathogens from a single patient sample, will broaden our
best-in-class molecular diagnostics portfolio to help make lifesaving information available to healthcare providers quickly to improve patient outcomes.”
About GenMark Diagnostics
GenMark Diagnostics is a leading provider of multiplex molecular diagnostic solutions designed to enhance patient care, improve key quality metrics
and reduce the total cost-of-care. Utilizing GenMark’s proprietary eSensor® detection technology, GenMark’s eSensor XT-8® and ePlex® systems are
designed to support a broad range of molecular diagnostic sample-to-answer tests with compact, easy-to-use workstations and self-contained, disposable
test cartridges. GenMark’s ePlex: The True Sample-to-Answer Solution™ is designed to optimize laboratory efficiency and address a broad range of
infectious disease testing needs, including respiratory, bloodstream and gastrointestinal infections.

About Roche
Roche is a global pioneer in pharmaceuticals and diagnostics focused on advancing science to improve people’s lives. The combined strengths of
pharmaceuticals and diagnostics under one roof have made Roche the leader in personalised healthcare – a strategy that aims to fit the right treatment to
each patient in the best way possible.
Roche is the world’s largest biotech company, with truly differentiated medicines in oncology, immunology, infectious diseases, ophthalmology and
diseases of the central nervous system. Roche is also the world leader in in vitro diagnostics and tissue-based cancer diagnostics, and a frontrunner in
diabetes management.
Founded in 1896, Roche continues to search for better ways to prevent, diagnose and treat diseases and make a sustainable contribution to society. The
company also aims to improve patient access to medical innovations by working with all relevant stakeholders. More than thirty medicines developed by
Roche are included in the World Health Organization Model Lists of Essential Medicines, among them life-saving antibiotics, antimalarials and cancer
medicines. Moreover, for the twelfth consecutive year, Roche has been recognised as one of the most sustainable companies in the Pharmaceuticals
Industry by the Dow Jones Sustainability Indices (DJSI).
The Roche Group, headquartered in Basel, Switzerland, is active in over 100 countries and in 2020 employed more than 100,000 people worldwide. In
2020, Roche invested CHF 12.2 billion in R&D and posted sales of CHF 58.3 billion. Genentech, in the United States, is a wholly owned member of the
Roche Group. Roche is the majority shareholder in Chugai Pharmaceutical, Japan. For more information, please visit www.roche.com.
All trademarks used or mentioned in this release are protected by law.
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This announcement contains forward-looking statements about GenMark Diagnostics as that term is defined in Section 27A of the Securities Act of
1933 and Section 21E of the Securities Exchange Act of 1934. Some of the statements contained in this announcement are forward-looking statements,
including statements regarding, among other things, the expected effects of the transaction, all of which involve a number of risks and uncertainties,
including the possibility that the Merger will not be completed and other risks and uncertainties discussed in GenMark Diagnostics’ public filings with
the United States Securities and Exchange Commission (the “SEC”), including the “Risk Factors” section of GenMark Diagnostics’ Annual Report on
Form 10-K for the year ended December 31, 2020, as well as the Tender Offer Documents filed by Roche and its wholly owned subsidiary, Geronimo
Acquisition Corp., and the Solicitation/Recommendation Statement filed by GenMark Diagnostics. These statements are based on current expectations,
assumptions, estimates and projections, and involved known and unknown risks, uncertainties and other factors that may cause results, levels of activity,
performance or achievements to be materially different from any future statements. These statements are generally identified by words or phrases such
as “believe”, “anticipate”, “expect”, “intend”, “plan”, “will”, “may”, “should”, “estimate”, “predict”, “potential”, “continue” or the negative of such
terms or other similar expressions. If underlying assumptions prove inaccurate or unknown risks or uncertainties materialize, actual results and the
timing of events may differ materially from the results and/or timing discussed in the forward-looking statements, and you should not place undue
reliance on these statements. Roche, Geronimo Acquisition Corp. and GenMark Diagnostics disclaim any intent or obligation to update any forwardlooking statements as a result of developments occurring after the period covered by this report or otherwise.
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