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Introductory Note
 

As previously disclosed in the Current Report on Form 8-K filed with the Securities and Exchange Commission (the “SEC”) by The Medicines Company
(the “Company”) on November 25, 2019, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”), dated as of November 23,
2019, with Novartis AG (“Parent”), a company organized under the laws of Switzerland, and Medusa Merger Corporation (“Purchaser”), a Delaware corporation
and an indirect wholly-owned subsidiary of Parent. Pursuant to the Merger Agreement, Purchaser commenced a tender offer to acquire all of the outstanding
shares of common stock, par value $0.001 per share, of the Company (the “Shares”), at a purchase price of $85.00 per Share in cash, without interest thereon
and subject to any tax withholding (the “Offer Price”), upon the terms and subject to the conditions set forth in the Offer to Purchase, dated as of December 5,
2019 (as amended or supplemented, the “Offer to Purchase”), and in the related Letter of Transmittal (which, as amended or supplemented, together with the
Offer to Purchase, constitutes the “Offer”).
 

The Offer and related withdrawal rights expired as scheduled at 12:00 Midnight, New York City time, at the end of the day of Friday, January 3, 2020
(such date and time, the “Offer Expiration Time”) without being extended. American Stock Transfer & Trust Company, the depositary for the Offer, has advised
Parent and the Purchaser that, as of the Expiration Time, 60,669,325 Shares (excluding Shares with respect to which Notices of Guaranteed Delivery were
delivered but were not yet “received” (as such term is defined in Section 251(h)(6)(f) of the Delaware General Corporation Law (the “DGCL”))) had been validly
tendered pursuant to the Offer and not validly withdrawn, representing approximately 75.0% of the outstanding Shares as of the Offer Expiration Time. In
addition, the depositary has advised that, as of the Offer Expiration Time, 13,655,837 Shares have been tendered by Notice of Guaranteed Delivery,
representing approximately 16.9% of the outstanding Shares as of the Offer Expiration Time. Accordingly, the Minimum Tender Condition to the Offer (as defined
in the Merger Agreement) has been satisfied. As a result of the satisfaction of the Minimum Tender Condition and each of the other conditions to the Offer, on
January 4, 2020, Purchaser accepted for payment all Shares that were validly tendered pursuant to the Offer and not validly withdrawn on or prior to the Offer
Expiration Time and will promptly pay for such Shares in accordance with the terms of the Offer.
 

On January 6, 2020, pursuant to the terms of the Merger Agreement and in accordance with Section 251(h) of the DGCL, Purchaser was merged with
and into the Company (the “Merger”), without a vote of the Company’s stockholders, with the Company continuing as the surviving corporation in the Merger
and as an indirect, wholly-owned subsidiary of Parent.
 

At the effective time of the Merger (the “Effective Time”) and as a result thereof, each Share (other than any Shares (i) owned by Parent, Purchaser or
any other direct or indirect wholly-owned subsidiary of Parent immediately prior to the Effective Time (other than Shares tendered and accepted for payment by
Purchaser in connection with the Offer), (ii) owned by the Company (or any of its subsidiaries) or held in the Company’s treasury immediately prior to the
Effective Time or (iii) held by a holder who was entitled to demand and who had properly demanded the appraisal of such Shares in accordance with Section 262
of the DGCL) was converted automatically into the right to receive the Offer Price in cash, without interest thereon and subject to any tax withholding. 

 
In addition, pursuant to the Merger Agreement, each Company stock option that was outstanding immediately prior to the consummation of the Offer,

whether vested or unvested, became fully vested and was canceled as of immediately prior to the Effective Time, and converted into the right to receive an
amount in cash equal to the product of (x) the excess, if any, of the Offer Price over the per share exercise price applicable to such Company stock option,
multiplied by (y) the total number of Shares subject to such Company stock option, less applicable taxes required to be withheld. In addition, each Company
restricted share that was outstanding immediately prior to the consummation of the Offer automatically became fully vested as of immediately prior to the
Effective Time and was treated in the same manner as an outstanding Share.
 

The aggregate cash consideration to be paid by Parent and Purchaser to complete the Offer and Merger is approximately $9.7 billion, including the
amount accounting for full conversion of the Company’s Convertible Notes (defined below), without giving effect to related transaction fees and expenses. Parent
financed the transactions contemplated by the Merger Agreement through available cash and short- and long-term borrowings.

 
The foregoing summary description of the Merger Agreement, the Offer and the Merger does not purport to be complete and is qualified in its entirety by

reference to the full text of the Merger Agreement, which is included as Exhibit 2.1 to this Current Report on Form 8-K and is incorporated herein by reference.
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Item 1.01 Entry into a Material Definitive Agreement.
 
Supplemental Indentures
 

In connection with the closing of the Merger, the Company and Wells Fargo Bank, N.A., as trustee (the “Trustee”) entered into (i) a Supplemental
Indenture, dated as of January 6, 2020 (the “2022 Supplemental Indenture”), to the indenture, dated as of January 13, 2015 (the “2022 Indenture”), between the
Company and the Trustee, relating to the Company’s outstanding 2.50% Convertible Senior Notes due 2022 (the “2022 Convertible Notes”), (ii) a Supplemental
Indenture, dated as of January 6, 2020 (the “2023 Supplemental Indenture”), to the indenture, dated as of June 10, 2016 (the “2023 Indenture”), between the
Company and the Trustee, relating to the Company’s outstanding 2.75% Convertible Senior Notes due 2023 (the “2023 Convertible Notes”), and (iii) a
Supplemental Indenture, dated as of January 6, 2020 (the “2024 Supplemental Indenture”), to the indenture, dated as of December 18, 2018 (the “2024
Indenture” and, together with the 2022 Indenture and the 2023 Indenture, the “Indentures”), between the Company and the Trustee, relating to the Company’s
outstanding 3.50% Convertible Senior Notes due 2024 (the “2024 Convertible Notes” and, together with the 2022 Convertible Notes and the 2023 Convertible
Notes, the “Convertible Notes”).

 
The 2022 Supplemental Indenture amends the 2022 Indenture to provide that, upon consummation of the Merger, the right to convert the 2022

Convertible Notes into Shares was changed to a right to convert the 2022 Convertible Notes (pursuant to, and subject to the conditions of, the 2022 Indenture)
solely into the “Reference Property” equal to $2,539.851 (without interest) per $1,000 principal amount of 2022 Convertible Notes.

 
The 2023 Supplemental Indenture amends the 2023 Indenture to provide that, upon consummation of the Merger, the right to convert the 2023

Convertible Notes into Shares was changed to a right to convert the 2023 Convertible Notes (pursuant to, and subject to the conditions of, the 2023 Indenture)
solely into the “Reference Property” equal to $1,735.683 (without interest) per $1,000 principal amount of 2023 Convertible Notes. However, if a conversion
occurs on or after the effective date of the Offer and the Merger, and on or prior to 5:00 p.m. New York City time on the business day immediately prior to the
Fundamental Change Repurchase Date (defined below) applicable to the Offer and the Merger, pursuant to Section 14.03 of the 2023 Indenture noteholders
shall be entitled to receive, upon conversion, $1,746.971 (without interest) per $1,000 principal amount of 2023 Convertible Notes.

 
The 2024 Supplemental Indenture amends the 2024 Indenture to provide that, upon consummation of the Merger, the right to convert the 2024

Convertible Notes into Shares was changed to a right to convert the 2024 Convertible Notes (pursuant to, and subject to the conditions of, the 2024 Indenture)
solely into the “Reference Property” equal to $3,373.820 (without interest) per $1,000 principal amount of 2024 Convertible Notes. However, if a conversion
occurs on or after the effective date of the Offer and the Merger, and on or prior to 5:00 p.m. New York City time on the business day immediately prior to the
Fundamental Change Repurchase Date (defined below) applicable to the Offer and the Merger, pursuant to Section 14.03 of the 2024 Indenture noteholders
shall be entitled to receive, upon conversion, $3,425.398 (without interest) per $1,000 principal amount of 2024 Convertible Notes.

 
The foregoing descriptions of the 2022 Supplemental Indenture, 2023 Supplemental Indenture and 2024 Supplemental Indenture do not purport to be

complete and are subject to, and qualified in their entirety by, the full text of the 2022 Supplemental Indenture, 2023 Supplemental Indenture and 2024
Supplemental Indenture, which are included as Exhibits 4.1, 4.2 and 4.3 hereto, respectively, and incorporated by reference herein.
 
Item 2.01 Completion of Acquisition or Disposition of Assets.
 

The information contained in the Introductory Note of this Current Report on Form 8-K is incorporated by reference into this Item 2.01.
 
Item 2.04 Triggering Events that Accelerate or Increase a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement.
 

The consummation of the Merger constitutes a Share Exchange Event and the consummation of the Offer and the Merger each constitutes a
Fundamental Change and a Make-Whole Fundamental Change (each as defined in the Indentures) under the Indentures. The effective date of each of the
Fundamental Change and the Make-Whole Fundamental Change is January 6, 2020, the date of the consummation of the Offer and the Merger. As a result of
the Fundamental Change, each holder of the Convertible Notes shall have the right to require the Company to repurchase its Convertible Notes or alternatively,
to surrender its Convertible Notes for conversion. In addition, as a result of the Make-Whole Fundamental Change, holders of the 2023 Convertible Notes and
2024 Convertible Notes who convert their Convertible Notes at any time beginning on January 6, 2020, the effective date of the Make-Whole Fundamental
Change, and ending at 5:00 p.m., New York City time, on January 24, 2020, the business day immediately preceding the Fundamental Change Repurchase
Date, shall be entitled to convert their Convertible Notes at an increased conversion rate as described below.
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Pursuant to the Indentures, on January 26, 2020 (the “Fundamental Change Repurchase Date”), each holder of the Convertible Notes has the right, at the

holder’s option, to require the Company to purchase for cash all of such holder’s Convertible Notes, or any portion thereof that is a multiple of $1,000 principal
amount, on the Fundamental Change Repurchase Date, in accordance with and subject to the satisfaction by the holder of the requirements set forth in Section
15.02 of the Indentures, at a repurchase price (the “Fundamental Change Repurchase Price”) equal to 100% of the principal amount of such Convertible Notes,
plus any accrued and unpaid interest thereon, to, but excluding, the Fundamental Change Repurchase Date. The Fundamental Change Repurchase Price
equals approximately $1,000.764 per $1,000 principal amount of the 2022 Convertible Notes, $1,000.840 per $1,000 principal amount of the 2023 Convertible
Notes and $1,001.069 per $1,000 principal amount of the 2024 Convertible Notes, in each case validly surrendered for purchase and not validly withdrawn. In
order to exercise the right to require the Company to repurchase a holder’s Convertible Notes, the holder must surrender such Convertible Notes on or prior to
5:00 p.m., New York City time, on January 24, 2020, the business day immediately preceding the Fundamental Change Repurchase Date.

 
In accordance with Section 14.07 of the Indentures and Section 2.01 of the Supplemental Indentures, holders who surrender their Convertible Notes for

conversion from and after the effective time of the Merger at any time when the Convertible Notes are convertible will receive cash in an amount equal to the
Conversion Rate in effect on the Conversion Date (each as defined in the Indentures), multiplied by the Offer Price of $85.00 (less any applicable withholding
taxes), and will not receive any Shares. Because the consummation of the Offer and the Merger each constitutes a Make-Whole Fundamental Change, the
Conversion Rate for the 2023 Convertible Notes and 2024 Convertible Notes surrendered for conversion any time beginning on January 6, 2020, the effective
date of the Make-Whole Fundamental Change, until 5:00 p.m. New York City time on January 24, 2020, the business day immediately preceding the
Fundamental Change Repurchase Date, will be temporarily increased to the Make-Whole Conversion Rate equal to $1,746.971 per $1,000 principal amount of
the 2023 Convertible Notes and $3,425.398 per $1,000 principal amount of the 2024 Convertible Notes. Pursuant to Section 14.03 of the 2022 Indenture, the
Conversion Rate for the 2022 Convertible Notes has not been temporarily increased.
 
Item 3.03 Material Modification to Rights of Security Holders.
 

The information contained in the Introductory Note, Item 2.01 and Item 5.01 of this Current Report on Form 8-K is incorporated by reference into this Item
3.03.
 
Item 5.01 Changes in Control of Registrant.
 

As a result of the Purchaser’s acceptance for payment of all Shares that were validly tendered and not validly withdrawn in accordance with the terms of
the Offer and the consummation of the Merger pursuant to Section 251(h) of the DGCL, on January 6, 2020, a change in control of the Company occurred and
the Company is now an indirect, wholly-owned subsidiary of Parent.
 

The information contained in the Introductory Note, Item 2.01, Item 5.02 and Item 5.03 of this Current Report on Form 8-K is incorporated by reference
into this Item 5.01.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
 

In accordance with the terms of the Merger Agreement, and effective as of the Effective Time, each of Alexander J. Denner, Geno J. Germano, John C.
Kelly, Clive Meanwell, Paris Panayiotopoulos, Sarah J. Schlesinger and Mark Timney ceased to be a member from the Company’s board of directors of and a
member of the committees of the Company’s board of directors.
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From and after the Effective Time, until the earlier of their resignation or removal or until successors are duly elected and qualified in accordance with

applicable law, (i) Victor Bulto and Christian Klee, the directors of Purchaser at the Effective Time, shall be the directors of the surviving corporation and (ii) the
officers of the Company at the Effective Time shall be the officers of the surviving corporation.
 

Information about Victor Bulto and Christian Klee has been previously disclosed on Schedule I of the Offer to Purchase as filed with the Tender Offer
Statement on Schedule TO filed with the SEC on December 5, 2019.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

In connection with the consummation of the Merger, the Company’s certificate of incorporation and its bylaws were each amended and restated in their
entirety, effective as of the Effective Time. Copies of the certificate of incorporation and bylaws of the Company as currently in effect are filed as Exhibits 3.1 and
3.2 hereto and are incorporated by reference into this Item 5.03.
 
Item 8.01 Other Events.
 

The Company issued a notice of redemption to the holders of the 2022 Convertible Notes on January 6, 2020, pursuant to which it will redeem the
outstanding 2022 Convertible Notes for cash on February 5, 2020 (the “Redemption Date”) at a price of 100.00% of the principal amount of the 2022 Convertible
Notes, plus accrued and unpaid interest, if any (the “Redemption”). Any time prior to the close of business on the Scheduled Trading Day (as defined in the 2022
Indenture) immediately preceding the Redemption Date, the holders of the 2022 Convertible Notes are entitled to convert such 2022 Convertible Notes as
described above.

 
In addition, on January 6, 2020, the Company issued a press release to provide holders of its Convertible Notes notice of the effective date of a Make-

Whole Fundamental Change (as defined in the Indentures) as a result of the consummation of the Offer and the Merger. The Company also delivered to all
holders of its Convertible Notes, with respect to each series, notices of the Share Exchange Event and execution of the Supplemental Indentures, notice of the
occurrence of the effective date of the Fundamental Change and Make-Whole Fundamental Change, and notice of the conversion and repurchase rights at the
option of the holders arising as a result thereof (such notices, the “Fundamental Change Notices”).

 
The information contained in the Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 8.01. A copy of the notice of

redemption is attached to this Current Report on Form 8-K as Exhibit 99.1 and is incorporated herein by reference. A copy of the press release is attached to this
Current Report on Form 8-K as Exhibit 99.2 and is incorporated herein by reference. Copies of the Fundamental Change Notices are filed as Exhibits 99.3, 99.4
and 99.5, respectively, hereto and are incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits.

 
(d) Exhibits.
 
Exhibit
Number  Title
   
2.1

 
Agreement and Plan of Merger, dated as of November 23, 2019, by and among the Company, Novartis AG and Medusa Merger Corporation
(incorporated by reference to Exhibit 2.1 of the Company’s Current Report on Form 8-K filed with the SEC on November 25, 2019).

   
3.1  Amended and Restated Certificate of Incorporation of The Medicines Company.
   
3.2  Amended and Restated Bylaws of The Medicines Company.
   
4.1  Supplemental Indenture, dated as of January 6, 2020, to the indenture, dated as of January 13, 2015, between the Company and the Trustee.
   
4.2  Supplemental Indenture, dated as of January 6, 2020, to the indenture, dated as of June 10, 2016, between the Company and the Trustee.
   
4.3

 
Supplemental Indenture, dated as of January 6, 2020, to the indenture, dated as of December 18, 2018, between the Company and the
Trustee.

   
99.1  Notice of Redemption, dated January 6, 2020.
   
99.2  Press Release announcing Make-Whole Fundamental Change Effective Date, dated as of January 6, 2020.
   
99.3  Fundamental Change Notice to Holders of 2.50% Convertible Senior Notes due 2022, dated January 6, 2020.
   
99.4  Fundamental Change Notice to Holders of 2.75% Convertible Senior Notes due 2023, dated January 6, 2020.
   
99.5  Fundamental Change Notice to Holders of 3.50% Convertible Senior Notes due 2024, dated January 6, 2020.
   
104  Cover Page Interactive Data File (embedded with the Inline XBRL document).
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

 THE MEDICINES COMPANY
   
Date: January 6, 2020 By: /s/  Stephen M. Rodin
  Name: Stephen M. Rodin
  Title: Executive Vice President and General Counsel
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9. The Corporation shall have the power to indemnify, to the fullest extent permitted by applicable law, as it may be amended from time to time, any

Indemnitee who was or is a party or is threatened to be made a party to any Proceeding by reason of the fact that he or she is or was, or has agreed to
become, a director, officer, employee or agent of the Corporation or is or was serving at the request of the Corporation, or has agreed to serve, as a
director, officer, partner, employee, agent, trustee of, or in a similar capacity with another corporation, partnership, joint venture, trust or other enterprise,
including service with respect to employee benefit plans, or by reason of any action alleged to have been taken or omitted in such capacity, against all
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person or on his or her
behalf in connection with any such Proceeding and any appeal therefrom.

  
10. Neither any amendment nor any repeal of Articles 7 through 9, nor the adoption of any provision of the Corporation’s Certificate of Incorporation that is

inconsistent with Articles 7 through 9 as set forth herein, shall eliminate or reduce the effect of Articles 7 through 9 in respect of any matter occurring, or
any cause of action, suit or proceeding accruing or arising or that, but for Articles 7 through 9, would accrue or arise, prior to such amendment, repeal or
adoption of an inconsistent provision.

  
11. The Corporation elects not to be governed by Section 203 of the DGCL.
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Exhibit 3.2
 

THIRD AMENDED AND RESTATED BY-LAWS
 

OF
 

THE MEDICINES COMPANY (the “Corporation”)
 

1. MEETINGS OF STOCKHOLDERS.
 

1.1 Annual Meeting. The annual meeting of stockholders shall be held on such date and at such time as shall be designated from time to time by the
board of directors (the “Board”) and stated in the notice of the meeting or waiver of notice thereof; except that no annual meeting need be held if all actions,
including the election of directors, required by the Delaware General Corporation Law (the “DGCL”) to be taken at an annual meeting of stockholders are taken
by written consent in lieu of a meeting pursuant to Section 1.8 of these By-laws (these “By-laws”).

 
1.2 Special Meetings. Special meetings of the stockholders may be called by resolution of the Board or by the president and shall be called by the

president or secretary upon the written request (stating the purposes of the meeting) of a majority of the directors then in office or of the holders of at least 51%
of the outstanding shares of common stock, par value $0.001 per share, of the Corporation (“Common Stock”) entitled to vote.

 
1.3 Place and Time of Meetings . Meetings of the stockholders may be held in or outside Delaware at the place and time specified by the Board or the

directors or stockholders requesting the meeting.
 
1.4 Notice of Meetings; Waiver of Notice. Written notice of each meeting of stockholders shall be given to each stockholder entitled to vote at the

meeting, except that (a) it shall not be necessary to give notice to any stockholder who submits a signed waiver of notice before or after the meeting and (b) no
notice of an adjourned meeting need be given except when required under Section 1.5 of these By-laws or by law. Each notice of a meeting shall be given,
personally or by mail, not less than ten (10) nor more than sixty (60) days before the meeting and shall state the date, time and place of the meeting, the means
of remote communications, if any, and unless it is the annual meeting, shall state at whose direction or request the meeting is called and the purposes for which
it is called. If mailed, notice shall be considered given when mailed to a stockholder at his or her address on the Corporation’s records. The attendance of any
stockholder at a meeting, without protesting at the beginning of the meeting that the meeting is not lawfully called or convened, shall constitute a waiver of notice
by him or her.

 
1.5 Quorum. At any meeting of stockholders, the presence in person or by proxy of the holders of a majority of the shares of Common Stock entitled to

vote at the meeting shall constitute a quorum for the transaction of any business at such meeting. In the absence of a quorum, the holders of a majority of the
shares of Common Stock present in person or by proxy or, if no stockholders are present, any officer entitled to preside at or to act as secretary of the meeting,
may adjourn the meeting until a quorum is present. At any adjourned meeting at which a quorum is present, any action may be taken which might have been
taken at the meeting as originally called. No notice of an adjourned meeting need be given if the time and place are announced at the meeting at which the
adjournment is taken except that, if adjournment is for more than thirty (30) days or if, after the adjournment, a new record date is fixed for the meeting, notice of
the adjourned meeting shall be given pursuant to Section 1.4 of these By-laws.
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1.6 Voting; Proxies. Each stockholder of record shall be entitled to one (1) vote for every share of Common Stock registered in his, her or its name.

Corporate action to be taken by stockholder vote, other than the election of directors, shall be authorized by a majority of the votes cast at a meeting of
stockholders, unless a different vote is required by express provision of law, the certificate of incorporation of the Corporation (the “Certificate of
Incorporation”) or these By-laws, in which case such express provision shall govern and control. Directors shall be elected in the manner provided in Section
2.1 of these By-laws. Voting need not be by ballot unless requested by a stockholder at the meeting or ordered by the chairman of the meeting. Each
stockholder entitled to vote at any meeting of stockholders or to express consent to or dissent from corporate action in writing without a meeting may authorize
another person to act for him or her by proxy. Every proxy must be signed by the stockholder or his, her or its attorney-in-fact. Proxies need not be filed with the
secretary of the Corporation until the meeting is called to order, but shall be filed before being voted. A stockholder may revoke any proxy which is not
irrevocable by attending the meeting and voting in person or by delivering to the secretary of the Corporation a revocation of the proxy or a new proxy bearing a
later date. No proxy shall be valid after three (3) years from its date unless it provides otherwise.

 
1.7 List of Stockholders. Not less than ten (10) days prior to the date of any meeting of stockholders, the secretary of the Corporation shall prepare a

complete list of stockholders entitled to vote at the meeting, arranged in alphabetical order and showing the address of each stockholder and the number of
shares registered in his name; provided, however, if the record date for determining the stockholders of the Corporation entitled to vote is less than ten (10)
days before the meeting date, the list shall reflect the stockholders of the Corporation entitled to vote as of the tenth day before the meeting date. For a period of
not less than ten (10) days prior to the meeting, the list shall be available during ordinary business hours for inspection by any stockholder for any purpose
germane to the meeting. During this period, the list shall be kept either (a) at a place within the city where the meeting is to be held, if that place shall have been
specified in the notice of the meeting, or (b) if not so specified, at the place where the meeting is to be held. The list shall also be available for inspection by
stockholders at the time and place of the meeting.

 
1.8 Action by Consent Without a Meeting . Any action required or permitted to be taken at any meeting of stockholders may be taken without a meeting,

without prior notice and without a vote, if a consent in writing or by electronic transmission, setting forth the action so taken, shall be signed or electronically
transmitted, as the case may be, by the holders of outstanding Common Stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares of Common Stock entitled to vote thereon were present and voting. All such consents shall be filed
with the secretary of the Corporation. Prompt notice of the taking of any such action without a meeting by less than unanimous written consent shall be given, to
the extent required by applicable law, to those stockholders who did not consent in writing or by electronic transmission and who, if the action had been taken at
a meeting, would have been entitled to notice of such meeting.
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2. BOARD OF DIRECTORS.

 
2.1 Number, Qualification, Election and Term of Directors . The management of the business and affairs of the Corporation shall be vested in the Board,

which may exercise all such powers of the Corporation and do all such lawful acts and things as are not by law or by the Certificate of Incorporation directed or
required to be exercised or done by the stockholders. The authorized number of directors shall be determined from time to time by the Board without
amendment to the By-laws; provided, that the Board shall consist of at least one member. No reduction in the authorized number of directors may shorten the
term of any incumbent director. Directors shall be elected at each annual meeting of stockholders by a plurality of the votes cast and shall hold office until the
next annual meeting of stockholders and until the election and qualification of their respective successors, or until his or her earlier death, resignation or removal
in the manner hereinafter provided in Section 2.9 of these By-laws. As used in these By-laws, the term “entire Board” means the total number of directors which
the Corporation would have if there were no vacancies on the Board.

 
2.2 Quorum, Manner of Acting and Organization . A majority of the directors then in office (or the sole director if there is not more than one director then

in office) shall constitute a quorum for the transaction of business at any meeting, except as provided in Section 2.10 of these By-laws. Action of the Board shall
be authorized by the vote of a majority of the directors (or the sole director if there is not more than one director then in office) present at the time of the vote if
there is a quorum, unless otherwise provided by law or these By-laws. In the absence of a quorum, a majority of the directors (or the sole director if there is not
more than one director then in office) present may adjourn any meeting from time to time until a quorum is present.

 
2.3 Place of Meetings. Meetings of the Board may be held in or outside Delaware as the Board may from time to time determine.
 
2.4 Annual and Regular Meetings . Annual meetings of the Board, for the election of officers and consideration of other matters, may be held either (a)

without notice immediately after the annual meeting of stockholders and at the same place, or (b) as soon as practicable after the annual meeting of
stockholders, on notice as provided in Section 2.6 of these By-laws. Regular meetings of the Board may be held without notice at such times, dates and places
as the Board determines. If the day fixed for a regular meeting is a legal holiday, the meeting shall be held on the next business day.

 
2.5 Special Meetings. Special meetings of the Board may be called and held at such times, dates and places as determined by the president or by any

one of the directors from time to time. Unless otherwise indicated in the notice thereof, any and all business may be transacted at a special meeting of the
Board.
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2.6 Notice of Meetings; Waiver of Notice. The secretary of the Corporation shall give notice of the date, time and place of each special meeting of the

Board, and of each annual meeting not held immediately after the annual meeting of stockholders and at the same place, to each director by mailing the notice to
the director at his or her residence or usual place of business at least three (3) days before the meeting, or by delivering it via delivery, telephone, facsimile or
electronic transmission at least two (2) days before the meeting. Notice of a special meeting shall also state the purposes for which the meeting is called. Notice
need not be given to any director who submits a signed waiver of notice before or after the meeting or who attends the meeting without protesting at the
beginning of the meeting the transaction of any business because the meeting was not lawfully called or convened. Neither the business to be transacted at, nor
the purpose of, any meeting of directors need be specified in any waiver of notice. Notice of any adjourned meeting need not be given, other than by
announcement at the meeting at which the adjournment is taken.

 
2.7 Board or Committee Action Without a Meeting . Any action required or permitted to be taken by the Board or by any committee of the Board may be

taken without a meeting if all of the members of the Board or of such committee, as the case may be, consent in writing or by electronic transmission to the
adoption of a resolution authorizing the action. The resolution and the consent in writing or by electronic transmission by the members of the Board or the
committee shall be filed with the minutes of the proceeding of the Board or of the committee.

 
2.8 Participation in Board or Committee Meetings by Conference Telephone . Any or all members of the Board or of any committee of the Board may

participate in a meeting of the Board or of any such committee, as the case may be, by means of a conference telephone or similar communications equipment
allowing all persons participating in the meeting to hear each other and be heard at the same time. Participation by such means shall constitute presence in
person at the meeting.

 
2.9 Resignation and Removal of Directors. Any director may resign at any time by delivering his or her resignation in writing to the president or

secretary of the Corporation or to the Board, to take effect at the time specified in the resignation or, if no such time is specified, upon receipt. The acceptance
of a resignation, unless required by its terms, shall not be necessary to make it effective. Any or all of the directors may be removed at any time, either with or
without cause, by the holders of a majority of the shares of Common Stock entitled to vote at an election of directors.

 
2.10 Vacancies. Unless otherwise provided in the Certificate of Incorporation or these By-laws, any vacancy in the Board, including one created by an

increase in the number of directors, may be filled for the unexpired term by a majority vote of the remaining directors, although less than a quorum, or by a sole
remaining director.

 
2.11 Compensation. Unless otherwise restricted by the Certificate of Incorporation or these By-laws, the Board shall have the authority to fix the

compensation of directors, who shall be entitled to reimbursement of their reasonable expenses in connection with the performance of their duties.
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2.12 Interested Directors. A director who is directly or indirectly a party to a contract or transaction with the Corporation, or is a director or officer of or

has a financial interest in any other corporation, partnership, association or other organization which is a party to a contract or transaction with the Corporation,
may be counted in determining whether a quorum is present at any meeting of the Board or of any committee of the Board at which such contract or transaction
is considered or authorized, and such director may participate in such meeting and vote on such authorization to the extent permitted by applicable law,
including Section 144 of the DGCL.
 
3. COMMITTEES.

 
3.1 Executive Committee. The Board, by resolution adopted by a majority of the entire Board, may designate an Executive Committee of one or more

directors which shall have all the powers and authority of the Board, except as otherwise provided in the resolution, Section 141(c) of the DGCL or any other
applicable law. The members of the Executive Committee shall serve at the pleasure of the Board. All actions of the Executive Committee shall be reported to
the Board at its next meeting.

 
3.2 Other Committees. The Board, by resolution adopted by a majority of the entire Board, may designate one or more other committees of one or

more directors, which shall serve at the Board’s pleasure and have such powers and duties as the Board determines.
 
3.3 Rules Applicable to Committees; Quorum. The Board may designate one or more directors as alternate members of any committee, who may

replace any absent or disqualified member at any meeting of the committee. In the absence or disqualification of any member of a committee, the member or
members present at a meeting of the committee and not disqualified, whether or not a quorum, may unanimously appoint another director to act at the meeting in
place of the absent or disqualified member. All action of a committee shall be reported to the Board at its next meeting. Each committee shall adopt rules of
procedure and shall meet as provided by those rules or by resolutions of the Board. In the absence of a provision by the Board or a provision in the rules of a
committee to the contrary, a majority of the directors then serving on such committee shall constitute a quorum for the transaction of business.

 
4. OFFICERS.
 

4.1 Number; Security. The officers of the Corporation shall consist of a president, a secretary, a treasurer and, if deemed necessary, expedient, or
desirable by the Board, a chief financial officer, a chairman of the Board, a vice-chairman of the Board, an executive vice-president, one or more other vice-
presidents and such other officers with such titles as the resolution of the Board choosing them shall designate. Except as may otherwise be provided in the
resolution of the Board choosing him or her, no officer other than the chairman or vice-chairman of the Board, if any, need be a director. Any two (2) or more
offices may be held by the same person. The Board may require any officer, agent or employee to give security for the faithful performance of his duties.
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4.2 Authority and Duties. All officers, as between themselves and the Corporation, shall have such authority and perform such duties in the

management of the Corporation as may be provided in these By-laws or, to the extent not so provided, by the Board.
 
4.3 Election; Term of Office. The officers of the Corporation shall be elected by the Board and each such officer shall hold office until the election of his

or her successor or his or her earlier death, resignation or removal in accordance with the provisions of Section 4.5 of these By-laws.
 
4.4 Subordinate Officers. The Board may appoint subordinate officers (including assistant secretaries and assistant treasurers), agents or employees,

each of whom shall hold office for such period and have such powers and duties as the Board determines. The Board may delegate to any executive officer or to
any committee of the Board the power to appoint and define the powers and duties of any subordinate officers, agents or employees.

 
4.5 Resignation and Removal of Officers. Any officer may resign at any time by delivering his or her resignation in writing to the president or secretary of

the Corporation or to the Board, to take effect at the time specified in the resignation or, if no such time is specified, upon receipt. The acceptance of a
resignation, unless required by its terms, shall not be necessary to make it effective. Any or all of the officers appointed by the Board or appointed by an
executive officer or by a committee of the Board may be removed by the Board, at any time, either with or without cause and, in the case of an officer appointed
by an executive officer or by a committee, by the officer or committee who appointed him or her or by the president.

 
4.6 Vacancies. A vacancy in any office may be filled for the unexpired term in the manner prescribed in Sections 4.3 and 4.4 of these By-laws for

election or appointment to the office.
 
4.7 The Chairman of the Board. The chairman of the Board, if any, shall preside at all meetings of the Board. Subject to the control of the Board, he or

she shall have general supervision over the business of the Corporation and shall have such other powers and duties as chairmen of the Board usually have or
as the Board assigns to him or her.

 
4.8 The President. The president shall be the president and chief executive officer (unless otherwise determined by the Board) of the Corporation and

shall preside at all meetings of the Board (if there is no Chairman of the Board) and of stockholders. He or she shall have general and active management and
control of the business and affairs of the Corporation subject to the control of the Board, and he or she shall have such other powers and duties as presidents of
corporations usually have or as the Board assigns to him or her.

 
4.9 Vice President. Each vice president shall have such powers and duties as the Board or the president assigns to him or her.
 
4.10 The Chief Financial Officer. The chief financial officer, if any, shall be the chief financial officer of the Corporation and shall be in charge of the

Corporation’s books and accounts. Subject to the control of the Board, he or she shall have such other powers and duties as the Board or the president assigns
to him or her.

 

 6  

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
4.11 The Treasurer. The treasurer shall be the treasurer of the Corporation. Subject to the control of the Board, he or she shall have such other

powers and duties as the Board or the chief financial officer or the president assigns to him or her.
 
4.12 The Secretary. The secretary shall be the secretary of, and keep the minutes of, all meetings of the Board and of the stockholders, shall be

responsible for giving notice of all meetings of stockholders and of the Board and shall keep the seal and, when authorized by the Board, apply it to any
instrument requiring it. Subject to the control of the Board, he or she shall have such powers and duties as the Board or the president assigns to him or her. In
the absence of the secretary from any meeting, the minutes shall be kept by the person appointed for that purpose by the presiding officer.

 
4.13 Salaries. The Board may fix the officers’ salaries, if any, or it may authorize the president to fix the salary of any other officer.

 
5. SHARES.

 
5.1 Certificates. The Corporation’s shares shall be represented by certificates in the form approved by the Board; provided, that the Board may provide

by resolution that some or all of any or all classes or series of the Corporation’s stock shall be uncertificated shares. Any such resolution shall not apply to
shares represented by a certificate until such certificate is surrendered to the Corporation. Each certificate shall be signed by any two of the president, a vice
president, the secretary, an assistant secretary, the treasurer or an assistant treasurer, and may be sealed with the Corporation’s seal or a facsimile of the seal.
Any or all of the signatures on the certificate may be a facsimile.

 
5.2 Transfers. Shares shall be transferable only on the Corporation’s books, upon surrender of the certificate for the shares, properly endorsed. The

Board may make such rules and regulations as it may deem expedient, not inconsistent with these By-laws, concerning the issue, transfer and registration of
certificates for shares of the Corporation. The Board may require satisfactory surety before issuing a new certificate to replace a certificate claimed to have been
lost or destroyed.

 
5.3 Determination of Stockholders of Record. The Board may fix, in advance, a date as the record date for the determination of stockholders entitled to

notice of or to vote at any meeting of the stockholders, or to express consent to or dissent from any proposal without a meeting, or to receive payment of any
dividend or the allotment of any rights, or for the purpose of any other action. The record date may not be more than sixty (60) or less than ten (10) days
before the date of the meeting or more than sixty (60) days before any other action.

 
5.4 Addresses of Stockholders. Each stockholder shall designate to the secretary of the Corporation an address at which notices of meetings and all

other corporate notices may be served or mailed to such stockholder, and, if any stockholder shall fail to designate such address, corporate notices may be
served upon such stockholder by mail directed to such stockholder at its, his or her post office address, if any, as the same appears on the share record books
of the Corporation or at such stockholder’s last known post office address.
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6. INDEMNIFICATION.

 
6.1 Directors and Officers in Third Party Proceedings. Subject to the other provisions of this Article 6, the Corporation shall indemnify, to the fullest

extent permitted by applicable law, as it may be amended from time to time, any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”) (other than an action by or in
the right of the Corporation), by reason of the fact that such person is or was, or has agreed to become, a director of the Corporation or an officer of the
Corporation, or while a director of the Corporation or officer of the Corporation is or was serving, or has agreed to serve, at the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against all expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such Proceeding if such person acted in
good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. The termination of any Proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that such person did not act in good faith and
in a manner which such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that such person’s conduct was unlawful.

 
6.2 Directors and Officers in Actions by or in the Right of the Corporation . Subject to the other provisions of this Article 6, the Corporation shall

indemnify, to the fullest extent permitted by applicable law, as it may be amended from time to time, any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact
that such person is or was, or has agreed to become, a director or officer of the Corporation, or while a director or officer of the Corporation is or was serving,
or has agreed to serve, at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise, against all expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement
of such action or suit if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the
Corporation; provided that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be
liable to the Corporation unless and only to the extent that the Court of Chancery in the State of Delaware or the court in which such action or suit was brought
shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the Court of Chancery in the State of Delaware or such other court shall deem proper.
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6.3 Successful Defense. To the extent that a present or former director or officer of the Corporation has been successful on the merits or otherwise in

defense of any action, suit or proceeding described in Section 6.1 or Section 6.2, or in defense of any claim, issue or matter therein, such person shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith.

 
6.4 Indemnification of Others. Subject to the other provisions of this Article 6, the Corporation shall have power to indemnify its employees and its

agents to the extent not prohibited by the DGCL or other applicable law. The Board shall have the power to delegate the determination of whether employees
or agents shall be indemnified to such person or persons as the Board determines.

 
6.5 Advanced Payment of Expenses. Expenses (including attorneys’ fees) incurred by an officer or director of the Corporation in defending any

Proceeding shall be paid by the Corporation in advance of the final disposition of such Proceeding upon receipt of a written request therefor (together with
documentation reasonably evidencing such expenses) and an undertaking by or on behalf of the person to repay such amounts if it shall ultimately be
determined that the person is not entitled to be indemnified under this Article 6 or the DGCL. Such expenses (including attorneys’ fees) incurred by former
directors and officers or other employees and agents may be so paid upon such terms and conditions, if any, as the Corporation deems reasonably appropriate
and shall be subject to the Corporation’s expense guidelines. The right to advancement of expenses shall not apply to any claim for which indemnity is
excluded pursuant to these By-laws, but shall apply to any Proceeding referenced in Section 6.6(ii) or 6.6(iii) prior to a determination that the person is not
entitled to be indemnified by the Corporation.

 
6.6 Limitation on Indemnification. Subject to the requirements in Section 6.3 and the DGCL, the Corporation shall not be obligated to indemnify any

person pursuant to this Article 6 in connection with any Proceeding (or any part of any Proceeding):
 
(i) for which payment has actually been made to or on behalf of such person under any statute, insurance policy, indemnity provision, or otherwise,
except with respect to any excess beyond the amount paid;
 
(ii) for an accounting or disgorgement of profits pursuant to Section 16(b) of the Securities Exchange Act of 1934, as amended, or any successor
thereto (the “1934 Act”), or similar provisions of federal, state or local statutory law or common law, if such person is held liable therefor (including
pursuant to any settlement arrangements);
 
(iii) for any reimbursement of the Corporation by such person of any bonus or other incentive-based or equity-based compensation or of any profits
realized by such person from the sale of securities of the Corporation, as required in each case under the 1934 Act (including any such
reimbursements that arise from an accounting restatement of the Corporation pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 (the
“Sarbanes-Oxley Act”), or the payment to the Corporation of profits arising from the purchase and sale by such person of securities in violation of
Section 306 of the Sarbanes-Oxley Act), if such person is held liable therefor (including pursuant to any settlement arrangements);
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(iv) initiated by such person against the Corporation or its directors, officers, employees, agents or other indemnitees, unless (a) the Board authorized
the Proceeding (or the relevant part of the Proceeding) prior to its initiation, (b) the Corporation provides the indemnification, in its sole discretion,
pursuant to the powers vested in the Corporation under applicable law, (c) otherwise required to be made under Section 6.7 or (d) otherwise required
by applicable law; or
 
(v) if prohibited by applicable law; provided, however, that if any provision or provisions of this Article 6 shall be held to be invalid, illegal or
unenforceable for any reason whatsoever: (1) the validity, legality and enforceability of the remaining provisions of this Article 6 (including, without
limitation, each portion of any paragraph or clause containing any such provision held to be invalid, illegal or unenforceable, that is not itself held to be
invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby, and (2) to the fullest extent possible, the provisions of this Article
6 (including, without limitation, each such portion of any paragraph or clause containing any such provision held to be invalid, illegal or unenforceable)
shall be construed so as to give effect to the intent manifested by the provision held invalid, illegal or unenforceable.
 
6.7 Determination; Claim. If a claim for indemnification or advancement of expenses under this Article 6 is not paid in full within 90 days after receipt by

the Corporation of the written request therefor, the claimant shall be entitled to an adjudication by a court of competent jurisdiction of his or her entitlement to
such indemnification or advancement of expenses. The Corporation shall indemnify such person against any and all expenses that are incurred by such person
in connection with any action for indemnification or advancement of expenses from the Corporation under this Article 6, to the extent such person is successful
in such action, and to the extent not prohibited by law. In any such claim, the Corporation shall, to the fullest extent not prohibited by law, have the burden of
proving that the claimant is not entitled to the requested indemnification or advancement of expenses.

 
6.8 Non-Exclusivity of Rights. The indemnification and advancement of expenses provided by, or granted pursuant to, this Article 6 shall not be

deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under the Certificate of Incorporation
or any statute, By-law, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and as to
action in another capacity while holding such office. The Corporation is specifically authorized to enter into individual contracts with any or all of its directors,
officers, employees or agents respecting indemnification and advancement of expenses, to the fullest extent not prohibited by the DGCL or other applicable
law.

 
6.9 Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of

the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such person’s
status as such, whether or not the Corporation would have the power to indemnify such person against such liability under the provisions of the DGCL.
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6.10 Survival of Rights. The rights to indemnification and advancement of expenses conferred by this Article 6 shall continue as to a person who has

ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person.
 
6.11 Effect of Repeal or Modification . Any amendment, alteration or repeal of this Article 6 shall not adversely affect any right or protection hereunder of

any person in respect of any act or omission occurring prior to such amendment, alteration or repeal.
 
6.12 Partial Indemnification. If a director, officer, employee or agent of the Corporation is entitled under any provision of this Article 6 to indemnification

by the Corporation for some or a portion of the expenses (including attorneys’ fees), judgments, fines or amounts paid in settlement actually and reasonably
incurred by him or on his behalf in connection with any action, suit, proceeding or investigation and any appeal therefrom but not, however, for the total amount
thereof, the Corporation shall nevertheless indemnify such person for the portion of such expenses (including attorneys’ fees), judgments, fines or amounts paid
in settlement to which such person is entitled.

 
6.13 Certain Definitions. For the purposes of this Article 6 of these By-laws, the following definitions shall apply:

 
References to the “Corporation” shall include, in addition to the resulting corporation, any constituent corporation (including any constituent of a

constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and authority to indemnify its directors,
officers, employees or agents, so that any person who is or was a director, officer, employee or agent of such constituent corporation, or is or was serving at the
request of such constituent corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall
stand in the same position under the provisions of this Article 6 with respect to the resulting or surviving corporation as such person would have with respect to
such constituent corporation if its separate existence had continued.

 
References to “other enterprises” shall include employee benefit plans; references to “ fines” shall include any excise taxes assessed on a person with

respect to an employee benefit plan; and references to “serving at the request of the Corporation ” shall include any service as a director, officer, employee or
agent of the Corporation which imposes duties on, or involves services by, such director, officer, employee or agent with respect to an employee benefit plan, its
participants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants and
beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the Corporation ” as referred to in
this Article 6.
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7. OFFICES.
 

7.1 Registered Office. The initial registered office of the Corporation in the State of Delaware shall be at 251 Little Falls Drive, New Castle County
Wilmington, Delaware 19808. The name of the initial registered agent of the Corporation at such address is the Corporation Service Company.

 
7.2 Other Offices. The Corporation may also have offices at such other places, both within and without the State of Delaware, as the Board may from

time to time determine or as may be necessary or useful in connection with the business of the Corporation.
 
8. MISCELLANEOUS.

 
8.1 Seal. The Board may adopt a corporate seal, which shall be in the form of a circle and shall bear the Corporation’s name and the year and state

in which it was incorporated.
 
8.2 Fiscal Year. The Board may determine the Corporation’s fiscal year. Until changed by the Board, the Corporation’s fiscal year shall be the calendar

year.
 
8.3 Voting of Shares in Other Corporations. Shares in other corporations which are held by the Corporation may be represented and voted by the

president or a vice president of this Corporation or by proxy or proxies appointed by one of them. The Board may, however, appoint some other person to vote
the shares.

 
8.4 Amendments. Any By-law (including these By-laws) may be amended, repealed or adopted by the stockholders or by a majority of the entire Board

in any manner not inconsistent with the DGCL or the Certificate of Incorporation.
 
8.5 Conflict with Applicable Law or Certificate of Incorporation. These By-laws are adopted subject to any applicable law and the Certificate of

Incorporation. Whenever these By-laws may conflict with any applicable law or the Certificate of Incorporation, such conflict shall be resolved in favor of such
law or the Certificate of Incorporation, as applicable.
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Exhibit 4.1

 
FIRST SUPPLEMENTAL INDENTURE

 
FIRST SUPPLEMENTAL INDENTURE, dated as of January 6, 2020 (this “ Supplemental Indenture”), by and between THE MEDICINES

COMPANY, a Delaware corporation, as issuer (the “Company”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as trustee (the “ Trustee”),
supplements the Indenture, dated as of January 13, 2015 (the “Indenture”), between the Company and the Trustee.

 
RECITALS OF THE COMPANY

 
WHEREAS, pursuant to the Indenture, the Company issued $400,000,000 aggregate principal amount of 2.50% Convertible Senior Notes due

2022 (the “Notes”);
 
WHEREAS, pursuant to the Agreement and Plan of Merger (the “ Merger Agreement”), dated as of November 23, 2019, among Novartis AG, a

company organized under the laws of Switzerland (“Parent”), Medusa Merger Corporation, a Delaware corporation and an indirect, wholly owned subsidiary of
Parent (“Merger Sub”), and the Company, Merger Sub has offered to purchase any and all outstanding shares of Company Common Stock (as defined in the
Merger Agreement) (“Common Stock”) at a price per share of $85.00 in cash, without interest and subject to any withholding of taxes required by applicable law
(the “Offer”);

 
WHEREAS, following the consummation of the Offer, pursuant to the Merger Agreement, Merger Sub will merge with and into the Company,

with the Company continuing as the surviving corporation and an indirect, wholly owned subsidiary of Parent (the “Merger”);
 
WHEREAS, pursuant to the Merger Agreement, at the Effective Time (as defined in the Merger Agreement) (the “ Effective Time”), each share

of Common Stock outstanding immediately prior to the Effective Time (other than (i) shares of Common Stock that at the Effective Time are owned by the
Company, Parent, Merger Sub, any other subsidiary of Parent or any subsidiary of the Company or that are held in the Company’s treasury and (ii) shares of
Common Stock that are outstanding immediately prior to the Effective Time and that are held by a Company stockholder who properly demands and perfects
appraisal rights under Delaware law) will be converted into the right to receive $85.00 in cash, without interest and subject to any withholding of taxes required by
applicable law;

 
WHEREAS, pursuant to Section 14.07(a) of the Indenture, the Merger constitutes a Share Exchange Event, and the Indenture provides the

Company shall execute with the Trustee a supplemental indenture providing that from and after the Effective Time the right to convert each $1,000 principal
amount of Notes shall be changed into a right to convert such principal amount of Notes into the units of Reference Property;

 
WHEREAS, pursuant to the terms of the Merger Agreement and Section 14.07(a) of the Indenture, each unit of Reference Property consists of

$85.00 in cash;
 
WHEREAS, Section 10.01(j) of the Indenture provides that the Company and the Trustee may enter into a supplemental indenture, without prior

notice to or the consent of the Holders of any of the Notes at the time outstanding, in connection with any Share Exchange Event to provide that the Notes are
convertible into Reference Property, subject to the provisions of Section 14.02 of the Indenture, and to make related changes to the terms of the Notes to the
extent expressly required by the Indenture;
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WHEREAS, the Board of Directors has duly adopted resolutions authorizing the Company to execute and deliver this Supplemental Indenture;
 
WHEREAS, the Company has requested that the Trustee execute and deliver this Supplemental Indenture and has delivered to the Trustee an

Officers’ Certificate and an Opinion of Counsel; and
 
WHEREAS, all conditions precedent provided for in the Indenture relating to the execution of this Supplemental Indenture have been complied

with.
 
NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNESSETH, for and in consideration of the foregoing and for other good and

valuable consideration, the receipt of which is hereby acknowledged, the parties hereto mutually covenant and agree for the equal and proportionate benefit of
the Holders as follows:

 
ARTICLE I

TERMS
 

Section 1.01    Definitions. Capitalized terms used but not defined herein have the meanings ascribed to such terms in the Indenture.
 

ARTICLE II
AMENDMENTS

 
Section 2.01    Conversion Right. Pursuant to Section 14.07(a) of the Indenture, from and after the Effective Time, the right to convert each

$1,000 principal amount of Notes shall be changed into a right to convert such principal amount of Notes solely into a number of units of Reference Property in
an aggregate amount equal to the Conversion Rate in effect on the Conversion Date (subject to any adjustments under Section 14.03 of the Indenture)
multiplied by the Stock Price paid per share of Common Stock in the Merger, (A) which in the case of a conversion in connection with a Make-Whole
Fundamental Change as described in the second sentence of Section 14.03(a) will be cash equal to $2,539.851 per $1,000 principal amount of Notes based on
a Conversion Rate equal to (i) 29.8806 shares of Common Stock per $1,000 principal amount of Notes plus (ii) no Additional Shares (no Additional Shares are
payable as determined by reference to the table set forth in Section 14.03(e) of the Indenture based on the Effective Date of the Make-Whole Fundamental
Change being January 6, 2020 and the Stock Price paid per share of Common Stock in the Make-Whole Fundamental Change being $85.00), and (B) which in
the case of a conversion at all other times when such Notes are convertible beginning immediately after the Business Day immediately preceding the
Fundamental Change Repurchase Date corresponding to such Fundamental Change will be cash equal to $2,539.851 per $1,000 principal amount of Notes.
Accordingly, any reference in respect of the Holders’ conversion rights to a share of Common Stock in the Indenture shall be deemed a reference to a right to
receive an amount equal to $85.00 and the provisions of the Indenture, as modified herein, shall continue to apply, mutatis mutandis, to the Holders’ right to
convert the Notes into the Reference Property.
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Section 2.02.    Last Reported Sale Price of the Common Stock . With respect to any date from and after the Effective Time, the Last Reported

Sale Price shall be $85.00 on that date, notwithstanding anything to the contrary in the Indenture.
 

ARTICLE III
ACCEPTANCE OF SUPPLEMENTAL INDENTURE

 
Section 3.01    Trustee’s Acceptance. The Trustee hereby accepts this Supplemental Indenture and agrees to perform the same under the terms

and conditions set forth in the Indenture.
 

ARTICLE IV
MISCELLANEOUS PROVISIONS

 
Section 4.01    Governing Law; Waiver of Trial by Jury . THIS SUPPLEMENTAL INDENTURE AND ANY CLAIM, CONTROVERSY OR DISPUTE

ARISING UNDER OR RELATED TO THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK.

 
EACH OF THE COMPANY AND THE TRUSTEE HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY

APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS SUPPLEMENTAL
INDENTURE OR THE TRANSACTIONS CONTEMPLATED HEREBY.

 
Section 4.02    Benefits of Supplemental Indenture. Nothing in this Supplemental Indenture, expressed or implied, shall give to any Person, other

than the Holders, the parties hereto, any Paying Agent, any Conversion Agent, any authenticating agent, any Note Registrar and their successors hereunder,
any benefit or any legal or equitable right, remedy or claim under this Supplemental Indenture.

 
Section 4.03    Execution in Counterparts . This Supplemental Indenture may be executed in any number of counterparts, each of which shall be

an original, but such counterparts shall together constitute but one and the same instrument. The exchange of copies of this Supplemental Indenture and of
signature pages by facsimile or PDF transmission shall constitute effective execution and delivery of this Supplemental Indenture as to the parties hereto and
may be used in lieu of the original Supplemental Indenture for all purposes. Signatures of the parties hereto transmitted by facsimile or PDF shall be deemed to
be their original signatures for all purposes.

 
Section 4.04    Ratification of Indenture. The Indenture, as supplemented by this Supplemental Indenture, is in all respects ratified and

confirmed, and this Supplemental Indenture shall be deemed part of the Indenture in the manner and to the extent herein provided.
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Section 4.05    The Trustee. The Trustee makes no representations as to and shall not be responsible in any manner whatsoever for or in

respect of the validity or sufficiency of this Supplemental Indenture. The recitals in this Supplemental Indenture are made by the Company only and not by the
Trustee, and all of the rights, privileges, protections, immunities and benefits afforded to the Trustee under the Indenture are deemed to be incorporated herein,
and shall be enforceable by the Trustee hereunder, in each of its capacities hereunder as if set forth herein in full. For purposes of Section 14.01(b)(iv) of the
Indenture, the Company and the Trustee acknowledge, as a result of Section 2.02 above, the Notes may be surrendered for conversion pursuant to Section
14.01(b)(iv) of the Indenture and no further notice or determination pursuant to Section 14.01(b)(iv) of the Indenture is required.

 
Section 4.06    Effect on Successors and Assigns . Notwithstanding Section 17.09 of the Indenture, all agreements of the Company, the Trustee,

the Note Registrar, the Paying Agent and the Conversion Agent in this Supplemental Indenture will bind their respective successors.
 
Section 4.07    Headings, Etc. The titles and headings of the articles and sections of this Supplemental Indenture have been inserted for

convenience of reference only, are not to be considered a part hereof, and shall in no way modify or restrict any of the terms or provisions hereof.
 

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed as of the day and year first written

above.
 

 THE MEDICINES COMPANY
   
 By: /s/ Stephen M. Rodin
  Name: Stephen M. Rodin
  Title: Executive Vice President and General Counsel

 
[Signature Page to 2022 Notes Supplemental Indenture]
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WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee

 
 By: /s/ Michael Q. Tu
  Name: Michael Q. Tu
  Title: Vice President
 

[Signature Page to 2022 Notes Supplemental Indenture]
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Exhibit 4.2

 
FIRST SUPPLEMENTAL INDENTURE

 
FIRST SUPPLEMENTAL INDENTURE, dated as of January 6, 2020 (this “ Supplemental Indenture”), by and between THE MEDICINES

COMPANY, a Delaware corporation, as issuer (the “Company”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as trustee (the “ Trustee”),
supplements the Indenture, dated as of June 10, 2016 (the “Indenture”), between the Company and the Trustee.

 
RECITALS OF THE COMPANY

 
WHEREAS, pursuant to the Indenture, the Company issued $402,500,000 aggregate principal amount of 2.75% Convertible Senior Notes due

2023 (the “Notes”);
 
WHEREAS, pursuant to the Agreement and Plan of Merger (the “ Merger Agreement”), dated as of November 23, 2019, among Novartis AG, a

company organized under the laws of Switzerland (“Parent”), Medusa Merger Corporation, a Delaware corporation and an indirect, wholly owned subsidiary of
Parent (“Merger Sub”), and the Company, Merger Sub has offered to purchase any and all outstanding shares of Company Common Stock (as defined in the
Merger Agreement) (“Common Stock”) at a price per share of $85.00 in cash, without interest and subject to any withholding of taxes required by applicable law
(the “Offer”);

 
WHEREAS, following the consummation of the Offer, pursuant to the Merger Agreement, Merger Sub will merge with and into the Company,

with the Company continuing as the surviving corporation and an indirect, wholly owned subsidiary of Parent (the “Merger”);
 
WHEREAS, pursuant to the Merger Agreement, at the Effective Time (as defined in the Merger Agreement) (the “ Effective Time”), each share

of Common Stock outstanding immediately prior to the Effective Time (other than (i) shares of Common Stock that at the Effective Time are owned by the
Company, Parent, Merger Sub, any other subsidiary of Parent or any subsidiary of the Company or that are held in the Company’s treasury and (ii) shares of
Common Stock that are outstanding immediately prior to the Effective Time and that are held by a Company stockholder who properly demands and perfects
appraisal rights under Delaware law) will be converted into the right to receive $85.00 in cash, without interest and subject to any withholding of taxes required by
applicable law;

 
WHEREAS, pursuant to Section 14.07(a) of the Indenture, the Merger constitutes a Share Exchange Event, and the Indenture provides the

Company shall execute with the Trustee a supplemental indenture providing that from and after the Effective Time the right to convert each $1,000 principal
amount of Notes shall be changed into a right to convert such principal amount of Notes into the units of Reference Property;

 
WHEREAS, pursuant to the terms of the Merger Agreement and Section 14.07(a) of the Indenture, each unit of Reference Property consists of

$85.00 in cash;
 
WHEREAS, Section 10.01(j) of the Indenture provides that the Company and the Trustee may enter into a supplemental indenture, without prior

notice to or the consent of the Holders of any of the Notes at the time outstanding, in connection with any Share Exchange Event to provide that the Notes are
convertible into Reference Property, subject to the provisions of Section 14.02 of the Indenture, and to make related changes to the terms of the Notes to the
extent expressly required by the Indenture;
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WHEREAS, the Board of Directors has duly adopted resolutions authorizing the Company to execute and deliver this Supplemental Indenture;
 
WHEREAS, the Company has requested that the Trustee execute and deliver this Supplemental Indenture and has delivered to the Trustee an

Officers’ Certificate and an Opinion of Counsel; and
 
WHEREAS, all conditions precedent provided for in the Indenture relating to the execution of this Supplemental Indenture have been complied

with.
 
NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNESSETH, for and in consideration of the foregoing and for other good and

valuable consideration, the receipt of which is hereby acknowledged, the parties hereto mutually covenant and agree for the equal and proportionate benefit of
the Holders as follows:

 
ARTICLE I

TERMS
 

Section 1.01    Definitions. Capitalized terms used but not defined herein have the meanings ascribed to such terms in the Indenture.
 

ARTICLE II
AMENDMENTS

 
Section 2.01    Conversion Right. Pursuant to Section 14.07(a) of the Indenture, from and after the Effective Time, the right to convert each

$1,000 principal amount of Notes shall be changed into a right to convert such principal amount of Notes solely into a number of units of Reference Property in
an aggregate amount equal to the Conversion Rate in effect on the Conversion Date (subject to any adjustments under Section 14.03 of the Indenture)
multiplied by the Stock Price paid per share of Common Stock in the Merger, (A) which in the case of a conversion in connection with a Make-Whole
Fundamental Change as described in the second sentence of Section 14.03(a) will be cash equal to $1,746.971 per $1,000 principal amount of Notes based on
a Conversion Rate equal to (i) 20.4198 shares of Common Stock per $1,000 principal amount of Notes plus (ii) the Additional Shares, or 0.1328 shares of
Common Stock per $1,000 principal amount of Notes (as determined by reference to the table set forth in Section 14.03(e) of the Indenture based on the
Effective Date of the Make-Whole Fundamental Change being January 6, 2020 and the Stock Price paid per share of Common Stock in the Make-Whole
Fundamental Change being $85.00), and (B) which in the case of a conversion at all other times when such Notes are convertible beginning immediately after
the Business Day immediately preceding the Fundamental Change Repurchase Date corresponding to such Fundamental Change will be cash equal to
$1,735.683 per $1,000 principal amount of Notes. Accordingly, any reference in respect of the Holders’ conversion rights to a share of Common Stock in the
Indenture shall be deemed a reference to a right to receive an amount equal to $85.00 and the provisions of the Indenture, as modified herein, shall continue to
apply, mutatis mutandis, to the Holders’ right to convert the Notes into the Reference Property.
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Section 2.02.   Last Reported Sale Price of the Common Stock . With respect to any date from and after the Effective Time, the Last Reported

Sale Price shall be $85.00 on that date, notwithstanding anything to the contrary in the Indenture.
 

ARTICLE III
ACCEPTANCE OF SUPPLEMENTAL INDENTURE

 
Section 3.01    Trustee’s Acceptance. The Trustee hereby accepts this Supplemental Indenture and agrees to perform the same under the terms

and conditions set forth in the Indenture.
 

ARTICLE IV
MISCELLANEOUS PROVISIONS

 
Section 4.01    Governing Law; Waiver of Trial by Jury . THIS SUPPLEMENTAL INDENTURE AND ANY CLAIM, CONTROVERSY OR DISPUTE

ARISING UNDER OR RELATED TO THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK.

 
EACH OF THE COMPANY AND THE TRUSTEE HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY

APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS SUPPLEMENTAL
INDENTURE OR THE TRANSACTIONS CONTEMPLATED HEREBY.

 
Section 4.02    Benefits of Supplemental Indenture. Nothing in this Supplemental Indenture, expressed or implied, shall give to any Person, other

than the Holders, the parties hereto, any Paying Agent, any Conversion Agent, any authenticating agent, any Note Registrar and their successors hereunder,
any benefit or any legal or equitable right, remedy or claim under this Supplemental Indenture.

 
Section 4.03    Execution in Counterparts . This Supplemental Indenture may be executed in any number of counterparts, each of which shall be

an original, but such counterparts shall together constitute but one and the same instrument. The exchange of copies of this Supplemental Indenture and of
signature pages by facsimile or PDF transmission shall constitute effective execution and delivery of this Supplemental Indenture as to the parties hereto and
may be used in lieu of the original Supplemental Indenture for all purposes. Signatures of the parties hereto transmitted by facsimile or PDF shall be deemed to
be their original signatures for all purposes.

 
Section 4.04    Ratification of Indenture. The Indenture, as supplemented by this Supplemental Indenture, is in all respects ratified and

confirmed, and this Supplemental Indenture shall be deemed part of the Indenture in the manner and to the extent herein provided.
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Section 4.05   The Trustee. The Trustee makes no representations as to and shall not be responsible in any manner whatsoever for or in

respect of the validity or sufficiency of this Supplemental Indenture. The recitals in this Supplemental Indenture are made by the Company only and not by the
Trustee, and all of the rights, privileges, protections, immunities and benefits afforded to the Trustee under the Indenture are deemed to be incorporated herein,
and shall be enforceable by the Trustee hereunder, in each of its capacities hereunder as if set forth herein in full. For purposes of Section 14.01(b)(iv) of the
Indenture, the Company and the Trustee acknowledge, as a result of Section 2.02 above, the Notes may be surrendered for conversion pursuant to Section
14.01(b)(iv) of the Indenture and no further notice or determination pursuant to Section 14.01(b)(iv) of the Indenture is required.

 
Section 4.06    Effect on Successors and Assigns . Notwithstanding Section 17.09 of the Indenture, all agreements of the Company, the Trustee,

the Note Registrar, the Paying Agent and the Conversion Agent in this Supplemental Indenture will bind their respective successors.
 
Section 4.07    Headings, Etc. The titles and headings of the articles and sections of this Supplemental Indenture have been inserted for

convenience of reference only, are not to be considered a part hereof, and shall in no way modify or restrict any of the terms or provisions hereof.
 

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed as of the day and year first written

above.
 

 THE MEDICINES COMPANY
   
 By: /s/ Stephen M. Rodin
 Name:   Stephen M. Rodin
 Title:     Executive Vice President and General Counsel

 
[Signature Page to 2023 Notes Supplemental Indenture]
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 WELLS FARGO BANK, NATIONAL ASSOCIATION, 

as Trustee
   
 By: /s/ Michael Q. Tu
 Name:   Michael Q. Tu
 Title:     Vice President

 
[Signature Page to 2023 Notes Supplemental Indenture]
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Exhibit 4.3 
 

FIRST SUPPLEMENTAL INDENTURE
 

FIRST SUPPLEMENTAL INDENTURE, dated as of January 6, 2020 (this “ Supplemental Indenture”), by and between THE MEDICINES
COMPANY, a Delaware corporation, as issuer (the “Company”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as trustee (the “ Trustee”),
supplements the Indenture, dated as of December 18, 2018 (the “Indenture”), between the Company and the Trustee.

 
RECITALS OF THE COMPANY

 
WHEREAS, pursuant to the Indenture, the Company issued $172,500,000 aggregate principal amount of 3.50% Convertible Senior Notes due

2024 (the “Notes”);
 
WHEREAS, pursuant to the Agreement and Plan of Merger (the “ Merger Agreement”), dated as of November 23, 2019, among Novartis AG, a

company organized under the laws of Switzerland (“Parent”), Medusa Merger Corporation, a Delaware corporation and an indirect, wholly owned subsidiary of
Parent (“Merger Sub”), and the Company, Merger Sub has offered to purchase any and all outstanding shares of Company Common Stock (as defined in the
Merger Agreement) (“Common Stock”) at a price per share of $85.00 in cash, without interest and subject to any withholding of taxes required by applicable law
(the “Offer”);

 
WHEREAS, following the consummation of the Offer, pursuant to the Merger Agreement, Merger Sub will merge with and into the Company,

with the Company continuing as the surviving corporation and an indirect, wholly owned subsidiary of Parent (the “Merger”);
 
WHEREAS, pursuant to the Merger Agreement, at the Effective Time (as defined in the Merger Agreement) (the “ Effective Time”), each share

of Common Stock outstanding immediately prior to the Effective Time (other than (i) shares of Common Stock that at the Effective Time are owned by the
Company, Parent, Merger Sub, any other subsidiary of Parent or any subsidiary of the Company or that are held in the Company’s treasury and (ii) shares of
Common Stock that are outstanding immediately prior to the Effective Time and that are held by a Company stockholder who properly demands and perfects
appraisal rights under Delaware law) will be converted into the right to receive $85.00 in cash, without interest and subject to any withholding of taxes required by
applicable law;

 
WHEREAS, pursuant to Section 14.07(a) of the Indenture, the Merger constitutes a Share Exchange Event, and the Indenture provides the

Company shall execute with the Trustee a supplemental indenture providing that from and after the Effective Time the right to convert each $1,000 principal
amount of Notes shall be changed into a right to convert such principal amount of Notes into the units of Reference Property;

 
WHEREAS, pursuant to the terms of the Merger Agreement and Section 14.07(a) of the Indenture, each unit of Reference Property consists of

$85.00 in cash;
 
WHEREAS, Section 10.01(j) of the Indenture provides that the Company and the Trustee may enter into a supplemental indenture, without prior

notice to or the consent of the Holders of any of the Notes at the time outstanding, in connection with any Share Exchange Event to provide that the Notes are
convertible into Reference Property, subject to the provisions of Section 14.02 of the Indenture, and to make related changes to the terms of the Notes to the
extent expressly required by the Indenture;
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WHEREAS, the Board of Directors has duly adopted resolutions authorizing the Company to execute and deliver this Supplemental Indenture;
 
WHEREAS, the Company has requested that the Trustee execute and deliver this Supplemental Indenture and has delivered to the Trustee an

Officers’ Certificate and an Opinion of Counsel; and
 
WHEREAS, all conditions precedent provided for in the Indenture relating to the execution of this Supplemental Indenture have been complied

with.
 
NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNESSETH, for and in consideration of the foregoing and for other good and

valuable consideration, the receipt of which is hereby acknowledged, the parties hereto mutually covenant and agree for the equal and proportionate benefit of
the Holders as follows:

 
ARTICLE I

TERMS
 

Section 1.01    Definitions. Capitalized terms used but not defined herein have the meanings ascribed to such terms in the Indenture.
 

ARTICLE II
AMENDMENTS

 
Section 2.01    Conversion Right. Pursuant to Section 14.07(a) of the Indenture, from and after the Effective Time, the right to convert each

$1,000 principal amount of Notes shall be changed into a right to convert such principal amount of Notes solely into a number of units of Reference Property in
an aggregate amount equal to the Conversion Rate in effect on the Conversion Date (subject to any adjustments under Section 14.03 of the Indenture)
multiplied by the Stock Price paid per share of Common Stock in the Merger, (A) which in the case of a conversion in connection with a Make-Whole
Fundamental Change as described in the second sentence of Section 14.03(a) will be cash equal to $3,425.398 per $1,000 principal amount of Notes based on
a Conversion Rate equal to (i) 39.6920 shares of Common Stock per $1,000 principal amount of Notes plus (ii) the Additional Shares, or 0.6068 shares of
Common Stock per $1,000 principal amount of Notes (as determined by reference to the table set forth in Section 14.03(e) of the Indenture based on the
Effective Date of the Make-Whole Fundamental Change being January 6, 2020 and the Stock Price paid per share of Common Stock in the Make-Whole
Fundamental Change being $85.00), and (B) which in the case of a conversion at all other times when such Notes are convertible beginning immediately after
the Business Day immediately preceding the Fundamental Change Repurchase Date corresponding to such Fundamental Change will be cash equal to
$3,373.820 per $1,000 principal amount of Notes. Accordingly, any reference in respect of the Holders’ conversion rights to a share of Common Stock in the
Indenture shall be deemed a reference to a right to receive an amount equal to $85.00 and the provisions of the Indenture, as modified herein, shall continue to
apply, mutatis mutandis, to the Holders’ right to convert the Notes into the Reference Property.
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Section 2.02.    Last Reported Sale Price of the Common Stock . With respect to any date from and after the Effective Time, the Last Reported

Sale Price shall be $85.00 on that date, notwithstanding anything to the contrary in the Indenture.
 

ARTICLE III
ACCEPTANCE OF SUPPLEMENTAL INDENTURE

 
Section 3.01    Trustee’s Acceptance. The Trustee hereby accepts this Supplemental Indenture and agrees to perform the same under the terms

and conditions set forth in the Indenture.
 

ARTICLE IV
MISCELLANEOUS PROVISIONS

 
Section 4.01    Governing Law; Waiver of Trial by Jury . THIS SUPPLEMENTAL INDENTURE AND ANY CLAIM, CONTROVERSY OR DISPUTE

ARISING UNDER OR RELATED TO THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK.

 
EACH OF THE COMPANY AND THE TRUSTEE HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY

APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS SUPPLEMENTAL
INDENTURE OR THE TRANSACTIONS CONTEMPLATED HEREBY.

 
Section 4.02    Benefits of Supplemental Indenture. Nothing in this Supplemental Indenture, expressed or implied, shall give to any Person, other

than the Holders, the parties hereto, any Paying Agent, any Conversion Agent, any authenticating agent, any Note Registrar and their successors hereunder,
any benefit or any legal or equitable right, remedy or claim under this Supplemental Indenture.

 
Section 4.03    Execution in Counterparts . This Supplemental Indenture may be executed in any number of counterparts, each of which shall be

an original, but such counterparts shall together constitute but one and the same instrument. The exchange of copies of this Supplemental Indenture and of
signature pages by facsimile or PDF transmission shall constitute effective execution and delivery of this Supplemental Indenture as to the parties hereto and
may be used in lieu of the original Supplemental Indenture for all purposes. Signatures of the parties hereto transmitted by facsimile or PDF shall be deemed to
be their original signatures for all purposes.

 
Section 4.04    Ratification of Indenture. The Indenture, as supplemented by this Supplemental Indenture, is in all respects ratified and

confirmed, and this Supplemental Indenture shall be deemed part of the Indenture in the manner and to the extent herein provided.
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Section 4.05    The Trustee. The Trustee makes no representations as to and shall not be responsible in any manner whatsoever for or in

respect of the validity or sufficiency of this Supplemental Indenture. The recitals in this Supplemental Indenture are made by the Company only and not by the
Trustee, and all of the rights, privileges, protections, immunities and benefits afforded to the Trustee under the Indenture are deemed to be incorporated herein,
and shall be enforceable by the Trustee hereunder, in each of its capacities hereunder as if set forth herein in full.

 
Section 4.06    Effect on Successors and Assigns . Notwithstanding Section 17.09 of the Indenture, all agreements of the Company, the Trustee,

the Note Registrar, the Paying Agent and the Conversion Agent in this Supplemental Indenture will bind their respective successors.
 
Section 4.07    Headings, Etc. The titles and headings of the articles and sections of this Supplemental Indenture have been inserted for

convenience of reference only, are not to be considered a part hereof, and shall in no way modify or restrict any of the terms or provisions hereof.
 

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed as of the day and year first
written above. 

 

 
 
THE MEDICINES COMPANY

  
 By: /s/ Stephen M. Rodin
  Name:  Stephen M. Rodin
  Title: Executive Vice President and General Counsel

  
[Signature Page to 2024 Notes Supplemental Indenture]
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 WELLS FARGO BANK, NATIONAL ASSOCIATION,

as Trustee
  
 By: /s/ Michael Q. Tu
  Name:  Michael Q. Tu
  Title:   Vice President

  
[Signature Page to 2024 Notes Supplemental Indenture]
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Exhibit 99.1

 
NOTICE OF FULL REDEMPTION

 
OF
 

THE MEDICINES COMPANY
 

2.50% CONVERTIBLE SENIOR NOTES DUE 2022
 

CUSIP Number 584688AE5 1

 
The Medicines Company (the “Issuer”) by this written notice (the “ Notice of Redemption”) on January 6, 2020 hereby exercises, pursuant to Sections

16.01 and 16.02 of the Indenture, dated as of January 13, 2015 (as supplemented from time to time, the “Indenture”), by and between the Issuer and Wells
Fargo Bank, National Association, as trustee (in such capacity, the “Trustee”), its right to redeem (the “Redemption”) all of its outstanding 2.50% Convertible
Senior Notes due 2022 (the “Notes”) on February 5, 2020 (the “Redemption Date”). All capitalized terms used herein and not otherwise defined herein shall
have the meanings assigned to such terms in the Indenture.

 
The redemption price per $1,000 principal amount of Notes (the “Redemption Price”) will be equal to 100.00% of the principal amount of Notes, plus

accrued and unpaid interest from January 15, 2020 to, but not including, the Redemption Date. A Holder may surrender their Notes for conversion at any time
prior to 5:00 p.m., New York City time, on February 4, 2020, the Scheduled Trading Day immediately preceding the Redemption Date.

 
In lieu of Redemption, Notes may be converted at any time before 5:00 p.m., New York City time, on February 4, 2020. The current conversion rate of

the Notes is 29.8806 units of Reference Property per $1,000 principal amount of Notes, which is equivalent to $2,539.851 in cash per $1,000 principal amount of
Notes. As a result, Holders who convert their Notes will receive a higher cash payment than Holders who have their Notes redeemed by the Company as a result
of Holding their Notes through the Redemption Date.

 
Holders electing to convert their notes in connection with the Make-Whole Fundamental Change are entitled to zero (0.00) Additional Shares as

described in Section 14.03 of the Indenture.
 
On the Redemption Date, the Redemption Price will become due and payable on the Notes, interest will cease to accrue on the Notes, and the Holders

thereof will be entitled to no rights as such Holders with respect to the Notes except the right to receive payment of the Redemption Price, unless the Issuer
defaults in making payment of the Redemption Price on the Redemption Date, in which case such interest shall continue to accrue until the Redemption Price,
including any such additionally accrued interest, is paid.
 

1 The CUSIP number in this Notice of Redemption is included solely for the convenience of the Holders of Notes. Neither the Issuer nor the Trustee shall be
responsible for the selection or use of the CUSIP number, nor is any representation made as to its correctness or accuracy with respect to the Notes or as
indicated in this Notice of Redemption. The Holder should rely only on the other identification numbers printed on the Notes.
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Payment of the Redemption Price will be made on the Redemption Date upon presentation and surrender of the Notes (together with necessary

endorsements) at the Paying Agent’s address set forth below or by effecting book entry transfer of the Notes. The Trustee has informed the Company that, as of
the date of this Notice, The Depository Trust Company (“DTC”) is the sole registered Holder of the Notes, all custodians and beneficial holders of the Notes hold
the Notes through DTC accounts and there are no certificated Notes in non-global form. As a result, Notes should be surrendered for redemption in accordance
with DTC’s procedures therefor.

 
Holders who wish to convert their Notes in lieu of Redemption must surrender their Notes for conversion no later than 5:00 p.m., New York City time, on

February 4, 2020 and must satisfy the requirements set forth in Section 14.02 of the Indenture. To convert a beneficial interest in a Note that is a Global Note,
the beneficial owner must comply with the applicable procedures of DTC to cause to be delivered to the Conversion Agent through the facilities of DTC in
accordance with the applicable procedures of DTC, the interest in the Global Note to be converted, accompanied by:

 
  • payment of any documentary, stamp or similar issue or transfer taxes, in accordance with Sections 14.02(d) and 14.02(e) of the Indenture; and
   
  • payment of any interest payable on the Notes in accordance with Section 14.02(h) of the Indenture.

  
The Company, through the Trustee, has separately provided a notice to Holders of their conversion rights which provides more information on how to

surrender Notes for conversion.
 

TRUSTEE, PAYING AGENT AND CONVERSION AGENT
 

The Trustee is the Paying Agent and Conversion Agent (each as defined in the Indenture) with respect to the Notes. The Trustee’s address is:

By Overnight Courier, Registered or 
Certified Mail:

Wells Fargo Bank, N.A.
Corporate Trust Operations

MAC N9300-070
600 South Fourth Street, 7th Floor

Minneapolis, MN 55415
 

By Facsimile Transmission:
1-877-407-4679

Telephone:
(800) 344-5128

bondholdercommunications@wellsfargo.com
 

 
IMPORTANT INFORMATION REGARDING TAX CERTIFICATION AND POTENTIAL WITHHOLDING

 
U.S. federal tax law requires that the Trustee as paying agent (in such context, the “ Paying Agent”) withhold 24% of your payment under “backup

withholding rules” unless: (a) you qualify for an exemption or (b) you provide the Paying Agent with your Social Security Number or Federal Employer
Identification Number and certain other required certifications. A Holder that is a U.S. person (as defined in the instructions to IRS Form W-9) may provide the
required information and certifications by submitting a properly completed IRS Form W-9, which may be obtained at a bank or other financial institution or from
the IRS website at www.irs.gov. A Holder that is not a U.S. person may qualify as an exempt person for backup withholding purposes and may also demonstrate
an exemption from, or reduction of withholding rate under, certain nonresident withholding rules by submitting a properly completed IRS Form W-8BEN, IRS
Form W-8BEN-E or another version of applicable IRS Form W-8. IRS Forms W-8 may be obtained from the Paying Agent or from the IRS website at
www.irs.gov.
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Failure to provide a properly completed IRS Form W-9 or applicable IRS Form W-8 may result in the application of U.S. backup withholding. Backup

withholding is not an additional federal income tax. Rather, the federal income tax liability of a person subject to backup withholding will be reduced by the
amount of tax withheld. If backup withholding results in an overpayment of taxes, a refund may be obtained provided that the required information is furnished to
the IRS.

 
A copy of this Notice of Redemption has been sent to all Holders of record of the Notes on January 6, 2020. Questions and requests for assistance in

connection with this Notice of Redemption may be directed to Christopher Visioli at Christopher.Visioli@themedco.com.
 

January 6, 2020 THE MEDICINES COMPANY
 
 By: Wells Fargo Bank, National Association, as Trustee
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Contact
 
Investor Relations
Krishna Gorti, M.D.
Investor Relations
+1 973 290 6122
krishna.gorti@themedco.com

 
 
Media Inquiries
Michael Blash
Communications
+1 973 290 6100
michael.blash@themedco.com

 
FOR IMMEDIATE RELEASE
 
 

The Medicines Company Announces Effective Date Of Make-Whole Fundamental Change Relating To Its 2.50% Convertible Senior Notes Due 2022,
2.75% Convertible Senior Notes due 2023 and 3.50% Convertible Senior Notes due 2024

 
PARSIPPANY, N.J., January 6, 2020 – The Medicines Company (the “ Company”) today provided notice of a Make-Whole Fundamental Change to holders of its
(i) 2.50% Convertible Senior Notes due 2022 (the “2022 Notes”), (ii) 2.75% Convertible Senior Notes due 2023 (the “2023 Notes”) and (ii) 3.50% Convertible
Senior Notes due 2024 (the “2024 Notes,” and collectively with the 2022 Notes and 2023 Notes, the “ Notes”). The consummation of the previously announced
transactions contemplated by the Agreement and Plan of Merger, dated as of November 23, 2019 (the “Merger Agreement”), by and among the Company,
Novartis AG (the “Parent”) and Medusa Merger Corporation (“ Merger Sub”), constitutes a Make-Whole Fundamental Change under: (i) the Indenture, dated as of
January 13, 2015, governing the 2022 Notes (the “2022 Notes Indenture”), (ii) the Indenture, dated as of June 10, 2016, governing the 2023 Notes (the “ 2023
Notes Indenture”), and (iii) the Indenture, dated December 18, 2018, governing the 2024 Notes (the “ 2024 Notes Indenture,” and together with the 2022 Note
Indenture and 2023 Notes Indenture, the “Indentures”). The Company also today provided notice to holders of the 2022 Notes that it will redeem all of the 2022
Notes on February 5, 2020, at a price of 100% of the principal amount of the 2022 Notes, plus accrued and unpaid interest.
 
As previously announced, pursuant to the Merger Agreement, Merger Sub commenced a tender offer (the “ Offer”) on December 5, 2019, to acquire all of the
outstanding shares of common stock of the Company, $0.001 par value per share (the “Common Stock”), at a purchase price of $85.00 per share (the “ Offer
Price”) in cash, without interest thereon and subject to any tax withholding. The Offer expired at 12:00 Midnight, New York City time, at the end of the day on
January 3, 2020. Promptly after the Offer expiration time, Merger Sub accepted all shares of Common Stock validly tendered pursuant to the Offer. Additionally,
on January 6, 2020, following the acquisition of the Common Stock, Merger Sub merged with and into the Company (the “Merger”), with the Company surviving
the Merger as an indirect wholly owned subsidiary of Parent.
 
As a result of the Merger, each share of Common Stock (other than (i) shares of Common Stock that at the effective time of the Merger (the “ Effective Time”)
were owned by the Company, Parent, Merger Sub, any other subsidiary of Parent or any subsidiary of the Company or that were held in the Company’s treasury
and (ii) that were outstanding immediately prior to the Effective Time and that were held by a Company stockholder who properly demanded and perfected
appraisal rights under Delaware law) was converted into the right to receive the Offer Price in cash, without interest thereon and subject to any tax withholding.
 
Under Section 14.07 of each Indenture, because the Merger constituted a Share Exchange Event, the right to convert the Notes into shares of Common Stock
was changed to the right to convert the Notes into the cash amount that a holder of a number of shares of Common Stock equal to the applicable Conversion
Rate immediately prior to the Merger would have been entitled to receive based on the Offer Price. In accordance with Section 14.07 of each Indenture, the
Company entered into supplemental indentures, each dated as of January 6, 2020, with Wells Fargo Bank, National Association, as Trustee, to the respective
Indentures (the “Supplemental Indentures”) to effect such changes.
 
In addition, the consummation of the Offer and the Merger constituted a Make-Whole Fundamental Change under each Indenture. Pursuant to Section 14.03 of
the 2022 Notes Indenture, the Conversion Rate of the 2022 Notes has not been temporarily increased. Noteholders are entitled to convert their 2022 Notes at
any time before 5:00 p.m., New York City time, on February 4, 2020 into $2,539.851 in cash (without interest) per $1,000 principal amount of 2022 Notes.
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Pursuant to Section 14.03 of the 2023 Notes Indenture, the Conversion Rate of the 2023 Notes has temporarily increased from 20.4198 shares of Common
Stock per $1,000 principal amount of 2023 Notes to 20.5526 shares (which is equal to a Conversion Price of approximately $48.656 per share of Common
Stock). As a result of the Share Exchange Event, the temporary increase in the Conversion Rate enables noteholders to temporarily convert the 2023 Notes into
$1,746.971 in cash (without interest) per $1,000 principal amount of 2023 Notes, based on the Offer Price. The temporarily increased Conversion Rate of the
2023 Notes will only be available if the 2023 Notes are surrendered for conversion on or before 5:00 pm New York City time on the Business Day immediately
prior to the Fundamental Change Repurchase Date described below. Thereafter, noteholders are entitled to convert their 2023 Notes into $1,735.683 in cash
(without interest) per $1,000 principal amount of 2023 Notes.
 
Pursuant to Section 14.03 of the 2024 Notes Indenture, the Conversion Rate of the 2024 Notes has temporarily increased from 39.6920 shares of Common
Stock per $1,000 principal amount of 2024 Notes to 40.2988 shares (which is equal to a Conversion Price of approximately $24.815 per share of Common
Stock). As a result of the Share Exchange Event, the temporary increase in the Conversion Rate enables noteholders to temporarily convert the 2024 Notes into
$3,425.398 in cash (without interest) per $1,000 principal amount of 2024 Notes, based on the Offer Price. The temporarily increased Conversion Rate of the
2024 Notes will only be available if the 2024 Notes are surrendered for conversion on or before 5:00 pm New York City Time on the Business Day immediately
prior to the Fundamental Change Repurchase Date described below. Thereafter, noteholders are entitled to convert their 2024 Notes into $3,373.820 in cash
(without interest) per $1,000 principal amount of 2024 Notes.
 
Finally, the consummation of the Offer and the Merger constituted a Fundamental Change. Pursuant to Section 15.02 of each Indenture, the Company is
required to offer to repurchase the Notes of each noteholder for cash at a repurchase price equal to 100% of the principal amount of such Notes, together with
accrued and unpaid interest thereon to, but excluding, the Fundamental Change Repurchase Date of January 26, 2020. This press release is not an offer to
repurchase the Notes.
 
The Company has separately delivered to all noteholders, the Trustee and the Paying Agent, with respect to each series of the Notes, a notice of the Share
Exchange Event and execution of the Supplemental Indentures, the occurrence of the effective date of the Fundamental Change and Make-Whole Fundamental
Change, and the conversion and repurchase rights at the option of the noteholders arising as a result thereof. Copies of such notices are available on the
Company’s website (https://www.themedicinescompany.com/investor/). Noteholders should read carefully such notices, as they contain important information as
to the procedures and timing for the exercise of the noteholders’ conversion and repurchase rights.
 
The Trustee, Paying Agent and Conversion Agent under each Indenture is Wells Fargo Bank, National Association. For questions or assistance related to
converting the Notes, the noteholders should contact Wells Fargo Bank, National Association, Corporate Trust Operations at
bondholdercommunications@wellsfargo.com. All other questions may be directed to Christopher Visioli at Christopher.Visioli@themedco.com at the Company.
 
About The Medicines Company
 
The Medicines Company (NASDAQ: MDCO) is a biopharmaceutical company with a singular, relentless focus on addressing the greatest global healthcare
challenge and burden today - cardiovascular disease. Our purpose is to halt the deadly progression of atherosclerosis and the cardiovascular risk created by
high levels of LDL-C, or bad cholesterol. The Company is headquartered in Parsippany, New Jersey. For more information, please visit
www.themedicinescompany.com and follow us on Twitter @MDCONews and LinkedIn.
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Exhibit 99.3

 
The Medicines Company

8 Campus Drive
Parsippany, New Jersey 07054

 
January 6, 2020
 
To: Holders of The Medicines Company

2.50% Convertible Senior Notes Due 2022 (CUSIP No. 584688AE5)

and

Wells Fargo Bank, National Association
as Trustee, Paying Agent and Conversion Agent
333 South Grand Avenue, Fifth Floor, Suite 5A
Los Angeles, California 90071
Attention: Corporate Trust Services

 
Re: Notice of Share Exchange Event and Supplemental Indenture, Fundamental Change and Make-Whole Fundamental Change
 

This notice (this “Notice”) is hereby given by The Medicines Company, a Delaware corporation (the “ Company”), as required by and pursuant the
Indenture, dated January 13, 2015 (the “Base Indenture”), between the Company and Wells Fargo Bank, National Association, as Trustee (the “ Trustee”),
relating to the Company’s 2.50% Convertible Senior Notes due 2022 (the “Notes”). Capitalized terms used in this Notice, unless otherwise defined herein, have
the meanings given to such terms in the Base Indenture, as amended, supplemented and modified by the Supplemental Indenture (as defined below) (the
“Indenture”). A copy of the Base Indenture was filed as Exhibit 4.1 to Company’s Current Report on Form 8-K filed with the Securities and Exchange
Commission (the “SEC”) on January 13, 2015. The Trustee also serves as Paying Agent and Conversion Agent under the Indenture.

 
On November 23, 2019, the Company entered into an Agreement and Plan of Merger (the “ Merger Agreement”) with Novartis AG, a company

organized under the laws of Switzerland (“Parent”), and Medusa Merger Corporation, a Delaware corporation and wholly owned subsidiary of Parent (“ Merger
Sub”). The Company issued a press release publicly announcing execution of the Merger Agreement on November 24, 2019 and provided Holders of the Notes
notice that the transactions contemplated by the Merger Agreement were expected to constitute a Fundamental Change, Make-Whole Fundamental Change and
Share Exchange Event and, as a result, Holders may surrender their Notes for conversion pursuant the terms and conditions of the Indenture. Copies of the
Merger Agreement, press release and notice to Holders were filed as Exhibits 2.1, 99.1 and 99.2, respectively, to the Company’s Current Report on Form 8-K,
filed with the SEC on November 25, 2019.

 
Pursuant and subject to the Merger Agreement, Parent and Merger Sub commenced a tender offer (the “ Offer”) on December 5, 2019 to acquire all of

the outstanding shares of common stock of the Company, $0.001 par value per share (the “Common Stock” and each share of Common Stock, a “ Share”), at a
purchase price of $85.00 per Share, net to the seller in cash (the “Offer Price”), without interest, less any applicable withholding taxes. The Offer was
consummated on January 6, 2020, and following the consummation of the Offer, Merger Sub was merged with and into the Company, with the Company
continuing as the surviving corporation and a wholly owned subsidiary of Parent (the “Merger”). At the effective time of the Merger, each Share then outstanding
(other than (i) shares of Common Stock that at the effective time of the Merger were owned by the Company, Parent, Merger Sub, any other subsidiary of Parent
or any subsidiary of the Company or that were held in the Company’s treasury and (ii) that were outstanding immediately prior to the effective time of the Merger
and that were held by a Company stockholder who properly demanded and perfected appraisal rights under Delaware law) was converted into the right to
receive the Offer Price, without interest, less any applicable withholding taxes (the “Merger Consideration”).

 
The consummation of the Merger constitutes a Share Exchange Event and the consummation of the Offer and the Merger each constitutes a

Fundamental Change and a Make-Whole Fundamental Change under the Base Indenture. The effective date of each of the Share Exchange Event,
Fundamental Change and Make-Whole Fundamental Change is January 6, 2020, the date of the consummation of the Offer and the Merger. As described
below, the Base Indenture also provides that, as a result of the Share Exchange Event, the Company and the Trustee were required to execute a supplemental
indenture to change each Holder’s right to convert each $1,000 principal amount of Notes into the right to convert each $1,000 principal amount of Notes into the
kind and amount of shares of stock, other securities or other property or assets (which in the case of the Merger will be cash, based on the Merger
Consideration) that a Holder of a number of Shares equal to the Conversion Rate immediately prior to the effective time of the Merger would have owned or been
entitled to receive upon the effective time of the Merger (the “Reference Property”).
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As described below, the Base Indenture further provides that, as a result of the Fundamental Change and the Make-Whole Fundamental Change, each

Holder of the Notes will have the right either to require the Company to repurchase its Notes or, alternatively, to surrender the Holder’s Notes for conversion. No
Additional Shares will be added to the Conversion Rate for Notes surrendered in connection with the Make-Whole Fundamental Change, pursuant to Section
14.03 of the Base Indenture.

 
This Notice constitutes notice of the following, all as described in more detail below:
 

1. Notice of Share Exchange Event, Record Date and Effective Date of the Merger and Date on Which Stockholders are Entitled to Exchange
Shares for Reference Property

 
2. Notice of Execution of Supplemental Indenture

 
3. Fundamental Change Repurchase Right: Notice of Effective Date of Fundamental Change, Fundamental Change Repurchase Date and

Fundamental Change Repurchase Price
 

4. Conversion Right: Notice of Effective Date of Make-Whole Fundamental Change, Conversion Rate and Convertibility
 

You should review this Notice carefully and consult with your own financial and tax advisors. You must make your own decision as to
whether or not to surrender your Notes for repurchase or to exercise your conversion rights (if at all) and, if so, the timing of the conversion and the
amount of Notes to surrender or convert. None of the Company, Parent, Merger Sub, the Trustee, the Paying Agent, the Conversion Agent or any of
their respective affiliates are making any representation or recommendation to any Holder as to whether Holders should elect to require the
Company to repurchase their Notes or convert their Notes or take or decline taking any other action.

 
NOTICE OF SHARE EXCHANGE EVENT, RECORD DATE AND EFFECTIVE DATE OF THE 

MERGER AND DATE ON WHICH STOCKHOLDERS ARE ENTITLED TO EXCHANGE SHARES FOR 
REFERENCE PROPERTY

 
The Merger constitutes a Share Exchange Event under Section 14.07 of the Base Indenture. The date as of which the holders of the Company’s Shares

of record were determined for purposes of the Merger, the date on which the Merger became effective and the date as of which holders of the Company’s
Common Stock became entitled to exchange their Shares for the Reference Property as a result of the Merger is January 6, 2020.

 
NOTICE OF EXECUTION OF SUPPLEMENTAL INDENTURE

 
On January 6, 2020, the Company and the Trustee entered into the supplemental indenture as permitted under Section 10.01(f) of the Base Indenture

(the “Supplemental Indenture”). The Supplemental Indenture provides that, at and after the effective time of the Merger, the right to convert each $1,000 principal
amount of Notes was changed to a right to convert such principal amount of Notes into Reference Property. As a result, for all conversions that occur after the
effective date of the Merger, the consideration due upon conversion of each $1,000 principal amount of Notes shall be solely cash in an amount equal to the
Conversion Rate in effect on the relevant Conversion Date (as may be increased by any Additional Shares), multiplied by the Merger Consideration. Please see
below under “Conversion Rights” for information on the Conversion Rate in connection with the Make-Whole Fundamental Change.
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A copy of the Supplemental Indenture has been filed by the Company with the SEC as an exhibit to a Current Report on Form 8-K dated January 6,

2020, and the foregoing description of the Supplemental Indenture is qualified in its entirety by reference to the Supplemental Indenture.
 

FUNDAMENTAL CHANGE REPURCHASE RIGHT
 

Notice of Effective Date of Fundamental Change, Fundamental Change Repurchase Date and 
Fundamental Change Repurchase Price

 
The effective date of the Fundamental Change resulting from the consummation of the Offer and the Merger is January 6, 2020. Pursuant to Section

15.02 of the Base Indenture, each Holder will have the option (the “Fundamental Change Repurchase Right”) to require the Company to purchase for cash all or
any portion of such Holder’s Notes that is equal to $1,000, or an integral multiple of $1,000, on January 26, 2020 (the “Fundamental Change Repurchase Date”),
in accordance with and subject to the satisfaction by the Holders of the requirements set forth in Section 15.02 of the Base Indenture. The Company will
repurchase such Notes at a price (the “Fundamental Change Repurchase Price”) equal to 100% of the principal amount thereof, plus any accrued and unpaid
interest thereon from January 15, 2020 to, but excluding, the Fundamental Change Repurchase Date. The amount payable on the Notes, including accrued
interest, will be $1,000.763889 per $1,000 principal amount of Notes validly surrendered for repurchase, and not validly withdrawn.

 
In order to exercise the Fundamental Change Repurchase Right, the Holder must surrender its Notes for repurchase on or prior to 5:00 p.m. (New York

City time), on January 24, 2020, the Business Day immediately preceding the Fundamental Change Repurchase Date (the “Fundamental Change Expiration
Time”). In order to withdraw the Notes that have been previously surrendered for repurchase, the Holder must submit a written notice of withdrawal at any time
prior to the Fundamental Change Expiration Time.

 
The maturity date with respect to the Notes (the “ Maturity Date”) is July 15, 2023, unless earlier converted or repurchased pursuant to the terms of the

Indenture. If a Holder neither exercises such Holder’s conversion rights nor repurchase rights and the Holder’s Notes remain outstanding, such Holder’s Notes
will be repaid on the Maturity Date for a sum equal to 100% of the principal amount of the Notes, plus any accrued and unpaid interest thereon.

 
Nether the Company nor its Board of Directors or employees are making any recommendation as to the Holders as to whether to exercise or refrain from

exercising the Fundamental Change Repurchase Right. Each Holder must make its own decision whether to exercise such right and, if so, the principal amount
of Notes for which to exercise such right based on such Holder’s assessment of the current market value of the Notes and other relevant factors.

 
IMPORTANT: The Fundamental Change Repurchase Price that you will receive if you validly exercise the Fundamental Change Repurchase

Right will be substantially less than the value that you would receive upon conversion of the Notes, as described below under “Conversion Right—
Conversion Rate.” If you have surrendered an interest in the Global Note pursuant to the Fundamental Change Repurchase Right and have not
validly withdrawn such surrendered interest in the Global Note in accordance with Section 15.03 of the Base Indenture, you may not surrender such
Notes for conversion.

 
Purchase Procedures
 

The Trustee has informed the Company that, as of the date of this Notice, The Depository Trust Company (the “ Depositary”) is the sole registered
Holder of the Notes, all custodians and beneficial holders of the Notes hold the Notes through DTC accounts and there are no certificated Notes in non-global
form. Under Section 15.02 of the Base Indenture, to surrender for repurchase a beneficial interest in a Note represented by a Global Note, the beneficial owner
must comply with the rules and procedures of the Depositary and deliver by book-entry transfer of the Notes to the Paying Agent the interest in the Global Note
to be repurchased in compliance with the applicable procedures of the Depositary for surrendering interests in Global Notes prior to Fundamental Change
Expiration Time, subject to extension (if any) to comply with applicable law. The Paying Agent will promptly notify the Company of the receipt by it of any interest
in the Global Note tendered pursuant to the Fundamental Change Repurchase Right.
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The Paying Agent and Conversion Agent is: Wells Fargo Bank, National Association
 

The Trustee is acting as the Paying Agent and Conversion Agent, and its address and telephone number are as follows:
 

Wells Fargo Bank, National Association
Corporate Trust Operations

MAC N9300-070
600 South Fourth Street, 7th Floor

Minneapolis, MN 55415
 

By Facsimile Transmission:
1-877-407-4679

Telephone:
(800) 344-5128

bondholdercommunications@wellsfargo.com
 

Copies of this notice may be obtained from the Paying Agent and Conversion Agent at its address set forth above.
 

Withdrawal Procedures
 

A surrender of an interest in the Global Note pursuant to the Fundamental Change Repurchase may be withdrawn (in whole or in part) by notice of
withdrawal delivered to the Paying Agent through DTC at any time Fundamental Change Expiration Time, specifying:

 
(i) the principal amount of the Notes with respect to which such notice of withdrawal is being submitted; and

 
(ii) the principal amount, if any, of each Note that remains subject to the Fundamental Change Repurchase, which portion must be in principal

amounts of $1,000 or an integral multiple of $1,000 in excess thereof.
 
provided, however, that the notice of withdrawal must comply with appropriate procedures of the Depositary.
 

CONVERSION RIGHTS
 

Notice of Effective Date of Make-Whole Fundamental Change, Conversion Rate and Convertibility
 

The effective date of the Make-Whole Fundamental Change resulting from the consummation of the Offer and the Merger is January 6, 2020. As an
alternative to requiring the Company to repurchase a Holder’s Notes, the Notes may be surrendered for conversion. In accordance with Section 14.07 of the
Base Indenture and Section 2.01 of the Supplemental Indenture, Holders who surrender their Notes for conversion from and after the effective time of the Merger
at any time when the Notes are convertible will receive cash in an amount equal to the Conversion Rate in effect immediately prior to the effective date of the
Merger, multiplied by the Offer Price per Share of $85.00 (less any applicable withholding taxes), and will not receive any Shares of the Company’s Common
Stock. Any interest in the Global Note surrendered by a beneficial owner pursuant to the Fundamental Change Repurchase Right may be converted
only if the beneficial owner withdraws the surrender of the interest in the Global Note pursuant to the Fundamental Change Repurchase Right as
described under “Fundamental Change Repurchase Right—Withdrawal Procedures” above.
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Conversion Rate
 

The Conversion Rate in effect immediately prior to the Make-Whole Fundamental Change is 29.8806 shares of Common Stock per $1,000 principal
amount of Notes, which equates to a Conversion Price of approximately $33.467 per Share. Based on the Offer Price, no Additional Shares will be added to the
Conversion Rate for Notes that are converted during the period from and including January 6, 2020 up to and including January 24, 2020 (such period, the
“Make-Whole Conversion Period”), pursuant to 14.03 of the Base Indenture.

 
Pursuant to the Merger Agreement, upon the consummation of the Merger, each Share was converted into the right to receive $85.00 in cash, without

interest, less any applicable withholding taxes. Therefore, any Notes that are surrendered for conversion during the Make-Whole Conversion Period will be
converted into the right to receive an amount in cash equal to $2,539.851 per $1,000 principal amount of Notes (the “Settlement Amount”), based on the
Conversion Rate of 29.8806 multiplied by $85.00 per Share.

 
Convertibility After the Make-Whole Conversion Period; Redemption
 

After the Make-Whole Conversion Period, the Notes will continue to be convertible at any time before 5:00 p.m. (New York City time) on February 4,
2020, the Scheduled Trading Day immediately preceding the Redemption Date pursuant to the conversion right of holders based on the Offer Price per share of
$85.00, which following the effective time of the Merger will be considered the “Last Reported Sale Price” for purposes of the Indenture.

 
Notes that are surrendered for conversion following the Make-Whole Conversion Period will be converted into the right to receive an amount in cash

equal to $2,539.851 per $1,000 principal amount of Notes, based on a Conversion Rate equal to 29.8806 shares per $1,000 principal amount of Notes converted
multiplied by $85.00 per Share.

 
The Company, by written notice (the “Notice of Redemption”) delivered to Holders on January 6, 2020, has exercised its right to redeem (the

“Redemption”) all of its outstanding Notes on February 5, 2020 (the “Redemption Date”), pursuant to Sections 16.01 and 16.02 of the Base Indenture.
The redemption price per $1,000 principal amount of Notes (the “Redemption Price”) will be equal to 100.00% of the principal amount of Notes, plus
accrued and unpaid interest from January 15, 2020 to, but not including, the Redemption Date. As a result, Holders who convert their Notes will
receive a higher cash payment than Holders who have their Notes redeemed by the Company as a result of holding their Notes through the
Redemption Date.

 
Conversion Procedures
 

A Holder may convert a portion of a Note, but only if that portion is an integral multiple of $1,000 in principal amount. The Trustee has informed the
Company that, as of the date of this Notice, the Depositary is the sole registered Holder of the Notes, all custodians and beneficial holders of the Notes hold the
Notes through DTC accounts and there are no certificated Notes in non-global form. To convert a beneficial interest in a Note that is a Global Note, the
beneficial owner must comply with the applicable procedures of the Depositary to cause to be delivered to the Conversion Agent through the facilities of the
Depositary in accordance with the applicable procedures of the Depositary, the interest in the Global Note to be converted, accompanied by:

 
· payment of any documentary, stamp or similar issue or transfer taxes, in accordance with Sections 14.02(d) and 14.02(e) of the Base Indenture;

and
 

· payment of any interest payable on the Notes in accordance with Section 14.02(h) of the Base Indenture (see the “Interest Payments” section
below).
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Interest Payments
 

Pursuant to Section 14.02(h) of the Base Indenture, Holders are not entitled to receive accrued and unpaid interest on Notes surrendered for conversion.
If Notes are converted after 5:00 p.m. (New York City time) on a Regular Record Date for an Interest Payment but prior to the corresponding Interest Payment
Date, Holders of such Notes as of the 5:00 p.m. (New York City time) on such Regular Record Date will receive the full amount of interest payable on such
Notes on the corresponding Interest Payment Date notwithstanding the conversion. Notes surrendered for conversion during the period from the 5:00 p.m. (New
York City time) on any Regular Record Date to 9:00 a.m. (New York City time) on the immediately following Interest Payment Date must be accompanied by
funds equal to the amount of interest payable on such surrendered Notes on such Interest Payment Date.

 
The Notes bear interest at an annual rate of 2.50%, payable semi-annually in arrears, computed on the basis of a 360-day year of twelve 30-day months.
 
The next Interest Payment Date on the Notes is January 15, 2020 and the Regular Record Date is January 1, 2020. Therefore, any Holder who

surrenders Notes for conversion during the period from 5:00 p.m. (New York City time) on January 1, 2020 to the open of business on January 16, 2020 must
pay funds equal to interest payable on January 15, 2020 in respect of such surrendered Notes to which such Holder is not entitled as set forth in Section
14.02(h). On the January 15, 2020 Interest Payment Date, those funds will be returned to such Holder as part of the regularly scheduled interest payment on
January 15, 2020, effectively resulting in no interest being paid to such Holder on the surrendered Notes as a result of such conversion. Holders who surrender
Notes for conversion after the open of business on January 16, 2020 will receive the interest payment that is due on January 15, 2020, but will not receive
interest accruing on and after January 15, 2020.

 
The amount you will receive if you validly exercise your right to convert after the Interest Payment Date of January 15, 2020 and before the

Redemption Date is more than you will receive if you validly exercise your right to convert during the Make-Whole Conversion Period on or prior to
the January 15, 2020 Interest Payment Date because you will receive the interest payment due and payable on the January 15, 2020 Interest Payment
Date if you surrender your Notes for conversion after the Interest Payment Date.

 
If you validly exercise your right to convert on or before the January 15, 2020 Interest Payment Date, although you may receive the January

15, 2020 interest payment, it will be forfeited because Notes you surrender for conversion must be accompanied by funds equal to the amount of
interest payable on such surrendered Notes on the January 15, 2020 Interest Payment Date.

 
The Conversion Agent is: Wells Fargo, Bank, National Association
 

The Trustee is acting as the Conversion Agent, and its address and telephone number are as follows:
 

Wells Fargo Bank, National Association
Corporate Trust Operations

MAC N9300-070
600 South Fourth Street, 7th Floor

Minneapolis, MN 55415
 

By Facsimile Transmission:
1-877-407-4679

Telephone:
(800) 344-5128

bondholdercommunications@wellsfargo.com
 

Copies of this notice may be obtained from the Paying Agent and Conversion Agent at its address set forth above.
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IMPORTANT DATES IN CONNECTION WITH THE FUNDAMENTAL CHANGE, MAKE-WHOLE 

FUNDAMENTAL CHANGE AND SHARE EXCHANGE EVENT
 

Holders of Notes should take note of the following important dates in connection with this Notice:
 

Date  Calendar Date  Event
Effective Date of the Fundamental
Change, Make-Whole Fundamental
Change and Share Exchange Event

 January 6, 2020  The effective date of the Fundamental Change, Make-Whole Fundamental
Change and Share Exchange Event is January 6, 2020, which is the date
that the Offer and the Merger were consummated.

Fundamental Change Expiration Time  January 24, 2020, the Business Day
preceding the Fundamental Change
Repurchase Date

 The last day for Holders to elect to require the repurchase of their
Notes.  The Fundamental Change Repurchase tender must be received by
the Paying Agent no later than 5:00 p.m. (New York City time) on this
date.  The last day for Holders to validly withdraw elections to require the
repurchase of the Notes.  The notice of withdrawal must be received by the
Paying Agent no later than 5:00 p.m. (New York City time) on this date.

Expiration of Make-Whole Conversion
Period

 January 24, 2020, the Business Day
preceding the Fundamental Change
Repurchase Date

 The last day for Holders to convert their Notes during the Make-Whole
Conversion Period.
 
No Additional Shares will be added to the Conversion Rate for the Notes,
pursuant to Section 14.03 of the Base Indenture.
 
The Notes must be converted no later than 5:00 p.m. (New York City time)
on this date.
 

Interest Payment Date  January 15, 2020  The next Interest Payment Date on the Notes.  Holders who elect to
convert Notes prior to this date will not receive any interest on the Notes
converted.

Fundamental Change Repurchase Date  January 26, 2020  Unless the Company defaults in its obligations in respect of Notes which
have been validly surrendered pursuant to the Fundamental Change
Repurchase Right and not validly withdrawn, interest on such Notes will
cease to accrue and all other rights of the Holders in respect thereof will
terminate on the Fundamental Change Repurchase Date.
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Date  Calendar Date  Event

Deposit of Funds  January 24, 2020, the Business Day
preceding the Fundamental Change
Repurchase Date

 Under the Base Indenture, the Company is required to deposit with the
Paying Agent an amount of immediately available funds sufficient to pay
the aggregate Fundamental Change Repurchase Price of all the Notes or
portions thereof which are to be purchased as of the Fundamental Change
Repurchase Date prior to 11:00 a.m., New York City time, on the
Fundamental Change Repurchase Date. Because the Fundamental
Change Repurchase Date does not fall on a Business Day, the Company
will deposit such funds with the Paying Agent on January 24, 2020, the
Business Day preceding the Fundamental Change Repurchase Date.

Fundamental Change Repurchase
Payment Date

 January 27, 2020, the next
succeeding Business Day following
the Fundamental Change Repurchase
Date.

 Because the Fundamental Change Repurchase Date is not on a Business
Day, payment to the Holder of the Fundamental Change Repurchase Price
for any Note which has been validly surrendered pursuant to the
Fundamental Change Repurchase Right and not validly withdrawn,
together with any accrued interest payable with respect thereto, will be on
January 27, 2020, the next succeeding Business Day following the
Fundamental Change Repurchase Date.  Pursuant to Section 17.07 of the
Base Indenture, no interest shall accrue from the Fundamental Change
Repurchase Date to January 27, 2020.

Make-Whole Fundamental Change /
Share Exchange Event Payment Date

 Third Business Day following the date
the Holder has complied with the
requirements set forth in Section
14.02 of the Base Indenture.

 The Company shall satisfy its conversion obligation by paying cash to
converting Holders.

Redemption Date  February 5, 2020  On the Redemption Date, the Redemption Price will become due and
payable on the Notes, interest will cease to accrue on the Notes, and the
Holders thereof will be entitled to no rights as such Holders with respect to
the Notes except the right to receive payment of the Redemption Price,
unless the Company defaults in making payment of the Redemption Price
on the Redemption Date, in which case such interest shall continue to
accrue until the Redemption Price, including any such additionally accrued
interest, is paid.  Holders who convert their Notes will receive a higher cash
payment than Holders who have their Notes redeemed by the Company as
a result of holding their Notes through the Redemption Date.

BACKUP WITHHOLDING AND WITHHOLDING TAX: INTERNAL REVENUE FORMS
 

To avoid the application of a 24% backup withholding tax on any payments made upon the disposition of a Note pursuant to the exercise of either the
Fundamental Change Repurchase Right or conversion rights, each Holder (or other payee) that is a United States person (as defined for United States federal
income tax purposes) should complete and provide an Internal Revenue Service (“IRS”) Form W- 9 to the Paying Agent. Each such Holder, when completing an
IRS Form W-9, is required to provide the Holder’s correct taxpayer identification number (“TIN”) (generally the Holder’s Social Security or federal employer
identification number), along with certain other information, and to certify under penalties of perjury that the Holder is a United States person (as defined for
United States federal income tax purposes), that such TIN is correct (or that such Holder is awaiting a TIN) and that the United States person is not subject to
backup withholding. Failure to provide the correct information on IRS Form W-9 or an adequate basis for an exemption may subject such Holder to a penalty
imposed by the IRS and backup withholding at a rate of 24% of any payment received pursuant to the exercise of either the Fundamental Change Repurchase
Right or conversion rights. See the instructions enclosed with the IRS Form W-9 included in this Notice for instructions.
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Holders that are not United States persons (as defined for United States federal income tax purposes) should not complete an IRS Form W-9. Instead, to

avoid withholding and/or backup withholding, each such foreign Holder should complete an applicable IRS Form W-8. Foreign Holders may obtain an IRS Form
W-8 and instructions from the IRS’s website (http://www.irs.gov).

 
Failure to include a properly completed IRS Form W-9 or applicable IRS Form W-8 may result in the application of U.S. backup withholding or

withholding tax. Backup withholding is not an additional federal income tax. Rather, the federal income tax liability of a person subject to backup withholding will
be reduced by the amount of tax withheld. If backup withholding results in an overpayment of taxes, a refund may be obtained provided that the required
information is furnished to the IRS.

 
GENERAL

 
The following table illustrates the approximate amount in cash per $1,000 principal amount of Notes that a Holder would receive if its Notes are (a)

repurchased by the Company through exercise of the Fundamental Change Repurchase Right, (b) converted during the Make-Whole Conversion Period or (c)
converted following the Make-Whole Conversion Period and prior to the Redemption Date.

 
Fundamental Change Repurchase 

Price
(a)  

Conversion during Make-Whole Conversion 
Period

(b)  

Conversion prior to Redemption 
Date
(c)

$1,000.763889  $2,539.851  $2,539.851

If any Notes remain outstanding following the Fundamental Change Repurchase Date, the Company may, directly or indirectly, purchase Notes in the
open market, in private transactions, through a redemption of Notes or otherwise, one or more of which purchases may be consummated on the same terms or
on terms more or less favorable to the Holders of the Notes than the terms of the Fundamental Change Repurchase Right or conversion at the Make-Whole
Conversion Rate, including without limitation, at purchase prices higher or lower than the Fundamental Change Repurchase Price or the Make-Whole
Conversion Rate, or which may be paid in cash or other consideration. Any decision to purchase Notes after the Fundamental Change Repurchase Date, if any,
will depend upon many factors, including the amount of Notes that then remain outstanding, the market price of the Notes, the Company’s business and financial
position and general economic and market conditions.

 
A copy of this Notice has been sent to all Holders of record of the Notes as of January 1, 2020.
 
The above-referenced CUSIP numbers are included solely for the convenience of the Holders of the Notes. No representation is made as to the

correctness of such numbers either as printed on the Notes or as indicated in this Notice.
 
None of the Company, Parent, Merger Sub, the Trustee, the Paying Agent, the Conversion Agent or any of their respective affiliates or any other person

will be under any duty to give notification of any defects or irregularities in tenders or conversions, or withdrawal of tenders, or incur any liability for failure to give
any such notification.

 
THE MEDICINES COMPANY
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Exhibit 99.4

 
The Medicines Company

8 Campus Drive
Parsippany, New Jersey 07054

 
January 6, 2020
 
To: Holders of The Medicines Company

2.75% Convertible Senior Notes Due 2023 (CUSIP No. 584688AGO)

and

Wells Fargo Bank, National Association
as Trustee, Paying Agent and Conversion Agent
333 South Grand Avenue, Fifth Floor, Suite 5A
Los Angeles, California 90071
Attention: Corporate Trust Services

 
Re: Notice of Share Exchange Event and Supplemental Indenture, Fundamental Change and Make-Whole Fundamental Change
 

This notice (this “Notice”) is hereby given by The Medicines Company, a Delaware corporation (the “ Company”), as required by and pursuant the
Indenture, dated June 10, 2016 (the “Base Indenture”), between the Company and Wells Fargo Bank, National Association, as Trustee (the “ Trustee”), relating to
the Company’s 2.75% Convertible Senior Notes due 2023 (the “Notes”). Capitalized terms used in this Notice, unless otherwise defined herein, have the
meanings given to such terms in the Base Indenture, as amended, supplemented and modified by the Supplemental Indenture (as defined below) (the
“Indenture”). A copy of the Base Indenture was filed as Exhibit 4.1 to Company’s Current Report on Form 8-K filed with the Securities and Exchange
Commission (the “SEC”) on June 10, 2016. The Trustee also serves as Paying Agent and Conversion Agent under the Indenture.

 
On November 23, 2019, the Company entered into an Agreement and Plan of Merger (the “ Merger Agreement”) with Novartis AG, a company

organized under the laws of Switzerland (“Parent”), and Medusa Merger Corporation, a Delaware corporation and wholly owned subsidiary of Parent (“ Merger
Sub”). The Company issued a press release publicly announcing execution of the Merger Agreement on November 24, 2019 and provided Holders of the Notes
notice that the transactions contemplated by the Merger Agreement were expected to constitute a Fundamental Change, Make-Whole Fundamental Change and
Share Exchange Event and, as a result, Holders may surrender their Notes for conversion pursuant the terms and conditions of the Indenture. Copies of the
Merger Agreement, press release and notice to Holders were filed as Exhibits 2.1, 99.1 and 99.3, respectively, to the Company’s Current Report on Form 8-K,
filed with the SEC on November 25, 2019.

 
Pursuant and subject to the Merger Agreement, Parent and Merger Sub commenced a tender offer (the “ Offer”) on December 5, 2019 to acquire all of

the outstanding shares of common stock of the Company, $0.001 par value per share (the “Common Stock” and each share of Common Stock, a “ Share”), at a
purchase price of $85.00 per Share, net to the seller in cash (the “Offer Price”), without interest, less any applicable withholding taxes. The Offer was
consummated on January 6, 2020, and following the consummation of the Offer, Merger Sub was merged with and into the Company, with the Company
continuing as the surviving corporation and a wholly owned subsidiary of Parent (the “Merger”). At the effective time of the Merger, each Share then outstanding
(other than (i) shares of Common Stock that at the effective time of the Merger were owned by the Company, Parent, Merger Sub, any other subsidiary of Parent
or any subsidiary of the Company or that were held in the Company’s treasury and (ii) that were outstanding immediately prior to the effective time of the Merger
and that were held by a Company stockholder who properly demanded and perfected appraisal rights under Delaware law) was converted into the right to
receive the Offer Price, without interest, less any applicable withholding taxes (the “Merger Consideration”).

 
The consummation of the Merger constitutes a Share Exchange Event and the consummation of the Offer and the Merger each constitutes a

Fundamental Change and a Make-Whole Fundamental Change under the Base Indenture. The effective date of each of the Share Exchange Event,
Fundamental Change and Make-Whole Fundamental Change is January 6, 2020, the date of the consummation of the Offer and the Merger. As described
below, the Base Indenture also provides that, as a result of the Share Exchange Event, the Company and the Trustee were required to execute a supplemental
indenture to change each Holder’s right to convert each $1,000 principal amount of Notes into the right to convert each $1,000 principal amount of Notes into the
kind and amount of shares of stock, other securities or other property or assets (which in the case of the Merger will be cash, based on the Merger
Consideration) that a Holder of a number of Shares equal to the Conversion Rate immediately prior to the effective time of the Merger would have owned or been
entitled to receive upon the effective time of the Merger (the “Reference Property”).

 

 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
As described below, the Base Indenture further provides that, as a result of the Fundamental Change and the Make-Whole Fundamental Change, each

Holder of the Notes will have the right either to require the Company to repurchase its Notes or, alternatively, to surrender the Holder’s Notes for conversion.
Additional Shares will be added to the Conversion Rate for Notes surrendered in connection with the Make-Whole Fundamental Change, pursuant to Section
14.03 of the Base Indenture.

 
This Notice constitutes notice of the following, all as described in more detail below:
 

1. Notice of Share Exchange Event, Record Date and Effective Date of the Merger and Date on Which Stockholders are Entitled to Exchange
Shares for Reference Property

 
2. Notice of Execution of Supplemental Indenture

 
3. Fundamental Change Repurchase Right: Notice of Effective Date of Fundamental Change, Fundamental Change Repurchase Date and

Fundamental Change Repurchase Price
 

4. Conversion Right: Notice of Effective Date of Make-Whole Fundamental Change, Make-Whole Adjustment Period, Conversion Rate and
Convertibility

 
You should review this Notice carefully and consult with your own financial and tax advisors. You must make your own decision as to

whether or not to surrender your Notes for repurchase or to exercise your conversion rights (if at all) and, if so, the timing of the conversion and the
amount of Notes to surrender or convert. None of the Company, Parent, Merger Sub, the Trustee, the Paying Agent, the Conversion Agent or any of
their respective affiliates are making any representation or recommendation to any Holder as to whether Holders should elect to require the
Company to repurchase their Notes or convert their Notes or take or decline taking any other action.

 
NOTICE OF SHARE EXCHANGE EVENT, RECORD DATE AND EFFECTIVE DATE OF THE MERGER AND DATE ON WHICH STOCKHOLDERS ARE

ENTITLED TO EXCHANGE SHARES FOR REFERENCE PROPERTY
 

The Merger constitutes a Share Exchange Event under Section 14.07 of the Base Indenture. The date as of which the holders of the Company’s Shares
of record were determined for purposes of the Merger, the date on which the Merger became effective and the date as of which holders of the Company’s
Common Stock became entitled to exchange their Shares for the Reference Property as a result of the Merger is January 6, 2020.

 
NOTICE OF EXECUTION OF SUPPLEMENTAL INDENTURE

 
On January 6, 2020, the Company and the Trustee entered into the supplemental indenture as permitted under Section 10.01(f) of the Base Indenture

(the “Supplemental Indenture”). The Supplemental Indenture provides that, at and after the effective time of the Merger, the right to convert each $1,000 principal
amount of Notes was changed to a right to convert such principal amount of Notes into Reference Property. As a result, for all conversions that occur after the
effective date of the Merger, the consideration due upon conversion of each $1,000 principal amount of Notes shall be solely cash in an amount equal to the
Conversion Rate in effect on the relevant Conversion Date (as may be increased by any Additional Shares), multiplied by the Merger Consideration. Please see
below under “Conversion Rights” for information on the Conversion Rate and adjustments to the Conversion Rate in connection with the Make-Whole
Fundamental Change.

 
A copy of the Supplemental Indenture has been filed by the Company with the SEC as an exhibit to a Current Report on Form 8-K dated January 6,

2020, and the foregoing description of the Supplemental Indenture is qualified in its entirety by reference to the Supplemental Indenture.
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FUNDAMENTAL CHANGE REPURCHASE RIGHT

 
Notice of Effective Date of Fundamental Change, Fundamental Change Repurchase Date and Fundamental Change Repurchase Price

 
The effective date of the Fundamental Change resulting from the consummation of the Offer and the Merger is January 6, 2020. Pursuant to Section

15.02 of the Base Indenture, each Holder will have the option (the “Fundamental Change Repurchase Right”) to require the Company to purchase for cash all or
any portion of such Holder’s Notes that is equal to $1,000, or an integral multiple of $1,000, on January 26, 2020 (the “Fundamental Change Repurchase Date”),
in accordance with and subject to the satisfaction by the Holders of the requirements set forth in Section 15.02 of the Base Indenture. The Company will
repurchase such Notes at a price (the “Fundamental Change Repurchase Price”) equal to 100% of the principal amount thereof, plus any accrued and unpaid
interest thereon from January 15, 2020 to, but excluding, the Fundamental Change Repurchase Date. The amount payable on the Notes, including accrued
interest, will be $1,000.840278 per $1,000 principal amount of Notes validly surrendered for repurchase, and not validly withdrawn.

 
In order to exercise the Fundamental Change Repurchase Right, the Holder must surrender its Notes for repurchase on or prior to 5:00 p.m. (New York

City time), on January 24, 2020, the Business Day immediately preceding the Fundamental Change Repurchase Date (the “Fundamental Change Expiration
Time”). In order to withdraw the Notes that have been previously surrendered for repurchase, the Holder must submit a written notice of withdrawal at any time
prior to the Fundamental Change Expiration Time.

 
The maturity date with respect to the Notes (the “ Maturity Date”) is July 15, 2023, unless earlier converted or repurchased pursuant to the terms of the

Indenture. If a Holder neither exercises such Holder’s conversion rights nor repurchase rights and the Holder’s Notes remain outstanding, such Holder’s Notes
will be repaid on the Maturity Date for a sum equal to 100% of the principal amount of the Notes, plus any accrued and unpaid interest thereon.

 
Nether the Company nor its Board of Directors or employees are making any recommendation as to the Holders as to whether to exercise or refrain from

exercising the Fundamental Change Repurchase Right. Each Holder must make its own decision whether to exercise such right and, if so, the principal amount
of Notes for which to exercise such right based on such Holder’s assessment of the current market value of the Notes and other relevant factors.

 
IMPORTANT: The Fundamental Change Repurchase Price that you will receive if you validly exercise the Fundamental Change Repurchase

Right will be substantially less than the value that you would receive upon conversion of the Notes, as described below under “Conversion Right—
Conversion Rate and Make-Whole Adjustment.” If you have surrendered an interest in the Global Note pursuant to the Fundamental Change
Repurchase Right and have not validly withdrawn such surrendered interest in the Global Note in accordance with Section 15.03 of the Base
Indenture, you may not surrender such Notes for conversion.

 
Purchase Procedures
 

The Trustee has informed the Company that, as of the date of this Notice, The Depository Trust Company (the “ Depositary”) is the sole registered
Holder of the Notes, all custodians and beneficial holders of the Notes hold the Notes through DTC accounts and there are no certificated Notes in non-global
form. Under Section 15.02 of the Base Indenture, to surrender for repurchase a beneficial interest in a Note represented by a Global Note, the beneficial owner
must comply with the rules and procedures of the Depositary and deliver by book-entry transfer of the Notes to the Paying Agent the interest in the Global Note
to be repurchased in compliance with the applicable procedures of the Depositary for surrendering interests in Global Notes prior to Fundamental Change
Expiration Time, subject to extension (if any) to comply with applicable law. The Paying Agent will promptly notify the Company of the receipt by it of any interest
in the Global Note tendered pursuant to the Fundamental Change Repurchase Right.
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The Paying Agent and Conversion Agent is: Wells Fargo Bank, National Association
 

The Trustee is acting as the Paying Agent and Conversion Agent, and its address and telephone number are as follows:
 

Wells Fargo Bank, National Association
Corporate Trust Operations

MAC N9300-070
600 South Fourth Street, 7th Floor

Minneapolis, MN 55415
 

By Facsimile Transmission:
1-877-407-4679

Telephone:
(800) 344-5128

bondholdercommunications@wellsfargo.com
 

Copies of this notice may be obtained from the Paying Agent and Conversion Agent at its address set forth above.
 

Withdrawal Procedures
 

A surrender of an interest in the Global Note pursuant to the Fundamental Change Repurchase may be withdrawn (in whole or in part) by notice of
withdrawal delivered to the Paying Agent through DTC at any time Fundamental Change Expiration Time, specifying:

 
(i) the principal amount of the Notes with respect to which such notice of withdrawal is being submitted; and

 
(ii) the principal amount, if any, of each Note that remains subject to the Fundamental Change Repurchase, which portion must be in principal

amounts of $1,000 or an integral multiple of $1,000 in excess thereof.
 
provided, however, that the notice of withdrawal must comply with appropriate procedures of the Depositary.
 

CONVERSION RIGHTS
 

Notice of Effective Date of Make-Whole Fundamental Change, Make-Whole Adjustment Period, Conversion Rate and Convertibility
 

The effective date of the Make-Whole Fundamental Change resulting from the consummation of the Offer and the Merger is January 6, 2020. As an
alternative to requiring the Company to repurchase a Holder’s Notes, the Notes may be surrendered for conversion. In accordance with Section 14.07 of the
Base Indenture and Section 2.01 of the Supplemental Indenture, Holders who surrender their Notes for conversion from and after the effective time of the Merger
at any time when the Notes are convertible will receive cash in an amount equal to the Conversion Rate in effect immediately prior to the effective date of the
Merger, multiplied by the Offer Price per Share of $85.00 (less any applicable withholding taxes), and will not receive any Shares of the Company’s Common
Stock. Because the consummation of the Offer and the Merger each constitutes a Make-Whole Fundamental Change, in accordance with Section 14.03 of the
Base Indenture, the Conversion Rate for Notes surrendered for conversion any time beginning on January 6, 2020, the effective date of the Make-Whole
Fundamental Change, until 5:00 p.m. (New York City time) on January 24, 2020, the Business Day immediately prior to the Fundamental Change Repurchase
Date, will be increased to the Make-Whole Conversion Rate as described below.

 
Any interest in the Global Note surrendered by a beneficial owner pursuant to the Fundamental Change Repurchase Right may be converted

only if the beneficial owner withdraws the surrender of the interest in the Global Note pursuant to the Fundamental Change Repurchase Right as
described under “Fundamental Change Repurchase Right—Withdrawal Procedures” above.
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Conversion Rate and Make-Whole Adjustment
 

The Conversion Rate in effect immediately prior to the Make-Whole Fundamental Change is 20.4198 shares of Common Stock per $1,000 principal
amount of Notes (the “Base Conversion Rate”), which equates to a Conversion Price of approximately $48.972 per Share. Additional Shares will be added to the
Base Conversion Rate for Notes that are converted during the period from and including January 6, 2020 up to and including January 24, 2020 (such period, the
“Make-Whole Adjustment Period”), pursuant to Section 14.03 of the Base Indenture. Accordingly, the Conversion Rate of any Notes surrendered for conversion
during the Make-Whole Adjustment Period (the “Make-Whole Conversion Rate”) will be equal to the Base Conversion Rate plus the Additional Shares.

 
Pursuant to the Merger Agreement, upon the consummation of the Merger, each Share was converted into the right to receive $85.00 in cash, without

interest, less any applicable withholding taxes. Therefore, any Notes that are surrendered for conversion during the Make-Whole Adjustment Period will be
converted into the right to receive an amount in cash equal to $1,746.971 per $1,000 principal amount of Notes (the “Settlement Amount”), based on a Make-
Whole Conversion Rate equal to 20.5526 shares per $1,000 principal amount of Notes converted (determined by adding (i) the Conversion Rate plus (ii)
Additional Shares of 0.1328) multiplied by $85.00 per Share.

 
Upon the expiration of the Make-Whole Adjustment Period at 5:00 p.m., New York City time, on January 24, 2020, the Conversion Rate will

automatically, without further notice, return to the Base Conversion Rate. Accordingly, if any Holder fails to convert its Notes during the Make-Whole
Fundamental Change Period, that Holder will lose its right to convert its Notes at the increased Make-Whole Conversion Rate.

 
Convertibility After the Make-Whole Adjustment Period
 

After the Make-Whole Adjustment Period, the Notes will continue to be convertible until the second Scheduled Trading Day immediately preceding the
Maturity Date, subject to the Company’s right to redeem the Notes in accordance with the Indenture, pursuant to the conversion right of holders based on the
Offer Price per share of $85.00, which following the effective time of the Merger will be considered the “Last Reported Sale Price” for purposes of the Indenture.

 
Any Holder converting its Notes after the Make-Whole Adjustment Period will not be entitled to receive the Make-Whole Conversion Rate. Notes that are

surrendered for conversion following the Make-Whole Adjustment Period will be converted into the right to receive an amount in cash equal to $1,735.683 per
$1,000 principal amount of Notes, based on a Conversion Rate equal to 20.4198 shares per $1,000 principal amount of Notes converted multiplied by $85.00 per
Share.

 
Conversion Procedures
 

A Holder may convert a portion of a Note, but only if that portion is an integral multiple of $1,000 in principal amount. The Trustee has informed the
Company that, as of the date of this Notice, the Depositary is the sole registered Holder of the Notes, all custodians and beneficial holders of the Notes hold the
Notes through DTC accounts and there are no certificated Notes in non-global form. To convert a beneficial interest in a Note that is a Global Note, the
beneficial owner must comply with the applicable procedures of the Depositary to cause to be delivered to the Conversion Agent through the facilities of the
Depositary in accordance with the applicable procedures of the Depositary, the interest in the Global Note to be converted, accompanied by:

 
· payment of any documentary, stamp or similar issue or transfer taxes, in accordance with Sections 14.02(d) and 14.02(e) of the Base Indenture;

and
 

· payment of any interest payable on the Notes in accordance with Section 14.02(h) of the Base Indenture (see the “Interest Payments” section
below).
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Interest Payments
 

Pursuant to Section 14.02(h) of the Base Indenture, Holders are not entitled to receive accrued and unpaid interest on Notes surrendered for conversion.
If Notes are converted after 5:00 p.m. (New York City time) on a Regular Record Date for an Interest Payment but prior to the corresponding Interest Payment
Date, Holders of such Notes as of the 5:00 p.m. (New York City time) on such Regular Record Date will receive the full amount of interest payable on such
Notes on the corresponding Interest Payment Date notwithstanding the conversion. Notes surrendered for conversion during the period from the 5:00 p.m. (New
York City time) on any Regular Record Date to 9:00 a.m. (New York City time) on the immediately following Interest Payment Date must be accompanied by
funds equal to the amount of interest payable on such surrendered Notes on such Interest Payment Date.

 
The Notes bear interest at an annual rate of 2.75%, payable semi-annually in arrears, computed on the basis of a 360-day year of twelve 30-day months.
 
The next Interest Payment Date on the Notes is January 15, 2020 and the Regular Record Date is January 1, 2020. Therefore, any Holder who

surrenders Notes for conversion during the period from 5:00 p.m. (New York City time) on January 1, 2020 to the open of business on January 16, 2020 must
pay funds equal to interest payable on January 15, 2020 in respect of such surrendered Notes to which such Holder is not entitled as set forth in Section
14.02(h). On the January 15, 2020 Interest Payment Date, those funds will be returned to such Holder as part of the regularly scheduled interest payment on
January 15, 2020, effectively resulting in no interest being paid to such Holder on the surrendered Notes as a result of such conversion. Holders who surrender
Notes for conversion after the open of business on January 16, 2020 will receive the interest payment that is due on January 15, 2020, but will not receive
interest accruing on and after January 15, 2020.

 
The amount you will receive if you validly exercise your right to convert during the Make-Whole Adjustment Period after the Interest Payment

Date of January 15, 2020 is more than you will receive if you validly exercise your right to convert during the Make-Whole Adjustment Period on or
prior to the January 15, 2020 Interest Payment Date because you will receive the interest payment due and payable on the January 15, 2020 Interest
Payment Date if you surrender your Notes for conversion after the Interest Payment Date.

 
If you validly exercise your right to convert on or before the January 15, 2020 Interest Payment Date, although you may receive the January

15, 2020 interest payment, it will be forfeited because Notes you surrender for conversion must be accompanied by funds equal to the amount of
interest payable on such surrendered Notes on the January 15, 2020 Interest Payment Date.

 
The Conversion Agent is: Wells Fargo, Bank, National Association
 

The Trustee is acting as the Conversion Agent, and its address and telephone number are as follows:
 

Wells Fargo Bank, National Association
Corporate Trust Operations

MAC N9300-070
600 South Fourth Street, 7th Floor

Minneapolis, MN 55415
 

By Facsimile Transmission:
1-877-407-4679

Telephone:
(800) 344-5128

bondholdercommunications@wellsfargo.com
 

Copies of this notice may be obtained from the Paying Agent and Conversion Agent at its address set forth above.
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IMPORTANT DATES IN CONNECTION WITH THE FUNDAMENTAL CHANGE, MAKE-WHOLE FUNDAMENTAL CHANGE AND SHARE EXCHANGE

EVENT
 

Holders of Notes should take note of the following important dates in connection with this Notice:
 

 
Date  Calendar Date  Event

Effective Date of the Fundamental
Change, Make-Whole Fundamental
Change and Share Exchange Event

 January 6, 2020  The effective date of the Fundamental Change, Make-Whole
Fundamental Change and Share Exchange Event is January 6, 2020,
which is the date that the Offer and the Merger were consummated.

     
Fundamental Change Expiration Time  January 24, 2020, the Business Day

preceding the Fundamental Change
Repurchase Date

 The last day for Holders to elect to require the repurchase of their
Notes.  The Fundamental Change Repurchase tender must be received
by the Paying Agent no later than 5:00 p.m. (New York City time) on this
date.  The last day for Holders to validly withdraw elections to require the
repurchase of the Notes.  The notice of withdrawal must be received by
the Paying Agent no later than 5:00 p.m. (New York City time) on this
date.

     
Expiration of Make-Whole Adjustment
Period

 January 24, 2020, the Business Day
preceding the Fundamental Change
Repurchase Date

 The last day for Holders to convert their Notes during the Make-Whole
Adjustment Period.
 
0.1328 Additional Shares will be added to the Conversion Rate for the
Notes, pursuant to Section 14.03 of the Base Indenture. Accordingly,
the Make-Whole Conversion Rate will exceed the Conversion Rate.
 
The Notes must be converted no later than 5:00 p.m. (New York City
time) on this date.
 

Interest Payment Date  January 15, 2020  The next Interest Payment Date on the Notes.  Holders who elect to
convert Notes prior to this date will not receive any interest on the Notes
converted.

     
Fundamental Change Repurchase Date January 26, 2020  Unless the Company defaults in its obligations in respect of Notes which

have been validly surrendered pursuant to the Fundamental Change
Repurchase Right and not validly withdrawn, interest on such Notes will
cease to accrue and all other rights of the Holders in respect thereof will
terminate on the Fundamental Change Repurchase Date.
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Date  Calendar Date  Event

Deposit of Funds  January 24, 2020, the Business Day
preceding the Fundamental Change
Repurchase Date

 Under the Base Indenture, the Company is required to deposit with the
Paying Agent an amount of immediately available funds sufficient to pay
the aggregate Fundamental Change Repurchase Price of all the Notes
or portions thereof which are to be purchased as of the Fundamental
Change Repurchase Date prior to 11:00 a.m., New York City time, on
the Fundamental Change Repurchase Date. Because the Fundamental
Change Repurchase Date does not fall on a Business Day, the
Company will deposit such funds with the Paying Agent on January 24,
2020, the Business Day preceding the Fundamental Change
Repurchase Date.

     
Fundamental Change Repurchase
Payment Date

 January 27, 2020, the next
succeeding Business Day following
the Fundamental Change Repurchase
Date.

 Because the Fundamental Change Repurchase Date is not on a
Business Day, payment to the Holder of the Fundamental Change
Repurchase Price for any Note which has been validly surrendered
pursuant to the Fundamental Change Repurchase Right and not validly
withdrawn, together with any accrued interest payable with respect
thereto, will be on January 27, 2020, the next succeeding Business Day
following the Fundamental Change Repurchase Date.  Pursuant to
Section 17.07 of the Base Indenture, no interest shall accrue from the
Fundamental Change Repurchase Date to January 27, 2020.

     
Make-Whole Fundamental Change /
Share Exchange Event Payment Date

 Third Business Day following the date
the Holder has complied with the
requirements set forth in Section
14.02 of the Base Indenture.

 The Company shall satisfy its conversion obligation by paying cash to
converting Holders.

 
 
 

BACKUP WITHHOLDING AND WITHHOLDING TAX: INTERNAL REVENUE FORMS
 

To avoid the application of a 24% backup withholding tax on any payments made upon the disposition of a Note pursuant to the exercise of either the
Fundamental Change Repurchase Right or conversion rights, each Holder (or other payee) that is a United States person (as defined for United States federal
income tax purposes) should complete and provide an Internal Revenue Service (“IRS”) Form W- 9 to the Paying Agent. Each such Holder, when completing an
IRS Form W-9, is required to provide the Holder’s correct taxpayer identification number (“TIN”) (generally the Holder’s Social Security or federal employer
identification number), along with certain other information, and to certify under penalties of perjury that the Holder is a United States person (as defined for
United States federal income tax purposes), that such TIN is correct (or that such Holder is awaiting a TIN) and that the United States person is not subject to
backup withholding. Failure to provide the correct information on IRS Form W-9 or an adequate basis for an exemption may subject such Holder to a penalty
imposed by the IRS and backup withholding at a rate of 24% of any payment received pursuant to the exercise of either the Fundamental Change Repurchase
Right or conversion rights. See the instructions enclosed with the IRS Form W-9 included in this Notice for instructions.
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Holders that are not United States persons (as defined for United States federal income tax purposes) should not complete an IRS Form W-9. Instead, to

avoid withholding and/or backup withholding, each such foreign Holder should complete an applicable IRS Form W-8. Foreign Holders may obtain an IRS Form
W-8 and instructions from the IRS’s website (http://www.irs.gov).

 
Failure to include a properly completed IRS Form W-9 or applicable IRS Form W-8 may result in the application of U.S. backup withholding or

withholding tax. Backup withholding is not an additional federal income tax. Rather, the federal income tax liability of a person subject to backup withholding will
be reduced by the amount of tax withheld. If backup withholding results in an overpayment of taxes, a refund may be obtained provided that the required
information is furnished to the IRS.
 

GENERAL
 

The following table illustrates the approximate amount in cash per $1,000 principal amount of Notes that a Holder would receive if its Notes are (a)
repurchased by the Company through exercise of the Fundamental Change Repurchase Right, (b) converted during the Make-Whole Fundamental Change
Period at the Make-Whole Conversion Rate or (c) converted at the Base Conversion Rate.

 
Fundamental Change Repurchase 

Price
(a)  

Conversion at Make-Whole Conversion 
Rate
(b)  

Conversion at Base Conversion 
Rate
(c)

$1,000.840278  $1,746.971  $1,735.683
 
If any Notes remain outstanding following the Fundamental Change Repurchase Date, the Company may, directly or indirectly, purchase Notes in the

open market, in private transactions, through a redemption of Notes or otherwise, one or more of which purchases may be consummated on the same terms or
on terms more or less favorable to the Holders of the Notes than the terms of the Fundamental Change Repurchase Right or conversion at the Make-Whole
Conversion Rate, including without limitation, at purchase prices higher or lower than the Fundamental Change Repurchase Price or the Make-Whole
Conversion Rate, or which may be paid in cash or other consideration. Any decision to purchase Notes after the Fundamental Change Repurchase Date, if any,
will depend upon many factors, including the amount of Notes that then remain outstanding, the market price of the Notes, the Company’s business and financial
position and general economic and market conditions.

 
A copy of this Notice has been sent to all Holders of record of the Notes as of January 1, 2020.
 
The above-referenced CUSIP numbers are included solely for the convenience of the Holders of the Notes. No representation is made as to the

correctness of such numbers either as printed on the Notes or as indicated in this Notice.
 
None of the Company, Parent, Merger Sub, the Trustee, the Paying Agent, the Conversion Agent or any of their respective affiliates or any other person

will be under any duty to give notification of any defects or irregularities in tenders or conversions, or withdrawal of tenders, or incur any liability for failure to give
any such notification.

 
THE MEDICINES COMPANY
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Exhibit 99.5

 
The Medicines Company

8 Campus Drive
Parsippany, New Jersey 07054

 
January 6, 2020
 
To: Holders of The Medicines Company

3.50% Convertible Senior Notes Due 2024 (CUSIP No. 584688 AH8)

and

Wells Fargo Bank, National Association
as Trustee, Paying Agent and Conversion Agent
333 South Grand Avenue, Fifth Floor, Suite 5A
Los Angeles, California 90071
Attention: Corporate Trust Services

 
Re: Notice of Share Exchange Event and Supplemental Indenture, Fundamental Change and Make-Whole Fundamental Change
 

This notice (this “Notice”) is hereby given by The Medicines Company, a Delaware corporation (the “ Company”), as required by and pursuant the
Indenture, dated December 18, 2018 (the “Base Indenture”), between the Company and Wells Fargo Bank, National Association, as Trustee (the “ Trustee”),
relating to the Company’s 3.50% Convertible Senior Notes due 2024 (the “Notes”). Capitalized terms used in this Notice, unless otherwise defined herein, have
the meanings given to such terms in the Base Indenture, as amended, supplemented and modified by the Supplemental Indenture (as defined below) (the
“Indenture”). A copy of the Base Indenture was filed as Exhibit 4.1 to Company’s Current Report on Form 8-K filed with the Securities and Exchange
Commission (the “SEC”) on December 18, 2018. The Trustee also serves as Paying Agent and Conversion Agent under the Indenture.

 
On November 23, 2019, the Company entered into an Agreement and Plan of Merger (the “ Merger Agreement”) with Novartis AG, a company

organized under the laws of Switzerland (“Parent”), and Medusa Merger Corporation, a Delaware corporation and wholly owned subsidiary of Parent (“ Merger
Sub”). The Company issued a press release publicly announcing execution of the Merger Agreement on November 24, 2019 and provided Holders of the Notes
notice that the transactions contemplated by the Merger Agreement were expected to constitute a Fundamental Change, Make-Whole Fundamental Change and
Share Exchange Event and, as a result, Holders may surrender their Notes for conversion pursuant the terms and conditions of the Indenture. Copies of the
Merger Agreement, press release and notice to Holders were filed as Exhibits 2.1, 99.1 and 99.4, respectively, to the Company’s Current Report on Form 8-K,
filed with the SEC on November 25, 2019.

 
Pursuant and subject to the Merger Agreement, Parent and Merger Sub commenced a tender offer (the “ Offer”) on December 5, 2019 to acquire all of

the outstanding shares of common stock of the Company, $0.001 par value per share (the “Common Stock” and each share of Common Stock, a “ Share”), at a
purchase price of $85.00 per Share, net to the seller in cash (the “Offer Price”), without interest, less any applicable withholding taxes. The Offer was
consummated on January 6, 2020, and following the consummation of the Offer, Merger Sub was merged with and into the Company, with the Company
continuing as the surviving corporation and a wholly owned subsidiary of Parent (the “Merger”). At the effective time of the Merger, each Share then outstanding
(other than (i) shares of Common Stock that at the effective time of the Merger were owned by the Company, Parent, Merger Sub, any other subsidiary of Parent
or any subsidiary of the Company or that were held in the Company’s treasury and (ii) that were outstanding immediately prior to the effective time of the Merger
and that were held by a Company stockholder who properly demanded and perfected appraisal rights under Delaware law) was converted into the right to
receive the Offer Price, without interest, less any applicable withholding taxes (the “Merger Consideration”).

 
The consummation of the Merger constitutes a Share Exchange Event and the consummation of the Offer and the Merger each constitutes a

Fundamental Change and a Make-Whole Fundamental Change under the Base Indenture. The effective date of each of the Share Exchange Event,
Fundamental Change and Make-Whole Fundamental Change is January 6, 2020, the date of the consummation of the Offer and the Merger. As described
below, the Base Indenture also provides that, as a result of the Share Exchange Event, the Company and the Trustee were required to execute a supplemental
indenture to change each Holder’s right to convert each $1,000 principal amount of Notes into the right to convert each $1,000 principal amount of Notes into the
kind and amount of shares of stock, other securities or other property or assets (which in the case of the Merger will be cash, based on the Merger
Consideration) that a Holder of a number of Shares equal to the Conversion Rate immediately prior to the effective time of the Merger would have owned or been
entitled to receive upon the effective time of the Merger (the “Reference Property”).
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As described below, the Base Indenture further provides that, as a result of the Fundamental Change and the Make-Whole Fundamental Change, each

Holder of the Notes will have the right either to require the Company to repurchase its Notes or, alternatively, to surrender the Holder’s Notes for conversion.
Additional Shares will be added to the Conversion Rate for Notes surrendered in connection with the Make-Whole Fundamental Change, pursuant to Section
14.03 of the Base Indenture.

 
This Notice constitutes notice of the following, all as described in more detail below:
 

1. Notice of Share Exchange Event, Record Date and Effective Date of the Merger and Date on Which Stockholders are Entitled to Exchange
Shares for Reference Property

 
2. Notice of Execution of Supplemental Indenture

 
3. Fundamental Change Repurchase Right: Notice of Effective Date of Fundamental Change, Fundamental Change Repurchase Date and

Fundamental Change Repurchase Price
 

4. Conversion Right: Notice of Effective Date of Make-Whole Fundamental Change, Make-Whole Adjustment Period, Conversion Rate and
Convertibility

 
You should review this Notice carefully and consult with your own financial and tax advisors. You must make your own decision as to

whether or not to surrender your Notes for repurchase or to exercise your conversion rights (if at all) and, if so, the timing of the conversion and the
amount of Notes to surrender or convert. None of the Company, Parent, Merger Sub, the Trustee, the Paying Agent, the Conversion Agent or any of
their respective affiliates are making any representation or recommendation to any Holder as to whether Holders should elect to require the
Company to repurchase their Notes or convert their Notes or take or decline taking any other action.

 
NOTICE OF SHARE EXCHANGE EVENT, RECORD DATE AND EFFECTIVE DATE OF THE

MERGER AND DATE ON WHICH STOCKHOLDERS ARE ENTITLED TO EXCHANGE SHARES FOR
REFERENCE PROPERTY

 
The Merger constitutes a Share Exchange Event under Section 14.07 of the Base Indenture. The date as of which the holders of the Company’s Shares

of record were determined for purposes of the Merger, the date on which the Merger became effective and the date as of which holders of the Company’s
Common Stock became entitled to exchange their Shares for the Reference Property as a result of the Merger is January 6, 2020.

 
NOTICE OF EXECUTION OF SUPPLEMENTAL INDENTURE

 
On January 6, 2020, the Company and the Trustee entered into the supplemental indenture as permitted under Section 10.01(f) of the Base Indenture

(the “Supplemental Indenture”). The Supplemental Indenture provides that, at and after the effective time of the Merger, the right to convert each $1,000 principal
amount of Notes was changed to a right to convert such principal amount of Notes into Reference Property. As a result, for all conversions that occur after the
effective date of the Merger, the consideration due upon conversion of each $1,000 principal amount of Notes shall be solely cash in an amount equal to the
Conversion Rate in effect on the relevant Conversion Date (as may be increased by any Additional Shares), multiplied by the Merger Consideration. Please see
below under “Conversion Rights” for information on the Conversion Rate and adjustments to the Conversion Rate in connection with the Make-Whole
Fundamental Change.
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A copy of the Supplemental Indenture has been filed by the Company with the SEC as an exhibit to a Current Report on Form 8-K dated January 6,

2020, and the foregoing description of the Supplemental Indenture is qualified in its entirety by reference to the Supplemental Indenture.
 

FUNDAMENTAL CHANGE REPURCHASE RIGHT
 

Notice of Effective Date of Fundamental Change, Fundamental Change Repurchase Date and Fundamental Change Repurchase Price
 

The effective date of the Fundamental Change resulting from the consummation of the Offer and the Merger is January 6, 2020. Pursuant to Section
15.02 of the Base Indenture, each Holder will have the option (the “Fundamental Change Repurchase Right”) to require the Company to purchase for cash all or
any portion of such Holder’s Notes that is equal to $1,000, or an integral multiple of $1,000, on January 26, 2020 (the “Fundamental Change Repurchase Date”),
in accordance with and subject to the satisfaction by the Holders of the requirements set forth in Section 15.02 of the Base Indenture. The Company will
repurchase such Notes at a price (the “Fundamental Change Repurchase Price”) equal to 100% of the principal amount thereof, plus any accrued and unpaid
interest thereon from January 15, 2020 to, but excluding, the Fundamental Change Repurchase Date. The amount payable on the Notes, including accrued
interest, will be $1,001.069445 per $1,000 principal amount of Notes validly surrendered for repurchase, and not validly withdrawn.

 
In order to exercise the Fundamental Change Repurchase Right, the Holder must surrender its Notes for repurchase on or prior to 5:00 p.m. (New York

City time), on January 24, 2020, the Business Day immediately preceding the Fundamental Change Repurchase Date (the “Fundamental Change Expiration
Time”). In order to withdraw the Notes that have been previously surrendered for repurchase, the Holder must submit a written notice of withdrawal at any time
prior to the Fundamental Change Expiration Time.

 
The maturity date with respect to the Notes (the “ Maturity Date”) is January 15, 2024, unless earlier converted or repurchased pursuant to the terms of

the Indenture. If a Holder neither exercises such Holder’s conversion rights nor repurchase rights and the Holder’s Notes remain outstanding, such Holder’s
Notes will be repaid on the Maturity Date for a sum equal to 100% of the principal amount of the Notes, plus any accrued and unpaid interest thereon.

 
Nether the Company nor its Board of Directors or employees are making any recommendation as to the Holders as to whether to exercise or refrain from

exercising the Fundamental Change Repurchase Right. Each Holder must make its own decision whether to exercise such right and, if so, the principal amount
of Notes for which to exercise such right based on such Holder’s assessment of the current market value of the Notes and other relevant factors.

 
IMPORTANT: The Fundamental Change Repurchase Price that you will receive if you validly exercise the Fundamental Change Repurchase

Right will be substantially less than the value that you would receive upon conversion of the Notes, as described below under “Conversion Right—
Conversion Rate and Make-Whole Adjustment.” If you have surrendered an interest in the Global Note pursuant to the Fundamental Change
Repurchase Right and have not validly withdrawn such surrendered interest in the Global Note in accordance with Section 15.03 of the Base
Indenture, you may not surrender such Notes for conversion.

 
Purchase Procedures
 

The Trustee has informed the Company that, as of the date of this Notice, The Depository Trust Company (the “ Depositary”) is the sole registered
Holder of the Notes, all custodians and beneficial holders of the Notes hold the Notes through DTC accounts and there are no certificated Notes in non-global
form. Under Section 15.02 of the Base Indenture, to surrender for repurchase a beneficial interest in a Note represented by a Global Note, the beneficial owner
must comply with the rules and procedures of the Depositary and deliver by book-entry transfer of the Notes to the Paying Agent the interest in the Global Note
to be repurchased in compliance with the applicable procedures of the Depositary for surrendering interests in Global Notes prior to Fundamental Change
Expiration Time, subject to extension (if any) to comply with applicable law. The Paying Agent will promptly notify the Company of the receipt by it of any interest
in the Global Note tendered pursuant to the Fundamental Change Repurchase Right.
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The Paying Agent and Conversion Agent is: Wells Fargo Bank, National Association
 

The Trustee is acting as the Paying Agent and Conversion Agent, and its address and telephone number are as follows:
 

Wells Fargo Bank, National Association
Corporate Trust Operations

MAC N9300-070
600 South Fourth Street, 7th Floor

Minneapolis, MN 55415
 

By Facsimile Transmission:
1-877-407-4679

Telephone:
(800) 344-5128

bondholdercommunications@wellsfargo.com
 

Copies of this notice may be obtained from the Paying Agent and Conversion Agent at its address set forth above.
 

Withdrawal Procedures
 

A surrender of an interest in the Global Note pursuant to the Fundamental Change Repurchase may be withdrawn (in whole or in part) by notice of
withdrawal delivered to the Paying Agent through DTC at any time Fundamental Change Expiration Time, specifying:

 
(i) the principal amount of the Notes with respect to which such notice of withdrawal is being submitted; and

 
(ii) the principal amount, if any, of each Note that remains subject to the Fundamental Change Repurchase, which portion must be in principal

amounts of $1,000 or an integral multiple of $1,000 in excess thereof.
 
provided, however, that the notice of withdrawal must comply with appropriate procedures of the Depositary.
 

CONVERSION RIGHTS
 

Notice of Effective Date of Make-Whole Fundamental Change, Make-Whole Adjustment Period, Conversion Rate and Convertibility
 

The effective date of the Make-Whole Fundamental Change resulting from the consummation of the Offer and the Merger is January 6, 2020. As an
alternative to requiring the Company to repurchase a Holder’s Notes, the Notes may be surrendered for conversion. In accordance with Section 14.07 of the
Base Indenture and Section 2.01 of the Supplemental Indenture, Holders who surrender their Notes for conversion from and after the effective time of the Merger
at any time when the Notes are convertible will receive cash in an amount equal to the Conversion Rate in effect immediately prior to the effective date of the
Merger, multiplied by the Offer Price per Share of $85.00 (less any applicable withholding taxes), and will not receive any Shares of the Company’s Common
Stock. Because the consummation of the Offer and the Merger each constitutes a Make-Whole Fundamental Change, in accordance with Section 14.03 of the
Base Indenture, the Conversion Rate for Notes surrendered for conversion any time beginning on January 6, 2020, the effective date of the Make-Whole
Fundamental Change, until 5:00 p.m. (New York City time) on January 24, 2020, the Business Day immediately prior to the Fundamental Change Repurchase
Date, will be increased to the Make-Whole Conversion Rate as described below.
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Any interest in the Global Note surrendered by a beneficial owner pursuant to the Fundamental Change Repurchase Right may be converted

only if the beneficial owner withdraws the surrender of the interest in the Global Note pursuant to the Fundamental Change Repurchase Right as
described under “Fundamental Change Repurchase Right—Withdrawal Procedures” above.

 
Conversion Rate and Make-Whole Adjustment
 

The Conversion Rate in effect immediately prior to the Make-Whole Fundamental Change is 39.6920 shares of Common Stock per $1,000 principal
amount of Notes (the “Base Conversion Rate”), which equates to a Conversion Price of approximately $25.194 per Share. Additional Shares will be added to the
Base Conversion Rate for Notes that are converted during the period from and including January 6, 2020 up to and including January 24, 2020 (such period, the
“Make-Whole Adjustment Period”), pursuant to Section 14.03 of the Base Indenture. Accordingly, the Conversion Rate of any Notes surrendered for conversion
during the Make-Whole Adjustment Period (the “Make-Whole Conversion Rate”) will be equal to the Base Conversion Rate plus the Additional Shares.

 
Pursuant to the Merger Agreement, upon the consummation of the Merger, each Share was converted into the right to receive $85.00 in cash, without

interest, less any applicable withholding taxes. Therefore, any Notes that are surrendered for conversion during the Make-Whole Adjustment Period will be
converted into the right to receive an amount in cash equal to $3,425.398 per $1,000 principal amount of Notes (the “Settlement Amount”), based on a Make-
Whole Conversion Rate equal to 40.2988 shares per $1,000 principal amount of Notes converted (determined by adding (i) the Conversion Rate plus (ii)
Additional Shares of 0.6068) multiplied by $85.00 per Share.

 
Upon the expiration of the Make-Whole Adjustment Period at 5:00 p.m., New York City time, on January 24, 2020, the Conversion Rate will

automatically, without further notice, return to the Base Conversion Rate. Accordingly, if any Holder fails to convert its Notes during the Make-Whole
Fundamental Change Period, that Holder will lose its right to convert its Notes at the increased Make-Whole Conversion Rate.

 
Convertibility After the Make-Whole Adjustment Period
 

After the Make-Whole Adjustment Period, the Notes will continue to be convertible until the second Scheduled Trading Day immediately preceding the
Maturity Date pursuant to the conversion right of holders based on the Offer Price per share of $85.00, which following the effective time of the Merger will be
considered the “Last Reported Sale Price” for purposes of the Indenture.

 
Any Holder converting its Notes after the Make-Whole Adjustment Period will not be entitled to receive the Make-Whole Conversion Rate. Notes that are

surrendered for conversion following the Make-Whole Adjustment Period will be converted into the right to receive an amount in cash equal to $3,373.820 per
$1,000 principal amount of Notes, based on a Conversion Rate equal to 39.6920 shares per $1,000 principal amount of Notes converted multiplied by $85.00 per
Share.

 
Conversion Procedures
 

A Holder may convert a portion of a Note, but only if that portion is an integral multiple of $1,000 in principal amount. The Trustee has informed the
Company that, as of the date of this Notice, the Depositary is the sole registered Holder of the Notes, all custodians and beneficial holders of the Notes hold the
Notes through DTC accounts and there are no certificated Notes in non-global form. To convert a beneficial interest in a Note that is a Global Note, the
beneficial owner must comply with the applicable procedures of the Depositary to cause to be delivered to the Conversion Agent through the facilities of the
Depositary in accordance with the applicable procedures of the Depositary, the interest in the Global Note to be converted, accompanied by:
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· payment of any documentary, stamp or similar issue or transfer taxes, in accordance with Sections 14.02(d) and 14.02(e) of the Base Indenture;

and
 

· payment of any interest payable on the Notes in accordance with Section 14.02(h) of the Base Indenture (see the “Interest Payments” section
below).

 
Interest Payments
 

Pursuant to Section 14.02(h) of the Base Indenture, Holders are not entitled to receive accrued and unpaid interest on Notes surrendered for conversion.
If Notes are converted after 5:00 p.m. (New York City time) on a Regular Record Date for an Interest Payment but prior to the corresponding Interest Payment
Date, Holders of such Notes as of the 5:00 p.m. (New York City time) on such Regular Record Date will receive the full amount of interest payable on such
Notes on the corresponding Interest Payment Date notwithstanding the conversion. Notes surrendered for conversion during the period from the 5:00 p.m. (New
York City time) on any Regular Record Date to 9:00 a.m. (New York City time) on the immediately following Interest Payment Date must be accompanied by
funds equal to the amount of interest payable on such surrendered Notes on such Interest Payment Date.

 
The Notes bear interest at an annual rate of 3.50%, payable semi-annually in arrears, computed on the basis of a 360-day year of twelve 30-day months.
 
The next Interest Payment Date on the Notes is January 15, 2020 and the Regular Record Date is January 1, 2020. Therefore, any Holder who

surrenders Notes for conversion during the period from 5:00 p.m. (New York City time) on January 1, 2020 to the open of business on January 16, 2020 must
pay funds equal to interest payable on January 15, 2020 in respect of such surrendered Notes to which such Holder is not entitled as set forth in
Section 14.02(h). On the January 15, 2020 Interest Payment Date, those funds will be returned to such Holder as part of the regularly scheduled interest
payment on January 15, 2020, effectively resulting in no interest being paid to such Holder on the surrendered Notes as a result of such conversion. Holders who
surrender Notes for conversion after the open of business on January 16, 2020 will receive the interest payment that is due on January 15, 2020, but will not
receive interest accruing on and after January 15, 2020.

 
The amount you will receive if you validly exercise your right to convert during the Make-Whole Adjustment Period after the Interest Payment

Date of January 15, 2020 is more than you will receive if you validly exercise your right to convert during the Make-Whole Adjustment Period on or
prior to the January 15, 2020 Interest Payment Date because you will receive the interest payment due and payable on the January 15, 2020 Interest
Payment Date if you surrender your Notes for conversion after the Interest Payment Date.

 
If you validly exercise your right to convert on or before the January 15, 2020 Interest Payment Date, although you may receive the January

15, 2020 interest payment, it will be forfeited because Notes you surrender for conversion must be accompanied by funds equal to the amount of
interest payable on such surrendered Notes on the January 15, 2020 Interest Payment Date.

 
The Conversion Agent is: Wells Fargo, Bank, National Association
 

The Trustee is acting as the Conversion Agent, and its address and telephone number are as follows:
 

Wells Fargo Bank, National Association
Corporate Trust Operations

MAC N9300-070
600 South Fourth Street, 7th Floor

Minneapolis, MN 55415
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By Facsimile Transmission:

1-877-407-4679
Telephone:

(800) 344-5128
bondholdercommunications@wellsfargo.com

 
Copies of this notice may be obtained from the Paying Agent and Conversion Agent at its address set forth above.
 

IMPORTANT DATES IN CONNECTION WITH THE FUNDAMENTAL CHANGE, MAKE-WHOLE 
FUNDAMENTAL CHANGE AND SHARE EXCHANGE EVENT

 
Holders of Notes should take note of the following important dates in connection with this Notice:
 

Date  Calendar Date  Event
Effective Date of the Fundamental
Change, Make-Whole Fundamental
Change and Share Exchange Event

 January 6, 2020  The effective date of the Fundamental Change, Make-Whole
Fundamental Change and Share Exchange Event is January 6, 2020,
which is the date that the Offer and the Merger were consummated.

     
Fundamental Change Expiration Time  January 24, 2020, the Business Day

preceding the Fundamental Change
Repurchase Date

 The last day for Holders to elect to require the repurchase of their
Notes.  The Fundamental Change Repurchase tender must be received
by the Paying Agent no later than 5:00 p.m. (New York City time) on this
date.  The last day for Holders to validly withdraw elections to require
the repurchase of the Notes.  The notice of withdrawal must be received
by the Paying Agent no later than 5:00 p.m. (New York City time) on this
date.

     
Expiration of Make-Whole Adjustment
Period

 January 24, 2020, the Business Day
preceding the Fundamental Change
Repurchase Date

 The last day for Holders to convert their Notes during the Make-Whole
Adjustment Period.
 
0.6068 Additional Shares will be added to the Conversion Rate for the
Notes, pursuant to Section 14.03 of the Base Indenture. Accordingly,
the Make-Whole Conversion Rate will exceed the Conversion Rate.
 
The Notes must be converted no later than 5:00 p.m. (New York City
time) on this date.
 

     
Interest Payment Date  January 15, 2020  The next Interest Payment Date on the Notes.  Holders who elect to

convert Notes prior to this date will not receive any interest on the Notes
converted.

 
Fundamental Change Repurchase Date  January 26, 2020  Unless the Company defaults in its obligations in respect of Notes

which have been validly surrendered pursuant to the Fundamental
Change Repurchase Right and not validly withdrawn, interest on such
Notes will cease to accrue and all other rights of the Holders in respect
thereof will terminate on the Fundamental Change Repurchase Date.
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Date  Calendar Date  Event

Deposit of Funds  January 24, 2020, the Business Day
preceding the Fundamental Change
Repurchase Date

 Under the Base Indenture, the Company is required to deposit with the
Paying Agent an amount of immediately available funds sufficient to pay
the aggregate Fundamental Change Repurchase Price of all the Notes
or portions thereof which are to be purchased as of the Fundamental
Change Repurchase Date prior to 11:00 a.m., New York City time, on
the Fundamental Change Repurchase Date. Because the Fundamental
Change Repurchase Date does not fall on a Business Day, the
Company will deposit such funds with the Paying Agent on January 24,
2020, the Business Day preceding the Fundamental Change
Repurchase Date.

     
Fundamental Change Repurchase
Payment Date

 January 27, 2020, the next
succeeding Business Day following
the Fundamental Change Repurchase
Date.

 Because the Fundamental Change Repurchase Date is not on a
Business Day, payment to the Holder of the Fundamental Change
Repurchase Price for any Note which has been validly surrendered
pursuant to the Fundamental Change Repurchase Right and not validly
withdrawn, together with any accrued interest payable with respect
thereto, will be on January 27, 2020, the next succeeding Business Day
following the Fundamental Change Repurchase Date.  Pursuant to
Section 17.07 of the Base Indenture, no interest shall accrue from the
Fundamental Change Repurchase Date to January 27, 2020.

     
Make-Whole Fundamental Change /
Share Exchange Event Payment Date

 Third Business Day following the date
the Holder has complied with the
requirements set forth in Section
14.02 of the Base Indenture.

 The Company shall satisfy its conversion obligation by paying cash to
converting Holders.

 
BACKUP WITHHOLDING AND WITHHOLDING TAX: INTERNAL REVENUE FORMS

 
To avoid the application of a 24% backup withholding tax on any payments made upon the disposition of a Note pursuant to the exercise of either the

Fundamental Change Repurchase Right or conversion rights, each Holder (or other payee) that is a United States person (as defined for United States federal
income tax purposes) should complete and provide an Internal Revenue Service (“IRS”) Form W- 9 to the Paying Agent. Each such Holder, when completing an
IRS Form W-9, is required to provide the Holder’s correct taxpayer identification number (“TIN”) (generally the Holder’s Social Security or federal employer
identification number), along with certain other information, and to certify under penalties of perjury that the Holder is a United States person (as defined for
United States federal income tax purposes), that such TIN is correct (or that such Holder is awaiting a TIN) and that the United States person is not subject to
backup withholding. Failure to provide the correct information on IRS Form W-9 or an adequate basis for an exemption may subject such Holder to a penalty
imposed by the IRS and backup withholding at a rate of 24% of any payment received pursuant to the exercise of either the Fundamental Change Repurchase
Right or conversion rights. See the instructions enclosed with the IRS Form W-9 included in this Notice for instructions.
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Holders that are not United States persons (as defined for United States federal income tax purposes) should not complete an IRS Form W-9. Instead, to

avoid withholding and/or backup withholding, each such foreign Holder should complete an applicable IRS Form W-8. Foreign Holders may obtain an IRS Form
W-8 and instructions from the IRS’s website (http://www.irs.gov).

 
Failure to include a properly completed IRS Form W-9 or applicable IRS Form W-8 may result in the application of U.S. backup withholding or

withholding tax. Backup withholding is not an additional federal income tax. Rather, the federal income tax liability of a person subject to backup withholding will
be reduced by the amount of tax withheld. If backup withholding results in an overpayment of taxes, a refund may be obtained provided that the required
information is furnished to the IRS.

 
GENERAL

 
The following table illustrates the approximate amount in cash per $1,000 principal amount of Notes that a Holder would receive if its Notes are (a)

repurchased by the Company through exercise of the Fundamental Change Repurchase Right, (b) converted during the Make-Whole Fundamental Change
Period at the Make-Whole Conversion Rate or (c) converted at the Base Conversion Rate.

 
Fundamental Change Repurchase 

Price
(a)  

Conversion at Make-Whole Conversion 
Rate
(b)  

Conversion at Base Conversion 
Rate
(c)

$1,001.069445  $3,425.398  $3,373.820
 
If any Notes remain outstanding following the Fundamental Change Repurchase Date, the Company may, directly or indirectly, purchase Notes in the

open market, in private transactions, through a redemption of Notes or otherwise, one or more of which purchases may be consummated on the same terms or
on terms more or less favorable to the Holders of the Notes than the terms of the Fundamental Change Repurchase Right or conversion at the Make-Whole
Conversion Rate, including without limitation, at purchase prices higher or lower than the Fundamental Change Repurchase Price or the Make-Whole
Conversion Rate, or which may be paid in cash or other consideration. Any decision to purchase Notes after the Fundamental Change Repurchase Date, if any,
will depend upon many factors, including the amount of Notes that then remain outstanding, the market price of the Notes, the Company’s business and financial
position and general economic and market conditions.

 
A copy of this Notice has been sent to all Holders of record of the Notes as of January 1, 2020.
 
The above-referenced CUSIP numbers are included solely for the convenience of the Holders of the Notes. No representation is made as to the

correctness of such numbers either as printed on the Notes or as indicated in this Notice.
 
None of the Company, Parent, Merger Sub, the Trustee, the Paying Agent, the Conversion Agent or any of their respective affiliates or any other person

will be under any duty to give notification of any defects or irregularities in tenders or conversions, or withdrawal of tenders, or incur any liability for failure to give
any such notification.

 
THE MEDICINES COMPANY
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