
 

 
Baxalta Incorporated  

Shire Acquisitions Investments Ireland DAC 

 

LETTER OF TRANSMITTAL 
To Tender Notes in Connection with the 

Offers to Purchase for Cash 

up to $2,250,000,000 Aggregate Principal Amount of 

the Outstanding Notes Listed in the Table Below  

(collectively, the “Notes”) 

Subject to the Acceptance Priority Levels and Proration as Described Herein  

Pursuant to the Offer to Purchase Dated August 24, 2018 

(as amended or supplemented from time to time, the “Offer to Purchase”) 

Each of the Tender Offers (as defined herein) will expire at 11:59 p.m., New York City time, on September 21, 2018, or any other date and time to which Baxalta Incorporated, a 

Delaware corporation (“Baxalta”), or Shire Acquisitions Investments Ireland DAC, an Irish designated activity company (“SAIIDAC” and, together with Baxalta, the 

“Offerors”), as applicable, extends such Tender Offer (such date and time with respect to a Tender Offer, as it may be extended for such Tender Offer, the “Expiration Date”), 

unless earlier terminated. You must validly tender your Notes  at or prior to the applicable Expiration Date to be eligible to receive the applicable Tender Offer Consideration (as 

defined herein) for such Notes. You must validly tender your Notes at or prior to 5:00 p.m., New York City time, on September 7, 2018 (such date and time with respect to a 

Tender Offer, as it may be extended for such Tender Offer, the “Early Tender Date”) to be eligible to receive the applicable Total Consideration (as defined herein) for such 

Notes. The Total Consideration and the Tender Offer Consideration will be payable in cash. The Offerors refer to the offers to purchase the Notes collectively as the “Tender 

Offers,” and each offer to purchase a series of Notes individually as a “Tender Offer.” References to the “Offeror” are to either Baxalta or SAIIDAC, as applicable. Tendered 

Notes may be validly withdrawn from the applicable Tender Offer at or prior to, but not after, 5:00 p.m., New York City time, on September 7, 2018 (such date and time with 

respect to a Tender Offer, as it may be extended for such Tender Offer, the “Withdrawal Deadline”), except for certain limited circumstances where additional withdrawal rights 

are required by law. The Early Tender Date with respect to a Tender Offer can be extended independently of the Withdrawal Deadline for such Tender Offer and independently 

of the Early Tender Date or Withdrawal Deadline with respect to any other Tender Offer. The Tender Offers are subject to the satisfaction or waiver of certain conditions as set 

forth under the heading “The Terms of the Tender Offers—Conditions to the Tender Offers,” in the Offer to Purchase, including the Oncology Proceeds Condition (as defined in 

the Offer to Purchase). 

The following table sets forth certain terms of the Tender Offers: 

Issuer Series of Notes 

 

CUSIP/ISIN 

Number 

Aggregate 

Principal Amount 

Outstanding 

Acceptance 

Priority  

Level 

Reference U.S.  

Treasury 

Security 

 

Bloomberg 

Reference 

Page(1) 

Early 

Tender 

Premium 

(per $1,000) 

Fixed 

Spread 

(basis 

points) 

  

144A CUSIP/ISIN 

Number 

Reg S CUSIP/ISIN 

Number 

Global CUSIP/ 

ISIN Number    

 

   

Baxalta 

 

 

2.875% Senior 

Notes Due 

2020 

07177M AC7 / 

US07177MAC73 

 

U07237 AB3 / 

USU07237AB34 

07177MAD5/ 

US07177MAD56 

$1,000,000,000 

 

1 2.625% U.S.T. 

due July 31, 

2020 

FIT1 $30  30 bps 

 3.600% Senior 

Notes Due 

2022 

07177M AK9 / 

US07177MAK99 

 

U07237 AF4 / 

USU07237AF48 

07177MAL7/ 

US07177MAL72 

$500,000,000 1 2.750% U.S.T. 

due July 31, 

2023  

FIT1 $30  65 bps 

 4.000% Senior 

Notes Due 

2025 

07177M AA1 / 

US07177MAA18 

U07237 AA5 / 

USU07237AA50 

 

07177MAB9/ 

US07177MAB90 

$1,750,000,000 

 

1 2.875% U.S.T. 

due August 15, 

2028  

FIT1 $30  90 bps 

 5.250% Senior 

Notes Due 

2045 

07177M AE3 / 

US07177MAE30 

U07237 AC1 / 

USU07237AC17 

07177MAN3/ 

US07177MAN39 

$1,000,000,000 1 3.125% U.S.T. 

due May 15, 

2048 

FIT1 $30  155 bps 

SAIIDAC 3.200% Senior 

Notes Due 

2026 

82481L AD1 / US82481LAD10 $3,000,000,000 2 2.875% U.S.T. 

due August 15, 

2028 

FIT1 $30  125 bps 

 

(1) The applicable page on Bloomberg from which the Dealer Managers will quote the bid-side prices of the applicable U.S. Treasury Security. 

The Depositary and Information Agent for the Tender Offers is: 

Global Bondholder Services Corporation 

 

By facsimile: 

(For Eligible Institutions only) 

(212) 430-3775 

For Confirmation by Telephone: 

(212) 430-3774 

By Mail, Overnight Courier or Hand: 

Global Bondholder Services Corp. 

Attn: Corporate Action  

65 Broadway, Suite 404  

New York, NY 10006  

(212) 430-3774 

 

DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRESS, OR TRANSMISSION VIA FACSIMILE TO A 

NUMBER, OTHER THAN AS SET FORTH ABOVE WILL NOT CONSTITUTE A VALID DELIVERY OF THIS LETTER OF 

TRANSMITTAL 

 

August 24, 2018 



 

 

This letter of transmittal (as it may be amended or supplemented from time to time, this “Letter of 

Transmittal”) relates to offers by Baxalta to purchase for cash its 2.875% Senior Notes due 2020 (the “2.875% 

Notes”), 3.600% Senior Notes due 2022 (the “3.600% Notes”), 4.000% Senior Notes due 2025 (the “4.000% 

Notes”), and 5.250% Senior Notes due 2045 (the “5.250% Notes” and, together with the 2.875% Notes, the 3.600% 

Notes and the 4.000% Notes, the “Priority 1 Notes”) and SAIIDAC to purchase for cash its 3.200% Senior Notes 

due 2026 (the “3.200% Notes” or the “Priority 2 Notes”). The Tender Offers will be limited in an amount up to 

$2,250,000,000 aggregate principal amount (subject to increase or decrease by the Offerors, the “Aggregate 

Maximum Purchase Amount”) of the Notes. The instructions contained herein should be read carefully before this 

Letter of Transmittal (as defined below) is completed and signed. All capitalized terms used herein and not defined 

herein shall have the meaning ascribed to them in the Offer to Purchase. In this Letter of Transmittal, the Offerors 

have used the convention of referring to all Notes that have been validly tendered and not validly withdrawn as 

having been “validly tendered.” Any Notes validly withdrawn will be deemed to be not validly tendered for 

purposes of the Tender Offers. To the extent there are any conflicts between the terms and conditions of this Letter 

of Transmittal and the terms and conditions of the Offer to Purchase, the terms and conditions of the Offer to 

Purchase shall control. 

The Notes accepted for purchase on any Settlement Date (as defined herein) will be accepted for purchase in 

accordance with their Acceptance Priority Levels set forth on the front cover of this Letter of Transmittal (with the 

Priority 1 Notes having a higher Acceptance Priority Level than the Priority 2 Notes), provided that the Offerors will 

only accept for purchase Notes having an aggregate principal amount of up to the Aggregate Maximum Purchase 

Amount.  The Offerors reserve the right, in their sole discretion, to increase or decrease the Aggregate Maximum 

Purchase Amount without extending the Early Tender Date or the Withdrawal Deadline or otherwise reinstating 

withdrawal rights for any Tender Offer, subject to compliance with applicable law, which could result in the 

Offerors purchasing a greater or lesser amount of Notes in the Tender Offers.  If the Aggregate Maximum Purchase 

Amount changes, the Offerors do not expect to extend the Withdrawal Deadline, subject to applicable law. 

Subject to the Aggregate Maximum Purchase Amount and proration as described herein, all Notes validly 

tendered at or prior to the Early Tender Date having a higher Acceptance Priority Level will be accepted for 

purchase before any Notes validly tendered at or prior to the Early Tender Date having a lower Acceptance Priority 

Level are accepted for purchase, and all Notes validly tendered after the Early Tender Date having a higher 

Acceptance Priority Level will be accepted for purchase before any Notes validly tendered after the Early Tender 

Date having a lower Acceptance Priority Level are accepted for purchase.  However, even if the Tender Offers are 

not fully subscribed as of the Early Tender Date, subject to the Aggregate Maximum Purchase Amount, Notes 

validly tendered at or prior to the Early Tender Date will be accepted for purchase before any Notes validly tendered 

after the Early Tender Date are accepted for purchase, even if such Notes validly tendered after the Early Tender 

Date have a higher Acceptance Priority Level than Notes validly tendered at or prior to the Early Tender Date.  

Therefore, if the aggregate principal amount of Notes validly tendered at or prior to the Early Tender Date equals or 

exceeds the Aggregate Maximum Purchase Amount, the Offerors will not accept for purchase any Notes tendered 

after the Early Tender Date. 

Accordingly, subject to the Aggregate Maximum Purchase Amount and proration, all Priority 1 Notes validly 

tendered at or prior to the Early Tender Date will be accepted for purchase before any Priority 2 Notes validly 

tendered at or prior to the Early Tender Date are accepted for purchase.  If the aggregate principal amount of the 

Priority 1 Notes validly tendered at or prior to the Early Tender Date is greater than the Aggregate Maximum 

Purchase Amount, the Priority 1 Notes validly tendered will be accepted for purchase on a pro rata basis, and no 

Priority 2 Notes will be accepted for purchase.  If the aggregate principal amount of the Priority 1 Notes validly 

tendered at or prior to the Early Tender Date is less than the Aggregate Maximum Purchase Amount but, when 

aggregated with the aggregate principal amount of the Priority 2 Notes validly tendered at or prior to the Early 

Tender Date, is greater than the Aggregate Maximum Purchase Amount, then all Priority 1 Notes validly tendered at 

or prior to the Early Tender Date will be accepted for purchase and the Priority 2 Notes validly tendered at or prior 

to the Early Tender Date will be accepted for purchase on a pro rata basis subject to the Aggregate Maximum 

Purchase Amount.  If the Priority 2 Notes validly tendered at or prior to the Early Tender Date are accepted for 

purchase on such a pro rata basis, no Notes validly tendered after the Early Tender Date will be accepted for 

purchase, unless the Offerors increase the Aggregate Maximum Purchase Amount.  If the aggregate principal 

amount of the Priority 1 Notes validly tendered at or prior to the Early Tender Date, when aggregated with the 

aggregate principal amount of Priority 2 Notes validly tendered at or prior to the Early Tender Date, does not exceed 

the Aggregate Maximum Purchase Amount, then all Notes validly tendered at or prior to the Early Tender Date will 

be accepted without any pro ration. 



If the aggregate principal amount of Notes validly tendered at or prior to the Early Tender Date is less than the 

Aggregate Maximum Purchase Amount, but the aggregate principal amount of Notes validly tendered at or prior to 

the Expiration Date exceeds the Aggregate Maximum Purchase Amount, Notes validly tendered after the Early 

Tender Date will be accepted for purchase in accordance with their Acceptance Priority Levels, subject to the 

Aggregate Maximum Purchase Amount and proration. 

Accordingly, subject to the Aggregate Maximum Purchase Amount and proration, all Priority 1 Notes validly 

tendered after the Early Tender Date will be accepted for purchase before any Priority 2 Notes validly tendered after 

the Early Tender Date are accepted for purchase.  If the aggregate principal amount of Priority 1 Notes validly 

tendered after the Early Tender Date, when aggregated with the aggregate principal amount of Notes validly 

tendered at or prior to the Early Tender Date, is greater than the Aggregate Maximum Purchase Amount, the Priority 

1 Notes validly tendered after the Early Tender Date will be accepted for purchase on a pro rata basis, and no 

Priority 2 Notes validly tendered after the Early Tender Date will be accepted for purchase.  If the aggregate 

principal amount of Priority 1 Notes validly tendered after the Early Tender Date, when aggregated with the 

aggregate principal amount of Notes validly tendered at or prior to the Early Tender Date, is less than the Aggregate 

Maximum Purchase Amount, but, when further aggregated with the aggregate principal amount of Priority 2 Notes 

validly tendered after the Early Tender Date, is greater than the Aggregate Maximum Purchase Amount, then all 

Priority 1 Notes validly tendered after the Early Tender Date will be accepted and the Priority 2 Notes validly 

tendered after the Early Tender Date will be accepted for purchase on a pro rata basis.  If the aggregate principal 

amount of Priority 1 Notes validly tendered after the Early Tender Date, when aggregated with the aggregate 

principal amount of Notes validly tendered at or prior to the Early Tender Date, and when further aggregated with 

the aggregate principal amount of Priority 2 Notes validly tendered after the Early Tender Date, is less than or equal 

to the Aggregate Maximum Purchase Amount, then all Notes validly tendered after the Early Tender Date will be 

accepted for purchase without any pro ration. See “The Terms of the Tender Offers— Aggregate Maximum Purchas 

Amount; Tender Cap; Acceptance Priority Levels; Proration” in the Offer to Purchase. 

The “Tender Offer Consideration” will equal the applicable Total Consideration (as defined herein) minus the 

applicable Early Tender Premium.  The “Total Consideration” payable for each series of Notes per $1,000 

principal amount of such series of Notes validly tendered and accepted for purchase pursuant to the applicable 

Tender Offer will be a price determined in the manner described in this Letter of Transmittal by reference to the 

applicable fixed spread (the “Fixed Spread”) specified for the applicable series of Notes on the front cover of this 

Letter of Transmittal over the yield (the “Reference Yield”) based on the bid side price of the applicable U.S.  

Treasury Security (the “Reference U.S. Treasury Security”) specified on the front cover of this Letter of 

Transmittal for each series of Notes, as calculated by Citigroup Global Markets Limited and Morgan Stanley & Co.  

LLC (collectively, the “Dealer Managers”) at 10:00 a.m., New York time, on September 10, 2018 (subject to 

certain exceptions set forth herein, such time and date, as the same may be extended, the “Tender Offer Price 

Determination Date”).  The Total Consideration will be calculated by reference to the formula set forth in Schedule 

A of the Offer to Purchase and includes the Early Tender Premium for the applicable series of Notes set forth in the 

table on the front cover of this Letter of Transmittal.   

In addition to the Tender Offer Consideration or the Total Consideration, as applicable, all Holders of Notes 

accepted for purchase pursuant to the Tender Offers will, on the Early Settlement Date or the Final Settlement Date, 

as applicable, also receive accrued and unpaid interest on those Notes from the last interest payment date with 

respect to those Notes to, but not including, the Early Settlement Date or the Final Settlement Date, as applicable 

(“Accrued Interest”).   

The Tender Offers commenced on August 24, 2018 and will expire on the Expiration Date, unless earlier 

terminated by the Offerors.  No tenders will be valid if submitted after the Expiration Date.  If your Notes are held 

by a broker, dealer, commercial bank, trust company, custodian or other nominee (each, a “Nominee”), such 

Nominee may have an earlier deadline for accepting the offer.  You should promptly contact such Nominee that 

holds your Notes to determine its deadline.  The Tender Offers are open to all registered Holders of the applicable 

Notes. 

Each Offeror reserves the right, in its sole discretion, at any point following the Early Tender Date and prior to 

the Expiration Date, to accept for purchase any Notes validly tendered at or prior to the Early Tender Date (the date 

of such acceptance and purchase, the “Early Settlement Date”), subject to the Aggregate Maximum Purchase 

Amount, the Acceptance Priority Levels and proration as described herein.  The Early Settlement Date will be 

determined at the applicable Offeror’s option, assuming the conditions to the Tender Offers have been either 



satisfied or waived by the Offerors at or prior to the Early Settlement Date.  If either Offeror elects to have an Early 

Settlement Date, it will accept Notes validly tendered at or prior to the Early Tender Date, subject to the Aggregate 

Maximum Purchase Amount, the Acceptance Priority Levels and proration as described herein.  Irrespective of 

whether an Offeror chooses to exercise its option to have an Early Settlement Date, it will purchase any remaining 

Notes that have been validly tendered at or prior to the Expiration Date and accepted for purchase, subject to all 

conditions to the Tender Offers having been either satisfied or waived by the Offerors, promptly following the 

Expiration Date (the date of such acceptance and purchase, the “Final Settlement Date”; the Final Settlement Date 

and the Early Settlement Date each being a “Settlement Date”), subject to the Aggregate Maximum Purchase 

Amount, the Acceptance Priority Levels and proration as described herein.  The Final Settlement Date is expected to 

occur on the second business day following the Expiration Date, assuming the conditions to the Tender Offers have 

been either satisfied or waived by the Offerors at or prior to the Expiration Date and Notes having an aggregate 

principal amount equal to the Aggregate Maximum Purchase Amount have not been purchased on the Early 

Settlement Date. 

Subject to compliance with applicable law, the Offerors reserve the right, in their sole discretion, with respect to 

any or all of the Tender Offers, to (i) extend the Early Tender Date, Withdrawal Deadline or Expiration Date to a 

later date and time as announced by the Offerors; (ii) increase or decrease the Aggregate Maximum Purchase 

Amount; (iii) waive or modify in whole or in part any or all conditions to the Tender Offers; (iv) delay the 

acceptance for purchase of any Notes or delay the purchase of any Notes; (v) otherwise modify any Tender Offer; or 

(vi) upon the failure of a condition set forth in “The Terms of the Tender Offers—Conditions to the Tender Offers” 

prior to the Expiration Date, terminate any Tender Offer.  In the event that one or more Tender Offers are terminated 

or otherwise not completed, the Total Consideration or Tender Offer Consideration, as the case may be, relating to 

the applicable Notes will not be paid or become payable to Holders of such Notes, without regard to whether such 

Holders have validly tendered their Notes (in which case, such tendered Notes will be promptly returned to 

Holders).  The Offerors will publicly announce any extension, termination or amendment in the manner described 

under “The Terms of the Tender Offers—Announcements.” There can be no assurance that either of the Offerors 

will exercise their right to extend, terminate or amend the respective Tender Offers.  See “The Terms of the Tender 

Offers—Expiration Date; Extension; Termination and Amendment” in the Offer to Purchase. 

Notwithstanding any other provision of the Tender Offers, the Offerors’ obligation to accept for purchase, and 

to pay for, any Notes validly tendered pursuant to the Tender Offers is conditioned upon satisfaction or waiver of the 

Oncology Proceeds Condition and the General Conditions (as defined within the Offer to Purchase).  The Tender 

Offers are being made in connection with the concurrent closing of the sale of Shire’s Oncology business to Servier 

S.A.S.  (“Servier”).  Under the terms of the transaction agreement, Servier agreed to acquire Shire’s Oncology 

business for a total cash consideration of approximately $2,400,000,000 (the “Oncology Business Sale”), subject to 

customary working capital, cash and indebtedness adjustments.  The cash proceeds from the Oncology Business 

Sale, together with cash on hand, will be used to fund the payments of the Tender Offer Consideration and Total 

Consideration, as applicable, by the Offerors.  The conditions to the Tender Offers, including the Oncology 

Proceeds Condition, and the General Conditions, are for the sole benefit of the Offerors and may be asserted by the 

Offerors at any time prior to the Expiration Date in their sole discretion.  Each Offeror reserves the right, in its sole 

discretion, to waive any and all conditions to the applicable Tender Offer at or prior to the Expiration Date (or the 

Early Settlement Date, if either Offeror elects to have an early settlement).  If any Tender Offer is terminated at any 

time with respect to any Notes, the Notes validly tendered and not previously accepted and purchased will be 

promptly returned to the tendering Holders.  The Tender Offers are not conditioned upon a minimum amount of 

Notes of any series, or a minimum amount of Notes of all series, being tendered.  See “The Terms of the Tender 

Offers—Conditions to the Tender Offers” in the Offer to Purchase.  

Withdrawal rights with respect to the Notes will terminate at the Withdrawal Deadline.  Accordingly, following 

the Withdrawal Deadline, any Notes validly tendered (whether prior to, at or after the Withdrawal Deadline) may no 

longer be validly withdrawn, except for certain limited circumstances where additional withdrawal rights are 

required by law.  For the withdrawal of a tendered Note to be valid, such withdrawal must comply with the 

procedures set forth in “The Terms of the Tender Offers—Withdrawal of Tenders” in the Offer to Purchase. Subject 

to applicable law, the Offerors may (i) extend or otherwise amend the Early Tender Date or the Expiration Date with 

respect to a Tender Offer, or (ii) increase or decrease the Aggregate Maximum Purchase Amount without extending 

the Withdrawal Deadline for a Tender Offer or otherwise reinstating withdrawal rights of Holders.  In addition, the 

Early Tender Date or Withdrawal Deadline with respect to a Tender Offer may be extended independently of the 

Early Tender Date or Withdrawal Deadline with respect to any other Tender Offer. 



In the event that the Offerors modify the Tender Offer Consideration, Early Tender Premium, Total 

Consideration, Aggregate Maximum Purchase Amount or Acceptance Priority Levels and there are fewer than 10 

business days remaining from and including the date of the announcement of such modification to and including the 

Expiration Date of the applicable Tender Offer, the Offerors will extend the Expiration Date with respect to such 

Tender Offer so that at least 10 business days remain until the Expiration Date with respect to such Tender Offer. 

The Tender Offers are open to all registered holders (individually, a “Holder” and, collectively, the “Holders”) 

of the Notes. Your bank or broker can assist you in completing this Letter of Transmittal. The instructions included 

with this Letter of Transmittal and in the Offer to Purchase must be followed. Questions or requests for assistance 

relating to the procedures for tendering Notes or for additional copies of the Offer Documents may be directed to 

Global Bondholder Services Corporation (which is the Depositary for the Tender Offers, as well as the Information 

Agent for the Tender Offers, referred to in this Letter of Transmittal variously as the “Depositary,” “Information 

Agent” and “Depositary and Information Agent”) at its address and telephone numbers set forth on the back cover 

of this Letter of Transmittal. Requests for assistance relating to the terms and conditions of the Tender Offers may 

be directed to Citigroup Global Markets Limited and Morgan Stanley & Co. LLC at their respective address and 

telephone numbers set forth on the back cover of this Letter of Transmittal. Citigroup Global Markets Limited and 

Morgan Stanley & Co. LLC are acting as the dealer managers for the Tender Offers (collectively, the “Dealer 

Managers”). 

In the event that proration of the tendered Notes of an Acceptance Priority Level is required, the aggregate 

principal amount of each series of each Holder’s validly tendered Notes of such Acceptance Priority Level accepted 

for purchase will be determined by multiplying the aggregate principal amount of each series of such Holder’s 

validly tendered Notes of such Acceptance Priority Level by the applicable proration factor, and rounding the 

product down to the nearest $1,000.  In no event shall the principal amount of the Notes returned to any Holder after 

the application of the proration be less than $2,000.  To avoid purchases of Notes of any series in principal amounts 

other than integral multiples of $1,000, the Offerors will reduce the principal amount of Notes of such series validly 

tendered by such Holder and accepted for purchase to the nearest $1,000.  If the principal amount of the Notes that 

are unaccepted and returned to a Holder as a result of proration is less than $2,000, the Offerors may accept or reject 

all of such Holder’s validly tendered Notes of such series. 

PLEASE READ THIS ENTIRE LETTER OF TRANSMITTAL CAREFULLY BEFORE 

COMPLETING ANY BOX BELOW. 

By execution hereof or by using the procedures for tendering by book-entry transfer described herein, the 

tendering Holder acknowledges receipt of the Offer to Purchase. 

This Letter of Transmittal is to be completed, or acknowledged by Book-Entry Confirmation (as defined 

herein), by Holders of Notes, and tenders of Notes are to be made by book-entry transfer to an account maintained 

by the Depositary at The Depository Trust Company (“DTC”) pursuant to the procedures set forth in the section of 

the Offer to Purchase entitled “The Terms of the Tender Offers—Procedure for Tendering Notes.” There are no 

guaranteed delivery procedures available with respect to the Tender Offers under the terms of the Offer to Purchase, 

this Letter of Transmittal or any related materials. 

A properly completed and duly executed Letter of Transmittal (or a manually signed facsimile thereof), together 

with any other documents required by this Letter of Transmittal, should be directed to the Depositary and 

Information Agent at the address set forth on the back cover of this Letter of Transmittal. Any questions or requests 

for assistance or for additional copies of this Letter of Transmittal, the Offer to Purchase and any amendments or 

supplements to the foregoing or documents incorporated by reference into the foregoing may be directed to the 

Depositary and Information Agent at the address and telephone number set forth on the back cover of this Letter of 

Transmittal. A Holder may also contact such Holder’s broker, dealer, commercial bank, trust company or other 

nominee for assistance concerning the Tender Offers. 

This Letter of Transmittal is to be completed by Holders of Notes desiring to accept the Tender Offers, unless 

such Holder is electronically transmitting its acceptance through DTC’s Automated Tender Offer Program 

(“ATOP”). A Holder tendering through ATOP does not need to complete this Letter of Transmittal. Holders 

of Notes who are tendering by book-entry transfer to the Depositary’s account at DTC can accept the Tender Offers 

through ATOP. Upon receipt of such Holder’s acceptance through ATOP, DTC will edit and verify the acceptance 

and send an Agent’s Message to the Depositary for its acceptance. Pursuant to authority granted by DTC, any DTC 



participant that has Notes credited to its DTC account at any time (and thereby held of record by DTC’s nominee) 

may directly instruct the Depositary to tender Notes at or prior to the Early Tender Date or the Expiration Date, as 

applicable, as though it were the registered Holder thereof by so transmitting an Agent’s Message. 

Delivery of the confirmation of a book-entry transfer into the Depositary’s account at DTC, including an 

Agent’s Message transmitted by DTC to, and received by, the Depositary (a “Book-Entry Confirmation”) will 

satisfy the requirement to complete and deliver this Letter of Transmittal by the participant identified in the Agent’s 

Message. 

You may submit only one Agent’s Message or Letter of Transmittal for the Notes tendered. 

Notes not tendered and Notes not otherwise purchased pursuant to the Tender Offers will remain outstanding. 

For a description of certain consequences to Holders who do not tender their Notes or whose Notes are not accepted 

for purchase, see “Certain Considerations—Treatment of Notes Not Tendered in the Tender Offers” in the Offer to 

Purchase. 

To properly complete this Letter of Transmittal, a Holder must complete the box below entitled “Description of 

Notes Tendered” and must: 

 complete the box below entitled “Method of Delivery”; 

 complete the box below entitled “Please Sign Here” and sign where indicated or complete the procedures 

for Book-Entry Confirmation; and 

 complete the enclosed IRS Form W-9 or an appropriate IRS Form W-8, as described below under 

Instruction 6. 

NOTES MUST BE TENDERED BY BOOK-ENTRY TRANSFER 

THIS LETTER OF TRANSMITTAL DOES NOT CONSTITUTE AN OFFER TO PURCHASE NOTES 

IN ANY JURISDICTION IN WHICH IT IS UNLAWFUL TO MAKE SUCH OFFER UNDER 

APPLICABLE SECURITIES OR BLUE SKY LAWS. THE DELIVERY OF THIS LETTER OF 

TRANSMITTAL SHALL NOT, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT 

THE INFORMATION CONTAINED HEREIN IS CORRECT AS OF ANY TIME SUBSEQUENT TO ITS 

DATE, OR THAT THERE HAS BEEN NO CHANGE IN THE INFORMATION SET FORTH HEREIN OR 

IN THE OFFER TO PURCHASE OR RELATED DOCUMENTS OR ANY DOCUMENTS 

INCORPORATED BY REFERENCE, OR IN ANY OF THE OFFERORS’ AFFAIRS SINCE THE DATE 

HEREOF. 



 

 

TENDER OF NOTES PURSUANT TO THE TENDER OFFERS  

PLEASE COMPLETE THE FOLLOWING: 

DESCRIPTION OF NOTES TENDERED 

List below the principal amount of Notes being tendered pursuant to the Tender Offers. If the space provided is 

inadequate, list the principal amount of the Notes being tendered on a separately executed schedule and affix the 

schedule to this Letter of Transmittal. 

Notes may be tendered and accepted for purchase only in principal amounts equal to the authorized 

denominations for such Notes, which are a minimum of $2,000 and integral multiples of $1,000 in excess thereof. 

Holders who do not tender all of their Notes of a series must ensure that they retain Notes in an authorized 

denomination for such series. 

 Name(s) and 

Address(es) of 

Registered Holder(s) 

Aggregate Principal 

Amount 

Represented* 

Principal Amount 

Tendered CUSIP Number  
Baxalta 2.875% Senior Notes 

Due 2020 

     
Baxalta 3.600% Senior Notes 

Due 2022 

     
Baxalta 4.000% Senior Notes 

Due 2025 

     
Baxalta 5.250% Senior Notes 

Due 2045 

     
SAIIDAC 3.200% Senior 

Notes Due 2026     

     

 

* Unless otherwise indicated in the column labeled “Principal Amount Tendered” and subject to the terms and 

conditions of the Offer to Purchase, a Holder will be deemed to have tendered the entire aggregate principal 

amount represented by the Notes indicated in the column labeled “Aggregate Principal Amount 

Represented.” See Instruction 5. 



 

 

METHOD OF DELIVERY 

Baxalta 2.875% Senior Notes due 2020 (144A / Reg S CUSIP No. 07177M AC7 / U07237 AB3) 

Name of Tendering 

Institution: 

 

DTC Participant Number:  

Account Number  Transaction Code Number:  

CUSIP Number  Amount  

 

Baxalta 3.600% Senior Notes due 2022 (144A / Reg S CUSIP No. 07177M AK9 / U07237 AF4) 

Name of Tendering 

Institution: 

 

DTC Participant 

Number: 

 

Account Number  Transaction Code Number:  

CUSIP Number  Amount  

 

Baxalta 4.000% Senior Notes due 2025 (144A / Reg S CUSIP No. 07177M AA1  / U07237 AA5 

Name of Tendering 

Institution: 

 

DTC Participant Number:  

Account Number  Transaction Code Number:  

CUSIP Number  Amount  

 

Baxalta 5.250% Senior Notes due 2045 (144A / Reg S CUSIP No. 07177M AE3  / U07237 AC1 

Name of Tendering 

Institution: 

 

DTC Participant Number:  

Account Number  Transaction Code Number:  

CUSIP Number  Amount  

 

  



SAIIDAC 3.200% Senior Notes due 2026 (CUSIP No. 8241L AD1) 

Name of Tendering 

Institution: 

 

DTC Participant Number:  

Account Number  Transaction Code Number:  

CUSIP Number  Amount  

 

  



NOTE:  SIGNATURES MUST BE PROVIDED BELOW 

PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY 

Ladies and Gentlemen: 

Upon the terms and subject to the conditions of the Tender Offers set forth in the Offer to Purchase, the 

undersigned hereby tenders to the applicable Offeror the aggregate principal amount of the Notes indicated above. 

Subject to and effective upon acceptance for purchase of, and payment for, the Notes tendered in accordance with 

this Letter of Transmittal, the undersigned hereby irrevocably sells, assigns and transfers to, or upon the order of, the 

Offeror, all right, title and interest in and to the Notes tendered hereby and accepted for purchase pursuant to the 

terms of the Offer to Purchase. 

The undersigned acknowledges and agrees that a tender of Notes pursuant to any of the procedures described in 

the Offer to Purchase and in the instructions hereto and an acceptance of and payment thereof by the Offeror will 

constitute a binding agreement between the undersigned and the Offeror upon the terms and subject to the conditions 

of the Tender Offers. For purposes of the Tender Offers, the undersigned understands that the Offeror will be 

deemed to have accepted for purchase validly tendered Notes if, as and when the Offeror gives oral (confirmed in 

writing) or written notice thereof to the Depositary and Information Agent. 

The undersigned understands that tenders of Notes may be validly withdrawn at or prior to, but not after, the 

Withdrawal Deadline by following the procedures set forth in “The Terms of the Tender Offers—Withdrawal of 

Tenders” in the Offer to Purchase and in Instruction 3 hereto. 

The undersigned understands and agrees that valid tenders of Notes, regardless of whether made before, at or 

after the Early Tender Date, may not be withdrawn after the Withdrawal Deadline, except for certain limited 

circumstances where additional withdrawal rights are required by law. Accordingly, all tenders of Notes will be 

irrevocable after the Withdrawal Deadline except for such limited circumstances. 

The undersigned hereby represents, warrants and undertakes to the Offeror, the Depositary and the Dealer 

Managers that: 

 it has received the Offer Documents and agrees to be bound by all the terms and conditions of the Tender 

Offers; 

 the Notes are, at the time of acceptance, and will continue to be, until the payment on the applicable 

Settlement Date, or the termination or withdrawal of the Tender Offers, or, in the case of Notes in respect 

of which the tender has been withdrawn, the date on which such tender is validly withdrawn, held by the 

undersigned; 

 all authority conferred or agreed to be conferred pursuant to these representations, warranties and 

undertakings and every obligation hereunder is binding upon its successors, assigns, heirs, executors, 

administrators, trustee in bankruptcy and legal representatives and shall not be affected by, and shall 

survive, its death or incapacity; 

 it has full power and authority to tender, sell, assign and transfer the tendered Notes; 

 it will not sell, pledge, hypothecate or otherwise encumber or transfer any tendered Notes from the date of 

the Offer to Purchase, and any purported sale, pledge, hypothecation or other encumbrance or transfer will 

be void and of no effect; 

 the Notes will, on the applicable Settlement Date, be transferred by such tendering Holder to the Offeror in 

accordance with the terms of the Tender Offers, and the Offeror will acquire good, marketable and 

unencumbered title thereto, with full title guarantee free and clear of all liens, restrictions, charges and 

encumbrances, not subject to any adverse claim or right, and together with all rights attached thereto; 

 it will, upon request, execute and deliver any additional documents deemed by the Depositary or the 

Offeror to be necessary or desirable to complete the sale, assignment and transfer of the Notes tendered 

hereby; 



 it is not a person to whom it is unlawful to make an invitation to tender pursuant to the Tender Offers under 

applicable law, and has observed (and will observe) the laws of all relevant jurisdictions in connection with 

its tender; 

 it is not a Sanctions Restricted Person; a “Sanctions Restricted Person” is a person or entity (a “Person”): 

 that is, or is directly or indirectly owned by 50 percent or more or controlled by one or more 

Persons that are subject of any sanctions administered or enforced by the U.S. Department of 

Treasury’s Office of Foreign Assets Control, the U.S. Department of State, the European Union or 

other relevant Sanctions Authority, except as limited in the following subparagraph (c); or 

 located, organized or resident in a country or territory that is, or whose government is, the subject 

of Sanctions. 

 The term “Sanctions Restricted Person” does not apply to a Person covered by subparagraph (a) 

above solely by virtue of their inclusion in (i) the most current “Sectoral Sanctions Identifications” 

list (which as of the date hereof can be found at: 

https://www.treasury.gov/ofac/downloads/ssi/ssilist.pdf) (the “SSI List”), (ii) Annexes 3, 4, 5 and 

6 of Council Regulation No. 833/2014, as amended by Council Regulation No. 960/2014 (the “EU 

Annexes”) or (iii) any other list maintained by a Sanctions Authority with similar effect to the SSI 

List or the EU Annexes; 

For purposes of the foregoing, a “Sanctions Authority” means: 

 the United States government; 

 the United Nations; 

 the European Union (or any of its member states including, without limitation, the United 

Kingdom);  

 any other equivalent governmental or regulatory authority, institution or agency which administers 

economic, financial or trade sanctions; or 

 the respective governmental institutions and agencies of any of the foregoing, including, without 

limitation, the Office of Foreign Assets Control of the U.S. Department of Treasury, the United 

States Department of State, the United States Department of Commerce and Her Majesty’s 

Treasury; 

 it is not resident and is not located in the United Kingdom or, if it is resident or are located in the United 

Kingdom, it is a person falling within the definition of investment professional (as defined in Article 19(5) 

of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the 

“Order”)) or a person who is a creditor or member of the Offeror or other person falling within Article 43 

of the Order, or to whom these Tender Offers may otherwise lawfully be communicated in accordance with 

the Order; 

 it is not a resident and is not located in Ireland, or if it is a resident or is located in Ireland, it has complied 

with the Irish Selling Restrictions as defined in the “Offer Restrictions” section of the Offer to Purchase; 

 it is outside Belgium or, if it is located or resident in Belgium, it is a qualified investor in the meaning of 

Article 10 of the Belgian Law of 16 June 2006 on the public offering of financial instruments and the 

admission to trading of financial instruments on regulated markets, acting on its own account; 

 it is not resident and is not located in France, or if it is resident or is located in France, it is either (i) a 

provider of investment services relating to portfolio management for the account of third parties (personne 

fournissant le service d’investissement de gestion de portefeuille pour compte de tiers) and/or (ii) a 

qualified investor (investisseur qualifié) acting for its own account, other than an individual, all as defined 



in, and in accordance with, Articles L.411-1, L.411-2 and D.411-1 of the French Code monétaire et 

financier; 

 it, and any beneficial owner of the Notes or any other person on whose behalf it is acting, are not located or 

resident in Italy, or, if located or resident in Italy, are or tendering the Notes through, an authorized person 

(such as an investment firm, bank or financial intermediary permitted to conduct such activities in Italy 

under the Financial Services Act (as defined below), CONSOB Regulation No. 16190 of October 29, 2007, 

as amended, and Legislative Decree No. 385 of September 1, 1993, as amended) and in compliance with 

applicable laws and regulations and with requirements imposed by CONSOB or any other Italian authority; 

and 

 it is not located or resident in the People’s Republic of China (“PRC”) or, if it is located or resident in the 

PRC, it has complied with all applicable laws and regulations of the PRC. 

The undersigned hereby (i) waives any and all other rights with respect to the Notes (including, without 

limitation, the tendering Holder’s waiver of any existing or past defaults and their consequences in respect of the 

Notes and the indenture under which such Notes were issued), (ii) releases and discharges the applicable Offeror 

from any and all claims such Holder may have now, or may have in the future, arising out of, or related to, the 

Notes, including, without limitation, any claims that such Holder is entitled to receive additional principal or interest 

payments with respect to the Notes or to participate in any repurchase, redemption or defeasance of the Notes, and 

(iii) irrevocably constitutes and appoints the Depositary as the true and lawful agent and attorney-in-fact of such 

Holder (with full knowledge that the Depositary also acts as the agent of the applicable Offeror) with respect to any 

such tendered Notes, with full power of substitution and resubstitution (such power of attorney being deemed to be 

an irrevocable power coupled with an interest) to (a) transfer ownership of such Notes on the account books 

maintained by DTC, together with all accompanying evidences of transfer and authenticity, to, or upon the order of, 

the Offeror, (b) present such Notes for transfer on the relevant security register, and (c) receive all benefits or 

otherwise exercise all rights of beneficial ownership of such Notes (except that the Depositary will have no rights to, 

or control over, funds from the Offeror, except as agent for the tendering Holders, for the purchase price, plus any 

Accrued Interest, of Notes tendered pursuant to the Tender Offers, as determined pursuant to the terms of the Offer 

to Purchase, for any tendered Notes that are purchased by the applicable Offeror), all in accordance with the terms of 

the Offer to Purchase. The power of attorney granted in this paragraph shall be deemed irrevocable and coupled with 

an interest. 

Notwithstanding any other provision of the Offer to Purchase, the undersigned understands that each Offeror’s 

obligation to accept for purchase, and to pay for, any Notes validly tendered pursuant to the Tender Offers is subject 

to the satisfaction or waiver of a number of conditions, including the Oncology Proceeds Condition and the General 

Conditions, as described in the Offer to Purchase. The undersigned understands that the Tender Offers are not 

conditioned upon a minimum amount of Notes of any series, or a minimum amount of Notes of all series, being 

tendered, and none of the Tender Offers are conditioned on the completion of any other Tender Offer. 

Subject to compliance with applicable law, the Offerors reserve the right, in their sole discretion, with respect to 

any or all of the Tender Offers, to (i) extend the Early Tender Date, Withdrawal Deadline or Expiration Date to a 

later date and time as announced by the Offerors; (ii) increase or decrease the Aggregate Maximum Purchase 

Amount; (iii) waive or modify in whole or in part any or all conditions to the Tender Offers; (iv) delay the 

acceptance for purchase of any Notes or delay the purchase of any Notes; (v) otherwise modify any Tender Offer; or 

(vi) upon the failure of a condition set forth in “The Terms of the Tender Offers—Conditions to the Tender Offers” 

in the Offer to Purchase prior to the Expiration Date, terminate any Tender Offer. In the event that one or more 

Tender Offers is terminated or otherwise not completed, the Total Consideration or Tender Offer Consideration, as 

the case may be, relating to the applicable Notes will not be paid or become payable to Holders of such Notes, 

without regard to whether such Holders have validly tendered their Notes (in which case, such tendered Notes will 

be promptly returned to Holders). The Offerors will publicly announce any extension, termination or amendment in 

the manner described in the Offer to Purchase under “The Terms of the Tender Offers— Announcements.” There 

can be no assurance that the Offerors will exercise its right to extend, terminate or amend the Tender Offers. See 

“The Terms of the Tender Offers—Expiration Date; Extension; Termination and Amendment” in the Offer to 

Purchase. 

The Offerors, in their sole discretion, will determine all questions as to the form of documents and validity, 

eligibility (including time of receipt), acceptance for purchase and withdrawal of validly tendered Notes, and such 



determinations will be final and binding. None of the Offerors, Shire, the Dealer Managers, the Depositary, the 

Information Agent, the Trustees or any other person will be under any duty to give notification of any defects or 

irregularities or will incur any liability for failure to give any such notification. 

The undersigned hereby request(s) that any Notes representing principal amounts not accepted for purchase be 

credited to the DTC account listed below. The undersigned hereby request(s) that any payment to be made in respect 

of the Notes tendered hereby be credited to the DTC account listed above. 

  



PLEASE SIGN HERE 

(To Be Completed by All Tendering Holders Unless а Holder Is Tendering Through ATOP 

Delivery in Connection with а Book-Entry Transfer of Notes) 

This Letter of Transmittal must be signed by the Holder(s) of Notes exactly as the name(s) of such 

Holder(s) appear(s) on a security position listing as the owner of Notes on the books of DTC or its 

participants. 

If the signature is by a trustee, executor, administrator, guardian, attorney-in-fact, officer or other person 

acting in a fiduciary or representative capacity, such person must set forth his or her full title below under 

“Capacity” and submit evidence satisfactory to the Offeror of such person’s authority to so act. See 

Instruction 4 below. 

X  ______________________________________________________________________________ 

X  ______________________________________________________________________________ 

(Signature(s) of Holder(s) or Authorized Signatory) 

Date:___________________________________, 20___ 

Names(s): ___________________________________________________________________________ 

____________________________________________________________________________________ 

(Please Print) 

Capacity:  ___________________________________________________________________________ 

Address: ____________________________________________________________________________ 

(Including Zip Code) 

Area Code and Telephone No.:  ( _____ ) __________________________________________________ 

Employer Identification or Social Security Number:  _________________________________________ 

PLEASE COMPLETE IRS FORM W-9 OR APPROPRIATE IRS FORM W-8 

SIGNATURE GUARANTEE, IF REQUIRED (See Instructions 1 and 4 below) 

 

____________________________________________________________________________________ 

(Name of Medallion Signature Guarantor Guaranteeing Signature) 

____________________________________________________________________________________ 

(Address (Including Zip Code) and Telephone Number (Including Area Code) of Firm) 

____________________________________________________________________________________ 

(Authorized Signature) 

____________________________________________________________________________________ 

(Printed Name) 

____________________________________________________________________________________ 

(Title) 

Date:___________________________________, 20___ 

 

  



SIGNATURE GUARANTEE 

(See Instruction 1 below) 

Certain Signatures Must be Guaranteed by a  

Medallion Signature Guarantor 

____________________________________________________ 

(Name of Medallion Signature Guarantor  

Guaranteeing Signature) 

____________________________________________________ 

(Address (including zip code) and  

Telephone Number of Firm  

(including area code)) 

____________________________________________________ 

(Authorized Signature) (Printed Name) 

____________________________________________________ 

(Title) 

Date:__________________________, 20__ 

 

  



INSTRUCTIONS 

Forming Part of the Terms and Conditions of the Offer to Purchase 

1. Guarantee of Signatures.  All signatures on this Letter of Transmittal must be guaranteed by a firm that is 

a member of a registered national notes exchange or the Financial Industry Regulatory Authority, or by a 

commercial bank or trust company having an office or a correspondent in the United States that is a participant in an 

approved Signature Guarantee Medallion Program (each of the foregoing being an “Eligible Institution”) unless (i) 

this Letter of Transmittal is signed by the registered Holder(s) of Notes (which term, for purposes of this document, 

shall include any participant in the DTC system whose name appears on a security position listing as the owner of 

Notes) tendered hereby or (ii) such Notes are tendered for the account of an Eligible Institution. See Instruction 4. 

2. Delivery of Letter of Transmittal.  This Letter of Transmittal is to be completed, or an electronic 

confirmation pursuant to DTC’s ATOP (together with a Book-Entry Confirmation) is to be transmitted, by Holders 

for tenders made pursuant to the procedures for tenders by book-entry transfer set forth in the Offer to Purchase 

under the caption “The Terms of the Tender Offers—Procedure for Tendering Notes.” A properly completed and 

duly executed Letter of Transmittal (or manually signed facsimile) or an electronic confirmation pursuant to the 

DTC’s ATOP system (together with a Book-Entry Confirmation), and any other required documents, must be 

received by the Depositary at its address set forth on the back cover of this Letter of Transmittal at or prior to the 

Expiration Date (or, for Holders desiring to receive the Total Consideration, at or prior to the Early Tender Date). 

Delivery of documents to DTC does not constitute delivery to the Depositary. 

THE METHOD OF DELIVERY OF NOTES AND LETTERS OF TRANSMITTAL, ANY REQUIRED 

SIGNATURE GUARANTEES AND ALL OTHER REQUIRED DOCUMENTS, INCLUDING DELIVERY 

THROUGH DTC AND ANY ACCEPTANCE OF AN AGENT’S MESSAGE TRANSMITTED THROUGH 

ATOP, IS AT THE ELECTION AND RISK OF THE PERSON TENDERING NOTES AND DELIVERING 

THIS LETTER OF TRANSMITTAL OR TRANSMITTING AN AGENT’S MESSAGE AND, EXCEPT AS 

OTHERWISE PROVIDED IN THIS LETTER OF TRANSMITTAL, DELIVERY WILL BE DEEMED 

MADE ONLY WHEN ACTUALLY RECEIVED BY THE DEPOSITARY. DELIVERY OF DOCUMENTS 

TO DTC OR TO THE APPLICABLE TRUSTEE DOES NOT CONSTITUTE DELIVERY TO THE 

DEPOSITARY. IF DELIVERY IS BY MAIL, IT IS SUGGESTED THAT HOLDERS USE PROPERLY 

INSURED, REGISTERED MAIL WITH RETURN RECEIPT REQUESTED AND THAT THE MAILING 

BE MADE SUFFICIENTLY IN ADVANCE OF THE EARLY TENDER DATE OR EXPIRATION DATE, 

AS APPLICABLE, TO PERMIT DELIVERY TO THE DEPOSITARY AT OR PRIOR TO SUCH TIME. 

HOLDERS DESIRING TO TENDER NOTES MUST ALLOW SUFFICIENT TIME FOR COMPLETION 

OF THE ATOP PROCEDURES DURING NORMAL BUSINESS HOURS OF DTC. MANUALLY SIGNED 

FACSIMILE COPIES OF THE LETTER OF TRANSMITTAL, PROPERLY COMPLETED AND DULY 

EXECUTED, WILL BE ACCEPTED FOR PURCHASE. A SEPARATE TENDER INSTRUCTION MUST 

BE SUBMITTED ON BEHALF OF EACH BENEFICIAL OWNER IN RESPECT OF THE NOTES. IN NO 

EVENT SHALL THE HOLDER SEND ANY DOCUMENTS OR NOTES TO THE DEALER MANAGERS 

OR TO ANY OFFEROR. 

No alternative, conditional or contingent tenders will be accepted for purchase pursuant to the Tender Offers. 

Notes may be tendered and accepted for purchase only in principal amounts equal to the authorized 

denominations for such Notes, which are a minimum of $2,000 and integral multiples of $1,000 in excess thereof. 

Holders who do not tender all of their Notes of a series must ensure that they retain Notes in an authorized 

denomination for such series. 

By execution and delivery of this Letter of Transmittal (or a manually signed facsimile hereof), by electronic 

confirmation pursuant to DTC’s ATOP (together with the Book-Entry Confirmation), all tendering Holders of Notes 

waive any right to receive any notice of the acceptance of their Notes for payment. The entire aggregate principal 

amount represented by the Notes delivered to the Depositary will be deemed to have been tendered. If any tendered 

Notes are not purchased pursuant to the Tender Offers for any reason, such Notes not purchased will be returned 

promptly, without expense, to the tendering Holder (or, in the case of Notes tendered by book-entry transfer, such 

Notes will be promptly credited to the account maintained at DTC from which Notes were delivered) after the 

expiration or termination of the Tender Offers. 



Notes tendered may only be withdrawn pursuant to the procedure and subject to the terms set forth under the 

caption “The Terms of the Tender Offers—Withdrawal of Tenders” in the Offer to Purchase and as described below. 

3. Withdrawal of Tenders. Withdrawal rights with respect to the Notes will terminate on the Withdrawal 

Deadline. Accordingly, following the Withdrawal Deadline, any Notes validly tendered (whether prior to, at or after 

the Withdrawal Deadline) may no longer be validly withdrawn, except for certain limited circumstances where 

additional withdrawal rights are required by law. 

For a withdrawal of Notes to be valid, the Depositary must timely receive a written or facsimile notice of 

withdrawal at one of its addresses set forth on the last page of this Letter of Transmittal, or a properly transmitted 

“Request Message” through ATOP must be received by the Depositary, in each case prior to the Withdrawal 

Deadline. The withdrawal notice must: 

 specify the name of the person that tendered the Notes to be withdrawn and, if different, the record holder  

of such Notes (or, in the case of Notes tendered by book entry transfer, the name of the DTC participant for 

whose account such Notes were tendered and such participant’s account number at DTC to be credited with 

the withdrawn Notes); 

 contain a description(s) of the Notes to be withdrawn, including the CUSIP number(s) and the aggregate 

principal amount represented by such Notes to be withdrawn; 

 be signed by the Holder of such Notes in the same manner as the original signature on the Letter of 

Transmittal by which such Notes were tendered (including any required signature guarantees), if any (or, in 

the case of Notes tendered by a DTC participant through ATOP, be signed by such participant in the same 

manner as the participant’s name is listed on the applicable Agent’s Message), or be accompanied by 

documents of transfer sufficient to have the applicable Trustee register the transfer of the Notes into the 

name of the person withdrawing such Notes; and 

 if the Letter of Transmittal was executed by a person other than the Holder, be accompanied by a properly 

completed irrevocable proxy that authorizes such person to effect such revocation on behalf of such Holder. 

If the Notes to be withdrawn have been delivered or otherwise identified to the Depositary, a signed notice of 

withdrawal is effective immediately upon written or facsimile notice of withdrawal, even if physical release is not 

yet effected by the Depositary. Any Notes validly withdrawn will be deemed to be not validly tendered for purposes 

of the Tender Offers. 

Holders may not rescind their withdrawal of tendered Notes, and any Notes validly withdrawn will thereafter be 

deemed not validly tendered for purposes of the Tender Offers. Validly withdrawn Notes may, however, be validly 

tendered again by following one of the procedures described in the Offer to Purchase under the caption “The Terms 

of the Tender Offers—Procedure for Tendering Notes” at any time prior to the Expiration Date. 

Holders may accomplish valid withdrawals of Notes only in accordance with the foregoing procedures. 

If a beneficial owner tendered its Notes through a Nominee and wishes to withdraw its Notes, it will need to 

make arrangements for withdrawal with its Nominee. The ability of a beneficial owner to withdraw a tender of its 

Notes will depend upon the terms of the arrangements it has made with its Nominee and, if its Nominee is not the 

DTC participant tendering those Notes, the arrangements between its Nominee and such DTC participant, including 

any arrangements involving intermediaries between its Nominee and such DTC participant. 

Through DTC, the Depositary will return to tendering Holders all Notes in respect of which it has received valid 

withdrawal instructions at or prior to the Withdrawal Deadline promptly after it receives such instructions. 

All questions as to the form and validity (including time of receipt) of a notice of withdrawal will be determined 

by the Offerors in their sole discretion, which determination shall be final and binding. None of the Offerors, Shire, 

the Dealer Manager, the Depositary, the Information Agent, the Trustees or any other person will be under any duty 

to give notification of any defects or irregularities in any notice of withdrawal or will incur any liability for failure to 

give any such notification. 



If an Offeror is delayed in its acceptance for purchase of, or payment for, any Notes or is unable to accept for 

purchase or pay for any Notes pursuant to the Tender Offers for any reason, then, without prejudice to the Offeror’s 

rights hereunder, but subject to applicable law, tendered Notes may be retained by the Depositary on behalf of the 

Offeror (subject to Rule 14e-1 under the Exchange Act, which requires that the Offeror pay the consideration 

offered or return the Notes deposited by or on behalf of the Holders promptly after the termination or withdrawal of 

the applicable Tender Offer). 

4. Signatures on Letter of Transmittal. If any Notes tendered hereby are held of record by two or more 

persons, all such persons must sign this Letter of Transmittal. 

If any Notes tendered hereby are registered in different names, it will be necessary to complete, sign and submit 

as many separate Letters of Transmittal as there are different registrations of such Notes. 

If this Letter of Transmittal is signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer of 

a corporation or other person acting in a fiduciary or representative capacity, such person should so indicate when 

signing, and proper evidence satisfactory to the Offeror of such person’s authority so to act must be submitted. 

5. Questions and Requests for Assistance or Additional Copies. Questions or requests for assistance may 

be directed to the Depositary at its address and telephone numbers, as set forth on the back cover of this Letter of 

Transmittal. Requests for additional copies of the Offer to Purchase, this Letter of Transmittal, the IRS Form W-9 or 

the IRS Form W-9 instructions may be directed to the Depositary and Information Agent, and copies will be 

furnished promptly at the Offerors’ expense. Holders of Notes may also contact their brokers, dealers, commercial 

banks, trust companies or other nominees for assistance concerning the offer. 

6. Taxpayer Identification Number and Backup Withholding. Each tendering Holder is required to 

provide the Depositary with the Holder’s correct taxpayer identification number (“TIN”), generally the Holder’s 

social security or federal employer identification number, on IRS Form W-9, which is attached hereto, or, 

alternatively, to establish another basis for exemption from backup withholding. A Holder must cross out item (2) in 

Part II (“Certification”) of IRS Form W-9 if such Holder is subject to backup withholding. 

Exempt holders (including, among others, all corporations and certain foreign individuals) are not subject to 

backup withholding and reporting requirements. To prevent possible backup withholding, an exempt Holder that is a 

U.S. person should consult the enclosed instructions accompanying the attached IRS Form W-9.  

In order for a person other than a U.S. holder (as defined in the section titled “Certain U.S. Federal Income Tax 

Consequences”)  to be exempt from backup withholding and U.S. federal withholding tax, such person generally 

must submit the appropriate IRS Form W-8, signed under penalty of perjury, attesting to such exempt status. Such 

form may be obtained from the Information Agent and Tender Agent.   

All Holders are urged to consult their tax advisors to determine which forms should be used and whether 

they are exempt from backup withholding. 

FAILURE TO COMPLETE AN IRS FORM W-9 OR APPROPRIATE IRS FORM W-8 MAY RESULT 

IN U.S. FEDERAL BACKUP WITHHOLDING ON ANY PAYMENTS MADE TO YOU PURSUANT TO 

THE OFFER. 

7. Transfer Taxes.  The Offerors will pay or cause to be paid all transfer taxes with respect to the purchase of 

any Notes. If, however, payment is to be made to, or if Notes not tendered or purchased are to be registered in the 

name of or delivered to, any persons other than the registered Holders, or if tendered Notes are registered in the 

name of any persons other than the persons signing this Letter of Transmittal, the amount of any transfer taxes 

(whether imposed on the registered Holder or such other person) payable on account of the transfer to such other 

person will be deducted from the payment unless satisfactory evidence of the payment of such taxes or exemption 

therefrom is submitted. 

8. Irregularities.  The Offerors, in their sole discretion, will determine all questions as to the form of 

documents and validity, eligibility (including time of receipt), acceptance for purchase and withdrawal of validly 

tendered Notes, and such determinations will be final and binding. The Offerors reserve the absolute right to reject 

any and all tenders of Notes that it determines are not in proper form or where the acceptance for purchase of, or 

payment for, such Notes may, in the Offerors’ opinion, be unlawful. The Offerors also reserve the absolute right in 



their sole discretion to waive any of the conditions of the Tender Offers or any defect or irregularity in the tender of 

Notes of any particular Holder, whether or not similar conditions, defects or irregularities are waived in the case of 

other Holders. The Offerors’ interpretation of the terms and conditions of the Tender Offers will be final and 

binding. 

Any defect or irregularity in connection with tenders of Notes must be cured within such time as the Offerors 

determine, unless waived by the Offerors. Tenders of Notes shall not be deemed to have been made until all defects 

or irregularities have been waived or cured. None of the Offerors, Shire, the Dealer Manager, the Depositary, the 

Information Agent, the Trustees or any other person will be under any duty to give notification of any defects or 

irregularities in tenders or notices of withdrawal or will incur any liability for failure to give any such notification. If 

the Offerors waive their right to reject a defective tender of Notes, the Holder will be entitled to the Total 

Consideration or the Tender Offer Consideration, as applicable, plus Accrued Interest. 

9. Waiver of Conditions; Termination of Tender Offers. The Offerors expressly reserve the absolute right, 

in their sole discretion, to waive any of the conditions to the Tender Offers in the case of any Notes tendered, in 

whole or in part, at any time and from time to time. The Offerors also expressly reserve the absolute right, in their 

sole discretion, subject to applicable law, upon the failure of a condition set forth in “The Terms of the Tender 

Offers—Conditions to the Tender Offers” in the Offer to Purchase prior to the Expiration Date, to terminate the 

Tender Offers without accepting for purchase any Notes that may have been tendered prior to such termination. 

IMPORTANT: THIS PROPERLY COMPLETED AND DULY EXECUTED LETTER OF 

TRANSMITTAL (OR MANUALLY SIGNED FACSIMILE THEREOF) OR A PROPERLY 

TRANSMITTED AGENT’S MESSAGE DELIVERED PURSUANT TO THE DTC’S ATOP, 

CONFIRMATION OF A BOOK-ENTRY TRANSFER OF NOTES AND ANY OTHER DOCUMENTS 

REQUIRED BY THIS LETTER OF TRANSMITTAL MUST BE RECEIVED BY THE DEPOSITARY AT 

OR PRIOR TO THE EXPIRATION DATE (OR, FOR HOLDERS DESIRING TO RECEIVE THE TOTAL 

CONSIDERATION, AT OR PRIOR TO THE EARLY TENDER DATE).  



 

 











 

FAILURE TO COMPLETE AND RETURN THIS FORM (OR AN APPLICABLE IRS FORM W-8) MAY 

RESULT IN BACKUP WITHHOLDING, CURRENTLY AT THE RATE OF 24%, OF ANY PAYMENTS 

MADE TO YOU PURSUANT TO THE TENDER OFFERS. 



 

  

The Depositary and Information Agent for the Tender Offers is: 

Global Bondholder Services Corporation 

By facsimile: 

(For Eligible Institutions only) 

(212) 430-3775 

Confirmation:  

(212) 430-3774  

65 Broadway, Suite 404  

New York, New York 10006 

Banks and Brokers call: (212) 430-

3774 

Toll free: (866) 470-4200  

Email: contact@gbsc-usa.com 

By Mail, Overnight Courier or 

Hand: 

Global Bondholder Services Corp. 

Attn: Corporate Action  

65 Broadway, Suite 404 

New York, New York 10006  

(212) 430-3774  

 

Questions or requests for assistance relating to the procedures for tendering Notes or for additional copies of the 

Offer Documents may be directed to the Information Agent at the telephone numbers and address set forth above. 

Requests for assistance relating to the terms and conditions of the Tender Offers may be directed to Citigroup 

Global Markets Limited and Morgan Stanley & Co. LLC at the respective telephone numbers and address set forth 

below. You may also contact your broker, dealer, commercial bank or trust company or other nominee for assistance 

concerning the Tender Offers or requests for additional copies of the Offer Documents. 

The Dealer Managers for the Tender Offers are: 

Citigroup Global Markets 

Limited 

Morgan Stanley & Co.  LLC 

Citigroup Global Markets Limited 

Citigroup Centre 

Canada Square 

Canary Wharf 

London E14 5LB 

Attention: Liability Management Group 

U.S. Toll-Free: (800) 558-3745 

U.S.: (212) 723-6106 

London: +44 20 7986 8969 

E-mail: liabilitymanagement.europe@citi.com 

 

Morgan Stanley & Co.  LLC 

1585 Broadway 

New York, New York 10036 

Attention: Liability Management Group 

Collect: (212) 761-1057 

U.S. Toll-Free: (800) 624-1808 

London: +44 20 7677 7799 

E-mail: 

liabilitymanagement.europe@morganstanley.com 

 

 

 


