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llumina’

April 20, 2023

To participate, vote, or submit questions 30 minutes before and during the annual meeting via live
webcast, please visit: https://www.cesonlineservices.com/ilmn23_vm. There will not be a physical
location for the annual meeting.

The agenda for this year’s annual meeting includes the following items:
1. Elect nine nominees to our Board of Directors;

2. Ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2023;

3. Hold an advisory vote to approve the compensation provided to the “named executive officers” as disclosed in the proxy
statement;

4. Hold an advisory vote on the frequency of holding an advisory vote to approve compensation provided to our “named executive
officers”;

5. Hold a vote to approve certain amendments to the lllumina, Inc. 2015 Stock and Incentive Plan; and
6. Transact such other business as may properly come before the meeting and any adjournment or postponement.

Please note that Icahn Partners LP, Icahn Partners Master Fund LP and Matsumura Fishworks LLC, along with other entities affiliated with Carl
Icahn (collectively, the “Icahn Group”), have provided notice of their intent to nominate three nominees for election as directors at the annual
meeting in opposition to the nominees recommended by the Board of Directors. You may receive solicitation materials from the Icahn Group,
including proxy statements and gold proxy cards. lllumina is not responsible for the accuracy or completeness of any information provided by or
relating to the Icahn Group or its nominees contained in solicitation materials filed or disseminated by or on behalf of the Icahn Group or any other
statements the Icahn Group may make.

The Board of Directors does not endorse the Icahn Group nominees, and unanimously recommends that you “WITHHOLD” your vote from the
Icahn Group’s nominees.

The Board of Directors unanimously recommends that you vote “FOR” only the nominees proposed by the Board of Directors and “FOR” the other
proposals recommended by the Board. The Board strongly urges you to discard and NOT to vote using any gold proxy card sent to you by the
Icahn Group. If you have already submitted a gold proxy card, you can revoke that proxy and vote for your Board of Directors’ nominees and on
the other matters to be voted on at the annual meeting by marking, signing and dating the enclosed WHITE proxy card and returning it in the
enclosed postage-paid envelope or by voting via Internet by following the instructions on your WHITE proxy card or WHITE voting instruction
form. Only your latest validly executed proxy will count and any proxy may be revoked at any time prior to its exercise at the annual meeting as
described in the accompanying proxy statement.

Stockholders as of the record date of April 3, 2023, are entitled to notice of and to vote on the matters listed in the proxy statement.

By Order of the Board of Directors,

C

CHARLES DADSWELL
General Counsel and Secretary



Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be held on May 25, 2023: The
proxy statement and annual report to Stockholders are available at www.viewourmaterial.com/ILMN.
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Notable Achievements

MISSION IMPROVING HUMAN HEALTH
BY UNLOCKING THE POWER OF THE GENOME

lllumina Continuously at the Forefront of $120B Market'

1988-2003
Human Ganomea ~558 "‘$2DB
Project
2022 —

Completed 2005
TR TAM* 2027
Penetration 149

2014

Addressing the TAM Through the Strength and Focus of the Organization

Technological Clinical Commercial
Strength

Innovation Leadership

Customers

— Invested in R&D Pearson Clinical
$1B Last Year >1,000 Organization

W IEEEE: >1B Covered Lives Globally Countries

Countries with
Regulatory Approvals

Publications 62

Delivering Exceptional Financial Performance

""$4.SB 2022 Core Revenue

. . 0 .
Financial ~68% Core Gross Margin
Results N
~11% 2017-2022 Core Revenue CAGR
*Metrics included herein reflect the Core lllumina reportable SB‘QI'I'IGHI‘
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Genomics Saves Lives

NV

N

What Sets lllumina Apart

]

Innovation is in our DNA

At the Very Beginning

In 2003, an international effort completed the first mapping of a human genome. Countless
genomic discoveries and clinical insights have followed over the past 20 years. These have saved
lives and begun to redefine how medicine is practiced:

» Companion diagnostics with genetic biomarkers are helping match cancer patients with the
best treatment for them.

* New, noninvasive technologies, such as noninvasive prenatal testing and liquid biopsy, are
redefining how diseases can be detected, treated, and monitored.

+ Clinical whole genome sequencing is ending diagnostic odysseys for children with rare and
undiagnosed diseases.

We are a leader in this space.
+ Our technologies are industry-leading in terms of accuracy, scalability, and reliability.
+ lllumina is the only pure-play, profitable genomics tools company in the market today.

* Inan erain which many medical costs are rising, we are making medical advances more
available to everyone by reducing the cost of sequencing, first to $10,000 per genome with
the introduction of the HiSeq 2000 in 2010, then to $1,000 per genome with the HiSeq X in
2014, and now to as little as $200 per genome with the NovaSeq X.

» Our commitment to excellence and successful execution includes profitable, double-digit
revenue growth over the past decade.

What sets Illlumina apart is our people. lllumina’s mission-driven and customer-centric culture
attracts and motivates our talented teams to relentlessly give their best. Our human capital is
critical to our ability to innovate, and operate responsibly, sustainably and profitably.

Our mission to improve human health by unlocking the power of the genome drives every decision
we make. This means enabling our customers to be able to read, understand, and translate
genetic variants into actionable insights. These applications are less than 10% penetrated and we
are focused on acceleration. Whether it's developing new custom arrays or launching a new
instrument, we will continue to innovate by making our solutions increasingly simple, more
accessible, and always reliable.

Today, less than 0.01% of species have been sequenced, and less than 1% of variants in the
human genome have been characterized and only 4 million people, that's 0.07% of the world’s
population ever had their genome sequenced, even once. We will go from this to over 1 billion
people being sequenced dozens of times over their lifetime. Several orders of magnitude more
sequencing than is being done today. The need and demand for more next-generation sequencing
technologies and solutions is only growing. Every answer leads to another set of unknowns, and
our journey to unlock the power of the genome has only begun.

Together, with our customers and partners, we are turning today’s impossible into the possible.
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We’ve Made Continued Progress on our Strategy

lllumina has continuously evolved its business and strategy as progress has been made in both
technology and healthcare industries. Over the past five years, we have prioritized and executed
on becoming more clinical, more global, and more digital.

+ lllumina has built a strong leadership position in clinical genomics with unmatched clinical
expertise and infrastructure. As of 2022, we serve more than 5,000 clinical customers with
more than 1,200 IVD/EUA product registrations and have built a clinical team of more than
1,000 professionals.

+ Sequencing consumables shipments to clinical customers have grown to 45% of total
sequencing consumables in 2022. With the launch of NovaSeqDx in late 2022, lllumina
now has IVD compliant sequencing instrument offerings that fully span the throughput
spectrum to support continued expansion into global clinical markets.

» As of 2022, lllumina served over 9,500 customers across 155 countries with non-US
/ revenue representing 50% of total revenue. We have recently expanded to select
emerging markets such as India and Brazil as their spending on research and healthcare
increase, both as a percentage of GDP and overall GDP growth.

» Ourinvestments to make the sequencers more useful, cost effective, scalable, faster,
easier to use, and environmentally friendly allow more people to use NGS to understand
biology and human health, increases the number of samples processed, and expands the
depth and breadth of sequencing performed (e.g., transcriptomics, proteomics, and long
reads).

» lllumina has created end to end solutions that enable customers to get from samples to
answers more easily and cost effectively, while also increasing our share of wallet beyond
just sequencing from each experiment/ sample.

* More than 310 petabytes of data were produced on lllumina sequencers in 2022. The
company recently launched lllumina Connected Analytics to empower customers to
manage, analyze, and explore large volumes of multi-omic data in a scalable and flexible
environment guided by core principles of security and privacy. lllumina DRAGEN Original
Read Archive technology performs data compression in the cloud, reducing customers’
carbon footprint by up to 80%.

Our strategy is well-supported by our commitment to Board diversity and continuous refreshment, as well as our approach to
executive pay.
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Forthcoming Board Additions

lllumina’s success rests on our ability to innovate in a competitive and rapidly evolving
environment and our Board aims to reflect that continuous evolution in its own composition.

+ To that end, our Nominating/Corporate Governance Committee continually assesses new

candidates for the Board and has for the past two years been engaged, in consultation

with an executive search firm, in a process to identify new potential directors.
Approximately 85 qualified candidates were evaluated.

As a result of this assessment, several highly desirable potential director additions were
identified consistent with the objectives of the process undertaken. We expect that in the

coming months our Nominating/Corporate Governance Committee will propose the
addition of a new independent director who is a sitting public company chief executive
\\ // officer and a new independent director who is a sitting public company chief financial
\ % officer.

=/ =

Our Nominating/Corporate Governance Committee believes that the professional
experiences of a CEO and a CFO of other public companies will be additive to the skills
and experiences of the current Board. These candidates have strong track records of risk
management, oversight and stewardship of capital; illustrious leadership in life sciences
businesses; financial expertise; experience leading complex financial transactions,
including M&A; and successful membership on other public company boards.

We believe the culmination of the two-year process undertaken by the
Nominating/Corporate Governance Committee in ultimately appointing two exemplary

candidates will help the Board exercise prudent, independent judgment, provide effective
oversight to our operations, and assist in significant value creation.
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ANNUAL MEETING INFORMATION

ITEMS TO BE VOTED ON

Date: May 25, 2023

Time: 10:00 a.m. (Pacific time)

Location: Internet webcast only at:
https:/www.cesonlineservices.com/ilmn23 vm
There will not be a physical location for the annual
meeting. See “How may | attend and participate in the
annual meeting?” on page 94

Record Date: April 3, 2023

The election of the nine nominees named in this

proxy statement.

* Board recommendation: FOR each Company Nominee
and WITHHOLD for each Icahn Group Nominee

Ratification of appointment of independent

registered public accounting firm

* Board recommendation: FOR

Advisory vote to approve compensation provided to

the named executive officers as disclosed in this

proxy statement

* Board recommendation: FOR

Advisory vote on the frequency of holding an

advisory vote to approve compensation provided to

our “named executive officers”

* Board recommendation: FOR Every Year

Vote to approve certain amendments to the lllumina,

Inc. 2015 Stock and Incentive Plan

* Board recommendation: FOR
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The summary below details the significant contacts between lllumina and the Icahn Group through the date of this proxy
statement. This summary does not purport to catalogue every conversation by or among members of the Board, lllumina’s
management, lllumina’s advisors and representatives of the Icahn Group and their advisors relating to the Icahn Group’s
solicitation.

lllumina’s Board and Nominating/Corporate Governance Committee (the “Governance Committee”) are committed to
maintaining a Board comprised of individuals of the highest personal character, integrity, and ethical standards, as well as a
Board that reflects a range of professional backgrounds and skills relevant to lllumina’s business. The Governance Committee
continually assesses new candidates for the Board and, for the last two years, has been engaged, in consultation with an
executive search firm, in a process to identify two potential new director candidates. At meetings on August 3, 2021,
November 2, 2021, February 1, 2022, May 3, 2022, July 22, 2022, August 9, 2022, August 25, 2022, November 1, 2022 and
January 31, 2023, the Governance Committee met to consider, among other things, specific candidates. Over this period the
Governance Committee evaluated 85 candidates, meeting with several of such candidates and ultimately identifying five
individuals who were strong prospects in terms of their professional background and experience and other skills and attributes,
including expertise in financial matters and public company experience. The Governance Committee expects that, as a result of
the current assessment, it will propose the appointment of two new directors after the 2023 annual meeting of stockholders -
one public company chief executive officer and one public company chief financial officer.

By letter dated February 16, 2023, the Icahn Group, an investment firm not previously known by lllumina to be a stockholder,
requested from Illumina the director nomination questionnaire required to propose director nominations under lllumina’s bylaws,
which request was received by lllumina on February 20, 2023. The Icahn Group had not previously contacted lllumina nor been
involved in any of lllumina’s stockholder engagement efforts prior to this contact. That same day, lllumina emailed the
questionnaire to the Icahn Group, and that day requested a discussion between Carl C. Icahn, who controls the Icahn Group,
and Francis A. deSouza, Chief Executive Officer of lllumina. Also on February 20, 2023, the Board was notified of the receipt of
the letter from the Icahn Group.

In addition to meetings of the Board detailed below, the Board received regular updates from, and met with, lllumina
management regarding engagement with the lcahn Group through the period leading up to the date of this proxy statement.

On February 23, 2023, Messrs. Icahn and deSouza held a preliminary discussion, in which Mr. Icahn informed Illumina that the
Icahn Group intended to nominate a slate of three (3) nominees — Vincent Intrieri, a former Icahn Group employee, and Jesse
Lynn and Andrew Teno, current Icahn Group employees (the “Icahn Nominees”) — for election as directors to the Board at the
2023 annual meeting of stockholders in opposition to the nominees recommended by the Board. Mr. Icahn noted that he
intended to make these nominations despite the fact that he believed Mr. deSouza had done a good job managing lllumina,
and further admitted that the Icahn Group did not believe it could do the job better. Mr. deSouza agreed to discuss the Icahn
Nominees with the Board.

Later on February 23, 2023, representatives of the Icahn Group emailed a notice of nomination of the Icahn Nominees to
lllumina. That same day, the Board met together with members of lllumina management and
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lllumina’s advisors to receive an update and to discuss the interaction with Mr. Icahn and the Icahn Nominees. The Icahn
Group delivered a written copy of the notice to lllumina the following day, February 24, 2023.

On February 24, 2023, Messrs. Icahn and deSouza discussed the possibility of holding another conversation during the
following week together with John W. Thompson, Chair of the Board, after Mr. deSouza had an opportunity to review
Mr. Icahn’s proposals with the Board.

Later on February 24, 2023, the Board met together with members of lllumina management and lllumina’s advisors to receive
an update and further discuss and consider the situation. The Board discussed the biographies of the Icahn Nominees that
were included in the Icahn Group’s notice of nomination, and, consistent with the role of the Governance Committee,
determined to seek to meet the Icahn Nominees. After deliberation, the Board instructed Messrs. Thompson and deSouza to
have a follow-up discussion with Mr. Icahn.

During the week of February 27, 2023, Mr. deSouza notified Mr. Icahn of the Board’s desire, consistent with lllumina’s
corporate governance practices and procedures, to have the Governance Committee schedule interviews and evaluate each of
the Icahn Nominees.

On March 2, 2023, Messrs. Thompson and deSouza met with Mr. Icahn at his office in Sunny Isles Beach, Florida, to discuss
his views of lllumina’s strategy and potential Board candidates. Messrs. Thompson and deSouza noted that the Board
continually identifies potential new director candidates with the necessary skills, had multiple individuals in mind who would be
extraordinary additions to the Board and that perhaps they could mutually agree on adding one or two of them. Mr. Icahn noted
that Icahn Partners had not developed an investment thesis and was not in the business of operating firms like lllumina.
Instead, he freely volunteered that he did not “know how to run the business”, did not “care about running the business” and
was supportive of Mr. deSouza’s actions during his tenure as Chief Executive Officer, though he also noted he would not repeat
those comments in public. Instead, Mr. Icahn was clear that the purpose of his campaign was to secure the nomination of
individuals he could control and thereby exert direct influence over lllumina. In Mr. Icahn’s words, he “would not even support
Jesus Christ” as an independent candidate over an Icahn Nominee as “my guys answer to me”. Mr. Icahn further pressed

Mr. deSouza to commit to divest GRAIL, Inc. (“GRAIL”) immediately; in response, Mr. deSouza explained that lllumina was
unable to legally divest GRAIL due to currently operative hold-separate measures imposed by the European Commission (the
“Commission”).

Later on March 2, 2023, the Board met together with members of lllumina management and lllumina’s advisors to receive an
update and further discuss and consider the Icahn Group’s proposals and requests.

On March 4, 2023, the Board again met together with members of lllumina management and lllumina’s advisors to receive an
update on discussions with the Icahn Group and to further review and consider the Icahn Group’s proposals and requests.

On March 7 and 8, 2023, members of the Governance Committee met with each of the lcahn Nominees — Messrs. Teno,
Intrieri, and Lynn — to discuss each such candidate’s respective background and qualifications. Each of the Icahn Nominees
confirmed that he did not have any expertise in lllumina’s core business, and none of the Icahn Nominees offered any specific
recommendations or insights to the Governance Committee or any evidence of independence from Mr. Icahn. Indeed, when
one Icahn Nominee was asked why he insisted on answering questions with the pronoun “we” rather than “I”, he proudly noted
that “he works as a team with Carl’s people”. Thereafter, the Board and the Governance Committee met together with members
of lllumina management and lllumina’s
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advisors to consider the appointment of the lcahn Nominees to the Board. The Governance Committee first discussed its
evaluation of the Icahn Nominees. The Governance Committee considered a number of factors, including (i) the lack of
relevant industry experience of the Icahn Nominees; (ii) the lack of comprehension the Icahn Nominees demonstrated over the
complex legal issues involving GRAIL, including pending legal processes; (iii) the lack of relevant public company managerial
experience of the Icahn Nominees; (iv) the lack of independence of the Icahn Nominees from Mr. Icahn, and their
corresponding inability to represent all of the interests of the stockholders of lllumina; and (v) the lack of additive or relevant
other skills or experiences of the Icahn Nominees. The full Board also considered (a) Mr. Icahn’s lack of a business thesis for
lllumina; (b) the disproportionate control over lllumina Mr. Icahn would obtain relative to his stockholdings in lllumina if the Icahn
Nominees were to occupy three (3) seats on the Board; and (c) the Board expansion process being considered by the
Governance Committee. Following its review and evaluation of the Icahn Nominees, the Board unanimously determined not to
recommend appointing the lcahn Nominees to the Board nor to include the Icahn Nominees in the Board slate of director
nominees for the 2023 annual meeting of stockholders. The Board instructed Messrs. Thompson and deSouza to notify

Mr. Icahn of the Board’s decision.

The Board also considered whether, in light of the considerable time and effort associated with contesting a proxy campaign,
and the limited resources and bandwidth of lllumina management, it would be advisable to propose a settlement with the Icahn
Group consisting of the immediate appointment of one (1) Icahn nominee and one (1) mutually agreeable highly qualified
independent candidate that already was under consideration by the Governance Committee. After deliberation, the Board
concluded that, in light of Mr. Icahn’s committed stance that he would not accept anything less than the appointment of all three
(3) lcahn Nominees to the Board, it would not make any such settlement proposal at this time.

On March 8, 2023, at an investor conference, lllumina management confirmed that they were moving to resolve the currently
pending appeal of the Commission’s jurisdiction to review the acquisition of GRAIL (the “GRAIL appeal”) as expeditiously as
possible and that if the GRAIL appeal was unsuccessful, lllumina expected to expeditiously execute a divestiture of GRAIL in a
legally permissible manner designed to be in the best interests of stockholders.

Later on March 8, 2023, Messrs. Thompson and deSouza spoke with Mr. Icahn and indicated that the Board was willing to
nominate only the most qualified director candidates who were perceived to have the skillset, experience and track record most
likely to positively impact lllumina’s operations and ability to create value for lllumina stockholders. As such, lllumina would not
be able to appoint all three (3) of the Icahn Nominees to the Board. After discussion, Mr. Icahn indicated that the Icahn Group
would be willing to consider a negotiated settlement (the “March 8 Icahn Offer”) in lieu of a proxy contest in which (i) two (2) of
the Icahn Nominees and one (1) mutually agreeable independent director would be appointed to the Board immediately and

(ii) Mlumina and the Icahn Group would jointly issue a press release reaffirming lllumina’s intent to expeditiously divest GRAIL if
the GRAIL appeal was unsuccessful.

On March 9, 2023, the Board met together with members of lllumina management and lllumina’s advisors to receive an update
on discussions with the Icahn Group and to further review and consider the Icahn Group’s proposals and requests. After
deliberation, the Board instructed Messrs. Thompson and deSouza to submit a counter-proposal to Mr. Icahn, consisting of the
appointment to the Board of one (1) Icahn Nominee and one (1) independent candidate that already had been under
consideration by the Governance Committee, who was a public company chief executive officer with board experience and
expertise in healthcare and M&A matters.
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Later, on March 9, 2023, Mr. deSouza contacted Mr. Icahn to discuss the proposed settlement offer. Mr. Icahn declined this
offer, and rescinded the March 8 Icahn Offer, observing that, after consultation with his legal advisors, he had come to the
conclusion that the issuance of a joint press release would not bind lllumina, and that he was not willing to consider anything
less than appointment of all three (3) Icahn Nominees to the Board. Mr. deSouza expressed openness to continuing the
dialogue, and exchanged personal contact information with Mr. Icahn.

On March 12, 2023, the Wall Street Journal published a news report indicating that the Icahn Group was planning to issue a
letter to lllumina stockholders the following day. Later that day, the Board met together with members of lllumina management
and lllumina’s advisors to receive an update on discussions with the Icahn Group.

On March 13, 2023, the Icahn Group published an open letter to stockholders of lllumina on its website and announced its
intention to solicit proxies in favor of the lcahn Nominees at the 2023 annual meeting of stockholders. Later that same day, the
Board met together with members of lllumina management and Illlumina’s advisors to receive an update on discussions with the
Icahn Group. Also on March 13, 2023, lllumina issued a press release responding to the lcahn Group’s public announcement.

On March 14, 2023, Mr. Icahn provided an interview on CNBC in which he confirmed that he was “not saying [the Icahn Group]
know[s] what to do with this company” and analogized GRAIL as “the best equipment available” to lllumina. At no point during
the approximately 30 minute interview did Mr. Icahn identify any recommendations for lllumina, other than that it should
immediately commence a rights offering for GRAIL; as representatives of lllumina had patiently communicated to Mr. Icahn
numerous times, an immediate or unilateral divestiture of GRAIL would not be permissible due to the currently operative hold-
separate measures imposed by the Commission, and that the final terms of any divestiture would need to comply with a
divestiture order from the Commission Illumina is still awaiting.

On March 15, 2023, the Icahn Group published an additional open letter to stockholders of lllumina on its website.

On March 20, 2023, lllumina issued a press release addressing the claims made by the Icahn Group in its March 13 and
March 15 communications.

On March 24, 2023, the Icahn Group published a further open letter to stockholders of lllumina on its website.

On March 25, 2023, lllumina issued a press release in response to the March 24 Icahn Group communication.

On March 30, 2023, lllumina filed a preliminary proxy statement with the US Securities and Exchange Commission (the “SEC”)
and issued a press release regarding its filing. In response, the Icahn Group published additional open letters to stockholders of
lllumina on its website on March 30 and April 3.

On April 5, 2023, the Icahn Group published an open letter to stockholders of lllumina on its website.

On April 7, 2023, lllumina filed an amended preliminary proxy statement with the SEC.

On April 11, 2023, the Icahn Group published a presentation to stockholders of lllumina. Later that day, the Icahn Group filed a
preliminary proxy statement with the SEC.

On April 13, 2023, lllumina published a presentation to its stockholders addressing certain misrepresentations and falsehoods
in the Icahn Group’s preliminary proxy statement and stockholder presentation.

On April 20, 2023, lllumina filed this definitive proxy statement with the SEC and issued a press release regarding this filing.
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Who We Are

Information about the Board

The following table sets forth the names, ages, standing committee assignments, and positions of our directors as of April 20,
2023.

Nominating/ Science Other
Corporate and Public
Position with Audit Compensation Govern_ance Technology Company
Name Age the Company Committee Committee Committee Committee Boards
Independent .
John W. Thompson 73 Chair [ 1
Francis A. deSouza 52 CEO 2ind 1
Director
Independent
Frances Arnold 66 Director i ﬁ 1
Caroline D. Dorsa Fg LB a & 3(1)
: Director =
. Independent -
Robert S. Epstein 68 Director i a 2
. Independent
Scott Gottlieb 50 Director " 1
Independent
Gary S. Guthart 57 or & ] 1
L . Independent
Philip W. Schiller 62 Director i i 0
. Independent _
Susan E. Siegel 62 Director i 2
Number of Meetings in 2022 9 8 5 4

[ ] [ ] =
Chair W Member Audit Committee Financial Expert (for purposes of Section 407 of Sarbanes-Oxley Act)

(1) Caroline D. Dorsa will be retiring as director of the board of Intellia Therapeutics, Inc. on June 15, 2023.

The following figures reflect the independence status and tenure of our Board as of April 20, 2023:

Director Tenure Director Independence

1-5Years
22%

Independent
ull

6-10 Years
67
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The following table summarizes certain demographic information about the nine directors of our Board as of April 20, 2023:

African American or Black 0 1 0 0

Asian 1 0 0 0

Native Hawaiian or Pacific Islander 0 0 0 0

Two or More Races or Ethnicities 0 1 0 0

LGBTQ+ 0

The following table summarizes the key skills and experiences of our directors; further details about their qualifications are set forth
in their respective individual biographies:

John Thompson v v N v v

Frances Arnold N4 N4 v v

Robert Epstein NG v N v v v

Gary Guthart v v v v v v v v

Susan Siegel v v N N v v v

lllumina, Inc. 2023 Proxy Statement * 11



Frances Arnold, Ph.D.

Profile

Nobel Laureate

Director since 2016
Age: 66

Board Committees

Nominating/Corporate Governance
Science and Technology (Chair)
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Career Highlights

e Linus Pauling Prof. of Chemical Engineering, Biochemistry and
Bioengineering at the California Institute of Technology, Director of the
Donna & Benjamin M. Rosen Bioengineering Center at Caltech

e Co-Founder at Gevo, Inc. (2005), Provivi, Inc. (2014), and Aralez Bio (2019)

Other Public Board Service

¢ Alphabet, Inc. (since 2019)

Additional Non-Public Board Service

Altos Labs (since 2021)

National Resilience, Inc. (since 2020)
Generate Biomedicines (since 2019)
Aralez Bio (since 2019)

Provivi, Inc. (since 2014)

Awards and Memberships

Nobel Prize in Chemistry (2018)

Millennium Technology Prize (2016)

Inducted into U.S. National Inventors Hall of Fame (2014)

US National Medal of Technology and Innovation (2013)

Charles Stark Draper Prize of U.S. National Academy of Engineering (2011)
Elected member of U.S. National Academies of Science, Medicine, and
Engineering, the American Academy of Arts and Sciences, and the
American Philosophical Society

* Appointed a member of the Pontifical Academy of Sciences

Education

¢ B.S. in Mechanical and Aerospace Engineering from Princeton University
e Ph.D. in Chemical Engineering from the University of California, Berkeley

Also...

e Co-Chair, President’s Council of Advisors on Science & Technology, The
White House
» Vice-Chair, Board of Trustees, Gordon Research Conferences

In selecting Dr. Arnold as a nominee for election to the Board of Directors, the
Board considered, among other things, Dr. Arnold’s scientific and technical
expertise in biological engineering. Our continued growth is dependent on
scientific and technical advances, and the Board believes that Dr. Arnold offers
strategic and technical insight into the risks and opportunities associated with
our business. Dr. Arnold’s academic and research experience provides valuable
insight into the needs of our customers and the opportunities associated with
serving the research market.



4»

Francis A. deSouza

Chief Executive Officer

Profile

Director since 2014

Chief Executive Officer since 2016
President from 2013 until 2016
Age: 52

Career Highlights

e Chief Executive Officer of lllumina since July 2016, and President from
December 2013 through July 2016

» President of Products and Services at Symantec Corporation from 2011 to
2013, and Senior Vice President of Enterprise Security Group from 2009 to
2011 (2009 - 2013)

¢ Founder and CEO of IMlogic, Inc. from 2001 until it was acquired by
Symantec (2001 — 2006)

¢ Product Unit Manager of Real-time Collaboration Group at Microsoft
Corporation (1998 — 2001)

¢ Co-founder and CEO of Flash Communications from 1997 until it was
acquired by Microsoft (1997 — 1998)

Other Public Board Service

¢ The Walt Disney Company (since 2018)
o Citrix Systems, Inc. (2014 — 2016)

Education

+ B.S. in Electrical Engineering and Computer Science from Massachusetts
Institute of Technology
» M.S. from Massachusetts Institute of Technology

Also...

e Glassdoor Top 100 CEOs (2018 and 2019)
e #10 on Fortune’s 2018 Businessperson of the Year
« Silicon Valley 40 Under 40

In selecting Mr. deSouza as a nominee for election to the Board of Directors,
the Board considered, among other things, Mr. deSouza’s experience as our
CEO and his extensive experience with entrepreneurial companies
experiencing rapid growth and maturation. The Board of Directors believes that
Mr. deSouza’s experience directly managing a growing portfolio of products and
services contributes to the Board’s understanding of the risks and opportunities
faced by a rapidly growing global business, such as lllumina, as it develops and
introduces an increasing number of products and services. In addition,

Mr. deSouza is the lead representative of management on the Board, whose
views are critical to the Board’s overall perspective.
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Caroline D. Dorsa

Profile

Director since 2017

Financial Expert
Age: 63

Board Committees

Audit (Chair)
Compensation
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Career Highlights

* Executive Vice President and Chief Financial Officer at Public Service
Enterprise Group, Inc. (2009 — 2015)

« Senior Vice President of Global Human Health, Strategy and Integration at
Merck & Co., Inc. (2008 — 2009)

« Senior Vice President and Chief Financial Officer at Gilead Sciences, Inc.
(2007 — 2008)

« Senior Vice President and Chief Financial Officer at Avaya, Inc. (2007)

« Various financial and operational positions at Merck & Co., Inc. including
Vice President and Treasurer (1987 — 2007)

Other Public Board Service

o Chair, Biogen, Inc. (since 2023), Board Member (2010 — 2023)

« Intellia Therapeutics, Inc (since 2015) (announced retirement effective June
2023)

o Duke Energy Corporation (since 2021)

e Goldman Sachs ETF Trust, the Goldman Sachs MLP and Energy
Renaissance Fund, and the Goldman Sachs MLP Income Opportunities
Fund, investment funds within the Goldman Sachs fund complex (2016 —
2021)

e Public Service Enterprise Group, Inc. (2003 — 2009)

Additional Non-Public Board Service

* Founding board member and current board member emeritus, Institute for
Advanced Clinical Trials for Children (since 2016)
e Board member of Junior Achievement of New Jersey (2009 — 2015)

Education

e B.A.in History from Colgate University
« MBA in Finance and Accounting from Columbia University

In selecting Ms. Dorsa as a nominee for election to the Board of Directors, the
Board considered, among other things, Ms. Dorsa’s significant financial and
accounting expertise and deep knowledge of clinical markets. As our
technology and products are increasingly utilized in clinical settings,

Ms. Dorsa’s experience will contribute to the Board’s understanding of these
markets and the risks and opportunities associated with operating in markets
regulated by the U.S. Food and Drug Administration (“FDA”). In addition,

Ms. Dorsa is an audit committee financial expert under applicable US Securities
and Exchange Commission (“SEC”) rules.



Robert S. Epstein, M.D.

Profile

Director since 2012
Age: 67

Board Committees

Compensation
Nominating/Corporate Governance (Chair)

Career Highlights

e CEO & Co-founder of Epstein Health LLC, a strategic advisory firm
servicing private equity investors and companies in the field of healthcare
technology innovation (since 2012)

* Former President of Medco-UBC, a 2,400-employee global pharmaceutical
services company focused on market access and personalized medicine
solutions (2010 — 2012)

Other Public Board Service

e Chairperson, Veracyte, Inc. (since 2023), Board Member (2015 - 2023)
« Fate Therapeutics, Inc. (since 2014)

Additional Non-Public Board Service

Tasso, Inc. (since 2023)

Diadem srl (since 2022)

Proteus Digital Health (2013 — 2020)

Chairman, Decipher Biosciences (2019 — 2021)

Managing Director, Biologics and Biosimilars Collective Intelligence
Consortium (2017 — 2020)

* Former President of the International Society of Pharmacoeconomics and
Outcomes Research (1998 — 1999)

Education

« B.S. in Biomedical Science and M.D. from the University of Michigan
(6-year program)

 M.S. in Preventative Medicine from the University of Maryland

« Chief Resident, Epidemiology and Preventative Medicine Program (1987 —
1988)

Also...

e Fortune magazine ranked Medco as #3 most innovative companies (behind
Apple and Nike) for Dr. Epstein’s work in promulgating personalized
medicine testing

* Hosted a webcast show called “On Call with Dr. Rob”, which won two Telly
Awards

In selecting Dr. Epstein as a nominee for election to the Board of Directors, the
Board considered, among other things, Dr. Epstein’s in-depth experience and
practical knowledge of how molecular diagnostic tests are reimbursed, and the
issues raised by payors and other evidentiary authorities. As our technology
and products are increasingly utilized in clinical settings, Dr. Epstein’s
experience contributes to the Board’s understanding of these markets, our
products’ diagnostic uses, and the risks and opportunities associated with
operating in markets regulated by the FDA and elsewhere. Dr. Epstein has
published more than 100 peer-reviewed medical articles and book chapters and
serves as a reviewer for several influential medical journals.
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Scott Gottlieb, M.D.

Profile

Former FDA Commissioner
Director since 2020
Age: 50

Board Committees

Nominating/Corporate Governance
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Career Highlights

» Special Partner at New Enterprise Associates and resident fellow at
American Enterprise Institute for Public Policy Research (“AEI”) (since
2019)

o 23 Commissioner of the FDA (2017 — 2019)

» Previously held several roles in the public and private sectors including
serving as Venture Partner at New Enterprise Associates (2007 — 2017)

o FDA Deputy Commissioner for Medical and Scientific Affairs (2005 — 2007)

» Senior Advisor for Medical Technology to the FDA Commissioner (2003 —
2004)

Other Public Board Service

o Pfizer Inc. (since 2019)

Additional Non-Public Board Service

+ National Resilience, Inc. (since 2020)
e Aetion, Inc (since 2019)

e Tempus Labs (since 2019)

¢ Mount Sinai Medical System
Education

¢ B.A. in Economics from Wesleyan University
e M.D. from Mount Sinai School of Medicine of New York University

Also...

Resident fellow at AEI, a public policy think tank

Columnist, Wall Street Journal

Contributor to CNBC and CBS Face the Nation

Advised the states of Massachusetts, Maryland, and Montana on the
COVID-19 response as a member of state advisory boards

In selecting Dr. Gottlieb as a nominee, the Board considered, among other
things, Dr. Gottlieb’s extensive clinical, policy, and investment expertise,
including his experience as FDA Commissioner from 2017-2019. As our growth
continues to become more dependent on clinically approved products,

Dr. Gottlieb’s experience will contribute to the Board’s deeper understanding of
the risks and opportunities associated with offering FDA-regulated products.



Gary S. Guthart, Ph.D.

Profile

Director since 2017
Age: 57

Board Committees

Compensation (Chair)
Science and Technology

Career Highlights

Chief Executive Officer at Intuitive Surgical since 2010; President (2007 —
Present); Chief Operating Officer (2006 — 2007); Vice President of
Engineering (2002 — 2006); Other roles (1996 — 2002)

Member of core team developing foundational technology for computer-
enhanced surgery at SRI International (1992 — 1996)

Member of human factors research lab at NASA (early career)

Other Public Board Service

Intuitive Surgical, Inc. (since 2009)
Affymetrix, Inc. (2009 — 2016)

Education

B.S. in Engineering from the University of California, Berkeley
M.S. and Ph.D. in Engineering Science from the California Institute of
Technology

Also...

Member of the board of the Silicon Valley Leadership Group, a public policy
association in Northern California (since 2020)

Co-inventor on more than 50 patents at Intuitive Surgical

#9 Glassdoor Top 100 CEOs (2019)

#19 Fortune’s Businessperson of the Year (2019)

#51 Intuitive rank, Drucker Institute’s Management Top 250 (2019)

In selecting Dr. Guthart as a nominee for election to the Board of Directors, the
Board considered, among other things, his deep business, operating, financial,
and scientific experience as an executive and CEO of a public life sciences
company. The Board of Directors believes that Dr. Guthart’s leadership
experience as the CEO of a public life sciences and technology company in
complex, high growth markets will provide valuable perspective to the Board
and the Company'’s strategic planning and business development efforts.
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Philip W. Schiller

Profile

Director since 2016
Age: 62

Board Committees

Nominating/Corporate Governance
Science and Technology
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Career Highlights

* Apple Fellow at Apple, reporting to CEO Tim Cook and leading the App
Store and Apple Events (since 2021)

« Senior Vice President of Worldwide Marketing at Apple, and a member
Apple’s executive team responsible for the company’s product marketing,
developer relations, business marketing, education marketing, international
marketing, and App Store programs (2002 — 2021)

¢ Vice President of Product Marketing at Macromedia, Inc. (1995 — 1997)

« Director of Product Marketing at FirePower Systems, Inc. (1993 — 1995)

Additional Non-Public Board Service

* Board of Trustees, Bowdoin College (since 2019)
e Board of Trustees, Boston College (2010 — 2019)

Education

* B.S. in Biology from Boston College

Also...

o Listed in Forbes “The World’s Most Influential Chief Marketing Officers”
every year between 2012 and 2020

In selecting Mr. Schiller as a nominee for election to the Board of Directors, the
Board considered, among other things, his track record and global experience
in bringing world class products to market. The Board of Directors believes that
Mr. Schiller’s marketing expertise will provide the Company and the Board with
important insights info communicating the benefits of the Company’s products
and technology to customers and other stakeholders. Mr. Schiller’s extensive
senior management experience in one of the world’s leading consumer
technology companies, particularly in key marketing positions, provides the
appropriate skills to serve on our Board of Directors.



Susan E. Siegel

Profile

Director since 2019

Financial Expert
Age: 62

Board Committees
Audit

Career Highlights

Martin Trust Center for MIT Entrepreneurship, Sr. Lecturer (since 2019)

Former Chief Innovation Officer of General Electric (GE) and CEO of GE Business
Innovations (GE'’s growth and innovation business), and CEO of GE Ventures &
Licensing (subsumed into Chief Innovation Officer role) (2012 — 2019)

General Partner, Mohr Davidow Ventures (2006 — 2012)

President and Board Member of Affymetrix, Inc. (1998 — 2006)

Sr. Executive, Amersham Pharmacia Biotech (1990 — 1998), Final Role: President,
Hoefer Business & VP, Business Development & Licensing (1996 — 1998)

Other Public Board Service

Nevro Corp. (since 2020)

Align Technology, Inc. (since 2017)

Pacific Biosciences of California, Inc. (2006 — 2012)
Affymetrix, Inc. (2000 — 2006)

Additional Non-Public Board Service

e Chairman, MIT’s The Engine (since 2020), Board Member (2016 — 2020)

» Kaiser Family Foundation (since 2019), Chair, Investment Committee (since 2022)

¢ Co-Chair, Stanford Medicine Board of Fellows (since 2017)

¢ Mass General Brigham’s Innovation Growth Board (since 2015)

» National Venture Capital Association, Board Member (2012 — 2016)

Education

+ B.S.in Biology from University of Puerto Rico

¢ M.S. in Biochemistry and Molecular Biology from Boston University School of
Medicine

Also...

Women Continuing to Change the World, McKinsey & Company (2022)

Lifetime Achievement Award, Global Corporate Venturing (2020) and named to its
Powerlist (2014 — 2019)

Fortune’s “34 Leaders Who are Changing Healthcare” (2017)

Top 10 Women in Medical Devices, Fierce Biotech (2015)

“100 of the Most Influential Women in Silicon Valley”, Silicon Valley Business Journal
(2006)

Henry Crown Fellow, The Aspen Institute (since 2003)

In selecting Ms. Siegel as a nominee for election to the Board of Directors, the Board
considered, among other factors, Ms. Siegel’s extensive experience leading and growing
biotechnology and clinical diagnostic companies that delivered shareholder value. In
addition, her knowledge of genomic markets, innovative technology, and business
models greatly contributes to the Board’s understanding of our customers, technology
roadmap, and the needs of our business. Ms. Siegel was a founding member of NIH’s
National Center for Advancing Translational Sciences and served on President Obama’s
Precision Medicine Initiative Working Group that led to the creation of “All of Us”.
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John W. Thompson

Chair of the Board

Profile

Director since 2017

Financial Expert
Age: 73

Board Committees
Audit
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Career Highlights

« Venture Partner, Lightspeed Ventures (since 2018)

e Lead Independent Director of Microsoft Corporation (since 2021;
Independent Board Chair 2014 — 2021)

« Chief Executive Officer of Virtual Instruments from 2010 until it merged with
Load Dynamix (2010 — 2016)

e Chairman & Chief Executive Officer of Symantec (1999 — 2009)

« Held leadership positions in sales, marketing, and software development at
IBM, including General Manager of IBM Americas (1971 — 1999)

Other Public Board Service

Microsoft Corporation (since 2012)
Symantec Corporation (1999 — 2011)
Seagate Technologies (2000 — 2012)
UPS (1998 — 2010)

Fortune Brands (1997 — 1999)

Additional Non-Public Board Service

Inxeption Corporation (since 2021)
Seismic Software (since 2019)
Rubrik (since 2018)

Wetlands America Trust (since 2005)
Teach for America (2000 — 2006)

Education

¢ B.A. in Business Administration from Florida A&M University
e MBA from MIT Sloan School of Management

Also...

e President’s Infrastructure Advisory Committee (2001 — 2006)
« Financial Crisis Inquiry Committee (2009 — 2011)

In selecting Mr. Thompson as a nominee for election to the Board of Directors,
the Board considered, among other things, Mr. Thompson extensive technology
leadership experience, including as a CEO at Symantec and Virtual
Instruments, and Chairman of the Board at Microsoft. In addition, he has served
on a wide range of company boards, both public and private. The Board
believes his depth and breadth of knowledge in technology, other private sector
industries, and the public sector greatly contribute to the Board'’s strategic
leadership of the Company. Mr. Thompson is an audit committee financial
expert under applicable SEC rules.



Criteria for Board Membership

The Board of Directors has delegated to the Nominating/Corporate Governance Committee the responsibility for reviewing and
recommending nominees to the Board for Board membership. In accordance with our Corporate Governance Guidelines, the
Nominating/Corporate Governance Committee, in evaluating Board candidates, considers factors such as, among others,
depth and breadth of experience, wisdom, integrity, ability to make independent analytical inquiries, understanding of our
business environment, and willingness to devote adequate time to Board duties, all in the context of an assessment of the
needs of the Board at the time. The Nominating/Corporate Governance Committee seeks to ensure that at least a majority of
directors are independent under Nasdagq listing standards; that members of our Audit Committee meet the financial literacy and
sophistication requirements under Nasdaq listing standards; that at least one of the members of our Audit Committee qualifies
as an “audit committee financial expert” under the rules of the SEC; and that each member of our Compensation Committee is
“independent” as defined under Nasdaq listing standards, a “non-employee director” under SEC rules and an “outside director”
under the rules of the Internal Revenue Code of 1986 (“Code”).

The Nominating/Corporate Governance Committee’s objective is to maintain a Board comprising of individuals of the highest
personal character, integrity, and ethical standards, and that reflects a range of professional backgrounds and skills relevant to
our business. For each of the nominees to the Board, the biographies shown above highlight the experiences and qualifications
that the Nominating/Corporate Governance Committee viewed as being among the most important in concluding that the
nominee should serve as a director. The Nominating/Corporate Governance Committee considers diversity to be one of many
factors in identifying nominees for director. In selecting directors, the Board seeks to achieve a mix of Board members that
represents a diversity of background and experience, including with respect to age, gender, international background, race, and
specialized expertise. The Board has determined that its members should include at least two directors who are diverse in
terms of race, ethnicity, gender, and related social categories, including (i) at least one director who self-identifies as female;
and (i) at least one director who self-identifies as a member of an underrepresented minority or the LGBTQ+ community. The
Nominating/Corporate Governance Committee believes such diversity including personal characteristics such as race and
gender, as well as diversity in experience and skill, contributes to the Board’s overall effectiveness, especially to the
performance of its responsibilities in the oversight of a complex and highly-competitive, science and clinically focused, global
business. The Nominating/Corporate Governance Committee does not assign specific weights to particular criteria and no
particular criterion is necessarily applicable to all prospective nominees or dispositive in any specific instance. In addition, the
Nominating/Corporate Governance Committee has a relationship with a third-party executive search firm to help identify and
evaluate director candidates. The firm is engaged by lllumina on customary terms and conditions.
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Process for Identifying and Evaluating Nominees

The Nominating/Corporate Governance Committee believes we are well served by our current directors, but has also identified
several candidates it intends to propose to further supplement our Board’s existing capabilities after the 2023 annual meeting of
stockholders. In the ordinary course, absent special circumstances or a material change in the criteria for Board membership,
the Nominating/Corporate Governance Committee will re-nominate incumbent directors who continue to be qualified for Board
service and are willing to continue as directors. If an incumbent director is not standing for re-election, or if a vacancy on the
Board occurs between annual stockholder meetings, the Nominating/Corporate Governance Committee may seek out potential
candidates for Board appointment who meet the criteria for selection as a nominee and have the specific qualities or skills
being sought. In addition, from time to time, the Board may seek to expand by appointing new Board members with special
skills or experience relevant and useful to us at our particular stage of development. The Board also actively searches and
evaluates whether new members would be beneficial to the Board in enhancing its diversity, experience or skill set. Director
candidates are selected based on input from members of our Board of Directors, our senior management, and, if the
Nominating/Corporate Governance Committee deems appropriate, a third-party search firm. The Nominating/Corporate
Governance Committee evaluates each candidate’s qualifications and checks relevant references; in addition, such candidates
are interviewed by members of the Nominating/Corporate Governance Committee. Candidates meriting serious consideration
meet with each member of the Board of Directors. Based on this input, the Nominating/Corporate Governance Committee
would evaluate which of the prospective candidates is qualified to serve as a director and whether it should recommend to the
Board that such candidate be appointed to fill a current vacancy on the Board or presented for the approval of the stockholders,
as appropriate.

Stockholder Nominees

The Nominating/Corporate Governance Committee will consider written proposals from stockholders for nominees for director
under the same criteria described above but, based on those criteria, may not necessarily recommend those nominees to the
Board of Directors if they are not considered suitable or do not add distinct skills or perspectives to our Board. Any such
nominations should be submitted to the Nominating/Corporate Governance Committee, via the attention of our Corporate
Secretary, and should include the following information:

. all information relating to such nominee that is required to be disclosed pursuant to the Securities Exchange Act of
1934 (the “Exchange Act”) (including such person’s written consent to a background check, to being named in the
proxy statement as a nominee, and to serving as a director, if elected) and our bylaws;

. the names and addresses of the stockholder(s) making the nomination and the number of shares of our common
stock that are owned beneficially and of record by such stockholder(s); and

. appropriate biographical information and a statement as to the qualification of the nominee, including the specific
experience, qualifications, attributes, or skills of the nominee, demonstrating the relevance and usefulness to our
Company of such experience, qualifications, attributes, or skills at our particular stage of development.

22 - 2023 Proxy Statement



Nominations should be submitted in the timeframe described in our bylaws and under the caption “Stockholder Proposals for
our 2024 Annual Meeting” on page 105.

Proxy Access

Our bylaws permit a stockholder, or a group of up to 20 stockholders, owning 3% or more of the Company’s outstanding capital
stock continuously for at least three years, to nominate and include in the Company’s proxy materials the greater of two
directors or 20% of the number of directors currently serving on the Board, provided that the stockholder(s) and the nominee(s)
satisfy the requirements specified in the bylaws.
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Board of Directors

Our business is managed under the direction of our Board of Directors. All nine of our directors stand for election to one-year
terms. The Board has determined that a majority of the members of the Board, specifically Dr. Arnold, Ms. Dorsa, Dr. Epstein,
Dr. Gottlieb, Dr. Guthart, Mr. Schiller, Ms. Siegel, and Mr. Thompson, are independent directors under the Nasdaq listing
standards.

The Board typically holds executive sessions of the non-employee directors following each regularly scheduled in-person
meeting of the Board of Directors. At its meetings during the fiscal year ended January 1, 2023 (“fiscal 2022”), the Board of
Directors regularly met in executive sessions of non-employee directors.

The Board of Directors has adopted Corporate Governance Guidelines, which outline the Company’s significant corporate
governance policies and procedures. These guidelines can be viewed on our website at investor.illumina.com under
“Governance”. The Board of Directors meets regularly to review significant developments affecting the Company and to act on
matters requiring the Board of Directors’ approval. The Board of Directors held 10 meetings during fiscal 2022. Board members
are requested to make attendance at Board and Board committee meetings a priority, to come to meetings prepared, having
read any materials provided to the Board of Directors prior to the meeting, and to participate actively in the meetings.

Corporate Governance

The Board of Directors and our management believe that good corporate governance is an important component in enhancing
investor confidence in the Company and increasing stockholder value. The imperative to continue to develop and implement
best practices throughout our corporate governance structure is fundamental to our strategy to enhance performance by
creating an environment that increases operational efficiency and encourages long-term productivity and growth.

Sound corporate governance practices also ensure alignment with stockholder interests by promoting fairness, transparency,
and accountability in business activities among employees, management, and the Board of Directors.

The Board of Directors and our management believe that proactive engagement with our stockholders is paramount. We
maintain a robust engagement program in which the Company meets with many of our stockholders to address questions and
concerns, seek input and garner stockholder perspective on the Company’s policies and practices relating to corporate
governance, executive compensation and ESG strategy. In fiscal 2022, our Investor Relations team continued our active
dialogue with stockholders by attending 9 investor conferences, 4 non-deal roadshows in the United States and the United
Kingdom, and 9 group investor meetings, conducting over 300 meetings with current and prospective stockholders. The
Company also hosts investor events to further connect with our stockholders. In 2022, the Company hosted both an Investor
Day and an ESG Investor Event that included presentations from management on the Company’s strategic direction, key
business areas, innovation roadmap developments and ESG strategy. Feedback gathered during these engagements and
events are reviewed and considered carefully by the Board and is reflected in a variety of ways.

24 - 2023 Proxy Statement



We maintain a corporate governance page on our website that includes key information about our corporate governance
initiatives, including our Corporate Governance Guidelines, Code of Conduct, and charters for each of the committees of the
Board of Directors, including the Audit Committee, the Compensation Committee, the Nominating/Corporate Governance
Committee, and the Science and Technology Committee. The corporate governance page can be found on our website at
investor.illumina.com under “Governance” and then “Board of Directors”. Recently, the Board updated Illumina’s Corporate
Governance Guidelines to further strengthen our commitment to providing a director nomination process that is fair and
equitable to all nominating stockholders.

Term Limits

The Company does not require its directors to retire after a predetermined number of years of service. Our Board recognizes
that significant experience as a member of our Board is valuable to providing strategic direction, and it has determined that
imposing an arbitrary tenure limit is not in the best interests of the Company.

Board Leadership Structure

Our Board leadership structure currently consists of an independent Chair of the Board and four independent committee chairs.
We do not have a defined policy on whether the roles of the Chief Executive Officer and Chair of the Board should be
combined or held by separate persons. The Board, with the advice of the Nominating/Corporate Governance Committee and
upon consideration of all relevant facts and circumstances, will determine if and when the separation of the two offices is
appropriate in light of the governance objectives of the Board. We currently keep the two roles separate, as Mr. Thompson is
the Chair of the Board and Mr. deSouza, who also serves as a member of the Board, is our CEO. Our Board believes that the
current leadership structure is appropriate for the Company at this time because it effectively allocates authority, responsibility,
and oversight between management and the independent members of our board. If in the future we determine that the interests
of the Company and our stockholders are better served with the roles of the CEO and Chair of the Board being held by one
person, we will promptly notify our stockholders and share the Board’s reasons for that determination.

Under our Corporate Governance Guidelines, if the Chair of the Board is not an independent director, the independent
members of the Board shall elect, by majority vote, an independent director to serve in a lead director capacity (“Lead
Independent Director”). In addition to the duties specified by the Board, the Lead Independent Director shall participate as an
observer or member on Board Committees, preside at all meetings of the Board at which the Chair of the Board is not present,
including executive sessions of the independent directors, call meetings of the independent directors, if appropriate, and serve
as the principal liaison between the Chair of the Board and the independent directors. In performing these duties, the Lead
Independent Director is expected to consult with the chairs of the appropriate Board committees and solicit their participation in
order to avoid diluting the authority and responsibilities of such committee chairs. For fiscal 2022, the Company did not elect a
Lead Independent Director since the position of the Chair of the Board was filled by Mr. Thompson, who is independent.

Under the leadership and guidance of the Nominating/Corporate Governance Committee, we routinely assess the Board
evaluation process. To support effective corporate governance, the Board delegates important responsibilities and risk
oversight functions to its committees, which report on
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their activities to the Board. For additional information please see “Committees of the Board of Directors” and “The Board’s
Role in Risk Oversight” in this proxy statement.

Commiittees of the Board of Directors

The Board of Directors has four standing committees to facilitate and assist the Board in the execution of its responsibilities.
These committees are currently the Audit Committee, the Compensation Committee, the Nominating/Corporate Governance
Committee, and the Science and Technology Committee held 9 meetings, 8 meetings, 5 meetings, and 4 meetings during fiscal
2022, respectively. All of the committees are composed entirely of non-employee, independent directors. Charters for each
committee are available on our website at www.illumina.com/company/about-us/board-of-directors.html under “Committee
Composition”.

Audit Committee
Purpose » Oversee the Company’s accounting and financial reporting processes, including internal
control over financial reporting and audits of its financial statements
Responsibilities »  Ensure the integrity of the Company’s financial statements and disclosures
» Review and confirm the independent auditor’s qualifications and independence

+  Monitor the performance of the Company’s internal audit function and independent registered
public accounting firm

+ Evaluate the adequacy and effectiveness of the Company’s internal controls
* Oversee the Company’s compliance with legal and regulatory requirements

* Review and assess the Company’s cybersecurity and other information technology risks,
controls, and procedures

»  Supervise the processes utilized by management for identifying, evaluating, and mitigating
strategic, financial, operational, regulatory, compliance, litigation, information security, and
external risks inherent in the Company’s business

Members *  Caroline Dorsa (Chair)
» Susan Siegel

* John Thompson

The Board of Directors has unanimously determined that all Audit Committee members satisfy the additional independence
requirements that apply to Audit Committee members under Nasdaq listing standards and SEC rules and regulations, are
financially literate under Nasdaq listing standards and SEC rules and regulations, and at least one member has financial
sophistication required under Nasdagq listing standards and SEC rules and regulations. In addition, the Board of Directors has
unanimously determined
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that each Audit Committee member qualifies as an “audit committee financial expert” under SEC rules and regulations.
Designation as an “audit committee financial expert” is an SEC disclosure requirement and does not impose any additional
duties, obligations, or liability on any person so designated.

Compensation Committee

Purpose

Responsibilities

Members

Discharge the Board’s duties and responsibilities relating to compensation of our directors and
executive officers, employees and consultants

Oversee the design and management of our equity and other compensation plans
Report annually to our stockholders on executive compensation matters
Administer our equity and other compensation plans

Recommend to the Board the amount and form of CEO compensation, taking into account the
Board’s annual performance evaluation of the CEO, peer group and other factors deemed most
relevant, including the results of the most recent Say on Pay Vote

Review and approve the amount and form of compensation to be paid to our other executive
officers and others who report directly to the CEO at the level of Vice President or higher

Oversee our compensation practices for all other non-executive employees to manage risk,
uphold our commitment to our pay equity philosophy, and ensure alignment across executives

Oversee and provide input to management on diversity and inclusion matters
Motivate executives to perform to their highest level and reward outstanding achievement

Maintain appropriate levels of risk and reward, assessed on a relative basis at all levels within
the Company in proportion to individual contribution and performance and tied to achievement
of financial, organizational, and management performance goals

Encourage executives to manage from the perspective of owners with an equity stake in the
Company

Review and make initial (in the case of new hires) and periodic (in the case of then-current
Company employees) determinations with respect to who is (i) an “executive officer” of the
Company with reference to Rule 3b-7 under the Exchange Act and (ii) a “Section 16 officer” of
the Company with reference to Rule 16a-1(f) under the Exchange Act

Gary Guthart (Chair)
Caroline Dorsa
Robert Epstein
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The Board of Directors has unanimously determined that all Compensation Committee members satisfy the additional
independence requirements that apply to Compensation Committee members under Nasdaq listing standards and qualify as
“non-employee directors” for the purposes of Section 16 of the Exchange Act.

The CEO may not participate in or be present during any deliberations or determinations of the Compensation Committee
regarding his compensation.

The CEO has been delegated limited authority to grant equity incentive awards to any employee who is not designated as an
“Executive Officer” or “Section 16 Officer”, and who does not report directly to him at the level of Vice President or higher. The
CEO may exercise this authority without any further action required by the Compensation Committee; however, the
Compensation Committee approves grant ranges based on employee job levels to guide the CEO in the exercise of his
authority and sets maximum individual award values that may be granted under this authority. The purpose of this delegation of
authority is to enhance the flexibility of equity administration and to facilitate the timely grant of equity awards to
non-management employees, particularly new employees, within the specified limits approved by the Compensation
Committee. At least annually, the Compensation Committee reviews this authority and grant guidelines to ensure alignment
with market and good governance practices. The CEO reports at least annually to the Compensation Committee on his
exercise of this delegated authority. In addition, the Compensation Committee reviews our equity award usage forecast on a
quarterly basis as part of its administration duties within our Amended and Restated 2015 Stock and Incentive Plan.

Nominating/Corporate Governance Committee
Purpose * Oversee matters of corporate governance, including the evaluation of the performance,
composition, and practices of the Board of Directors
Responsibilities + Identify individuals qualified to serve as members of the Board of the Company
+ Select nominees for election as directors of the Company
» Evaluate at least annually the performance of the Board and its committees
* Develop and recommend corporate governance guidelines to the Board
* Provide oversight with respect to corporate governance and ethical conduct

» Assist the Board in overseeing the Company’s material environmental, social, and governance
matters, except as specifically delegated to another Board committee

Members * Robert Epstein (Chair)
* Frances Arnold
+  Scott Gottlieb
*  Philip Schiller
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Science and Technology Committee

Purpose * Oversee the Company’s scientific and technological strategies and research and
development plans and goals

Responsibilities * Review and evaluate the Company’s scientific and technological strategies and research and
development plans and goals

* Review and evaluate the Company’s performance relating to its research and development
plans and goals

» Identify and discuss significant emerging science and technology issues and trends,
including their potential impact on the Company’s scientific and technological strategies and
research and development plans and goals

» Conduct a periodic review of the Company’s intellectual property portfolio and strategy
Members *  Frances Arnold (Chair)

*  Gary Guthart

*  Philip Schiller

Compensation Committee Interlocks and Insider Participation

The following directors served on lllumina’s Compensation Committee during fiscal 2022: Caroline Dorsa; Robert Epstein; and
Gary Guthart. No member of the Compensation Committee is, or ever has been, an officer or employee of the Company.
Furthermore, during fiscal 2022, none of our current executive officers served as a member of a Board of Directors or
compensation committee (or other Board committee performing equivalent functions) of another entity where an executive
officer of such entity served as a member of our Board of Directors or Compensation Committee. No related party transactions
involving a member of the Compensation Committee occurred in fiscal 2022.

Code of Conduct

We have adopted a Code of Conduct that applies to all of our directors, officers, and employees, including our CEO, CFO, and
the rest of our executive management team. Our Code of Conduct is reviewed by the Nominating/Corporate Governance
Committee on an annual basis and modified as deemed necessary, and our employees receive a robust training regarding its
contents annually. Our Code of Conduct is available for download at www.illumina.com/company/investor-
information/corporate-governance.html. A copy of the Code of Conduct may also be obtained free of charge from us upon a
request directed to lllumina, Inc., 5200 lllumina Way, San Diego, California 92122, Attention: Corporate Secretary. We will
disclose within four business days any substantive changes in or waivers of the Code of Conduct granted to our principal
executive officer, principal financial officer, principal accounting officer, or controller, or persons performing similar functions, by
posting such information on our website as set forth above rather than by filing a Form 8-K with the SEC.
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Corporate Social Responsibility

We are dedicated to making a positive impact on humanity, not just through our technology, but through our actions. By doing
so, we aim to help shape a more sustainable and equitable future for all. Although not incorporated by reference into this Proxy
Statement, our annual Corporate Social Responsibility (‘CSR”) report is available at www.illumina.com/csr. In addition, a link
to our most recently filed Employment Information Report EEO-1, which details certain demographic information about our
workforce, can be found at

Political Contributions Policy

We have adopted a Political Contributions Policy pursuant to which we annually disclose in our Corporate Social Responsibility
Report the monetary value of direct and indirect political contributions and certain payments made to trade associations. Our
Political Contributions Policy can be found at www.illumina.com/content/dam/illumina-
marketing/documents/company/political-disclosure-policy.pdf.
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Attendance at Meetings

During fiscal 2022, each director attended, virtually, in person or by telephone, at least 75% of the aggregate number of
meetings of the Board of Directors and Board committees on which such director served during the period. The Board of
Directors held 10 meetings during fiscal 2022. Board members are invited to attend our annual meetings of stockholders. We
reimburse the travel expenses of any director who travels to attend the annual meetings. We do not have a policy under which
directors are expected to attend the annual meeting of stockholders. Five members of the Board of Directors attended our 2022
annual meeting of stockholders.

The Board’s Role in Risk Oversight

The Board of Directors is responsible for overseeing our risk management. To assist its oversight function, the Board has
delegated many risk oversight functions to the Audit Committee. Under its charter, the Audit Committee is responsible for
providing advice to the Board with respect to our risk evaluation and mitigation processes, including, in particular, the
processes utilized by management for identifying, evaluating, and mitigating strategic, financial, operational, litigation,
compliance, physical and information security, regulatory, and external risks inherent in our business. The Audit Committee also
oversees our internal audit function and our internal controls.

Each of the Board's committees oversees the management of Company risks that fall within that committee’s areas of
responsibility. In performing this function, each committee is led by its independent Chair and has full access to management
and may engage advisors. For example, the Nominating/Corporate Governance Committee is responsible for overseeing
governance risks facing the Company; the Compensation Committee oversees the Company’s executive compensation
program and considers the impact of such program and of the incentives created by the compensation awards on the
Company’s risk profile; and the Science and Technology Committee oversees the Company’s scientific and technology
strategies and research and development plans and goals, as well as reviewing our intellectual property position.

In addition to the Audit Committee’s work in overseeing risk management and our other committees’ oversight contributions in
specific area, our full Board regularly engages in discussions of the most significant risks that we face and how these risks are
being managed, and the Board receives reports on risk management from our senior officers and outside consultants engaged
to provide an enterprise-level review of the risks facing the Company. As part of its overall oversight of risk management, the
Board provides oversight of management’s efforts to address information security risk by receiving regular reports at meetings
of the Audit Committee. Members of the Board also are invited to participate in the Company’s management-led information
security working group, which is charged with the protection of confidential and sensitive business data and intellectual property
from hostile or malicious attack; the protection of sensitive personal data from unauthorized access; product security; and
enterprise technology risk review.
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Our senior executives provide the Board of Directors and its committees with regular updates about Company strategies and
objectives and associated risks at Board and committee meetings and in regular reports. Board and committee meetings also
provide a venue for directors to discuss issues of concern with management. The Board of Directors and committees call
special meetings when necessary to address specific issues or matters that should be addressed before the next regularly
scheduled meeting. In addition, our directors have access to our management at all levels to discuss any matters of interest,
including those related to risk. Those members of management most knowledgeable about the applicable issues attend Board
meetings to provide additional insight into items being discussed, including exposures and mitigation strategies with respect to
various risks. The Board of Directors believes that the work undertaken by the Audit Committee, together with the work of the
full Board, its committees and our executive management team, led by our CEO, enables the Board to effectively oversee our
risk management function and take appropriate action to evaluate and respond to risks as the circumstances each time require.

The Board'’s careful approach to risk oversight is complemented by the Company’s policies and processes designed to ensure
that information about evolving risks and actual incidents is communicated promptly to the highest levels of management,
including our disclosure controls and procedures and our management disclosure committee, which work together to ensure
that our senior management, including our CEO and CFO, receive the information they need to make timely decisions about
the Company’s required disclosures to the Board. To complete the circle and promote full information being shared among
management and the Board, our audit committee receives regular reports about the Company’s disclosures from the relevant
members of management.

Compensation Programs

The Compensation Committee, together with senior management and external compensation consultants, reviews our
compensation policies, practices and programs including other benefits and any other compensation rights received under the
Company’s benefit plans. We have concluded that our compensation policies, practices and programs do not incentivize
inordinate risk taking or result in other unacceptable risks to the Company. We also believe that our incentive compensation
arrangements provide incentives that do not encourage risk taking beyond our ability to effectively identify and manage
significant risks; are compatible with effective internal controls and our risk management practices; and are supported by the
oversight and administration of the Compensation Committee with regard to executive compensation programs.

Certain Relationships and Related Party Transactions

All transactions between us and our officers, directors, principal stockholders, and affiliates are subject to approval by a
maijority of the independent and disinterested members of our Board of Directors, and will be on terms determined by such
members of the Board of Directors to be no less favorable to us than could be obtained from unaffiliated third parties. No such
transactions occurred in fiscal 2022.
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How to Communicate with Us

All interested parties who wish to communicate with the Board of Directors or any of the non-employee directors may do so by
sending a letter to the Corporate Secretary, lllumina, Inc., 5200 lllumina Way, San Diego, California 92122, Attention: Corporate
Secretary, and should specify the intended recipient or recipients. All such communications will be forwarded to the appropriate
director or directors for review, except for spam, junk mail, mass mailings, product complaints or inquiries, job inquiries,
surveys, business solicitations or advertisements, or patently offensive or otherwise inappropriate material.

In addition, you may send, in an envelope marked “Confidential”, a written communication to the Chair of the Audit Committee,
via the attention of our Corporate Secretary, to lllumina, Inc., 5200 lllumina Way, San Diego, California 92122, Attention:
Corporate Secretary. All such envelopes will be delivered unopened to the Chair of the Audit Committee.
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Director and Officer Stock Ownership Policy

The Board of Directors, acting on the recommendation of the Compensation Committee, has adopted stock ownership
guidelines that are applicable to each of our non-employee directors, each of our “Section 16 Officers” and each of our officers
having a title of “Senior Vice President” or above. Each individual subject to the guidelines is expected to own and hold shares
of our common stock or certain of its equivalents having an aggregate value at least equal to:

Title Multiple
Non-Employee Director 5x annual retainer
Chief Executive Officer 5x base salary
Senior Vice President 2x base salary
Section 16 Officer, if not covered above 1x base salary

Each individual subject to our stock ownership guidelines is required to achieve compliance with the applicable ownership
levels set forth above within three years from the date such individual director or officer first became subject to the guidelines,
either as a result of a new hire or promotion. Unvested performance stock units (“PSUs”) and all stock options do not count
towards satisfaction of the ownership guidelines.

During such time that a covered director or officer is not in compliance with his or her applicable ownership guidelines, such director
or officer:

. is required to retain an amount equal to 100% of the net shares of common stock received as a result of the vesting
of restricted stock or restricted stock units (“RSUs”) (“net shares” are those shares that remain after shares are sold
or netted to pay withholding taxes); and

. may not establish a qualified trading plan (i.e., a Rule 10b5-1 trading program) or modify an existing qualified trading
plan to increase the number of shares of our common stock to be sold under such plan (under our Insider Trading
Policy our directors, executive officers, and each of our officers having a title of “Senior Vice President” or above
may only sell shares of our common stock pursuant to a qualified trading plan).

Director Compensation Overview

Our directors play a critical role in guiding our strategic direction and overseeing management of the Company. Ongoing
developments in corporate governance and financial reporting have resulted in an increased demand for highly qualified and
productive public company directors. The many responsibilities and risks, and the substantial time commitment of being a
director of a public company, require that we provide fair compensation for our directors’ performance. Our non-employee
directors are compensated based upon their respective levels of Board participation and responsibilities, including service on
Board committees. Mr. deSouza, a director who is a member of our management team, receives no separate compensation for
his services as a director.
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Our director compensation is overseen by the Compensation Committee of our Board of Directors, which makes
recommendations to the Board of Directors on the appropriate amount and structure of our programs in light of various factors,
including, but not limited, to relative contributions, time commitments, risks, and regularly evaluated competitive practices by
peer companies.

2022 Compensation Review

For fiscal 2022, the Compensation Committee retained an independent compensation consultant from Aon’s Human Capital
Practice, a division of Aon, plc (“Aon”) as the Compensation Committee’s independent advisor to provide analysis, guidance
and recommendations on the Board’s non-employee director compensation program and input on potential program changes.
At the direction of the Compensation Committee, Aon conducted a comprehensive formal review and analysis of our
non-employee director compensation, as well as that of our peers and general market practice, to understand pay practices
and pay levels for cash retainers for board and committee service, as well as equity incentives. This review included a
comparative analysis of our non-employee director c