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WASHINGTON, D.C. 20549
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(RULE 14D-100)

TENDER OFFER STATEMENT
under Section 14(d)(1) or Section 13(e)(1) of the Securities Exchange Act of 1934

 

BIOGEN IDEC INC.
(Name of Subject Company (Issuer); Name of Filing Persons (Offeror))

Common Stock, $0.0005 par value
(Including the associated preferred stock purchase rights)
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(Name, address and telephone number of person authorized
to receive notices and communications on behalf of filing persons)

with copies to:

Keith Higgins and Paul Kinsella
Ropes & Gray LLP

One International Place
Boston, Massachusetts 02110

Telephone: (617) 951-7000
Fax: (617) 951-7050

CALCULATION OF FILING FEE
   

Transaction Valuation*  Amount Of Filing Fee**
 

$2,765,094,311.05  $84,888.40

 

*  Estimated solely for purposes of calculating the filing fee pursuant to Rules 0-11 under the Securities Exchange Act of 1934, as amended, based on the
product of (x) $48.85, the average of the high and low sale prices of common shares on the NASDAQ Global Select Market on May 25, 2007 and (y)
56,603,773, the maximum number of shares that will be purchased in the tender offer described in this Schedule TO.

 

**  The fee is calculated as .00307% of the transaction value.

o Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid.
Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

Amount Previously Paid:   N/A 
Form or Registration No.:   N/A
Filing Party:   N/A
Date Filed:   N/A

o Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:

 o  third-party tender offer subject to Rule 14d-1.
 

 ☑  issuer tender offer subject to Rule 13e-4.
 

 o  going-private transaction subject to Rule 13e-3.
 

 o  amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer: o
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     This Issuer Tender Offer Statement on Schedule TO (together with the exhibits hereto, this “Schedule TO”) relates to a tender offer by Biogen Idec Inc., a
Delaware corporation (the “Company”), to purchase up to 56,603,773 shares of its common stock, par value $0.0005 per share, including the associated
Series X junior participating preferred stock purchase rights issued under the Rights Agreement, dated as of July 22, 1997, between the Company and
ChaseMellon Shareholder Services LLC as Rights Agent, as amended and restated (the “Common Stock”), at a price per share not greater than $53.00 nor
less than $47.00, net to the seller in cash, without interest, upon the terms and subject to the conditions set forth in the Offer to Purchase dated May 30, 2007
(the “Offer to Purchase”) and in the related Letter of Transmittal (the “Letter of Transmittal” which, together with the Offer to Purchase, as each may be
amended and supplemented from time to time, constitute the “Offer”).

     This Tender Offer Statement on Schedule TO is filed in satisfaction of the reporting requirements of Rule 13e-4(c)(2) promulgated under the Securities
Exchange Act of 1934, as amended.

     The information in the Offer to Purchase and the related Letter of Transmittal, copies of which are filed with this Schedule TO as Exhibits (a)(1)(A) and
(a)(1)(B), respectively, is incorporated in this Schedule TO by reference, in answer to items 1 through 11 of this Tender Offer Statement on Schedule TO, and
is supplemented by the information specifically provided in this Schedule TO.

ITEM 1. SUMMARY TERM SHEET

     The information set forth in the Summary Term Sheet of the Offer to Purchase is incorporated herein by reference.

ITEM 2. SUBJECT COMPANY INFORMATION

     The name of the issuer is Biogen Idec Inc., a Delaware corporation. The address of its principal executive offices is 14 Cambridge Center, Cambridge,
Massachusetts 02142. The telephone number at its principal executive offices is (617) 679-2000.

     The title of the class of equity securities to which this Schedule TO relates is the shares of Common Stock, $0.0005 par value (each a “Share”). As of
May 25, 2007, there were 343,161,482 Shares outstanding.

     The Shares are traded on The NASDAQ Global Select Market under the symbol “BIIB.” The information set forth in Section 6 “Price Range of Shares;
Dividends” of the Offer to Purchase is incorporated herein by reference.

ITEM 3. IDENTITY AND BACKGROUND OF FILING PERSON

     This is an issuer tender offer. The filing person is the subject company. The information set forth in Item 2 “Subject Company Information” of this
Schedule TO is incorporated herein by reference.

ITEM 4. TERMS OF THE TRANSACTION

     The information set forth in the Summary Term Sheet, Section 1 “Terms of the Offer,” Section 2 “Procedures for Tendering Shares,” Section 3
“Withdrawal Rights,” Section 4 “Acceptance for Payment and Payment,” and Section 5 “Certain U.S. Federal Income Tax Consequences” of the Offer to
Purchase is incorporated herein by reference.

     The Company has been informed that no directors, officers or affiliates of the Company intend to tender Shares pursuant to the Offer, although our
directors and officers may effect sales through previously established Rule 10b5-1 plans.

ITEM 5. PAST CONTACTS, TRANSACTIONS, NEGOTIATIONS AND AGREEMENTS

     The information set forth in Section 9 “Information About Us” and Section 10 “Interest of Directors and Executive Officers; Transactions and
Arrangements Concerning the Shares” of the Offer to Purchase is incorporated herein by reference.

ITEM 6. PURPOSES OF THE TRANSACTION AND PLANS OR PROPOSALS

     The information set forth in Section 7 “Source and Amount of Funds; Effect of the Offer” and Section 8 “Background and Purpose of the Offer” of the
Offer to Purchase is incorporated herein by reference.
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ITEM 7. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION

     The information set forth in Section 7 “Source and Amount of Funds; Effect of the Offer” of the Offer to Purchase is incorporated herein by reference.

ITEM 8. INTEREST IN SECURITIES OF THE SUBJECT COMPANY

     The information set forth in Section 10 “Interest of Directors and Executive Officers, Transactions and Arrangements Concerning the Shares” of the Offer
to Purchase is incorporated herein by reference.

ITEM 9. PERSONS/ASSETS, RETAINED, EMPLOYED, COMPENSATED OR USED

     The information set forth in Section 13 “Fees and Expenses” of the Offer to Purchase is incorporated herein by reference.

ITEM 10. FINANCIAL STATEMENTS

     The information set forth in Section 14 “Financial Information” of the Offer to Purchase is incorporated herein by reference.

ITEM 11. ADDITIONAL INFORMATION

     The information set forth in Section 7 “Source and Amount of Funds; Effect of the Offer,” Section 9 “Information About Us,” Section 10 “Interest of
Directors and Executive Officers; Transactions and Arrangements Concerning the Shares,” and Section 11 “Legal Matters, Regulatory Approvals” in the
Offer to Purchase is incorporated herein by reference.

ITEM 12. EXHIBITS

     See Exhibit Index immediately following the signature page.

ITEM 13. INFORMATION REQUIRED BY SCHEDULE 13E-3

     Not applicable.
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SIGNATURES

     After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
     
 BIOGEN IDEC INC.

  

Dated: May 30, 2007 By:  /s/ Susan H. Alexander   
  Name:  Susan H. Alexander  

  Title:  Executive Vice President, General Counsel and
Secretary  
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EXHIBIT INDEX
   
EXHIBIT NUMBER DOCUMENT
(a)(1)(A)  Offer to Purchase dated May 30, 2007, filed herewith.
   
(a)(1)(B)  Form of Letter of Transmittal, filed herewith.
   
(a)(1)(C)  Form of Notice of Guaranteed Delivery, filed herewith.
   
(a)(1)(D)  Form of Letter to Brokers, Dealers, Banks, Trust Companies and Other Nominees, filed herewith.
   
(a)(1)(E)  Form of Letter to Clients for Use by Brokers, Dealers, Banks, Trust Companies and Other Nominees, filed herewith.
   
(a)(1)(F)  Press Release issued on May 29, 2007, filed herewith.
   
(a)(1)(G)  Form of Summary Advertisement, filed herewith.
   
(b)

 
Term loan commitment letter, dated May 29, 2007, among the Company, Merrill Lynch Capital Corporation and Goldman Sachs
Credit Partners L.P., filed herewith.

   
(d)(1)

 
Amended and Restated Certificate of Incorporation, previously filed as Exhibit 3.1 to the Company’s Annual Report on Form 10-K,
File No. 0-19311, for the year ended December 31, 2003, filed March 10, 2004 and incorporated herein by reference.

   
(d)(2)

 

Amended and Restated Rights Agreement dated as of July 26, 2001 between us and Mellon Investor Services LLC, previously filed
as Exhibit 4.1 to the Company’s Registration Statement on Form 8-A, File No. 0-19311, dated July 27, 2001, and incorporated
herein by reference.

   
(d)(3)

 

Amendment No. 1 to Amended and Restated Rights Agreement dated as of June 23, 2003 between us and Mellon Investor Services
LLC, previously filed as Exhibit 4.1 to the Company’s Current Report on Form 8-K, File No. 0-19311, dated June 23, 2003, and
incorporated herein by reference.

   
(d)(4)

 

IDEC Pharmaceuticals Corporation 1988 Stock Option Plan, as amended and restated through February 19, 2003, previously filed
as Appendix A to the Company’s Definitive Proxy Statement on Schedule 14A, File No. 0-19311, filed on April 11, 2003 and
incorporated herein by reference.

   
(d)(5)

 

1993 Non-Employee Directors Stock Option Plan, as amended and restated through February 19, 2003, previously filed as
Appendix B to the Company’s Definitive Proxy Statement on Schedule 14A, File No. 0-19311, filed on April 11, 2003 and
incorporated herein by reference.

   
(d)(6)

 
2003 Omnibus Equity Plan, previously filed as Exhibit 10.73 to the Company’s Current Report on Form 8-K, File No. 0-19311,
dated November 12, 2003, and incorporated herein by reference.

   
(d)(7)

 
2003 Performance Based Management Incentive Plan, previously filed as Exhibit 10.74 to the Company’s Current Report on
Form 8-K, File No. 0-19311, dated November 12, 2003, and incorporated herein by reference.

   
(d)(8)

 

Biogen, Inc. 1985 Non-Qualified Stock Option Plan (as amended and restated through February 7, 2003), previously filed as
Exhibit 10.21 to the Company’s Annual Report on Form 10-K, File No. 0-12042, for the year ended December 31, 2002, filed
March 14, 2003, and incorporated herein by reference.
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EXHIBIT NUMBER DOCUMENT
   
(d)(9)

 

Biogen, Inc. 1987 Scientific Board Stock Option Plan (as amended and restated through February 7, 2003), previously filed as
Exhibit 10.22 to the Company’s Annual Report on Form 10-K, File No. 0-12042, for the year ended December 31, 2002, filed
March 14, 2003, and incorporated herein by reference.

   
(d)(10)

 
Employment Agreement between us and James C Mullen, dated June 20, 2003, previously filed as Exhibit 10.2 to the Company’s
Registration Statement on Form S-4, File No. 333-107098, filed July 16, 2003, and incorporated herein by reference.

   
(d)(11)

 

First Amendment to Employment Agreement between the Company and James C. Mullen, dated February 7, 2006, previously filed
as Exhibit 10.1 to the Company’s Current Report on Form 8-K, File No. 0-19311, filed February 10, 2006, and incorporated herein
by reference.

   
(d)(12)

 
Employment Agreement between us and William H. Rastetter, dated June 20, 2003, previously filed as Exhibit 10.1 to the
Company’s Registration Statement on Form S-4, File No. 333-107098, filed July 16, 2003, and incorporated herein by reference.

   
(d)(13)

 

Form of letter agreement regarding employment arrangement between us and our Executive Vice Presidents and Senior Vice
Presidents, previously filed as Exhibit 10.45 to the Company’s Annual Report on Form 10-K, File No. 0-19311, for the year ended
December 31, 2003, filed March 10, 2004, and incorporated herein by reference.

   
(d)(14)

 

Letter agreement regarding employment arrangement of Peter N. Kellogg, dated June 21, 2000, previously filed as Exhibit 10.43 to
the Company’s Annual Report on Form 10-K, File No. 0-12042, for the year ended December 31, 2001, filed March 29, 2002, and
incorporated herein by reference.

   
(d)(15)

 

Amendment to the IDEC Pharmaceuticals Corporation 1988 Stock Option Plan, as amended and restated through February 19,
2003, previously, filed as Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q, File No. 0-19311, for the quarter ended
June 30, 2004, filed August 9, 2004, and incorporated herein by reference.

   
(d)(16)

 

Amendment to Biogen Idec Inc. Executive Severance Policy — Senior/Executive Vice Presidents, previously, filed as Exhibit 10.2
to the Company’s Quarterly Report on Form 10-Q, File No. 0-19311, for the quarter ended June 30, 2004, filed August 9, 2004, and
incorporated herein by reference.

   
(d)(17)

 
2005 Omnibus Equity Plan, previously filed as Appendix A to the Company’s Definitive Proxy Statement on Schedule 14A, File
No. 0-19311, filed on April 15, 2005, and incorporated herein by reference.

   
(d)(18)

 
1995 Employee Stock Purchase Plan, previously filed as Appendix B to the Company’s Definitive Proxy Statement on
Schedule 14A, File No. 0-19311, filed on April 15, 2005, and incorporated herein by reference.

   
(d)(19)

 
Form of Grant Notice (Restricted Stock Units) — September 2005 RSU Grant, previously filed as Exhibit 10.1 to the Company’s
Current Report on Form 8-K, File No. 0-19311, filed September 15, 2005, and incorporated herein by reference.

   
(d)(20)

 
Amendment to the 2003 Omnibus Equity Plan, previously filed as Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q,
File No.0-19311, for the quarter ended March 31, 2005, filed April 29, 2005, and incorporated herein by reference.

   
(d)(21)

 

Letter regarding relocation arrangement for Mark C. Wiggins, dated September 2, 2004, previously filed as Exhibit 10.52 to the
Company’s Annual Report on Form 10-K, File No. 0-19311, for the year ended December 31, 2005, filed March 3, 2006, and
incorporated herein by reference.
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EXHIBIT NUMBER DOCUMENT
   
(d)(22)

 

Letter regarding employment arrangement of Cecil B. Pickett, dated June 21, 2006, previously filed as Exhibit 10.1 to the
Company’s Quarterly Report on Form 10-Q, File No. 0-19311, for the quarter ended September 30, 2006, filed November 9, 2006,
and incorporated herein by reference.

   
(d)(23)

 
2006 Non-Employee Directors Equity Plan, previously filed as Appendix A to the Company’s Definitive Proxy Statement on
Schedule 14A, File No. 0-19311, dated April 14, 2006, and incorporated herein by reference.

   
(d)(24)

 

Amendment No. 1 to the 2006 Non-Employee Directors Equity Plan, previously filed as Exhibit 10.57 to the Company’s Annual
Report on Form 10-K, File No. 0-19311, for the year ended December 31, 2006, filed February 21, 2007, and incorporated herein by
reference.

   
(d)(25)

 
Amendment dated April 4, 2006, to 2005 Omnibus Equity Plan, previously filed as Exhibit 10.1 to the Company’s Quarterly Report
on Form 10-Q, File No. 0-19311, for the quarter ended March 31, 2007, filed May 3, 2007, and incorporated herein by reference.

   
(d)(26)

 

Amendment dated February 12, 2007, to 2005 Omnibus Equity Plan, previously filed as Exhibit 10.2 to the Company’s Quarterly
Report on Form 10-Q, File No. 0-19311, for the quarter ended March 31, 2007, filed May 3, 2007, and incorporated herein by
reference.
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Exhibit (a)(1)(A)
 

 

BIOGEN IDEC INC.
 

OFFER TO PURCHASE FOR CASH
Up to 56,603,773 shares of its common stock

(including associated preferred stock purchase rights)
at a per share purchase price not less than $47.00 per share nor greater than $53.00 per share

 

THE OFFER, WITHDRAWAL RIGHTS AND PRORATION PERIOD WILL
EXPIRE AT 12:00 MIDNIGHT NEW YORK CITY TIME ON

JUNE 26, 2007 UNLESS THE OFFER IS EXTENDED.
 

Biogen Idec Inc. is offering to:
 

 • purchase up to 56,603,773 shares of our common stock, including the associated preferred stock purchase rights, in a tender offer; and
 

 • purchase these shares at a price not less than $47.00 nor greater than $53.00 per share in cash, without interest.
 

If you want to tender your shares in the offer, you should:
 

 • specify the price between $47.00 and $53.00 (in increments of $0.25) at which you are willing to tender your shares or, if you wish to
maximize the chance that your shares will be purchased at the purchase price determined by us pursuant to the offer, you should check the
box in the letter of transmittal “Shares Tendered at Price Determined Pursuant to the Offer”;

 

 • specify the number of shares you want to tender; and
 

 • follow the instructions in this offer to purchase and the related documents, including the accompanying letter of transmittal, to submit your
shares.

 

When the offer expires:
 

 • we will select the lowest purchase price specified for shares tendered and not validly withdrawn that will enable us to purchase
56,603,773 shares or, if a lower number of shares are validly tendered, all shares that are validly tendered and not validly withdrawn;

 

 • all shares acquired in the offer will be acquired at the same purchase price regardless of whether a shareholder tenders any shares at a lower
price;

 

 • if the number of shares tendered at or below the selected purchase price is not more than 56,603,773, we will purchase all these shares
tendered at that price;

 

 • if the number of shares tendered at or below the selected price is more than 56,603,773, we will purchase shares at the selected price on a pro
rata basis (disregarding fractions), except for “odd lots” (lots of fewer than 100 shares that will be purchased from the beneficial owners on a
priority basis) from all shareholders who tendered shares at or below the selected price; and

 

 • if the number of shares tendered at or below the selected purchase price is more than 56,603,773, we may exercise our right to amend the
offer to purchase up to an additional 2% of our outstanding shares without extending the expiration date.

 

Our common stock:
 

 • is listed and traded on The NASDAQ Global Select Market under the symbol “BIIB;” and
 

 • had a closing price of $49.21 per share on May 29, 2007, the last full trading day before we announced the offer. We urge you to obtain
current market quotations for the shares.

 

The offer is not conditioned on any minimum number of shares being tendered. The offer is, however, subject to other conditions, all of
which we may decide to waive, as discussed in Section 12, “Conditions of the Offer,” including the receipt of financing sufficient to enable us
to pay for the shares purchased in this offer.
 

Our board of directors has approved this offer. However, neither we nor any of our subsidiaries, directors or officers, the information agent, the
depositary or either dealer manager is making any recommendation to you as to whether you should tender or not tender your shares or as to what
price or prices you should choose to tender your shares. You must decide whether to tender your shares and, if so, how many shares to tender and
the price or prices at which you will tender them.
 

This offer to purchase contains important information about the offer. We urge you to read this offer to purchase, including the documents
incorporated by reference, and the related letter of transmittal, in their entirety.
 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of this transaction
or passed upon the merits or fairness of the tender offer or passed upon the adequacy or accuracy of the information contained in this offer
to purchase. Any representation to the contrary is a criminal offense.
 

The Dealer Managers for the offer are:
 
     

Merrill Lynch & Co.   Goldman, Sachs & Co. 

 

Offer to Purchase dated May 30, 2007
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SUMMARY TERM SHEET
 
   

Securities Sought:
 

Up to 56,603,773 shares of common stock, par value $0.0005 per share, including
associated preferred stock purchase rights.

Price Offered Per Share:  Not less than $47.00 nor greater than $53.00.
Scheduled Expiration Date:  June 26, 2007
Purchaser:  Biogen Idec Inc. This is an issuer tender offer.
Board Recommendation:  Our Board of Directors is not making a recommendation.
 

The following are some of the questions that you, as a shareholder, may have and answers to those questions. We urge you to read
carefully the remainder of this offer to purchase, the letter of transmittal and the other documents to which we have referred
because the information in this summary term sheet is not complete. Additional important information is contained in the
remainder of this offer to purchase, the letter of transmittal and the other documents. In this offer to purchase, we use the terms
Biogen Idec, we, us and our to refer to Biogen Idec Inc.
 

Who is offering to purchase my shares?
 

 • Biogen Idec Inc., a Delaware corporation, is offering to purchase up to 56,603,773 shares of its outstanding common stock,
including the associated preferred stock purchase rights issued under the rights agreement, dated as of July 22, 1997, between
Biogen Idec Inc. and ChaseMellon Shareholder Services LLC, as amended. See Sections 1 and 6.

 

How much is Biogen Idec offering to pay?
 

 • The price range for the offer is $47.00 to $53.00 per share. We are conducting the offer through a procedure commonly called a
“modified Dutch auction.” This procedure allows you to choose a price (in increments of $0.25) within this price range at which
you are willing to sell your shares or tender at the purchase price determined by us pursuant to the offer.

 

 • We will look at the prices chosen by shareholders for all of the shares properly tendered. We will then select the lowest price that
will enable us to buy 56,603,773 shares. If a lesser number of shares is tendered, we will select the price that will enable us to
buy all shares that were properly tendered. All shares we purchase will be purchased at the same price, even if you have chosen a
lower price, but we will not purchase any shares tendered at a price above the price selected in accordance with these procedures.

 

 • If you wish to maximize the chance that your shares will be purchased, you should check the box next to “Shares Tendered at a
Price Determined Pursuant to The Offer” in the section of the letter of transmittal called “Price at Which You Are Tendering.” If
you follow this approach, your tendered shares will be treated the same as shares tendered at the minimum price of $47.00 per
share for the purpose of determining the purchase price. See Section 2.

 

When will the tender offer expire and may the offer be extended?
 

 • The tender offer will expire at 12:00 midnight, New York City time, on June 26, 2007, unless extended. We may extend the
period of time the tender offer will be open by issuing a press release or making some other public announcement by no later
than the next business day after the tender offer otherwise would have expired. See Section 1.

 

What is the market value of my shares as of a recent date?
 

 • On May 29, 2007, the last full trading day before we announced the offer, the closing price per share of our common stock on
The NASDAQ Global Select Market (“NASDAQ”) was $49.21.

 

 • We urge you to obtain a current market quotation for your shares before deciding whether to tender your shares and, if so, at
what purchase price or prices, to tender your shares. See Section 6.
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Is there a minimum or maximum number of Shares I may tender?
 

 • No; however, we will only accept up to 56,603,773 shares of our outstanding common stock, or approximately 16% of our
outstanding common stock. We also reserve the right to purchase additional shares up to 2% of our outstanding shares, subject to
applicable legal requirements, without extending the offer. See Section 1.

 

Can I tender shares in the offer subject to the condition that a specified minimum number of my shares must be purchased in the
offer?
 

 • Yes, you may tender your shares subject to this condition by following the procedures set forth in Section 2.
 

In what order will you purchase the tendered shares?
 

If the terms and conditions of the offer have been satisfied or waived and more than 56,603,773 shares have been validly tendered
and not validly withdrawn on or prior to the expiration of the offer, we will purchase shares in the following order of priority:
 

 • first, all shares owned in “odd lots” that have been validly tendered at or below the purchase price;
 

 • second, after purchase of all of the foregoing shares, all other shares (other than conditionally tendered shares for which the
condition was not satisfied) tendered at or below the purchase price on a pro rata basis (disregarding fractions) in accordance
with the number of shares tendered by each shareholder (and not timely withdrawn); and

 

 • third, if necessary to permit us to purchase 56,603,773 shares (or such greater number of shares as we may elect to purchase),
such shares conditionally tendered at or below the purchase price for which the condition was not initially satisfied, to the extent
feasible, by random lot (to be eligible for purchase by random lot, shareholders whose shares are conditionally tendered must
have tendered all of their shares).

 

See Section 1.
 

How will Biogen Idec obtain the funds to make the payment?
 

 • Assuming that the maximum number of shares is tendered in the offer and the purchase price is an amount between $47.00 and
$53.00 per share, the aggregate purchase price for the shares purchased in the offer would be between approximately
$2.66 billion and $3.0 billion.

 

 • We expect to fund the purchase price for the shares tendered in the offer through a combination of up to $1.5 billion in cash and
up to $1.5 billion from a senior term loan facility we expect to enter into in connection with the offer. We expect that the
commitment for the term loan facility will remain open until August 31, 2007, at which time it will terminate in its entirety if we
have not made the initial draw. We expect that the senior term loan will mature 364 days after the initial draw on the senior term
loan. See Section 7.

 

How and when will payment be made by Biogen Idec?
 

 • If your shares are purchased in the offer, you will be paid the purchase price in cash, less any applicable withholding taxes and
without interest, for all your shares that we purchase pursuant to the offer. We will pay the purchase price promptly after the offer
expires, but under no circumstances will we pay interest on the purchase price, even if there is a delay in making payment. See
Sections 1 and 4.
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Will I have to pay brokerage commissions or stock transfer taxes if I tender my shares to Biogen Idec?
 

 • If you are a registered shareholder and tender your shares directly to the depositary, you will not have to pay any brokerage
commissions. If you hold shares through a broker or bank, however, you should ask your broker or bank if you will be charged a
fee to tender your shares. See Section 4.

 

 • If you instruct the depositary in the letter of transmittal to make payment for the shares to the registered holder, you will not
incur any stock transfer tax. See Section 4.

 

How do I tender my shares?
 

 • To tender your shares, you must complete one of the actions described under “Important Procedures” beginning on page ix of
this offer to purchase before the offer expires.

 

 • If your shares are held in street name (i.e., through a broker, dealer or nominee), you must contact your nominee and request that
your shares be tendered in the offer.

 

 • For a more detailed explanation of the tendering procedures, see Section 2.
 

Can I tender shares in the offer held in my Employee Stock Purchase Plan account?
 

 • Yes.  Participants in our Employee Stock Purchase Plan, or ESPP, may tender all or some of the shares held in their ESPP
brokerage account.

 

 • Participants who choose to tender shares in their ESPP brokerage accounts should be mindful of special holding periods that
apply to ESPP shares. A sale of shares prior to the satisfaction of these holding periods can cause a “disqualifying disposition”
under the tax rules and result in less favorable taxation of the participant than might otherwise apply. Participants in the ESPP are
encouraged to review the section below titled “Certain United States Federal Income Tax Consequences” and to consult their tax
advisors about the tax consequences of tendering shares held in their ESPP brokerage accounts.

 

Can I participate in the offer if I hold vested stock options to purchase shares?
 

 • If you hold vested but unexercised options, you must exercise the options in accordance with its terms and tender the shares
received upon the exercise in accordance with the offer. See Section 2 of this offer to purchase and instruction 14 of the letter of
transmittal. If you wish to tender, you should exercise your vested options at least five business days prior to the expiration date
of the offer (which, unless the offer is extended, will require you to exercise such options no later than 5:00 p.m., New York City
Time, on Tuesday, June 19, 2007). An exercise of a stock option cannot be revoked even if all or a portion of the shares received
upon exercise or conversion and tendered in the offer are not purchased in the offer for any reason.

 

 • Holders of unvested stock awards or other restricted equity interests may not tender those shares or shares represented by such
interests.

 

Until what time can I withdraw previously tendered shares?
 

 • You can withdraw your previously tendered shares at any time prior to the expiration of the offer. In addition, if we have not
accepted your shares for payment by July 26, 2007, you can withdraw shares at any time on or after that date until we accept
your shares for payment. See Section 3.

 

How do I withdraw previously tendered shares?
 

 • You or your nominee must deliver to the depositary a written notice of withdrawal, or a facsimile of one, with the required
information while you still have the right to withdraw the shares. If you have tendered your shares by giving instructions to a
broker, dealer, commercial bank, trust company or other nominee, you must instruct that person to arrange for the withdrawal of
your shares. See Section 3.
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Does Biogen Idec’s board of directors recommend that shareholders participate in the tender offer?
 

 • Neither Biogen Idec, its board of directors, the dealer managers, the information agent nor the depositary is making any
recommendation to tender or not to tender shares in the offer.

 

Will Biogen Idec’s directors and executive officers participate in the offer?
 

 • Our directors and executive officers have advised us that they do not intend to tender shares pursuant to the offer, although they
may effect sales pursuant to previously established Rule 10b5-1 trading plans. See Section 10.

 

What are the significant conditions to the offer?
 

 • The offer is subject to a number of conditions, including, among others, that none of the following has occurred:
 

 • That there has been no legal action instituted, threatened or pending that challenges or seeks to make illegal the acquisition of
shares in the offer or that could, in our reasonable judgment, materially affect our business, condition, income, operations or
prospects or otherwise materially impairs the contemplated future conduct of our business;

 

 • A 10% decrease in the market price of our shares or in the market prices of equity securities generally in the United States or
any change in the general political, market, economic or financial conditions that could have, in our reasonable judgment, a
material adverse effect on our business, condition (financial or otherwise), income, operations or prospects or on the trading in
our shares;

 

 • A tender or exchange offer for our shares or any proposal to acquire us, or an entity or group acquires more than 5% of our
outstanding shares (other than as had been disclosed before the commencement of this offer);

 

 • Any person or group files a notification of intent under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 to acquire
us or any of our shares;

 

 • We determine that the completion of the offer may cause our common stock to be delisted from NASDAQ or to be subject to
deregistration under the Exchange Act; or

 

 • Our board of directors determines that completing the offer would be inconsistent with its fiduciary duties or other obligations
under applicable law.

 

 • These and other significant conditions are described in greater detail in Section 12.
 

How will the offer affect the number of shares of common stock outstanding and the number of record holders of Biogen Idec?
 

 • As of May 25, 2007, we had 343,161,482 outstanding shares of common stock. The 56,603,773 shares that we are offering to
purchase pursuant to the offer represent approximately 16% of our outstanding shares of common stock. If the offer is fully
subscribed and completed, we will have approximately 286,557,709 shares outstanding immediately following the purchase of
shares in the offer. The actual number of shares outstanding will depend on the number of shares tendered and purchased in the
offer and any exercises of options and conversions of convertible instruments. See Section 7.

 

 • To the extent any of our shareholders of record tender their shares in full and that tender is accepted in full, the number of our
record holders would be reduced. See Section 7.

 

 • Shareholders who do not have any of their shares purchased in the offer will realize a proportionate increase in their relative
ownership interest in Biogen Idec if the offer is completed. See Section 7.
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Following the offer, will Biogen Idec continue as a public company?
 

 • Yes.  After completion of the offer in accordance with its conditions Biogen Idec will continue to be listed on the NASDAQ and
will remain subject to the periodic reporting requirements of the Securities Exchange Act of 1934. See Section 7.

 

What are the United States federal tax consequences if I tender my shares to Biogen Idec?
 

 • Generally, you will be subject to United States federal income taxation when you receive cash from us in exchange for the shares
you tender. See Section 5.

 

 • The cash you receive generally will be treated either as:
 

 • proceeds of a sale or exchange producing capital gain or loss; or
 

 • a dividend to the extent of our available current year or accumulated earnings and profits allocable to the tendered shares, and
thereafter first as a non-taxable return of capital (to the extent of your tax basis in our stock) and then as capital gain.

 

 • In the case of foreign shareholders, because it is unclear which characterization applies, we intend to withhold 30% of the gross
proceeds paid unless a reduced rate of withholding or an exemption from withholding is applicable. See Section 2.

 

To whom can I talk if I have questions about the offer?
 

 • Our information agent can help answer your questions. You can call the information agent, D.F. King & Co., Inc., at
(800) 859-8511 (toll free) or (212) 269-5550 (collect). You may also contact Merrill Lynch & Co. or Goldman, Sachs & Co., the
dealer managers. Additional contact information for the information agent and the dealer managers appears on the back page of
this offer to purchase.
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CAUTIONARY INFORMATION
 

This offer to purchase, including the documents incorporated by reference, contains not only historical information but also
forward-looking statements. We generally identify forward-looking statements with words such as “anticipate,” “believe,” “estimate,”
“expect,” “forecast,” “intend,” “plan,” “project,” “target,” “will” and other words and terms of similar meanings. You also can identify
them by the fact that they do not relate strictly to historical or current facts. Reference is made in particular to forward-looking statements
regarding expectations regarding completing the offer, plans for financing the offer, potential impact of completing the offer (including
that it will be accretive to earnings in future periods), our long-term growth, and our plans to spend capital on external business
development and research opportunities. We caution you not to place undue reliance on any forward-looking statement which speaks
only as of the date made and to recognize that forward-looking statements are predictions of future results, which may not occur as
anticipated. Risks and uncertainties may cause actual outcomes to differ materially from those contained in or implied by forward-
looking statements. These risks and uncertainties include those included below and those under the heading “Item 1A. Risk Factors” in
Part II of our Quarterly Report on Form 10-Q for the quarter ended March 31, 2007 and which we incorporate into this offer to purchase
by reference. Unless required by law, we do not undertake any obligation to update any forward-looking statements. Notwithstanding any
statement in this offer to purchase, the letter of transmittal or any document incorporated by reference in this offer to purchase, the safe
harbor protections of the Private Securities Litigation Reform Act of 1995 do not apply to statements made in connection with a tender
offer.
 

This offer presents potential risks and disadvantages to our company and our shareholders. In addition to the risk factors identified
under the heading “Item 1A. Risk Factors” in Part II of our Quarterly Report on Form 10-Q for the quarter ended March 31, 2007, which
we filed with the Securities and Exchange Commission on May 3, 2007 and which we incorporate into this offer to purchase by
reference, you should consider the following risks before deciding whether to tender your shares in this offer.
 

Our substantially increased indebtedness could adversely affect our business and limit our ability to plan for or respond to changes
in our business.

 

Assuming we complete this offer as contemplated, we will incur a substantial amount of indebtedness and will have much more
leverage. We expect that after we complete this offer to purchase our consolidated long-term indebtedness will increase by up to
$1.5 billion and our cash, cash equivalents, and marketable securities will decrease by up to $1.5 billion. We may also incur additional
debt in the future. This indebtedness could have important consequences to our business and our continuing shareholders, for example, it
could:
 

 • increase our vulnerability to general adverse economic and industry conditions;
 

 • require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing
the availability of our cash flow for other purposes, including business development efforts and mergers and acquisitions; and

 

 • limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate, thereby placing
us at a competitive disadvantage compared to our competitors that may have less debt.

 

We expect to fund a portion of the purchase price by drawing on a senior term loan facility. If we are unable to repay or refinance
the senior term loan facility, it could have a significant negative effect on our financial condition.

 

We expect to enter into a senior term loan facility to fund the purchase of shares in this offer. The senior term loan facility is
expected to be for a term of less than one year, and we expect it to be available for a ‡single draw in order to fund a portion of the
purchase price. The draw will be subject to certain customary conditions.
 

We can provide no assurance that any refinancing or additional financing will be possible when needed or that we will be able to
negotiate acceptable terms. In addition, our access to capital is affected by prevailing
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conditions in the financial and capital markets and other factors beyond our control. We can provide no assurance that market conditions
will be favorable at the times that we require new or additional financing.
 

Our senior term loan facility will have restrictive terms, and our failure to comply with any of these terms could put us in default,
which would have an adverse effect on our business and prospects.

 

We expect to enter into a senior term loan facility that will require that we comply on a quarterly basis with certain financial
covenants, including a maximum leverage ratio test and potentially a minimum interest coverage ratio test. In addition, the senior term
loan facility will include negative covenants that place limitations on us and our subsidiaries. A breach of any of these covenants could
result in a default under the senior term loan facility.
 

Future sales of shares of our common stock not purchased by us in this offer will be at prices different than the offer.
 

We can give no assurance as to the price at which a shareholder may be able to sell shares in the future. Shareholders who remain
investors may not have opportunities to sell shares in the future at the purchase price in this offer. Conversely, shares sold in the offer will
not benefit from future increases in market price, if any.
 

The future market price for shares of our common stock will depend on many factors, including our operating results, clinical trial
results and regulatory actions with respect to product candidates, legal and regulatory developments, investor views of biotechnology
companies, merger and acquisition activity and speculation, and the factors identified under the heading “Item 1A. Risk Factors” in
Part II of our Quarterly Report on Form 10-Q for the quarter ended March 31, 2007. We believe the offer, if completed, will be accretive
to our earnings per share in future years; however, we can provide no assurance regarding our future financial results or stock price and
expect the repurchase to have dilutive near-term impact. See Section 14. After the completion of the offer, we expect to have adequate
cash flow and access to funding to meet our cash needs for normal operations, anticipated capital expenditures and business development
opportunities that may arise; however, this expectation may prove incorrect.
 

We may in the future purchase additional shares on the open market, in private transactions, through tender offers or otherwise. Any
additional purchases may be on the same terms or on terms that are more favorable or less favorable to shareholders than the terms of the
offer. However, SEC Rule 13e-4(f)(6) prohibits us and our affiliates from purchasing any shares, other than pursuant to this offer to
purchase, until at least ten business days after the expiration or earlier termination of the offer.
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IMPORTANT PROCEDURES
 

If you want to tender all or part of your shares, you must do one of the following before the offer expires:
 

 • if your shares are registered in the name of a broker, dealer, commercial bank, trust company or other nominee, contact the
nominee and have the nominee tender your shares for you;

 

 • if you hold certificates in your own name, complete and sign a letter of transmittal according to its instructions, and deliver it,
together with any required signature guarantees, the certificates for your shares and any other documents required by the letter of
transmittal, to Computershare Trust Company N.A., the depositary for the offer; or

 

 • if you are an institution participating in The Depository Trust Company, which we call the “book-entry transfer facility” in this
offer to purchase, tender your shares according to the procedure for book-entry transfer described in Section 2.

 

If you want to tender your shares, but:
 

 • your certificates for the shares are not immediately available or cannot be delivered to the depositary by the expiration of the
offer; or

 

 • you cannot comply with the procedure for book-entry transfer by the expiration of the offer; or
 

 • your other required documents cannot be delivered to the depositary by the expiration of the offer,
 

you can still tender your shares if you comply with the guaranteed delivery procedure described in Section 2.
 

To tender your shares you must follow the procedures described in this offer to purchase, the letter of transmittal and the
other documents related to the offer.
 

If you wish to maximize the chance that your shares will be purchased by us, you should check the box next to “Shares Tendered at
a Price Determined Pursuant to The Offer” in the section of the letter of transmittal called “Price at Which You Are Tendering.”
Accordingly, your tendered shares will be treated the same as shares tendered at the minimum price of $47.00 per share.
 

If you have questions or need assistance, you should contact D.F. King & Co., Inc., which is the information agent for the offer, at
the address or telephone number on the back page of this offer to purchase. You may contact Merrill Lynch & Co. or Goldman, Sachs
Co., the dealer managers for the offer, at the addresses and telephone numbers on the back page of this offer to purchase. You may
request additional copies of this offer to purchase, the letter of transmittal or the notice of guaranteed delivery from the information agent.
 

We have not authorized any person to make any recommendation on our behalf as to whether you should tender or not
tender shares in the offer. We have not authorized any person to give any information or to make any representation on our
behalf in connection with the offer other than those contained in this offer to purchase or in the letter of transmittal. If given or
made, any recommendation, information or representation must not be relied upon as having been authorized by us, the dealer
managers or the information agent.
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INTRODUCTION
 

To the Holders of Common Stock of Biogen Idec Inc.:
 

Biogen Idec Inc., a Delaware corporation, invites its shareholders to tender up to 56,603,773 shares of our common stock, par value
$0.0005 per share, including the associated preferred stock purchase rights issued under the rights agreement, dated as of July 22, 1997,
between Biogen Idec Inc. and ChaseMellon Shareholder Services LLC, as amended, for purchase by Biogen Idec at prices not less than
$47.00 nor greater than $53.00 per share in cash, without interest, as specified by tendering shareholders, upon the terms and subject to
the conditions set forth in this offer to purchase and the letter of transmittal, which together constitute the “offer.”
 

In the offer, we will select the lowest purchase price that will enable us to purchase 56,603,773 shares or, if a lesser number of
shares is validly tendered, all shares that are validly tendered and not validly withdrawn, subject to the terms and conditions of the offer.
All shares acquired in the offer will be acquired at the purchase price regardless of whether a shareholder tendered any shares at a lower
price.
 

In accordance with applicable regulations of the Securities and Exchange Commission, we may, and we reserve the right to,
purchase pursuant to our offer an additional amount of shares not to exceed 2% of our outstanding shares (approximately
6,874,115 million shares) without amending or extending our offer. See Section 1.
 

We will purchase only those shares validly tendered at prices at or below the purchase price, and not validly withdrawn. However,
because of the “odd lot” priority, proration and conditional tender provisions described in this offer to purchase, we will not purchase all
of the shares tendered at or below the purchase price if more than the number of shares we seek are tendered. We will return shares
tendered at prices in excess of the purchase price, and shares we do not purchase because of the “odd lot” priority, proration or
conditional tender provisions, promptly following the expiration of the offer.
 

Tendering shareholders whose shares are registered in their own names and who validly tender their shares directly to
Computershare Trust Company, N.A., the depositary for the offer, will not be obligated to pay brokerage fees or commissions or, except
as set forth in instruction 7 of the letter of transmittal, stock transfer taxes on the purchase of shares by us in the offer. If you own your
shares through a bank, broker, dealer, trust company or other nominee and that person tenders your shares on your behalf, that person
may charge you a fee for doing so. You should consult your bank, broker, dealer, trust company or other nominee to determine whether
any charges will apply.
 

The offer is being made to all common shareholders of Biogen Idec and is not conditioned on any minimum number of
shares being tendered but is subject to important conditions, including our satisfaction of the conditions to drawing funds under
the senior term loan facility. See Sections 7 and 12.
 

Our board of directors has approved the offer. However, none of Biogen Idec Inc., our board of directors, any director or
executive officer, the depositary, the information agent or either dealer manager is making any recommendation to you as to
whether you should tender or refrain from tendering your shares or as to what price or prices you should choose to tender your
shares. We are not making a recommendation as to whether you should tender shares into the offer because we believe that you
should make your own decision based on your views as to the value of Biogen Idec’s shares and our prospects, as well as your
liquidity needs, investment objectives and other individual considerations. Each of our directors and executive officers has
advised us that they do not intend to tender any shares owned by them in the offer, although they may effect sales pursuant to
previously established Rule 10b5-1 trading plans. You must decide whether to tender your shares and, if so, how many shares to
tender and
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the price or prices at which you will tender them. You should discuss whether to tender your shares with your broker or other
financial or tax advisor.
 

As of May 25, 2007, there were approximately 343,161,482 shares outstanding. The 56,603,773 shares that we are offering to
purchase pursuant to the offer represent approximately 16% of our outstanding shares of common stock. See Section 7.
 

Our common stock is listed and traded on The NASDAQ Global Select Market under the symbol “BIIB.” On May 29, 2007, the
last full trading day before we announced our intention to make the offer, the closing price of our common stock as reported on
NASDAQ was $49.21 per share. You are urged to obtain current market quotations for our common stock before deciding whether and, if
so, at what purchase price or purchase prices, to tender your shares. See Section 6.
 

This offer to purchase and the letter of transmittal contain important information that you should read carefully before you
make any decision regarding the offer.
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THE TENDER OFFER
 

1.  Terms of the Offer
 

Upon the terms and subject to the conditions set forth in this offer to purchase and the letter of transmittal, we will accept for
payment, and pay for, up to 56,603,773 shares of our common stock, including the associated preferred stock purchase rights issued
under the rights agreement, dated as of July 22, 1997, between Biogen Idec Inc. and ChaseMellon Shareholder Services LLC, as
amended, validly tendered prior to 12:00 Midnight, New York City time, on June 26, 2007, or such later date to which the offer is
extended, and not withdrawn as permitted by Section 3, at a net cash price not less than $47.00 nor greater than $53.00 per share, without
interest.
 

Selecting the Purchase Price; Number of Shares.  As soon as practicable following the expiration date, we will select the purchase
price for shares properly tendered and not properly withdrawn, taking into account the number of shares tendered and the prices specified
by tendering shareholders. We will select the lowest purchase price between $47.00 and $53.00, net per share in cash, without interest,
that will enable us to purchase 56,603,773 shares, or such lesser number of shares as are properly tendered.
 

Shares properly tendered at or below that purchase price and not properly withdrawn will be purchased at the selected purchase
price upon the terms and conditions of the offer, including the proration, “odd lot” and conditional tender provisions described below. If
more than 56,603,773 shares are tendered at or below the purchase price, shares tendered at or below the purchase price will be subject to
proration, except for “odd lots” which will be purchased on a priority basis. See Section 4 for a more detailed description of our purchase
of and payment for tendered shares.
 

All shares we purchase will be purchased at the same price, even if you have specified a lower price. However, we will not purchase
any shares tendered at a price above the purchase price we select using the procedures described above.
 

In calculating the number of shares to be accepted for payment and the purchase price pursuant to the procedures described in this
offer to purchase, we will add to the total number of shares tendered at the minimum price of $47.00 the shares tendered by shareholders
who have indicated, in the appropriate box in the letter of transmittal, that they are willing to accept the price determined in the offer.
Accordingly, shares tendered at the price determined in the offer will be treated the same as shares tendered at $47.00. However, as
discussed above, shares properly tendered and accepted for purchase will all be purchased at the same price, even if the purchase price is
higher than the price at which the shares were tendered.
 

We reserve the right, in our sole discretion, to purchase more than 56,603,773 shares in the offer by amending the terms of the offer
to reflect this change in the manner set forth in Section 1.
 

The offer is not conditioned on any minimum number of shares being tendered. The offer, however, is subject to other
important conditions, including our satisfaction of the conditions to drawing funds under the senior term loan facility. See
Sections 7 and 12.
 

Priority of Purchase.  Upon the terms and subject to the conditions of the offer, if 56,603,773 or fewer shares are properly tendered
at or below the purchase price and not properly withdrawn, we will purchase all shares properly tendered and not properly withdrawn.
 

Upon the terms and subject to the conditions of this offer to purchase, if more than 56,603,773 shares are properly tendered at or
below the purchase price and not properly withdrawn, subject to the conditional tender procedures described in Section 2, we will
purchase shares in the following order of priority:
 

 • first, all such shares owned beneficially or of record by a holder of fewer than 100 shares of common stock who validly tenders
all of such shares (partial tenders will not qualify for this preference) and completes, or whose broker, bank or other nominee
completes, the section captioned “Odd Lots” in the letter of transmittal and, if applicable, in the notice of guaranteed delivery;
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 • second, after purchase of all of the foregoing shares, all other shares tendered at or below the purchase price on a pro rata basis
(disregarding fractions); and

 

 • third, if necessary to permit us to purchase 56,603,773 shares (or such greater number of shares as we may elect to purchase),
shares conditionally tendered at or below the purchase price for which the condition was not initially satisfied, to the extent
feasible, by random lot (to be eligible for purchase by random lot, shareholders whose shares are conditionally tendered must
have tendered all of their shares).

 

On the letter of transmittal you can designate in which order you wish your shares to be purchased if, as a result of the proration
provisions or otherwise, some but not all of your tendered shares are purchased in the offer. In addition, you can tender different portions
of your shares at different prices by completing separate letters of transmittal for each price at which you tender shares.
 

Odd lot holders who tender all their shares must also complete the section captioned “Odd Lots” in the letter of transmittal and, if
applicable, in the notice of guaranteed delivery, to qualify for the preferential treatment available to odd lot holders as set forth above.
 

Conditional Tender of Shares.  Under certain circumstances, we may prorate the number of shares purchased in the offer. As
discussed in Section 5, the number of shares to be purchased from a particular shareholder may affect the tax treatment of the purchase to
the shareholder and the shareholder’s decision whether to tender. The conditional tender alternative is made available so that a
shareholder may seek to structure our purchase of shares in the offer from the shareholder in a manner that the transaction would be
treated as a sale of the shares by the shareholder, rather than the payment of a dividend to the shareholder, for federal income tax
purposes. Accordingly, a shareholder may tender shares subject to the condition that a specified minimum number of the shareholder’s
shares tendered pursuant to a letter of transmittal or notice of guaranteed delivery must be purchased if any shares tendered are
purchased. We urge each shareholder to consult with his or her own tax advisor.
 

Proration.  In the event of an over-subscription from the shareholders in the offer, shares tendered will be subject to proration,
except for “odd lots,” which are described above. We will determine the final proration factor as promptly as practicable after the
expiration date. Subject to the conditional tender procedures described above, proration for each shareholder tendering shares will be
based on the ratio of (x) the number of shares (other than “odd lots”) properly tendered and not properly withdrawn by the shareholder at
or below the purchase price to (y) the total number of shares (other than “odd lots”) tendered by all shareholders at or below the purchase
price.
 

Extending the Offer.  We expressly reserve the right, in our sole discretion, at any time or from time to time, and regardless of
whether or not any of the events set forth in Section 12 shall have occurred or shall be deemed by us to have occurred, to extend the
period of time during which the offer is open and thereby delay acceptance for payment of, and payment for, any shares by giving oral or
written notice of such extension to the depositary. Any such extension will also be publicly announced by press release issued no later
than 9:00 a.m., New York City time, on the next business day after the previously scheduled expiration date. Our reservation of the right
to delay acceptance for payment and to delay payment for shares which we have accepted for payment is limited by Rule 13e-4(f)(5)
under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), which requires that we pay the consideration offered or
return the shares tendered promptly after termination or withdrawal of the offer. If we make a material change in the terms of the offer or
the information concerning the offer, or if we waive a material condition of the offer, we will extend the offer to the extent required by
Rules 13e-4(d)(2) and 13(e)-4(e)(3) under the Exchange Act. During any such extension, all shares previously tendered and not
withdrawn will remain subject to the offer, subject to the right of any such tendering shareholder to withdraw his, her or its shares.
 

Amending the Offer.  Subject to compliance with applicable law, we also reserve the right, in our sole discretion, and regardless of
whether any of the events set forth in Section 12 occur or are deemed by us to
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have occurred, to amend the offer in any respect. Amendments to the offer may be made at any time and from time to time by public
announcement. If we:
 

 • increase or decrease the range of prices to be paid for the shares; or
 

 • increase the number of shares being sought and such increase in the number of shares being sought exceeds 2% of our
outstanding shares; or

 

 • decrease the number of shares being sought; or
 

 • materially change the soliciting fees to be paid to our dealer managers,
 

then the offer must remain open (which may require that we extend the offer) at least ten business days from, and including, the date that
notice of such change is first published, sent or given to shareholders. For purposes of the offer, a “business day” means any day other
than a Saturday, Sunday or United States federal holiday and consists of the time period from 12:01 a.m. through 12:00 midnight, New
York City time.
 

Terminating the Offer.  Subject to compliance with applicable law, we reserve the right, in our sole discretion, to terminate the offer
and not accept for payment or pay for any shares not already accepted for payment or paid for or to postpone payment for shares upon the
occurrence of any of the conditions specified in Section 12 by giving oral or written notice of such termination or postponement to the
depositary and making a public announcement of the termination or postponement.
 

Expiration Date.  For purposes of the offer, the term “expiration date” means 12:00 midnight, New York City time, on June 26,
2007, unless and until we in our sole discretion extend the period of time during which the offer will remain open. If extended by us, the
term “expiration date” will refer to the latest time and date at which the offer, as extended, will expire.
 

Subject to the terms and conditions of the offer, as promptly as practicable following the expiration time of the offer, we will
determine the purchase price and pay for the shares accepted for purchase or return the shares not purchased. Because of the potential
difficulty in determining the number of shares properly tendered and not properly withdrawn, including shares tendered by guaranteed
delivery procedures as described in Section 2, and because of the conditional tender procedures, we may not be able to announce the final
proration percentage or commence payment for any shares purchased under the offer until seven to ten business days after the expiration
date. The preliminary results of any proration will be announced by press release as soon as practicable after the expiration date.
Shareholders may obtain preliminary proration information from the information agent and may be able to obtain this information from
their brokers.
 

Under no circumstances will interest be paid on the price for tendered shares, regardless of any extension of or amendment
to the offer or any delay in paying for such shares.
 

2.  Procedures for Tendering Shares
 

Proper Tender of Shares.  For shares to be properly tendered, either (1) or (2) below must happen:
 

(1) The depositary must receive all of the following before or on the expiration date at the depositary’s address on the back
page of this offer to purchase:

 

 • either (a) the certificates for the shares, or (b) in the case of tendered shares delivered in accordance with the procedures for
book-entry transfer we describe below, a confirmation of receipt of the shares; and

 

 • either (a) a properly completed and executed letter of transmittal or a manually executed facsimile of it, including any required
signature guarantees, or (b) in the case of a book-entry transfer, an “agent’s message” of the type we describe below; and

 

 • any other documents required by the letter of transmittal.
 

(2) You must comply with the guaranteed delivery procedure set forth below.
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In accordance with instruction 5 of the letter of transmittal, if you want to tender your shares you must properly complete
the pricing section of the letter of transmittal, which is called “Price at Which You Are Tendering.” A tender of shares will be
proper if, and only if, this pricing section is properly completed.
 

Properly Specifying Price at Which You Are Tendering.  In accordance with instruction 5 of the letter of transmittal, shareholders
desiring to tender shares must specify the price or prices, not less than $47.00 per share nor greater than $53.00 per share, at which they
are willing to sell their shares. Prices may be specified in increments of $0.25. Alternatively, shareholders desiring to tender shares can
choose not to specify a price and, instead, specify that they will sell their shares at the purchase price determined by us for shares
properly tendered in the offer. This could result in the tendering shareholder receiving a price per share as low as $47.00.
 

 • If you wish to maximize the chance that your shares will be purchased at the purchase price determined by us, you should check
the box in the section of the letter of transmittal (or the notice of guaranteed delivery) next to “Shares Tendered at a Price
Determined Pursuant to The Offer.” This means that you will accept the purchase price determined by us in accordance with the
terms of the offer, and your tendered shares will be treated the same as shares tendered at the minimum price of $47.00 per share
for purposes of determining the purchase price. Note that this election could result in your shares being purchased at the
minimum price of $47.00 per share.

 

 • If you wish to indicate a specific price (in increments of $0.25) at which your shares are being tendered, you must check one box
in the section of the letter of transmittal (or the notice of guaranteed delivery) next to “Shares Tendered at a Price Determined by
You.” You should be aware that this election could mean that none of your shares will be purchased if you choose a price that is
higher than the purchase price we eventually select after the expiration date.

 

If you want to tender portions of your shares at different prices you must complete a separate letter of transmittal for each portion of
your shares that you want to tender at a different price. However, the same shares cannot be tendered (unless properly withdrawn
previously in accordance with Section 3) at more than one price. To tender shares properly, one and only one price box must be checked
in the “Price at Which You Are Tendering” section on each letter of transmittal.
 

Conditional Tender of Shares.  If you wish to make a conditional tender you must indicate this in the box captioned “Conditional
Tender” in the letter of transmittal or, if applicable, the notice of guaranteed delivery. In the appropriate box in the letter of transmittal or
the notice of guaranteed delivery, you must calculate and appropriately indicate the minimum number of shares that must be purchased if
any are to be purchased. After the offer expires, if more than 56,603,773 shares (or such greater number of shares as we may elect to
purchase) are properly tendered and not properly withdrawn, and we must prorate our acceptance of and payment for tendered shares, we
will calculate a preliminary proration percentage based upon all shares properly tendered, conditionally or unconditionally. If the effect of
this preliminary proration would be to reduce the number of shares to be purchased from any shareholder below the minimum number
specified by that shareholder, the conditional tender will automatically be regarded as withdrawn, unless chosen by lot for reinstatement
as discussed in the next paragraph.
 

After giving effect to these withdrawals, we will accept the remaining shares properly tendered, conditionally or unconditionally, on
a pro rata basis (disregarding fractions), if necessary, except for “odd lots” which will be purchased on a priority basis. If we are able to
purchase all of the remaining tendered shares and the number that we would purchase would be below 56,603,773 shares (or such greater
number of shares as we may elect to purchase), then, to the extent feasible, we will select enough of the conditional tenders that would
otherwise have been deemed withdrawn to permit us to purchase 56,603,773 shares (or such greater number of shares as we may elect to
purchase). In selecting these conditional tenders, we will select by random lot, treating all tenders by a particular taxpayer as a single lot,
and will select only from shareholders who tendered all of their shares. Upon selection by lot, if any, we will limit our purchase in each
case to the designated minimum number of shares to be purchased.
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All shares tendered by a shareholder subject to a conditional tender pursuant to the letter of transmittal or notice of guaranteed
delivery regarded as withdrawn as a result of proration and not eventually purchased will be returned as soon as practicable after the
expiration date to the shareholder.
 

Endorsements and Signature Guarantees.  Depending on how your shares are registered and to whom you want payments or
deliveries made, you may need to have your certificates endorsed and the signatures on the letter of transmittal and endorsement
guaranteed by an “eligible guarantor institution”, as such term is defined below. No endorsement or signature guarantee is required if:
 

 • the letter of transmittal is signed by the registered holder of the shares tendered (which, for purposes of this Section 2, includes
any participant in The Depository Trust Company, referred to as the “book-entry transfer facility,” whose name appears on a
security position listing as the owner of the shares) exactly as the name of the registered holder appears on the certificate(s) for
the shares and payment and delivery are to be made directly to that holder; or

 

 • shares are tendered for the account of a bank, broker, dealer, credit union, savings association or other entity that is a member in
good standing of the Securities Transfer Agents Medallion Program or a bank, broker, dealer, credit union, savings association or
other entity that is also an “eligible guarantor institution,” as such term is defined in Rule 17Ad-15 under the Exchange Act each
such entity, referred to as an “eligible guarantor institution.”

 

See instruction 1 of the letter of transmittal.
 

On the other hand, if a certificate for shares is registered in the name of a person other than the person executing a letter of
transmittal or you are completing either the box captioned “Special Delivery Instructions” or the box captioned “Special Payment
Instructions” in the letter of transmittal, then:
 

 • your certificates must be endorsed or accompanied by an appropriate stock power, in either case signed exactly as the name of
the registered holder appears on the certificates; and

 

 • the signature on (1) the letter of transmittal, and (2) on your endorsed certificates or stock power must be guaranteed by an
eligible guarantor institution.

 

Method of Delivery.  Payment for shares tendered and accepted for payment under the offer will be made only after timely receipt
by the depositary of all of the following:
 

 • certificates for those shares or a timely confirmation of the book-entry transfer of those shares into the depositary’s account at the
book-entry transfer facility as described below;

 

 • one of (a) a properly completed and duly executed letter of transmittal or a manually signed facsimile of it, including any
required signature guarantees, or (b) an agent’s message as described below in the case of a book-entry transfer; and

 

 • any other documents required by the letter of transmittal.
 

The method of delivery of all documents, including share certificates, the letter of transmittal and any other required documents, is
at your election and risk. If you decide to make delivery by mail, we recommend you use registered mail with return receipt requested,
properly insured. In all cases, sufficient time should be allowed to ensure timely delivery.
 

All deliveries made in connection with the offer, including a letter of transmittal and certificates for shares, must be made to the
depositary and not to us, the dealer manager, the information agent or the book-entry transfer facility. Any documents delivered to us, the
dealer manager, the information agent or the book-entry transfer facility will not be forwarded to the depositary and therefore will not be
deemed to be properly tendered.
 

If you tender your shares directly to the depositary, you will not have to pay any brokerage commissions. If you hold shares through
a broker or bank, however, you should ask your broker or bank if you will be charged a fee to tender your shares through the broker or
bank.
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Book-Entry Delivery.  The depositary will establish an account with respect to the shares at the book-entry transfer facility for
purposes of the offer within two business days after the date of this offer to purchase. Any institution that is a participant in the book-
entry transfer facility’s system may make book-entry delivery of the shares by causing that facility to transfer those shares into the
depositary’s account in accordance with that facility’s procedure for the transfer. Even if delivery of shares is made through book-entry
transfer into the depositary’s account at the book-entry transfer facility, either (1) or (2) below must occur:
 

(1) The depositary must receive all of the following before or on the expiration date at the depositary’s address on the back
page of this offer to purchase:

 

 • one of (a) a properly completed and executed letter of transmittal or a manually executed facsimile of it, including any required
signature guarantees, or (b) an agent’s message as described below in the case of a book-entry transfer; and

 

 • any other documents required by the letter of transmittal; or
 

(2) The guaranteed delivery procedure described below must be followed.
 

Delivery of the letter of transmittal or any other required documents to the book-entry transfer facility does not constitute
delivery to the depositary.
 

The term “agent’s message” means a message transmitted by the book-entry transfer facility to, and received by, the depositary,
which states that the book-entry transfer facility has received an express acknowledgement from the participant in the book-entry transfer
facility tendering the shares that the participant in the book-entry transfer facility tendering the shares has received and agrees to be
bound by the terms of the letter of transmittal and that we may enforce that agreement against them.
 

Guaranteed Delivery.  If you want to tender your shares but your share certificates are not immediately available or cannot be
delivered to the depositary before the expiration date, the procedure for book-entry transfer cannot be completed on a timely basis, or if
time will not permit all required documents to reach the depositary before the expiration date, you can still tender your shares, if all of the
following conditions are satisfied:
 

 • the tender is made by or through an eligible guarantor institution;
 

 • the depositary receives by hand, mail, overnight courier or facsimile transmission, prior to the expiration time, a properly
completed and duly executed notice of guaranteed delivery in the form we have provided with this offer to purchase, specifying
the price at which shares are being tendered, including (where required) signature guarantees by an eligible guarantor institution
in the form set forth in the notice of guaranteed delivery; and

 

 • all of the following are received by the depositary within three NASDAQ trading days after the date of receipt by the depositary
of the notice of guaranteed delivery, either:

 

 • the certificates representing the shares being tendered together with (a) a letter of transmittal, or a facsimile thereof, relating
thereto that has been validly completed and duly executed and includes all signature guarantees required thereon and (b) all
other required documents; or

 

 • in the case of any book-entry transfer of the shares being tendered that is effected in accordance with the book-entry transfer
procedures we describe above under “— Book-Entry Delivery:” (a) a letter of transmittal or a facsimile thereof, relating
thereto that has been validly completed and duly executed and includes all signature guarantees required thereon, or an agent’s
message, (b) a book-entry confirmation relating to that transfer, and (c) all other required documents.

 

Determination of Validity; Rejection of Shares; Waiver of Defects; No Obligation to Give Notice of Defects.  We will determine, in
our sole discretion, all questions as to the number of shares to be accepted, the price to be paid and the validity, form, eligibility,
including time of receipt, and acceptance for payment of any tender of shares. Our determination will be final and binding on all parties.
We reserve the absolute right to reject any or all tenders we determine not to be in proper form or the acceptance of or payment for which
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we determine may be unlawful. We also reserve the absolute right to waive any of the conditions of the offer and any defect or
irregularity in the tender of any particular shares or any particular shareholder. No tender of shares will be deemed to be properly made
until all defects or irregularities have been cured by the tendering shareholder or waived by us. None of Biogen Idec, the depositary, the
information agent, the dealer managers or any other person will be under any duty to give notice of any defects or irregularities in any
tender, or incur any liability for failure to give any such notice. Our interpretation of the terms of and conditions to the offer, including
the letter of transmittal and the instructions thereto, will be final and binding. By tendering shares to us, you agree to accept all decisions
we make concerning these matters and waive any right you might otherwise have to challenge those decisions.
 

Your Representation and Warranty; Our Acceptance Constitutes an Agreement.  It is a violation of Rule 14e-4 promulgated by the
Securities and Exchange Commission under the Exchange Act for a person, acting alone or in concert with others, directly or indirectly,
to tender shares for that person’s own account unless, at the expiration date, the person so tendering:
 

 • within the meaning of Rule 14e-4, has a “net long position” equal to or greater than the amount tendered or in securities
immediately convertible into, or exchangeable or exercisable for, such shares; and

 

 • will deliver or cause to be delivered the shares within the period specified in the offer; or
 

 • in the case of securities immediately convertible into, or exchangeable or exercisable for our shares, acquire shares by
conversion, exchange or exercise of such securities, and, to the extent required by the terms of the offer, delivers or causes to be
delivered our shares within the period specified by the offer.

 

Rule 14e-4 provides a similar restriction applicable to the tender or guarantee of a tender on behalf of another person.
 

A tender of shares under any of the procedures described above will constitute your acceptance of the terms and conditions of the
offer, as well as your representation and warranty to us that:
 

 • you have a “net long position” in the shares or equivalent securities at least equal to the shares tendered; and
 

 • the tender of shares complies with Rule 14e-4.
 

Our acceptance for payment of shares tendered under the offer will constitute a binding agreement between you and us upon the
terms and conditions of the offer described in this offer to purchase and the related documents.
 

Return of Unpurchased Shares.  If any tendered shares are not purchased or are properly withdrawn, or if less than all shares
evidenced by a shareholder’s certificates are tendered, certificates for unpurchased shares will be returned promptly after the expiration
or termination of the offer or the proper withdrawal of the shares, as applicable. In the case of shares tendered by book-entry transfer at
the book-entry transfer facility, the shares will be credited to the appropriate account maintained by the tendering shareholder at the
book-entry transfer facility.
 

Procedure for stock options.  We are not offering, as part of the offer, to purchase any stock options outstanding and tenders of stock
options will not be accepted. Holders of stock options who wish to participate in the offer may exercise their stock options and purchase
shares, and then tender the shares under the offer, provided that any exercise of a stock option and tender of shares is in accordance with
applicable law and the terms of the applicable plan and option agreements. In no event are any stock options to be delivered to the
depositary in connection with a tender of shares hereunder. An exercise of a stock option cannot be revoked even if all or a portion of the
shares received upon the exercise or conversion and tendered in the offer are not purchased in the offer for any reason.
 

Lost or Destroyed Certificates.  If your certificate for part or all of your shares has been lost, stolen, misplaced or destroyed, you
should contact the depositary at (877) 282-1168 (toll free), for instructions as to obtaining an affidavit of loss. The affidavit of loss will
then be required to be submitted together with the
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letter of transmittal in order to receive payment for shares that are tendered and accepted for payment. A bond may be required to be
posted by you to secure against the risk that the certificates may be subsequently recirculated. You are urged to contact the depositary
immediately in order to receive further instructions, to permit timely processing of this documentation and for a determination as to
whether you will need to post a bond.
 

Federal Income Tax Withholding.  Subject to the limitations described in Section 5 below, to prevent backup federal income tax
withholding equal to 28% of the gross payments payable pursuant to the offer, each non-corporate shareholder who is not a foreign
shareholder (as defined below) and who does not otherwise establish an exemption from backup withholding must notify the depositary
of the shareholder’s correct taxpayer identification number (employer identification number or social security number), or certify that the
taxpayer is awaiting a taxpayer identification number, and provide certain other information by completing, under penalties of perjury,
the Form W-9 included in the letter of transmittal. Failure to timely provide the correct taxpayer identification number on Form W-9 may
subject such shareholder to a $50 penalty imposed by the Internal Revenue Service. A shareholder that is a foreign shareholder should
generally complete and sign an appropriate Form W-8 in order to avoid backup withholding. Noncorporate foreign shareholders should
complete and sign the main signature form and an appropriate Form W-8 (instead of a Form W-9), a copy of which may be obtained from
the depositary, in order to avoid backup withholding.
 

As more fully described below, in the case of a foreign shareholder, even if such shareholder has provided the required certification
to avoid backup withholding, the depositary will withhold 30% of the gross payments made pursuant to the offer unless a reduced rate of
withholding or an exemption from withholding is applicable. The depositary will withhold United States federal income taxes equal to
30% of the gross payments payable to a foreign shareholder unless the depositary and we determine that an exemption is available. The
depositary will withhold United States federal income taxes equal to 30% of the gross payments payable to a foreign shareholder unless
the depositary and we determine that (a) a reduced rate of withholding is available pursuant to a tax treaty or (b) an exemption from
withholding is applicable because the gross proceeds are effectively connected with the conduct of a trade or business within the United
States or otherwise exempt from withholding. For this purpose, a “foreign shareholder” is any shareholder that is not:
 

 • an individual citizen or resident of the United States;
 

 • a corporation (including any entity treated as a corporation for U.S. federal income tax purposes), partnership or other entity
created or organized in or under the laws of the United States, any state or any political subdivision thereof;

 

 • an estate, the income of which is subject to United States federal income taxation regardless of the source of the income; or
 

 • a trust whose administration is subject to the primary supervision of a United States court and which has one or more United
States persons who have the authority to control all of its substantial decisions or which has elected to be treated as a United
States person.

 

In order to obtain a reduced rate of withholding pursuant to a tax treaty, a foreign shareholder must deliver to the depositary before
any payment is made to the shareholder a properly completed and executed IRS Form W-8BEN with respect to the foreign shareholder
and, in the case of a foreign shareholder that is neither an individual nor a corporation, the foreign shareholder may be required to deliver
both a Form W-8IMY and an appropriate Form W-8BEN or Form W-9 with respect to the partners, members, beneficiaries or owners
(and their beneficial owners) of the foreign shareholder. In order to obtain an exemption from withholding on the grounds that the gross
proceeds paid pursuant to the offer are effectively connected with the conduct of a trade or business within the United States or otherwise
exempt from withholding, a foreign shareholder must deliver to the depositary before any payment is made to the shareholder a properly
completed and executed IRS Form W-8ECI or IRS Form W-8EXP, as applicable (such statements can be obtained from the depositary).
We and the depositary will determine a shareholder’s status as a foreign shareholder and eligibility for a reduced rate of, or exemption
from, withholding by reference to any outstanding certificates or statements concerning eligibility for a reduced rate of, or exemption
from,
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withholding (e.g., IRS Form W-8BEN, IRS Form W-8ECI or IRS Form W-8EXP) unless the facts and circumstances indicate that
reliance is not warranted. A foreign shareholder may be eligible to obtain a refund of all or a portion of any tax withheld if such
shareholder meets the “complete termination,” “substantially disproportionate” or “not essentially equivalent to a dividend” tests
described in Section 5 or is otherwise able to establish that no tax or a reduced amount of tax is due. Backup withholding generally will
not apply to amounts subject to the 30% or treaty-reduced rate of withholding.
 

For a discussion of certain United States federal income tax consequences generally applicable to tendering shareholders, see
Section 5.
 

Mailing.  We will mail this offer to purchase and the related letter of transmittal to record holders of shares and will furnish them to
brokers, banks and similar persons whose names, or the names of whose nominees, appear on our shareholder list or, if applicable, who
are listed as participants in a clearing agency’s security position listing for subsequent transmittal to beneficial owners of shares.
 

3.  Withdrawal Rights.
 

Shares tendered pursuant to the offer may be withdrawn pursuant to the procedures set forth below at any time prior to the
expiration date and, unless already accepted for payment pursuant to the offer, at any time on or after July 26, 2007.
 

For a withdrawal to be effective, a written or facsimile transmission notice of withdrawal must be timely received by the depositary
at one of its addresses set forth on the back cover of this offer to purchase and must specify the name of the person having tendered the
shares to be withdrawn, the number of shares to be withdrawn and the name of the registered holder of the shares to be withdrawn, if
different from the name of the person who tendered the shares. If certificates for shares have been delivered or otherwise identified to the
depositary, then, prior to the physical release of such certificates, the serial numbers shown on such certificates must be submitted to the
depositary and, unless such shares have been tendered by an eligible institution, any and all signatures on the notice of withdrawal must
be guaranteed by an eligible institution. If shares have been tendered pursuant to the book-entry transfer procedures described in
Section 2, any notice of withdrawal must also specify the name and number of the account at the book-entry transfer facility to be
credited with the withdrawn shares and otherwise comply with the book-entry transfer facility’s procedures. Withdrawals of tenders of
shares may not be rescinded, and any shares validly withdrawn will thereafter be deemed not validly tendered for purposes of the offer.
However, withdrawn shares may be retendered by again following one of the procedures described in Section 2 at any time prior to the
expiration date.
 

All questions as to the form and validity (including time of receipt) of any notice of withdrawal will be determined by Biogen Idec
in its sole discretion, which determination will be final and binding. None of Biogen Idec, the depositary, the information agent, the
dealer manager or any other person will be under any duty to give notification of any defects or irregularities in any notice of withdrawal
or incur any liability for failure to give any such notification.
 

The method of delivery of any documents related to a withdrawal is at the risk of the withdrawing shareholder. Any documents
related to a withdrawal will be deemed delivered only when actually received by the depositary. If delivery is by mail, registered mail
with return receipt requested, properly insured, is recommended. In all cases, sufficient time should be allowed to ensure timely delivery.
 

4.  Acceptance for Payment and Payment.
 

Upon the terms and subject to the conditions of the offer, we will accept for payment, and will pay cash for, shares validly tendered
on or before the expiration date, and not properly withdrawn in accordance with Section 3, promptly after the expiration date. In all cases,
payment for shares tendered and accepted for payment pursuant to the offer will be made only after timely receipt by the depositary of
certificates for such shares (unless such shares are held in uncertificated form), a properly completed and duly executed letter of
transmittal (or facsimile thereof), and any other documents required by the letter of transmittal. We expressly
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reserve the right, in our sole discretion, to delay the acceptance for payment of, or payment for, shares, in order to comply, in whole or in
part with any applicable law.
 

Upon the terms and subject to the conditions of the offer, we will:
 

 • determine the purchase price that we will pay for shares properly tendered and not properly withdrawn under the offer, taking
into account the number of shares so tendered and the prices specified by tendering shareholders; and

 

 • accept for payment and pay for, and thereby purchase, shares validly tendered at or below the purchase price and not properly
withdrawn.

 

For purposes of the offer, we will be deemed to have accepted for payment, and therefore purchased, shares that are properly
tendered at or below the purchase price and not properly withdrawn, subject to the odd lot priority, proration and conditional tender
provisions of the offer, only when, as and if we give oral or written notice to the depositary of our acceptance of shares for payment
under the offer.
 

Upon the terms and subject to the conditions of the offer, as soon as practicable after the expiration date, we will purchase and pay a
single per share purchase price for shares accepted for payment under the offer. In all cases, payment for shares tendered and accepted for
payment pursuant to the offer will be made only after timely receipt by the depositary of:
 

 • certificates for shares or a timely confirmation of a book-entry transfer of those shares into the depositary’s account at the book-
entry transfer facility;

 

 • a properly completed and duly executed letter of transmittal (or manually signed facsimile thereof) or an agent’s message in the
case of a book-entry transfer; and

 

 • any other documents required by the letter of transmittal.
 

We will pay for the shares purchased under the offer by depositing the aggregate purchase price for the shares with the depositary,
which will act as agent for tendering shareholders for the purpose of receiving payment from us and transmitting payment to the
tendering shareholders.
 

Tendering shareholders may be required to pay brokerage commissions or fees. Under the circumstances set forth in instruction 7 of
the letter of transmittal, shareholders may be subject to transfer taxes on the purchase of shares by Biogen Idec.
 

In the event of proration, we will determine the proration factor and pay for those tendered shares accepted for payment as soon as
practicable after the expiration date. However, we do not expect to be able to announce the final results of any such proration until
approximately seven to ten business days after the expiration date.
 

Under no circumstances will we pay interest on the purchase price, regardless of any delay in making payment. In addition,
if specified events occur, we may not be obligated to purchase shares in the offer. See Section 12.
 

5.  Certain United States Federal Income Tax Consequences.
 

The following discussion describes certain United States federal income tax consequences of participating in the offer. The
discussion is for general information only and does not purport to consider all aspects of federal income taxation that may be relevant to
shareholders. The discussion applies only to United States persons, not to foreign shareholders (as determined in accordance with
Section 2), except as specifically set forth below. The consequences to any particular shareholder may differ depending upon that
shareholder’s own circumstances and tax position. The discussion deals only with shares held as capital assets within the meaning of
Section 1221 of the Internal Revenue Code of 1986, as amended (the “Code”), and does not address matters that may be relevant to
shareholders in light of their particular circumstances. It also does not address matters that may be relevant to certain shareholders subject
to special treatment under the Code, such as financial institutions, insurance companies, S corporations, partnerships and other pass-
through entities, trusts,
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shareholders liable for the alternative minimum tax, dealers in securities or currencies, traders who elect to apply a mark-to-market
method of accounting, tax-exempt organizations, U.S. expatriates, directors, employees, former employees or other persons who acquired
their shares as compensation, including upon the exercise of employee stock options, and persons who are holding shares as part of a
straddle, conversion, constructive sale, hedge or hedging or other integrated transaction. The discussion does not consider the effect of
any applicable estate tax, gift tax, state, local or foreign tax laws. In addition, this discussion is based upon the Code, applicable
U.S. Treasury regulations, administrative pronouncements and judicial decisions in effect on the date of this document, all of which are
subject to change, possibly with retroactive effect. Each shareholder is urged to consult his or her tax advisor as to the particular
tax consequences to such shareholder of participating or not participating in the offer, including the applications of state, local
and foreign tax laws and possible tax law changes.
 

TO COMPLY WITH IRS CIRCULAR 230, YOU ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF
FEDERAL TAX ISSUES CONTAINED OR REFERRED TO HEREIN IS NOT INTENDED OR WRITTEN TO BE USED,
AND CANNOT BE USED BY YOU, FOR THE PURPOSES OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON YOU
UNDER THE CODE; (B) SUCH DISCUSSION IS WRITTEN TO SUPPORT THE PROMOTION OR MARKETING OF THE
OFFER ADDRESSED BY THE WRITTEN ADVICE HEREIN; AND (C) YOU SHOULD SEEK ADVICE BASED ON YOUR
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.
 

Characterization of the Sale.  The sale of shares by a shareholder to us pursuant to the offer will be a taxable transaction for United
States federal income tax purposes. Under the stock redemption rules of Section 302 of the Code, such a sale will be treated as a “sale or
exchange” of the shares if the sale of shares: (a) results in a “complete termination” of the shareholder’s interest in us, (b) is
“substantially disproportionate” with respect to the shareholder, or (c) is “not essentially equivalent to a dividend” with respect to the
shareholder. If none of these three tests (referred to as the Section 302 tests) is met, such a sale will be treated as a distribution by us to
the selling shareholder. Each of the Section 302 tests is described in more detail below.
 

Treatment as a Sale or Exchange.  If any of the Section 302 tests is satisfied with respect to a shareholder, and the sale is therefore
treated as a “sale or exchange” of the shares for United States federal income tax purposes, the tendering shareholder will recognize gain
or loss equal to the difference between the amount of cash received by the shareholder pursuant to the offer and the shareholder’s
adjusted tax basis in the shares sold pursuant to the offer. Gain or loss must be calculated separately with respect to each block of shares
sold. Any gain or loss will be capital gain or loss and will be long-term capital gain or loss if the shares have been held for more than one
year. Capital gains of non-corporate taxpayers derived with respect to capital assets held for more than one year are eligible for reduced
rates of taxation. Certain limitations apply to the deductibility of capital losses.
 

Treatment as a Dividend.  If none of the Section 302 tests is satisfied with respect to a shareholder, the shareholder will be treated as
having received a distribution in an amount equal to the amount of cash received by the shareholder pursuant to the offer (without
reduction for the tax basis of the shares sold pursuant to the offer), taxable as a dividend to the extent of our available current year or
accumulated “earnings and profits” allocable to the tendered shares. For certain U.S. non-corporate taxpayers, dividend income is
currently taxed for federal income tax purposes at the same rate as net long-term capital gain. Any cash received in excess of the tendered
shares’ allocable portion of our available current year or accumulated earnings and profits will be treated first as a non-taxable return of
capital causing a reduction in the shareholder’s adjusted tax basis in such shares, but not below zero, and any amounts in excess of the
basis in such tendered shares shall be taxable as capital gain. We anticipate, but there can be no assurance, that our available current year
or accumulated earnings and profits will be such that all or a significant portion of the amounts treated as a distribution will be taxed as a
dividend. To the extent that our purchase of a shareholder’s shares pursuant to the offer is treated as the receipt by the shareholder of a
dividend, the shareholder’s adjusted tax basis in the shares sold in the offer will be added to the tax basis of any shares retained by such
shareholder, if any, or certain other related parties.
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Constructive Ownership of Stock for Purposes of Application of the Section 302 Tests.  In determining whether any of the
Section 302 tests is satisfied, a shareholder must take into account both shares actually owned by such shareholder and any shares
considered as owned by such shareholder by reason of certain constructive ownership rules set forth in Section 318 of the Code. Under
these rules, a shareholder generally will be considered to own shares which the shareholder has the right to acquire by the exercise of an
option or warrant or by conversion or exchange of a security. A shareholder generally will also be considered to own any shares that are
owned (and, in some cases, constructively owned) by some members of the shareholder’s family and by some entities (such as
corporations, partnerships, trusts and estates) in which the shareholder, a member of the shareholder’s family or a related entity has an
interest.
 

Section 302 Tests.  One of the following tests must be satisfied with respect to a shareholder in order for our purchase of shares
from such shareholder pursuant to the offer to be treated as a sale or exchange for U.S. federal income tax purposes:
 

 • Complete Termination.  A sale of shares pursuant to the offer will result in a “complete termination” of a shareholder’s interest in
us if, pursuant to the offer, either (i) we purchase all of the shares actually and constructively owned by the shareholder, or
(ii) we purchase all of the shares actually owned by the shareholder and, with respect to constructively owned shares, the
shareholder is eligible to waive (and effectively waives) constructive ownership of all such shares under procedures described in
Section 302(c) of the Code. Shareholders in this position should consult their tax advisors as to the availability of, and
procedures and conditions for electing, this waiver.

 

 • Substantially Disproportionate.  The sale of shares pursuant to the offer will be “substantially disproportionate” with respect to a
shareholder if, among other things, after the sale pursuant to the offer (treating as not outstanding all shares purchased pursuant
to the offer), the shareholder’s actual and constructive percentage ownership of voting shares (and common shares) is less than
80% of the shareholder’s actual and constructive percentage ownership of voting shares (and common shares) before the
purchase of shares pursuant to the offer (treating as outstanding all shares purchased pursuant to the offer) and the shareholder
owns less than 50 percent of the total combined voting power of all classes of stock immediately after the sale.

 

 • Not Essentially Equivalent to a Dividend.  In order for the sale of shares by a shareholder pursuant to the offer to qualify as “not
essentially equivalent to a dividend” the shareholder must experience a “meaningful reduction” in his proportionate interest in us
as a result of the sale, taking into account the constructive ownership rules. Whether the sale by a shareholder pursuant to the
offer will result in a “meaningful reduction” of the shareholder’s proportionate interest will depend on the shareholder’s
particular facts and circumstances. The Internal Revenue Service has indicated in a published ruling that even a small reduction
in the proportionate interest of a small minority shareholder (for example, less than 1%) in a publicly held corporation who
exercises no control over corporate affairs may constitute a “meaningful reduction.” Shareholders should consult their own
tax advisors regarding the application of this test to their particular circumstances.

 

We cannot predict whether or to what extent the offer will be oversubscribed. As discussed above, if the offer is oversubscribed,
proration of the tenders pursuant to the offer will cause us to accept fewer shares than are tendered. Accordingly, there can be no
assurance that a sufficient number of a particular shareholder’s shares will be exchanged pursuant to the offer in order for the shareholder
to meet any of the three Section 302 tests. Additionally, shareholders who tender all of the shares actually owned by them in the offer, but
who are subject to the constructive ownership rules, or who acquire additional shares contemporaneously with the offer, should consider
the effect of these rules or these acquisitions in determining whether they will meet the Section 302 tests. Each shareholder is urged to
consult his or her own tax advisor as to the application of the Section 302 tests to his or her particular circumstances.
 

Special Rules for Corporate Shareholders.  A corporate shareholder that does not satisfy any of the Section 302 tests and that is
treated as receiving a dividend as a result of selling shares to us pursuant to the offer may be eligible for the dividends received
deduction. The dividends received deduction is subject to certain limitations. In addition, since not all shareholders will be selling the
same proportionate interest in
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their shares, any amount received by a corporate shareholder that is treated as a dividend will constitute an “extraordinary dividend”
under Section 1059 of the Code, which will result in the reduction of tax basis in the shareholder’s shares or in gain recognition.
Corporate shareholders should consult their own tax advisors as to the tax consequences of dividend treatment in their particular
circumstances.
 

Special Rules for Participants in the Employee Stock Purchase Plan.  The ESPP is intended to qualify as an “employee stock
purchase plan” under Section 423 of the Code. If a participant sells shares purchased under the ESPP more than one year after acquiring
the shares and more than two years after such participant’s entry date into an offering period, and the sale price of the shares is higher
than the purchase price, then the participant will recognize ordinary income in an amount equal to the lesser of: (i) the designated
percentage discount of the shares on the applicable purchase date; and (ii) the excess of the sale price of the shares over the purchase
price. The balance of the proceeds will be treated as long-term capital gain. If the sale price of the shares is less than the purchase price,
then the participant will recognize long-term capital loss in an amount equal to the excess of the purchase price over the sale price of the
shares.
 

If a participant sells the shares purchased under the ESPP within one year after acquiring the shares or within two years after the
participant’s entry date into an offering period, referred to as a “disqualifying disposition,” then the participant will recognize as ordinary
income an amount equal to the excess of the fair market value of the shares on the date purchased over the purchase price plus either
(i) capital gain in an amount equal to the excess of the sale price of the shares over the fair market value of the shares on the date
purchased, or (ii) capital loss in an amount equal to the excess of the fair market value of the shares on the date purchased over the sale
price of the shares. This capital gain or loss will be a short-term capital gain or loss if the employee held the shares for a shorter period.
 

The ordinary income recognized on the disposition of shares purchased under the ESPP is not subject to federal income and
employment tax withholding but will be reported to you as compensation income on Form W-2.
 

Foreign shareholders.  The United States federal income tax rules governing foreign shareholders (as defined in Section 2) are
complex and the following is only a limited summary of some general rules applicable to certain foreign shareholders. All foreign
shareholders should consult their own tax advisors regarding the United States federal, state, local and foreign tax consequences,
including tax reporting requirements, of the sale of shares to us pursuant to the offer.
 

As described above in Section 2, because the depositary cannot determine whether payments to any particular shareholder will
qualify for sale or exchange treatment, the depositary will withhold 30% of any gross payments made to a foreign shareholder pursuant to
the offer (as if such payments were a dividend) unless a reduced rate of withholding or an exemption from withholding is applicable.
 

If a foreign shareholder’s sale of shares to us pursuant to the offer is characterized as a sale or exchange, rather than as a dividend,
the shareholder generally will not be subject to United States federal income tax on such sale unless:
 

(i) in the case of a nonresident alien individual, the individual is present in the United States for 183 days or more in the
taxable year of the disposition and certain other conditions are met; or

 

(ii) the gain is effectively connected with a United States trade or business or, if certain tax treaties apply, the gain is
attributable to a permanent establishment maintained by the shareholder in the United States.

 

If exception (i) above applies, the foreign shareholder generally will be subject to U.S. federal income tax at a rate of 30% (or at a
reduced rate under an applicable income tax treaty) on the amount by which such foreign shareholder’s capital gains allocable to
U.S. sources exceed capital losses allocable to U.S. sources during the taxable year of the disposition of the shares. If exception
(ii) applies, the foreign shareholder generally will be subject to U.S. federal income tax with respect to such gain in the same manner as a
United States person, unless otherwise provided in an applicable income tax treaty, and a foreign shareholder
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that is a corporation for U.S. federal income tax purposes may also be subject to a branch profits tax with respect to such gain at a rate of
30% (or at a reduced rate under an applicable income tax treaty).
 

If a foreign shareholder is not subject to United States federal income tax (because, for example, such shareholder qualifies for sale
or exchange treatment and is not taxable under the foregoing exceptions), the shareholder may be entitled to a refund of the tax withheld
by the depositary. Foreign shareholders should consult their own tax advisors regarding the possibility of obtaining a refund.
 

If a foreign shareholder does not satisfy any of the Section 302 tests explained above, the full amount received by the foreign
shareholder will be treated as a distribution to the foreign shareholder with respect to the foreign shareholder’s shares. The treatment, for
U.S. federal income tax purposes, of such distribution as a dividend, a tax-free return of capital or as capital gain will be determined in
the manner described above (see “Certain U.S. Federal Income Tax Consequences — Treatment as a Dividend.”) To the extent that
amounts received by a foreign shareholder are treated as dividends, such dividends will generally be subject to withholding of United
States federal income tax at the rate of 30% or such lower rate as may be specified by an applicable income tax treaty or other exemption,
provided we have received proper certification of the application of such income tax treaty. A foreign shareholder that is eligible for a
reduced rate of U.S. federal withholding tax under an income tax treaty may obtain a refund or credit of any excess amounts withheld by
filing an appropriate claim for a refund with the IRS. Amounts treated as dividends that are effectively connected with a foreign
shareholder’s conduct of a trade or business in the United States and, if provided in an applicable income tax treaty, are attributable to a
permanent establishment in the United States, are not subject to U.S. federal withholding tax, but generally are instead taxed in the
manner applicable to U.S. persons, as described above. In that case, we will not have to withhold U.S. federal withholding tax if the
foreign shareholder complies with the applicable certification and disclosure requirements. In addition, dividends received by a foreign
corporation that are effectively connected with the conduct of a trade or business in the United States may be subject to a branch profits
tax at a 30% rate, or a lower rate specified in an applicable income tax treaty. Foreign shareholders should consult their own tax
advisors regarding their entitlement to benefits under an applicable income tax treaty or other exemption and the manner of
claiming the benefits of such treaty or other exemption.
 

Withholding.  For a discussion of certain withholding tax consequences to tendering shareholders, see Section 2.
 

Information Reporting.  Information statements will be provided to shareholders whose shares are purchased by us and to the IRS,
reporting the payment of the total purchase price (except with respect to shareholders that are exempt from the information reporting
rules, such as corporations).
 

The federal income tax discussion set forth above is included for general information only. Each shareholder is urged to
consult his or her own tax advisor to determine the particular tax consequences to him or her (including the applicability and
effect of the constructive ownership rules and estate and gift taxes, foreign, state and local tax laws and possible tax law changes)
of the sale of shares pursuant to the offer.
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6.  Price Range of Shares; Dividends; Rights Agreement.
 

Our shares are listed and principally traded on The NASDAQ Global Select Market under the symbol “BIIB.” The following table
sets forth for the periods indicated the high and low sales price per share on NASDAQ during each such period:
 
         

  High   Low  
 

2005         
First Quarter  $70.00  $33.85 
Second Quarter  $40.02  $33.18 
Third Quarter  $43.41  $33.88 
Fourth Quarter  $46.72  $35.66 

2006         
First Quarter  $50.72  $43.03 
Second Quarter  $48.97  $42.52 
Third Quarter  $47.46  $40.24 
Fourth Quarter  $52.72  $43.49 

2007         
First Quarter  $52.45  $42.86 
Second Quarter (through May 29, 2007)  $49.75  $43.43 

 

On May 29, 2007, the last full trading day prior to our announcement of the offer, the closing per share price of our common stock
on NASDAQ was $49.21. We urge shareholders to obtain current quotations of the market price of the shares.
 

Dividends.  We have not paid cash dividends since our inception. We currently do not anticipate paying cash dividends in the
foreseeable future.
 

Rights Agreement.  On July 22, 1997, the Board of Directors of IDEC Pharmaceuticals Corporation (“Idec”), the predecessor
company to Biogen Idec, declared a dividend distribution of one right for each outstanding share of common stock of Idec to
stockholders of record at the close of business on August 11, 1997. Since August 11, 1997, Idec, and subsequently, Biogen Idec, has
issued one right with each newly issued share of common stock. On July 26, 2001, the Board of Directors amended the terms of the
rights. The description and terms of the rights are set forth in that certain Amended and Restated Rights Agreement between Idec and
Mellon Investor Services LLC (f/k/a ChaseMellon Shareholder Services LLC), originally dated as of July 22, 1997, but amended and
restated as of July 26, 2001 and further amended as of June 20, 2003. Each right, when exercisable, will entitle the registered holder to
purchase from us one one-thousandth of a share of preferred stock, designated as Series X Junior Participating Preferred Stock, at a price
of Five Hundred Dollars ($500.00) per one one-thousandth of a share, subject to adjustment. The rights become exercisable only if: (i) a
public announcement that a person, entity or group of affiliated or associated persons and/or entities has acquired, or obtained the right to
acquire, beneficial ownership of fifteen percent (15%) or more of the outstanding shares of common stock; or (ii) ten (10) business days
(unless such date is extended by the Board of Directors) following the commencement of a tender offer or exchange offer which would
result in any person, entity or group of affiliated or associated persons and/or entities becoming the beneficial owner of fifteen percent
(15%) or more of the outstanding shares of common stock. The rights under this rights agreement are subject to certain exceptions, and
will not be triggered by this Offer. This summary description of the rights does not purport to be complete and is qualified in its entirety
by reference to Exhibit 4.1 to an Amendment to the Registration Statement on Form 8-A dated July 27, 2001 and Exhibit 4.1 to the
Company’s Current Report on Form 8-K, dated June 23, 2003, each as filed with the Securities and Exchange Commission on the date
indicated and incorporated by reference herein.
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7.  Source and Amount of Funds; Effect of the Offer
 

Funding.  Assuming shareholders tender 56,603,773 shares, the maximum number of shares we will purchase pursuant to the offer,
and the purchase price is an amount between $47.00 and $53.00 per share, the aggregate purchase price for the shares purchased in the
offer will be between approximately $2.66 billion and $3.0 billion. The actual cost of the offer to Biogen Idec cannot be determined at
this time because the number of shares to be purchased will depend on the number tendered, and the price will be based on the price per
share selected in accordance with the terms and conditions of this offer to purchase on the expiration date. We expect to fund the
purchase with a combination of existing cash resources and borrowings under a new senior term loan facility described below.
 

Senior Term Loan Facility
 

Financing.  We expect to fund the purchase for the shares purchased in the offer with a combination of existing cash resources and a
$1.5 billion senior term loan facility we expect to enter into in connection with this offer. While we have entered into a commitment letter
with Merrill Lynch Capital Corporation and Goldman Sachs Credit Partners L.P., dated as of May 29, 2007, the senior term loan is
contingent on the satisfaction of various conditions described below. We expect that the commitment will remain open until August 31,
2007, at which time it will terminate in its entirety if we have not made the initial draw. We expect that the senior term loan will mature
364 days after the initial draw on the senior term loan. The following is a summary of the material terms and conditions of the expected
senior term loan facility. We have no alternative financing plans or arrangements to fund the offer in the event we are unable to obtain the
senior term loan facility.
 

Mandatory Prepayments.  Subject to exceptions, the senior term loan will require mandatory prepayments in amounts equal to:
 

 • 100% of the net cash proceeds of asset sales and other asset dispositions by Biogen Idec or any of its subsidiaries (subject to
baskets, exceptions and reinvestment periods to be agreed upon);

 

 • 100% of the net cash proceeds of the issuance or incurrence of debt in capital markets, private placement, or loan facility
transactions by the Biogen Idec or any of its subsidiaries (subject to baskets and exceptions to be agreed upon); and

 

 • 100% of the net proceeds from any issuance of equity securities in any public offering or private placement or from any capital
contribution (subject to baskets and exceptions to be agreed upon).

 

Voluntary Prepayments.  Voluntary prepayments are expected to be permitted, in whole or in part, in minimum amounts without
prepayment or penalty, other than customary breakage costs with respect to LIBOR borrowings. Amounts repaid or prepaid may not be
reborrowed.
 

Interest Rates and Fees.  We expect interest will accrue on the outstanding principal amount of the note at a variable rate equal to
ABR or LIBOR plus an additional spread premium between 0.35% and 1.50% depending on our senior unsecured credit ratings. We
expect interest will be payable in arrears (i) in the case of ABR loans, at the end of each quarter and (ii) in the case of LIBOR loans, at
the end of each interest period (as selected by us in interest periods of one, two, three or six months) and, in the case of any interest
period longer than three months, no less frequently than every three months. Overdue principal, interest and other amounts shall bear
interest at a rate per annum equal to 2% in excess of the applicable interest rate (including applicable margin). In the event loans are
outstanding on the following dates, we would expect additional upfront fees to be payable to each lender in an amount equal to the
following percentages of such lender’s outstanding loans on such dates: (i) 0.15% on December 31, 2007 in the event our senior
unsecured debt ratings (as of the most recent date of determination thereof) are at or above BBB from S&P and Baa3 from Moody’s and
(ii) 0.10% on September 30, 2007, 0.15% on December 31, 2007 and 0.15% on March 31, 2008 in the event such ratings are lower than
BBB from S&P or Baa3 from Moody’s. Our current ratings are BBB from S&P and we anticipate receiving a rating from Moody’s
shortly
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Conditions to Funding.  The extension of any loan is expected to be subject to customary conditions, including the (i) absence of
any default or event of default; (ii) accuracy of representations and warranties in all material respects; (iii) absence of a material adverse
effect on the business, operations or financial consolidation of us and our subsidiaries taken as a whole; (iv) execution and delivery of the
loan documents prior to the expiration date of the offer; (v) delivery of reasonably satisfactory borrowing certificates and other customary
closing certificates; and (vi) evidence of authority.
 

Refinancing.  As the senior term loan has a maturity of 364 days, we currently plan to refinance all or a portion of this debt within
one year of the expiration of the offer. We currently expect that we will issue longer term debt or convertible securities; however, we are
not certain to what extent and how we would refinance the senior term loan. Our description of our expectations is not, and does not
represent, an offer of any such securities.
 

Covenants.  The senior term loan will have a maximum leverage ratio of total debt to EBITDA of not greater than 3.5 to 1. In the
event the ratings for our senior unsecured debt are less than BBB from S&P or Baa3 from Moody’s, the senior term loan will also require
a minimum ratio of EBITDA to total interest expense of 4.0 to 1. The senior term loan will have customary affirmative and negative
covenants, including the following:
 

1. Limitation on subsidiary indebtedness (including guarantees of third party indebtedness) and preferred stock of subsidiaries.
 

2. Limitation on liens and further negative pledges.
 

3. Limitation on mergers, consolidation and sales of all or substantially all assets.
 

4. Limitation on transactions with affiliates.
 

5. Limitation on dividends and other payment restrictions affecting subsidiaries.
 

6. Limitation on changes in business conducted.
 

7. Limitation on change of fiscal year.
 

This offer to purchase may have certain adverse consequences for tendering and non-tendering shareholders.
 

Increased Indebtedness; Reduced Public Float.  The offer and senior term loan facility present potential risks and disadvantages to
us and our continuing shareholders. If we incur all of the indebtedness contemplated by the senior term loan facility that will be used to
fund, among other things, approximately 50% of the aggregate purchase price, our indebtedness and interest expense will increase
significantly and the terms of any future indebtedness may be adversely effected. As a result of the offer and the related borrowings under
the senior term loan facility our indebtedness will increase substantially in relation to our shareholders’ equity. See Section 14.
 

In addition, our purchase of shares pursuant to this offer will reduce our “public float,” that is the number of shares owned by
outside shareholders and available for trading in the securities markets. As of May 25, 2007, we had 343,161,482 outstanding shares of
our common stock. Assuming the offer is fully subscribed and completed, we will have approximately 286,557,709 shares outstanding
immediately following the purchase of shares tendered in the offer.
 

This may result in lower stock prices or reduced liquidity in the trading market for our shares in the future, which could adversely
affect continuing shareholders. Nonetheless, we anticipate that there will still be a sufficient number of shares outstanding and publicly
traded following the offer to ensure a continued trading market in the shares. Based on the published guidelines of NASDAQ, we do not
believe that our purchase of shares pursuant to the offer will cause our remaining shares to be delisted from NASDAQ.
 

The shares are currently “margin securities” under the rules of the Federal Reserve Board. This has the effect, among other things,
of allowing brokers to extend credit on the collateral of the shares. We believe that,
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following the purchase of shares pursuant to the offer, the shares will continue to be “margin securities” for purposes of the Federal
Reserve Board’s margin regulations.
 

Shareholders who do not tender their shares pursuant to the offer and shareholders who otherwise retain an equity interest in Biogen
Idec as a result of a partial tender of shares or a proration will continue to be owners of Biogen Idec. As a result, those shareholders will
realize a proportionate increase in their relative equity interest in Biogen Idec and will bear the attendant risks associated with owning
our equity securities, including risks resulting from our purchase of shares. These risks include our substantially increased indebtedness
as a result of the senior term loan facility. See “Cautionary Information.”
 

Issuing Additional Shares and Future Transactions.  Shares acquired pursuant to the offer will be canceled and returned to the status
of authorized but unissued stock, and will be available for us to issue without further shareholder action except as required by applicable
law or the rules of NASDAQ or any securities exchange on which the shares are then listed, for purposes including, without limitation,
the acquisition of other businesses, the raising of additional capital for use in our business and the satisfaction of obligations under
existing or future employee benefit or compensation programs or stock plans or compensation programs for directors. We may issue
additional shares or equity interests in the future.
 

Shareholders may be able to sell non-tendered shares in the future on NASDAQ or otherwise, at a net price which may be
significantly higher than the purchase price in the offer. We can give no assurance, however, as to the price at which a shareholder may be
able to sell his or her shares in the future, which may be higher or lower than the purchase price paid by us in the offer. Each of our
directors and executive officers has advised us that they do not intend to tender any shares owned by them in the offer. However, our
directors, executive officers and affiliates may sell their shares in open market transactions at prices that may or may not be more
favorable than the purchase price to be paid to our shareholders in the offer.
 

As of the date of this offer to purchase, we have no specific plan for further repurchases of shares of our common stock, although
we will still have a remaining authorization to purchase up to 20 million shares in open market purchases from time to time pursuant to
our existing share repurchase program authorized by our board of directors in October 2006. This repurchase program does not have an
expiration date. Whether or not we may decide to make further repurchases under that authorization or to make other share repurchases in
the future will depend on many factors, including, without limitation, the number of shares, if any, that we purchase in this offer, whether
or not, in our judgment, such future repurchases would be accretive to earnings per share, our business and financial performance and
situation, the business and market conditions at the time, including the price of the shares, and such other factors as we may consider
relevant. Any of these repurchases may be on the same terms or on terms that are more or less favorable to the selling stockholders than
the terms of this offer. Rule 13e-4 of the Exchange Act prohibits us and our affiliates from purchasing any shares, other than pursuant to
the offer, until at least ten business days after the expiration date of the tender offer.
 

Registration Under the Exchange Act.  Our shares are registered under the Exchange Act, which requires, among other things, that
we furnish specific information to our shareholders and to the Securities and Exchange Commission and comply with the Securities and
Exchange Commission’s proxy rules in connection with meetings of our shareholders. We believe that our purchase of shares in the offer
will not result in the shares becoming eligible for deregistration under the Exchange Act.
 

8.  Background and Purpose of the Offer.
 

We believe that the offer represents a prudent use of our financial resources in light of our business profile, assets, current
indebtedness and debt capacity and the current market price of the shares. We believe that repurchasing our shares is an attractive use of
capital and an efficient means to provide value to shareholders. The offer represents an opportunity to return cash to shareholders who
elect to tender their shares. Where shares are tendered by the registered owner of those shares directly to the depositary, the sale of those
shares in the offer may permit the seller to avoid the usual transaction costs associated with open-market sales. Furthermore, “odd lot”
holders who hold shares registered in their names and tender their shares directly to the depositary and whose shares are purchased in the
offer will avoid not only the payment of brokerage
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commissions but also any applicable odd lot discounts that might be payable on sales of their shares in NASDAQ transactions.
 

Shareholders who do not tender their shares pursuant to the offer will continue to be owners of Biogen Idec and will realize a
proportionate increase in their relative equity interest, and will bear the attendant risks and rewards associated with owning the equity in
Biogen Idec. We believe the offer, if completed, will be accretive to earnings per share in future years, although dilutive on a GAAP basis
in 2007. We also expect that after the completion of the tender offer, we will have adequate cash flow and access to funding to meet our
cash needs for normal operations, anticipated capital expenditures and business development opportunities that we pursue.
 

Other Plans or Proposals.  Except as described in this offer to purchase, including documents incorporated by references, we
currently have no plans or proposals that relate to or would result in:
 

 • an extraordinary transaction, such as a merger, reorganization or liquidation, involving us or any of our subsidiaries;
 

 • a purchase, sale or transfer of an amount of our assets or any of our subsidiaries’ assets that would be material to us and our
subsidiaries, taken as a whole;

 

 • a change in our present dividend rate or policy, or indebtedness or capitalization that would be material to us and our
subsidiaries, taken as a whole;

 

 • any change in our present board of directors or management;
 

 • any other material change in our corporate structure or business;
 

 • a class of our equity securities being delisted from a national securities exchange or ceasing to be authorized to be quoted in an
automated quotation system of a registered national securities association;

 

 • a class of our equity securities becoming eligible for termination of registration under the Exchange Act;
 

 • the suspension of our obligation to file reports under the Exchange Act;
 

 • the acquisition by any person of additional securities of ours or the disposition of our securities; or
 

 • any changes in our charter, bylaws or other governing instruments or other acquisitions that could impede acquisition or control
of us.

 

Although we do not currently have any plans, other than as described in this offer to purchase, that relate to or would result in any
of the events discussed above, we continually evaluate opportunities for increasing shareholder value, and we may undertake or plan
actions that relate to or could result in one or more of these events.
 

9.  Information About Us.
 

Biogen Idec creates new standards of care in therapeutic areas with high unmet medical needs. Founded in 1978, Biogen Idec is a
global leader in the discovery, development, manufacturing, and commercialization of innovative therapies. Patients in more than 90
countries benefit from Biogen Idec’s significant products that address diseases such as lymphoma, multiple sclerosis, and rheumatoid
arthritis. The principal executive offices of Biogen Idec Inc. are located at 14 Cambridge Center, Cambridge, Massachusetts 02142. The
telephone number at its principal executive offices is (617) 679-2000.
 

Where You Can Find More Information.  We are subject to the informational filing requirements of the Exchange Act and, in
accordance with these requirements, are obligated to file reports and other information with the Securities and Exchange Commission
relating to our business, financial condition and other matters. Information, as of particular dates, concerning our directors and officers,
their compensation, options granted to them, the principal holders of our securities and any material interest of these persons in
transactions with us is required to be disclosed in proxy statements distributed to our shareholders and filed with the Securities
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and Exchange Commission. We have also filed a Tender Offer Statement on Schedule TO, which includes additional information with
respect to the offer.
 

Incorporation by Reference.  The rules of the Securities and Exchange Commission allow us to “incorporate by reference”
information into this offer to purchase, which means that we can disclose important information to you by referring you to another
document filed separately with the Securities and Exchange Commission. The offer incorporates by reference the documents listed
below, including the financial statements and the notes related thereto contained in those documents that have been previously filed with
the Securities and Exchange Commission. These documents contain important information about us.
 

 • Our annual report on Form 10-K for the year ended December 31, 2006 (File No. 000-19311);
 

 • Our quarterly report on Form 10-Q for the quarterly period ending March 31, 2007 (File No. 000-19311); and
 

 • Our proxy statement on Schedule 14A filed with the SEC on April 25, 2007 (File No. 000-19311).
 

You may read and copy any reports, proxy statements or other information that we file with the Securities and Exchange
Commission at its Public Reference Room, 100 F Street, N.E., Washington, D.C. 20549. Please call the Securities and Exchange
Commission at (800) 732-0330 for further information on the public reference rooms. You may also obtain copies of this information by
mail from the Public Reference Section of the Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549, at
prescribed rates. Our public filings are also available to the public from document retrieval services and the Internet website maintained
by the SEC at http://www.sec.gov.
 

You may also request a copy of these filings, at no cost, by writing or telephoning us at the following address:
Biogen Idec Inc.

Attn: Investor Relations
14 Cambridge Center

Cambridge, Massachusetts 02142
(617) 679-2812

 

Copies of these filings are also available, without charge, on our website at http://www.biogenidec.com. The other contents of our
website are not part of this offer to purchase.
 

10.  Interests of Directors and Executive Officers; Transactions and Arrangements Concerning the Shares.
 

Security Ownership of Management
 

The following table sets forth, as of May 8, 2007 and without taking into account any effects of the offer, information with respect
to our common stock owned beneficially by each our directors and executive officers. Beneficial ownership is determined in accordance
with the rules of the Securities and Exchange Commission and includes voting and investment power with respect to the shares and
includes Restricted Stock Units that vest within 60 days of May 8, 2007. Shares subject to exercisable options include options that are
currently
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exercisable or exercisable within 60 days of May 8, 2007. The address of each of the officers and directors is in care of Biogen Idec Inc.
at 14 Cambridge Center, Cambridge, Massachusetts 02142.
 
             

  Common Stock Beneficially Owned  
  Aggregate   Shares Subject   Percentage of  
  Number of Shares   to Exercisable   Shares Beneficially  
Name and Position  Beneficially Owned   Options   Owned  
 

Directors:             
Alan Belzer(1)   53,000   121,125   * 
Lawrence C. Best(2)   1,250   63,625   * 
Alan B. Glassberg(2)   1,250   105,625   * 
Mary L. Good(2)   1,250   86,625   * 
Thomas F. Keller(2)(3)   2,170   117,675   * 
Robert W. Pangia(2)   1,750   135,625   * 
Bruce R. Ross(4)   3,750   81,875   * 
Lynn Schenk(2)   3,250   103,625   * 
Phillip A. Sharp(2)   463,683   264,875   * 
William D. Young(2)   1,250   75,625   * 
Executive Officers:             
Burt A. Adelman(5)   8,278   335,725   * 
Susan H. Alexander   4,012   15,000   * 
John M. Dunn   2,581   258,462   * 
Robert A. Hamm   306   140,517   * 
Hans Peter Hasler   8,695   196,581   * 
Faheem Hasnain(6)   18,651   45,225   * 
Peter N. Kellogg   8,199   492,775   * 
Michael D. Kowolenko   584   81,011   * 
Michael F. MacLean   0   0   0 
James C. Mullen(7)   148,960   1,825,215   * 
Cecil B. Pickett(8)   0   0   0 
Craig E. Schneier(9)   3,750   285,000   * 
Mark C. Wiggins(10)   12,144   302,272   * 
 

* Less than 1%
(1) Includes 1,250 RSUs which will vest within 60 days of May 8, 2007 and 11,500 shares which are held by partnerships of which

Mr. Belzer is the general partner.
(2) Includes 1,250 RSUs which will vest within 60 days of May 8, 2007.
(3) Shares which may be acquired pursuant to options are held by a revocable trust of which Dr. Keller is the trustee, and 920 shares

are held by a partnership of which Dr. Keller is a general partner.
(4) Includes 3,750 RSUs which will vest within 60 days of May 8, 2007.
(5) Includes 8,009 shares held in trusts of which Dr. Adelman is the trustee.
(6) Includes 10,000 Restricted Stock Awards which will vest on October 14, 2007.
(7) Includes 44,252 shares held in trusts of which Mr. Mullen is the trustee. Mr. Mullen is also a member of our Board of Directors.
(8) Dr. Pickett is also a member of our Board of Directors.
(9) Includes 460 shares held by Dr. Schneier’s spouse.

(10) Includes 676.77 shares held in a trust, and includes 10,000 Restricted Stock Awards which will vest on June 15, 2007.
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The information with respect to beneficial ownership is based upon information furnished by each director or executive officer, or
information contained in filings made with the Securities and Exchange Commission.
 

Each of our directors and executive officers has advised us that he or she does not intend to tender any shares in the offer, although
they may effect sales pursuant to previously established Rule 10b5-1 trading plans. Accordingly, if we complete the offer the proportional
holdings of our directors and executive officers may increase. However, our directors and executive officers may sell their shares in the
future at prices that may or may not be more favorable than the purchase price to be paid to our shareholders in the offer.
 

Based upon our records and upon information provided to us by our directors, executive officers, associates and subsidiaries,
neither we nor our pension, profit-sharing or any similar plans, nor any of our associates or subsidiaries or persons controlling us, nor, to
the best of our knowledge, any of our directors or executive officers or any of our subsidiaries, nor any associates or subsidiaries of any
of the foregoing, has effected any transactions in our shares on the date of this offer to purchase or during the 60 days prior to the date of
this offer to purchase, except as described below.
 
               

     Amount of      
  Date of   Securities   Price   
Name  Transaction   Involved   per Share  Transaction
 

John M. Dunn
 

 3/30/2007 
 

 733.5680 
 

$ 28.9680
 

Acquired through Employee Stock
Purchase Plan

 
 

 4/20/2007 
 

 7,519 
 

 $45.85 - $46.40
(price range) 

Open market sale pursuant to a 10b5-1
trading plan

 
 

 4/23/2007 
 

 15,000 
 

$ 35.37
 

Options exercised and shares acquired
pursuant to a 10b5-1 trading plan

 
 

 4/23/2007 
 

 18,760 
 

$ 48.90
 

Open market sale pursuant to a 10b5-1
trading plan

Robert A. Hamm
 

 4/23/2007 
 

 3,731 
 

$ 47.3419
 

Open market sale pursuant to a 10b5-1
trading plan

Faheem Hasnain
 

 3/30/2007 
 

 307.9491 
 

$ 28.9680
 

Acquired through Employee Stock
Purchase Plan

 
 

 5/23/2007 
 

 7446.00 
 

$ 49.00
 

Open market sale pursuant to a 10b5-1
trading plan

Peter N. Kellogg
 

 3/30/2007 
 

 733.5680 
 

$ 28.9680
 

Acquired through Employee Stock
Purchase Plan

Michael Kowolenko
 

 3/30/2007 
 

 117.9266 
 

$ 28.9680
 

Acquired through Employee Stock
Purchase Plan

Craig E. Schneier
 

 3/30/2007 
 

 578.1434 
 

$ 28.9680
 

Acquired through Employee Stock
Purchase Plan
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     Amount of      
  Date of   Securities   Price   
Name  Transaction   Involved   per Share  Transaction
 

Mark C. Wiggins
 

 3/30/2007 
 

 733.5680 
 

$ 28.9680
 

Acquired through Employee Stock
Purchase Plan

 
 

 4/16/2007 
 

 5,000 
 

$ 35.37
 

Options exercised and shares acquired
pursuant to a 10b5-1 trading plan

 
 

 4/16/2007 
 

 5,000 
 

$ 45.57
 

Open market sale pursuant to a 10b5-1
trading plan

 
 

 4/23/2007 
 

 10,000 
 

$ 35.2083
 

Options exercised and shares acquired
pursuant to a 10b5-1 trading plan

 
 

 4/23/2007 
 

 20,000 
 

$ 35.37
 

Options exercised and shares acquired
pursuant to a 10b5-1 trading plan

 
 

 4/23/2007 
 

 13,737 
 

$ 43.50
 

Options exercised and shares acquired
pursuant to a 10b5-1 trading plan

 
 

 4/23/2007 
 

 43,737 
 

$ 47.5936
 

Open market sale pursuant to a 10b5-1
trading plan

 
 

 5/16/2007 
 

 5,000 
 

$ 35.37
 

Options exercised and shares acquired
pursuant to a 10b5-1 trading plan

 
 

 5/16/2007 
 

 5,000 
 

$ 46.3096
 

Open market sale pursuant to a 10b5-1
trading plan

 
 

 5/23/2007 
 

 10,000 
 

$ 35.2083
 

Options exercised and shares acquired
pursuant to a 10b5-1 trading plan

 
 

 5/23/2007 
 

 10,000 
 

$ 49.00
 

Open market sale pursuant to a 10b5-1
trading plan

 

Arrangements With Others Concerning Our Securities.  Except for outstanding options to purchase shares and outstanding
restricted stock units granted to certain employees (including executive officers) and except as otherwise described in this offer to
purchase, including documents incorporated by reference, neither we nor any person controlling us nor, to our knowledge, any of our
directors or executive officers, is a party to any contract, arrangement, understanding or relationship with any other person relating,
directly or indirectly, to the offer with respect to any of our securities, including, but not limited to, any contract, arrangement,
understanding or relationship concerning the transfer or the voting of any such securities, joint ventures, loan or option arrangements,
puts or calls, guarantees of loans, guarantees against loss or the giving or withholding of proxies, consents or authorizations.
 

11.  Legal Matters; Regulatory Approvals.
 

Except as described in this offer to purchase, we are not aware of any license or regulatory permit that appears to be material to our
business that might be adversely affected by our acquisition of shares as contemplated by the offer or of any approval or other action by
any government or governmental, administrative or regulatory authority or agency, domestic or foreign, that would be required for our
acquisition or ownership of shares as contemplated by the offer. Should any such approval or other action be required, we currently
contemplate that we will seek approval or such other action. We cannot predict whether we may determine that we are required to delay
the acceptance for payment of, or payment for, shares tendered in response to the offer pending the outcome of any of these matters. We
can provide no assurance that any approval or other action, if needed, would be obtained or would be obtained without substantial
conditions or that the failure to obtain any approval or other action might not result in adverse consequences to our business.
 

Our obligation to accept for payment and pay for shares under the offer is subject to various conditions. See Section 12.

25



Table of Contents

 

12.  Conditions of the Offer.
 

Notwithstanding any other provision of the offer, we will not be required to accept for payment, purchase or pay for any shares
tendered, and may terminate or amend the offer or may postpone the acceptance for payment of, or the purchase of and the payment for
shares tendered, subject to Rule 13e-4(f) promulgated under the Exchange Act, if at any time on or after May 30, 2007 and prior to the
time of payment for any shares (whether any shares have theretofore been accepted for payment, purchased or paid for under the offer)
any of the following events occur or are determined by us to have occurred, that, in our reasonable judgment in any such case and
regardless of the circumstances giving rise to the event, including any action or omission to act by us, makes it inadvisable to proceed
with the offer or with acceptance for payment or payment for the shares in the offer:
 

1. We are or will be unable on or prior to the time of payment for any shares to meet the conditions of the senior term loan
facility necessary to draw up to $1.5 billion in funds. (See Section 7);

 

2. There shall have been threatened, instituted or pending before any court, agency, authority or other tribunal any action, suit
or proceeding by any government or governmental, regulatory or administrative agency or authority or by any other person,
domestic or foreign, or any judgment, order or injunction entered, enforced or deemed applicable by any court, authority, agency or
tribunal, which:

 

(a). challenges or seeks to make illegal, or to delay or otherwise directly or indirectly to restrain, prohibit or otherwise
affect the making of the offer, the acquisition of shares under the offer, or is otherwise related in any manner to, or otherwise
affects, the offer; or

 

(b). could, in our reasonable judgment, materially affect the business, condition (financial or other), income, operations
or prospects of us and our subsidiaries, taken as a whole, or otherwise materially impair in any way the contemplated future
conduct of the business of us and our subsidiaries, taken as a whole, or materially impair the offer’s contemplated benefits to
us;

 

3. There shall have been any action threatened or taken, or any approval withheld, or any statute, rule or regulation invoked,
proposed, sought, promulgated, enacted, entered, amended, enforced or deemed to be applicable to the offer or us or any of our
subsidiaries, by any government or governmental, regulatory or administrative authority or agency or tribunal, domestic or foreign,
which, in our reasonable judgment, would or might directly or indirectly result in any of the consequences referred to in clause (a)
or (b) of paragraph (2) above;

 

4. The declaration of any banking moratorium or any suspension of payments in respect of banks in the United States (whether
or not mandatory);

 

5. Any general suspension of trading in, or limitation on prices for, securities on any United States national securities exchange
or in the over-the-counter market;

 

6. The commencement or escalation of a war, armed hostilities or any other national or international crisis directly or
indirectly involving the United States;

 

7. Any limitation (whether or not mandatory) by any governmental, regulatory or administrative agency or authority on, or any
event that, in our reasonable judgment, might materially affect the extension of credit by banks or other lending institutions in the
United States;

 

8. A 10% decrease in the market price of our shares or in the market prices of equity securities generally in the United States
measured from the close of business on May 29, 2007 or any change, during the pendency of the offer, in the general political,
market, economic or financial conditions or in the commercial paper markets in the United States or abroad that could have, in our
reasonable judgment, a material adverse effect on the business, condition (financial or otherwise), income, operations or prospects
of us and our subsidiaries, taken as a whole, or on the trading in our shares;

 

9. Any decline in the NASDAQ Composite Index, the Dow Jones Industrial Average or the S&P 500 Composite Index by an
amount in excess of 10% measured from the close of business on May 29, 2007;
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10. Any change or event occurs, is discovered, or is threatened to the business, condition (financial or otherwise), income,
operations, or prospects of us and our subsidiaries, taken as a whole, or in ownership of our shares, which in our reasonable
judgment is or may be material to us or otherwise makes it inadvisable for us to proceed with the offer;

 

11. A tender or exchange offer with respect to some or all of our outstanding shares, other than the offer, or a merger or
acquisition proposal for us, is proposed, announced or made by another person or is publicly disclosed, or we learn that any person
or “group,” within the meaning of Section 13(d)(3) of the Exchange Act, has acquired or proposes to acquire beneficial ownership
of more than 5% of our outstanding shares, whether through the acquisition of stock, the formation of a group, the grant of any
option or right, or otherwise (other than as and to the extent disclosed in a Schedule 13D or Schedule 13G filed with the SEC before
May 29, 2007);

 

12. any entity, group or person who has filed a Schedule 13D or Schedule 13G with the SEC on or before May 29, 2007 has
acquired or proposes to acquire, whether through the acquisition of stock, the formation of a group, the grant of any option or right,
or otherwise (other than by virtue of the offer), beneficial ownership of an additional 1% of our outstanding shares;

 

13. Any person or group files a Notification and Report Form under the Hart-Scott-Rodino Antitrust Improvements Act of
1976 reflecting an intent to acquire us or any of our shares;

 

14. Legislation amending the Internal Revenue Code has been passed by either the U.S. House of Representatives or the
U.S. Senate or becomes pending before the U.S. House of Representatives or the U.S. Senate or any committee thereof, the effect of
which, in our reasonable judgment, would be to change the tax consequences of the transaction contemplated by the offer in any
manner that would adversely affect us or any of our affiliates;

 

15. We determine that the completion of the offer and the purchase of the shares may cause our common stock to be delisted
from NASDAQ or to be subject to deregistration under the Exchange Act; or

 

16. Our board of directors determines that completing the offer would be inconsistent with its fiduciary duties or other
obligations under applicable law.

 

The conditions listed above are for our sole benefit, and we may assert those conditions regardless of the circumstances (including
our action or inaction) that give rise to the conditions and we may, in our sole discretion, waive any of the conditions listed above, in
whole or in part, before the expiration date. Our failure at any time to exercise any of the foregoing rights shall not be deemed a waiver of
any of these rights, and each of these rights shall be deemed an ongoing right that may be asserted by us at any time prior to the
expiration of the offer. Any determination or judgment by Biogen Idec concerning the events described above will be final and binding
on all parties.
 

13.  Fees and Expenses.
 

We have retained Merrill Lynch & Co. and Goldman, Sachs & Co. to act as our financial advisors and as the dealer managers in
connection with the offer. In their roles as dealer managers, Merrill Lynch & Co. and Goldman, Sachs & Co. may contact brokers,
dealers and similar entities and may provide information regarding the offer to those that they contact or persons that contact them. In
addition, the dealer managers have given us advice with respect to the offer and will receive an aggregate fee of $400,000 plus $0.02 for
each share we purchase in connection with the offer. We have also agreed to reimburse the dealer managers for reasonable out-of-pocket
expenses incurred in connection with the offer, including reasonable fees and expenses of counsel, and to indemnify the dealer managers
against various liabilities in connection with the offer, including liabilities under the federal securities laws. The dealer managers may
continue to provide various investment banking and other services to us in the future, for which they would receive customary
compensation from us.
 

We have retained D.F. King & Co., Inc. to act as information agent and Computershare Trust Company, N.A. to act as depositary in
connection with the offer. The information agent may contact holders of shares by
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mail, telephone, telegraph and in person and may request that brokers, dealers, commercial banks, trust companies and other nominee
shareholders forward materials relating to the offer to beneficial owners. The information agent and the depositary will each receive
reasonable and customary compensation for their services, will each be reimbursed by us for specified reasonable out-of-pocket expenses
and will each be indemnified against certain liabilities in connection with the offer, including certain liabilities under the federal
securities laws.
 

We will not pay fees or commissions to any broker, dealer, commercial bank, trust company or other person for soliciting any shares
under the offer, other than as described above. We will, however, on request, reimburse brokers, dealers, commercial banks, trust
companies and other persons for customary handling and mailing expenses incurred in forwarding the offer and related materials to the
beneficial owners for which they act as nominees. No broker, dealer, commercial bank or trust company has been authorized to act as our
agent or as an agent of our dealer manager, information agent or depositary for purposes of the offer. We will pay, or cause to be paid,
any stock transfer taxes on our purchase of shares, except as otherwise provided in Section 4 hereof and in instruction 7 of the letter of
transmittal.
 

14.  Financial Information.
 

Historical Financial Information.  We incorporate by reference the financial statements and notes thereto on pages F-1 through F-
60 of our annual report on Form 10-K for the year ended December 31, 2006 and the information included in Item 1 of our quarterly
report on Form 10-Q for the quarterly period ending March 31, 2007. You should refer to Section 9 for instructions on how you can
obtain copies of our filings with the Securities and Exchange Commission, including filings that contain our financial statements
 

Selected Historical and Unaudited Pro Forma Financial Information.  The following tables show (1) selected historical financial
information for the year ended December 31, 2006 and as of and for the quarter ended March 31, 2007 and (2) selected unaudited pro
forma financial information as of and for the same periods, assuming we completed the offer at the beginning of the period presented and
assuming (a) the purchase of 56,603,773 shares in the offer at the maximum purchase price of $53.00 per share for an aggregate purchase
price of $3.0 billion, (b) the payment of all related tender offer fees and expenses estimated to be approximately $2.4 million and
(c) funding a portion of these transactions by borrowing approximately $1.5 billion under the senior term loan facility on the terms
described in Section 7. Costs incurred in obtaining financing would be treated as a debt discount and amortized over the life of the debt
as a charge to interest expense. The selected unaudited pro forma information does not reflect any costs for obtaining financing, since
none are assumed to be incurred. The costs of the tender offer will be reflected as a reduction of capital.
 

The selected unaudited pro forma information is based on our historical financial information for the year ended December 31,
2006 and quarter ended March 31, 2007 and gives effect to the transactions described above at the dates indicated. With respect to the
income statement information, only the unaudited pro forma events expected to have a continuing impact on the consolidated results are
included. The unaudited pro forma financial information does not include any the amortization of costs incurred with obtaining the senior
term loan facility, since none are assumed to be incurred.
 

The pro forma financial information is intended for informational purposes only and does not purport to represent what
our results of operations and financial condition would have been had the transactions described above actually occurred as of
the dates indicated, nor does it project our results of operations for any future period or our financial condition at any future
date.
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The selected historical financial data and the unaudited pro forma financial information should be read in conjunction with
“Cautionary Information” included elsewhere in this offer to purchase and our historical financial statements included in our annual
report on Form 10-K for the year ended December 31, 2006 and our quarterly report on Form 10-Q for the quarterly period ending
March 31, 2007, which have been filed with the Securities and Exchange Commission and are incorporated by reference into this offer to
purchase.
 
                 

  Fiscal Quarter Ended   Fiscal Year Ended  
  March 31, 2007   December 31, 2006  
  Historical   Pro Forma(1)   Historical   Pro Forma(1)  
  (Unaudited)      (Unaudited)  
  (In thousands, except share and per share data)  

 

Income statement data:                 
Total revenues  $ 715,910  $ 715,910  $2,683,049  $ 2,683,049 
Total costs and expenses  $ 534,218  $ 534,218  $2,243,029  $ 2,243,029 
Income from operations  $ 181,692  $ 181,692  $ 440,020  $ 440,020 
Other income (expense), net(2)  $ 21,702  $ (19,023)  $ 52,143  $ (110,757)
Income tax expense(3)  $ (71,893)  $ (57,232)  $ (278,431)  $ (219,787)
Income before cumulative effect of accounting change  $ 131,501  $ 105,437  $ 213,732  $ 109,476 
Cumulative effect of accounting change, net of income tax expense   —   —  $ 3,779  $ 3,779 
Net income  $ 131,501  $ 105,437  $ 217,511  $ 113,255 
Basic earnings per share:                 

Income before cumulative effect of accounting change  $ 0.39  $ 0.37  $ 0.63  $ 0.39 
Cumulative effect of accounting change, net of income tax   —      $ 0.01  $ 0.01 
Basic earnings per share  $ 0.39  $ 0.37  $ 0.64  $ 0.40 

Diluted earnings per share:                 
Income before cumulative effect of accounting change  $ 0.38  $ 0.37  $ 0.62  $ 0.38 
Cumulative effect of accounting change, net of income tax   —      $ 0.01  $ 0.01 
Diluted earnings per share  $ 0.38  $ 0.37  $ 0.63  $ 0.39 

Shares used in calculating:                 
Basic earnings per share   340,310   283,706   338,585   281,981 
Diluted earnings per share   344,058   287,454   345,281   288,677 

Other Data:                 
Ratio of Earnings to Fixed Charges (unaudited)(*)   66.03   7.53   43.77   4.36 
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  As of March 31, 2007  
  Historical   Pro Forma(4)  
  (Unaudited)  
  (In thousands)  

 

Balance sheet data:         
Current assets(5)  $ 1,941,341  $ 813,762 
Long-term assets(5)  $ 6,768,239  $ 6,393,418 
Total assets  $ 8,709,580  $ 7,207,180 
Current portion of notes payable  $ 9,148  $ 9,148 
Current liabilities, less current portion of notes payable  $ 491,300  $ 491,300 
Notes Payable(6)  $ 52,043  $ 1,552,043 
Other long-term liabilities  $ 809,923  $ 809,923 
Total shareholders’ equity(7)  $ 7,347,166  $ 4,344,766 
Book value per share(8)  $ 21.59  $ 15.31 
 

 

(1) Pro forma income statement data is presented giving effect to the transactions as if they had occurred at the beginning of the
periods indicated.

 

(2) Includes interest income lost on cash, cash equivalents and marketable securities liquidated at 5% and debt incurred at 5.86%.
 

(3) Assumes marginal tax rate of 36%.
 

(4) Pro forma balance sheet date is presented giving effect to the transactions as of March 31, 2007.
 

(5) Assumes share repurchase partially financed by liquidating approximately $1.5 billion from existing cash, cash equivalents and
marketable securities.

 

(6) Assumes share repurchase partially financed by $1.5 billion senior term loan facility.
 

(7) Assumes $3.0 billion share repurchase at $53.00 per share and reflects a reduction of capital due to tender offer transaction fees of
$2.4 million.

 

(8) Represents shareholders’ equity divided by shares used in calculating basic earnings per share.
 

Other Data:
 

(*) We have computed the ratios of earnings to fixed charges by dividing pre tax income from continuing operations, plus fixed
charges, plus amortization of capitalized interest, less earnings of equity investees, less interest capitalized, by fixed charges.
Fixed charges consist of interest costs, whether expensed or capitalized, the interest component of rental expense and amortization
of debt premiums, discounts and issuance costs. The ratio of earnings to fixed charges for the year ended December 31, 2005 was
9.64.

 

15.  Miscellaneous.
 

We are not aware of any jurisdiction where the making of the offer is not in compliance with applicable law. If we become aware of
any jurisdiction where the making of the offer is not in compliance with any applicable law, we will make a good faith effort to comply
with the applicable law. If, after good faith effort, we cannot comply with the applicable law, we will not make the offer to, nor will we
accept tenders from or on behalf of, the holders of shares residing in that jurisdiction. In any jurisdiction where the securities or blue sky
laws require the offer to be made by a licensed broker or dealer, the offer shall be deemed to be made on our behalf by the dealer
manager or one or more registered brokers or dealers licensed under the laws of such jurisdiction.
 

In accordance with Rule 13e-4 under the Exchange Act, we have filed with the Securities and Exchange Commission a Tender
Offer Statement on Schedule TO that contains additional information with respect to the offer. The Schedule TO, including the exhibits
and any amendments thereto, may be examined, and copies may be obtained, at the same places and in the same manner as is set forth in
Section 9 with respect to information concerning us.
 

We have not authorized any person to make any recommendation on our behalf regarding whether you should tender or
refrain from tendering your shares in the offer. We have not authorized any person
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to provide any information or make any representation in connection with the offer, other than those contained in this offer to
purchase or in the letter of transmittal. You must not rely upon any recommendation, information or representation that is given
or made to you as having been authorized by Biogen Idec, the dealer manager or the information agent.
 

Biogen Idec Inc.
 

May 30, 2007
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Manually signed facsimile copies of the letter of transmittal will be accepted. The letter of transmittal and certificates for shares and
any other required documents should be sent or delivered by each Biogen Idec shareholder or the shareholder’s broker, dealer,
commercial bank, trust company or nominee to the depositary at its address set forth below.
 

The Depositary for the Offer is:
 

Computershare Trust Company, N.A.
 
   

By Overnight Delivery   
Or Express Mail:  By First Class Mail:

Computershare Trust Company, N.A  Computershare Trust Company, N.A.
Attention: Corporate Actions  Attention: Corporate Actions

161 Bay State Drive  P.O. Box 859208
Braintree, MA 02184  Braintree, MA 02185-9208

 

Any questions or requests for assistance may be directed to the information agent or the dealer managers at their telephone numbers
or addresses set forth below. Requests for additional copies of this offer to purchase, the letter of transmittal or the notice of guaranteed
delivery may be directed to the information agent at the telephone number or address set forth below. You may also contact your broker,
dealer, commercial bank, trust company or nominee for assistance concerning the offer. To confirm delivery of shares, shareholders are
directed to contact the depositary.
 

The Information Agent for the Offer is:
D.F. King & Co., Inc.

48 Wall Street
22nd Floor

New York, New York 10005
 

Banks and Brokerage Firms Call: (212) 269-5550
Shareholders and All Others Call Toll Free: (800) 859-8511

 

The Dealer Managers for the Offer are:
 
   

Merrill Lynch & Co.  Goldman, Sachs & Co.
 

Special Equity Transactions  85 Broad Street
4 World Financial Center  New York, NY 10004

New York, NY 10080  Call: (212) 902-9999 ext. 80537
Call: (609) 818-8000  Call Toll Free: (888) 624-5226 ext. 80537

Call Toll Free: (877) 653-2948   



 

Exhibit (a)(1)(B)
 

 

LETTER OF TRANSMITTAL
 

TO ACCOMPANY SHARES OF COMMON STOCK
(including associated preferred stock purchase rights)

 

OF
 

BIOGEN IDEC INC.
TENDERED PURSUANT TO THE OFFER TO PURCHASE

DATED MAY 30, 2007, AS AMENDED OR SUPPLEMENTED FROM TIME TO TIME
 

THE OFFER, WITHDRAWAL RIGHTS AND PRORATION PERIOD EXPIRE AT 12:00 MIDNIGHT, NEW
YORK CITY TIME, ON JUNE 26, 2007, UNLESS THE OFFER IS EXTENDED

 

The Depositary for the Offer is:
 

COMPUTERSHARE TRUST COMPANY, N.A.
 
   

By Overnight Deliver
Or Express Mail:

Computershare Trust Company, N.A.
Attention: Corporate Actions

161 Bay State Drive
Braintree, MA 02184  

By First Class Mail: 

Computershare Trust Company, N.A.
Attention: Corporate Actions
Braintree, MA 02185-9208

P.O. Box 859208
 

By Facsimile (for eligible Institutions only):
(781) 930-4942

 

Confirm Facsimile by Telephone:
(781) 930-4900

 

YOU SHOULD READ CAREFULLY THIS LETTER OF TRANSMITTAL, INCLUDING THE ACCOMPANYING INSTRUCTIONS, BEFORE YOU
COMPLETE IT. FOR THIS LETTER OF TRANSMITTAL TO BE VALIDLY DELIVERED, IT MUST BE RECEIVED BY THE DEPOSITARY AT ONE OF
THE ABOVE ADDRESSES BEFORE OUR OFFER EXPIRES (IN ADDITION TO THE OTHER REQUIREMENTS DETAILED IN THIS LETTER OF
TRANSMITTAL AND ITS INSTRUCTIONS). DELIVERY OF THIS LETTER OF TRANSMITTAL TO ANOTHER ADDRESS WILL NOT CONSTITUTE
VALID DELIVERY. DELIVERIES TO US, EITHER DEALER MANAGER, THE INFORMATION AGENT OR THE BOOK-ENTRY TRANSFER FACILITY
WILL NOT BE FORWARDED TO THE DEPOSITARY AND WILL NOT CONSTITUTE A VALID DELIVERY.
 

 
          

DESCRIPTION OF SHARES TENDERED
(See instructions 3 and 4)

Name(s) and Address(es) of Registered Holder(s)   Shares Tendered For Certificates Enclosed(1)
(Please Fill in Exactly as Name(s) Appear(s) on Certificate(s))   (Attach Additional Signed List if Necessary)

Please complete the section “Designation” if you wish to      Total Number   Number of
designate the order (by certificate number) in which you      of Shares   Shares
wish to tender your shares in the event of proration.(1)(3)   Certificate Number(s)  Evidenced by Certificate(s)  Tendered(2)
          
 

  Total Certificated Shares Tendered:    
   Total Shares Tendered by Book-Entry:    
   Total Shares Tendered:    
          
(1) Need not be completed by shareholders who tender shares by book-entry transfer.
(2) Unless otherwise indicated, it will be assumed that all shares represented by any certificates delivered to the depositary are being tendered. See instruction 4.
(3) Completion of such section is optional. See Instruction 8.
          



 

 

DESIGNATION
 

If you wish to designate the order (by certificate number) in which you wish to tender your shares in the event of proration, fill out the
following box and keep a copy for your records (attach an additional signed list if necessary). You are not required to complete this box.
 
     

Order  Certificate Number  
 

1st     
2nd     
3rd     
4th     
5th     
6th     
7th     

 

WHEN THIS LETTER OF TRANSMITTAL SHOULD BE USED:
 

You should complete this letter of transmittal only if:
 

 • You are including with this letter of transmittal certificates representing shares that you are tendering (or the certificates will be
delivered pursuant to a notice of guaranteed delivery you have previously sent to the depositary); or

 

 • You are concurrently tendering shares by book-entry transfer to the account maintained by the depositary at The Depository Trust
Company (the “book-entry transfer facility”) pursuant to Section 2 of the offer to purchase and you are not using an agent’s
message (as defined in instruction 2).

 

If you want to tender your shares into our offer but (1) your certificates are not immediately available, (2) you cannot deliver all documents
required by this letter of transmittal to the depositary before our offer expires, or (3) you cannot comply with the procedure for book-entry
transfer on a timely basis, you can still tender your shares if you comply with the guaranteed delivery procedure set forth in Section 2 of the
offer to purchase. See instruction 2.
 

WHEN TENDERING, YOU MUST SEND ALL PAGES OF THIS LETTER OF TRANSMITTAL. BEFORE COMPLETING THIS
LETTER OF TRANSMITTAL, YOU SHOULD READ THIS LETTER OF TRANSMITTAL AND THE ACCOMPANYING
INSTRUCTIONS CAREFULLY.
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ADDITIONAL INFORMATION REGARDING TENDERED SHARES
 

o Check here if any certificate evidencing the shares you are tendering with this letter of transmittal has been lost, stolen, destroyed or
mutilated. If so, you must complete an affidavit of loss and return it with your letter of transmittal. A bond may be required to be posted
by you to secure against the risk that the certificates may be recirculated. Please call Computershare, as the transfer agent for the shares,
at [toll free number] to obtain an affidavit of loss, for further instructions and for a determination as to whether you will need to post a
bond. See instruction 13.

 

o Check here if tendered shares are being delivered by book-entry transfer made to an account maintained by the depositary with the book-
entry transfer facility and complete the following (only financial institutions that are participants in the system of the book-entry transfer
facility may deliver shares by book-entry transfer):

 

Name of Tendering Institution: _ _

 

Account Number: _ _

 

Transaction Code Number: _ _

 

 

o Check here if tendered shares are being delivered pursuant to a notice of guaranteed delivery previously sent to the depositary and
complete the following:

 

Name(s) of Registered Owner(s): _ _

 

Date of Execution of Notice of Guaranteed Delivery: _ _

 

Name of Institution that Guaranteed Delivery: _ _

 

Account Number: _ _
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PRICE AT WHICH YOU ARE TENDERING
(See instruction 5)

 

YOU MUST CHECK ONE BOX AND ONLY ONE BOX IF YOU WANT TO TENDER YOUR SHARES. IF MORE THAN ONE BOX
IS CHECKED OR IF NO BOX IS CHECKED, YOUR SHARES WILL NOT BE PROPERLY TENDERED.
 

SHARES TENDERED AT A PRICE DETERMINED BY YOU:
 

By checking one of the following boxes below INSTEAD OF THE BOX UNDER “SHARES TENDERED AT A PRICE DETERMINED
PURSUANT TO THE OFFER,” you are tendering shares at the price checked. This action would result in none of your shares being purchased
if the purchase price selected by Biogen Idec Inc. (“Biogen Idec”) for the shares is less than the price checked below. If you want to tender
portions of your shares at more than one price, you must complete a separate letter of transmittal for each price at which you tender shares. The
same shares cannot be tendered at more than one price.

 

PRICE (IN DOLLARS) PER SHARE AT WHICH SHARES ARE BEING TENDERED
 
           

o $47.00  o $48.25  o $49.25  o $50.25  o $51.25  o $52.25
o $47.25  o $48.50  o $49.50  o $50.50  o $51.50  o $52.50
o $47.50  o $48.75  o $49.75  o $50.75  o $51.75  o $52.75
o $47.75  o $49.00  o $50.00  o $51.00  o $52.00  o $53.00
o $48.00           

 

OR
 

SHARES TENDERED AT A PRICE DETERMINED PURSUANT TO THE OFFER:
 

 o By checking THIS ONE BOX INSTEAD OF ONE OF THE PRICE BOXES ABOVE, you are tendering shares and are willing to
accept the purchase price selected by Biogen Idec in accordance with the terms of our offer. This action will maximize the chance of
having Biogen Idec purchase your shares (subject to the possibility of proration). Note that this will result in your shares being treated
as tendered at $47.00 for purposes of determining the purchase price and could result in your receiving a price per share as low as
$47.00.

 

ODD LOTS
 

As described in Section 1 of the offer to purchase, under certain conditions, shareholders holding fewer than 100 shares may have their
shares accepted for payment before any proration of other tendered shares. This preference is not available to partial tenders, or to beneficial or
record holders of an aggregate of 100 or more shares, even if these holders have separate accounts representing fewer than 100 shares each.
Accordingly, this section is to be completed only if shares are being tendered by or on behalf of a person owning, beneficially or of record, an
aggregate of fewer than 100 shares. The undersigned either (check one box):
 

 o is the beneficial or record owner of fewer than 100 shares in the aggregate, all of which are being tendered; or
 

 o is a broker, dealer, commercial bank, trust company, or other nominee that (a) is tendering for the beneficial owner(s) shares with
respect to which it is the record holder, and (b) believes, based upon representations made to it by the beneficial owner(s), that each
such person is the beneficial owner of an aggregate of fewer than 100 shares and is tendering all of such shares.

 

In addition, the undersigned is tendering shares either (check one box):
 

 o at the purchase price, as the same will be determined by Biogen Idec in accordance with the terms of the offer; or
 

 o at the price per share indicated above in the section captioned “Price per Share at which Shares are Being Tendered.”
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CONDITIONAL TENDER
(See instruction 14)

 

You may condition your tender of shares on our purchasing a specified minimum number of your tendered shares, all as described
in Sections 1 and 2 of the offer to purchase. Unless the minimum number of shares you indicate below is purchased by us in our offer,
none of the shares you tender will be purchased. It is your responsibility to calculate that minimum number of shares that must be
purchased if any are purchased, and you are urged to consult your own tax advisor before completing this section. Unless this box has
been checked and a minimum number of shares specified, your tender will be deemed unconditional.
 

 o The minimum number of shares that must be purchased, if any are purchased, is:           shares.
 

If, because of proration, the minimum number of shares that you designated above will not be purchased, we may accept
conditional tenders by random lot, if necessary. However, to be eligible for purchase by random lot, you must have tendered all your
shares and checked this box:
 

 o The tendered shares represent all shares held by me.
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SPECIAL PAYMENT INSTRUCTIONS
(See instructions 1, 6, 7 and 9)

 

Complete this box ONLY if you want certificate(s) for shares not tendered or not purchased and/or any check for the purchase price
to be issued in the name of someone other than you, or if you want shares that you delivered by book-entry transfer facility to be credited
to an account other than the one designated earlier.
 

Mail: [          ] Check
[          ] Certificate to:

 

Name: _ _

(Please Print)

 

Address: _ _

 

 

(Include Zip Code)

 

(Tax Identification or Social Security Number)
 

o Credit shares delivered by book-entry transfer and not purchased to the account set forth below:
 

Account No.: _ _

 

 

 

 

SPECIAL DELIVERY INSTRUCTIONS
(See instructions 1, 6, 7 and 9)

 

Complete this box ONLY if you want certificate(s) for shares not tendered or not purchased and/or any check for the purchase price,
where such shares and check are to be issued in your name, to be mailed or sent to someone other than you or to you at an address other
than the one shown above.
 

Mail: [          ] Check
[          ] Certificate to:

 

Name: _ _

(Please Print)
Address: _ _

 

 

(Include Zip Code)

 

(Tax Identification or Social Security Number)
 

 

 

We have no obligation, pursuant to the “Special Payment Instructions,” to transfer any certificates for shares from the name of its
registered holder(s), or to order the registration or transfer of any shares tendered by book-entry transfer, if we do not purchase any of the
shares represented by such certificate or tendered by such book-entry transfer.
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NOTE: SIGNATURES MUST BE PROVIDED IN THE BOX BELOW LABELED
“IMPORTANT — SHAREHOLDERS SIGN HERE”

 

IF YOU WANT TO TENDER YOUR SHARES,
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY.

 

To Computershare:
 

The undersigned hereby tenders to Biogen Idec Inc., a Delaware corporation (“Biogen Idec”), the above-described shares of Biogen
Idec common stock, $0.0005 par value per share (including associated preferred stock purchase rights), at the price per share indicated in
this letter of transmittal, net to the seller in cash, without interest, upon the terms and subject to the conditions set forth in the offer to
purchase, dated May 30, 2007, as amended and supplemented from time to time, receipt of which is hereby acknowledged, and in this
letter of transmittal which, together with the offer to purchase, as amended or supplemented from time to time, together constitute the
offer.
 

Subject to, and effective upon, acceptance for payment of the shares tendered in accordance with the terms and subject to the
conditions of the offer, including, if the offer is extended or amended, the terms and conditions of the extension or amendment, the
undersigned agrees to sell, assign and transfer to, or upon the order of, Biogen Idec all right, title and interest in and to all shares tendered
and orders the registration of all shares tendered by book-entry transfer that are purchased under the offer to or upon the order of Biogen
Idec and irrevocably constitutes and appoints the depositary as the true and lawful agent and attorney-in-fact of the undersigned with
respect to the shares with full knowledge that the depositary also acts as the agent of Biogen Idec, with full power of substitution (the
power of attorney being deemed to be an irrevocable power coupled with an interest), to:
 

1. deliver certificate(s) representing the shares or transfer ownership of the shares on the account books maintained by the
book-entry transfer facility, together, in either case, with all accompanying evidences of transfer and authenticity, to, or upon the
order of, Biogen Idec upon receipt by the depositary, as the undersigned’s agent, of the purchase price with respect to the shares;

 

2. present certificates for the shares for cancellation and transfer on Biogen Idec books; and
 

3. receive all benefits and otherwise exercise all rights of beneficial ownership of the shares, subject to the next paragraph, all
in accordance with the terms and subject to the conditions of the offer.

 

The undersigned covenants, represents and warrants to Biogen Idec that:
 

1. the undersigned has full power and authority to tender, sell, assign and transfer the shares tendered hereby and, when and to
the extent accepted for payment, Biogen Idec will acquire good, marketable and unencumbered title to the tendered shares, free and
clear of all security interests, liens, restrictions, charges, encumbrances, conditional sales agreements or other obligations relating to
the sale or transfer of the shares, and not subject to any adverse claims;

 

2. the undersigned understands that tenders of shares pursuant to any one of the procedures described in Section 2 of the offer
to purchase and in the instructions to this letter of transmittal will constitute the undersigned’s acceptance of the terms and
conditions of the offer, including the undersigned’s representation and warranty that (a) the undersigned has a “net long position,”
within the meaning of Rule 14e-4 promulgated under the Securities Exchange Act of 1934, in the shares or equivalent securities at
least equal to the shares being tendered, and (b) the tender of shares complies with Rule 14e-4;

 

3. the undersigned will, upon request, execute and deliver any additional documents deemed by the depositary or Biogen Idec
to be necessary or desirable to complete the sale, assignment and transfer of the shares tendered; and

 

4. the undersigned has read, understands and agrees to all of the terms of the offer.
 

The undersigned understands that Biogen Idec acceptance of shares tendered pursuant to any one of the procedures described in
Section 2 of the offer to purchase and in the instructions to this letter of transmittal will constitute a binding agreement between the
undersigned and Biogen Idec upon the terms and subject to the conditions of the offer. The undersigned acknowledges that under no
circumstances will Biogen Idec pay interest on the purchase price, including, without limitation, by reason of any delay in making
payment.
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The name(s) and address(es) of the registered holder(s) should be printed, if they are not already printed above, exactly as they
appear on the certificates evidencing shares tendered. The certificate numbers, the number of shares evidenced by the certificates, the
number of shares that the undersigned wishes to tender, and the price at which the shares are being tendered should be set forth in the
appropriate boxes above.
 

The undersigned understands that Biogen Idec will determine a single per share price, not less than $47.00 nor greater than $53.00,
that it will pay for shares properly tendered, taking into account the number of shares tendered and the prices specified by tendering
shareholders. Biogen Idec will select the lowest purchase price that will enable it to buy 56,603,773 shares or, if a lesser number of shares
are properly tendered, all shares that are properly tendered and not properly withdrawn. All shares acquired in the offer will be acquired
at the same purchase price. All shares properly tendered at prices equal to or below the purchase price and not properly withdrawn will be
purchased, subject to the conditions of the offer and the odd lot, proration and conditional tender provisions described in the offer to
purchase. Shares tendered at prices in excess of the purchase price that is selected by Biogen Idec and shares not purchased because of
proration or conditional tenders will be returned to the shareholder.
 

The undersigned recognizes that under the circumstances set forth in the offer to purchase, Biogen Idec may terminate or amend the
offer; may postpone the acceptance for payment of, or the payment for, shares tendered; or may accept for payment fewer than all of the
shares tendered. The undersigned understands that certificate(s) for any shares not tendered or not purchased will be returned to the
undersigned at the address indicated above, unless otherwise indicated in the box entitled “Special Payment Instructions” or the box
entitled “Special Delivery Instructions” above. The undersigned acknowledges that Biogen Idec has no obligation, pursuant to the
“Special Payment Instructions” box, to transfer any certificate for shares from the name of its registered holder(s), or to order the
registration or transfer of any shares tendered by book-entry transfer, if Biogen Idec does not purchase any of the shares represented by
such certificate or tendered by such book-entry transfer.
 

The check for the aggregate net purchase price for the shares tendered and purchased will be issued to the order of the undersigned
and mailed to the address indicated above, unless otherwise indicated in the boxes entitled “Special Payment Instructions” or “Special
Delivery Instructions” above.
 

All authority conferred or agreed to be conferred by this letter of transmittal will survive the death or incapacity of the undersigned,
and any obligation of the undersigned will be binding on the heirs, personal representatives, executors, administrators, successors,
assigns, trustees in bankruptcy and legal representatives of the undersigned. Except as stated in the offer to purchase, this tender is
irrevocable.
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IMPORTANT
 

SHAREHOLDERS SIGN HERE
(PLEASE COMPLETE AND RETURN THE ATTACHED SUBSTITUTE FORM W-9)

 

(The registered holder(s) must sign this document exactly as name(s) appear(s) on certificates(s) for shares or on a security position listing
or the person(s) authorized to become the registered holder(s) by certificates and documents transmitted with this letter of transmittal must sign
this document. If a trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation or other person acting in a fiduciary or
representative capacity is signing this document, please set forth your full title and see instruction 6.)

 

(Signature of Owner)

 

Dated: _ _

 

Name(s): _ _

 

Capacity (full title): _ _

 

Address: _ _

(Include Zip Code)

 

Daytime Area Code and Telephone Number: _ _

 

Tax Identification or Social Security Number: _ _

(See Substitute Form W-9)

 

GUARANTEE OF SIGNATURE(S)
(See instructions 1 and 6)

 

Authorized Signature: _ _

 

Name: _ _

(Please Print)

 

Title: _ _

 

Name of Firm: _ _

 

Address: _ _

(Include Zip Code)

 

Area Code and Telephone Number: _ _

 

Dated: _ _
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SUBSTITUTE

Form W-9 
Department of the Treasury Internal Revenue
Service

Request for Taxpayer Identification Number
(TIN) and Certification   

Name:
Address:

  

Individual/Sole Proprietor o Partnership o 
Corporation o 
Other (specify) o 
Exempt from backup withholding o 

PART I. TAXPAYER IDENTIFICATION NUMBER (TIN)    
Please provide your Taxpayer Identification Number in the space at right and certify by signing
and dating below. If awaiting TIN, write “Applied For.”   

SSN: _ _or
EIN: _ _

PART II. CERTIFICATION    
       

 

Under penalties of perjury, I certify that:
 

(1) The number shown on this form is my correct Taxpayer Identification Number (or I am
waiting for a number to be issued to me); and

 

(2) I am not subject to backup withholding either because: (a) I am exempt from backup withholding, or (b) I have not been notified by the
IRS that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I
am no longer subject to backup withholding; and

(3) I am a U.S. person (including a U.S. resident alien).
 

CERTIFICATION INSTRUCTIONS — You must cross out item (2) above if you have been notified by the IRS that you are currently
subject to backup withholding because of underreporting interest or dividends on your tax return.
 

Signature _ _

 

Date:           , 2007

 

 
 

NOTE: FAILURE TO COMPLETE AND RETURN THIS SUBSTITUTE FORM W-9 MAY RESULT IN IRS PENALTIES AND
BACKUP WITHHOLDING OF 28% OF ANY PAYMENTS MADE TO YOU PURSUANT TO THE OFFER. PLEASE
REVIEW THE ENCLOSED GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ON
SUBSTITUTE FORM W-9 FOR ADDITIONAL DETAILS. YOU MUST ALSO COMPLETE THE FOLLOWING
CERTIFICATE IF YOU ARE AWAITING (OR WILL SOON APPLY FOR) A TAXPAYER IDENTIFICATION NUMBER.

 

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER
 

I certify under penalties of perjury that a taxpayer identification number has not been issued to me, and either (1) I have mailed or
delivered an application to receive a taxpayer identification number to the appropriate Internal Revenue Service Center or Social Security
Administration Office, or (2) I intend to mail or deliver an application in the near future. I understand that if I do not provide a taxpayer
identification number within 60 days, 28% of all reportable payments made to me will be withheld until I provide a taxpayer identification
number to the depositary.
 

Signature
 

Name (Please Print)                                     Date:                                 , 2007
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

 

Guidelines for Determining the Proper Identification Number to Give the Payer. Social Security numbers and individual taxpayer
identification numbers have nine digits separated by two hyphens: i.e. 000-00-0000. Employer identification numbers have nine digits
separated by only one hyphen: i.e. 00-0000000. The table below will help determine the number to give the payer.
 
     

  Give name and the
For this type of account:  SOCIAL SECURITY number (or individual taxpayer identification number) of —
 

1 An individual’s account  The individual
2
 

Two or more individuals (joint account)
 

The actual owner of the account or, if combined funds, the first
individual on the account(1)

3
 

Custodian account of a minor (Uniform Gift to Minors
Act)  

The minor(2)

4
 

a. The usual revocable savings trust account (grantor is
also trustee)  

The grantor-trustee(1)

 
 

b. So-called trust account that is not a legal or valid
trust under State law.  

The actual owner(1)

     
     

  Give name and the
  EMPLOYER IDENTIFICATION
For this type of account:  number of —
 

5 Sole proprietorship account or single owner LLC  The owner(3)
6 A valid trust, estate or pension trust  The legal entity(4)
7 Corporate or LLC electing corporate status on Form 8832  The corporation
8
 

Religious, charitable, or educational organization account or
an association, club or other tax-exempt organization  

The organization

9 Partnership or multi-member LLC  The partnership
10 A broker or registered nominee  The broker or nominee
11

 

Account with the Department of Agriculture in the name of
a public entity (such as a State or local government, school
district, or prison) that receives agricultural program
payments  

The public entity

 

(1) List first and circle the name of the person whose number you furnish. If only one person on a joint account has a SSN, that person’s
number must be furnished.

 

(2) Circle the minor’s name and furnish the minor’s SSN.
 

(3) You mush show your individual name and you may also enter your business of “DBA” name on the second name line. You may use
either your SSN or EIN (if you have one). If you are a sole proprietor, the IRS encourages you to use your SSN.

 

(4) List first and circle the name of the legal trust, estate or pension trust. (Do not furnish the TIN of the personal representative or trustee
unless the legal entity itself is not designated in the account title.)
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

 

Obtaining a Number
 

If you don’t have a taxpayer identification number, obtain Form SS-5, Application for a Social Security Card, Form SS-4, Application for
Employer Identification Number or Form W-7, Application for Individual Taxpayer Identification Number, at the local office of the Social
Security Administration or the Internal Revenue Service and apply for a number.
 

To complete Substitute Form W-9, if you do not have a taxpayer identification number, write “Applied For” in the space for the taxpayer
identification number in Part 1, sign and date the Form, and give it to the requester.
 

All section references are to the Internal Revenue Code of 1986, as amended.
 

Payee Exempt from Backup Withholding
 

Payees specifically exempted from backup withholding on ALL payments include the following:
 

 • An organization exempt from tax under section 501(a), or an individual retirement plan, or a custodian account under section 403(b)(7)
if the account satisfies the requirements of section 401(f)(2).

 

 • The United States, or any agency or instrumentality thereof.
 

 • A State, the District of Columbia, a possession of the United States, or any of their political subdivisions or instrumentalities.
 

 • An international organization or any agency, or instrumentality thereof.
 

 • A foreign government or any of its political subdivisions, agencies or instrumentalities.
 

Payees that may be specifically exempted from backup withholding on payments of dividends and certain other payments include the
following:
 

 • A corporation.
 

 • A financial institution.
 

 • A futures commission merchant registered with the Commodity Futures Trading Commission.
 

 • A dealer in securities or commodities registered in the U.S., the District of Columbia or a possession of the U.S.
 

 • A real estate investment trust.
 

 • A middleman known in the industry as a nominee or custodian.
 

 • A common trust fund operated by a bank under section 584(a).
 

 • A trust exempt from tax under section 664 or described in section 4947.
 

 • An entity registered at all times during the taxable year under the Investment Company Act of 1940.
 

 • A foreign central bank of issue.
 

Exempt payees should file Form W-9 to avoid possible erroneous backup withholding. FILE THIS FORM WITH THE PAYER, FURNISH
YOUR TAXPAYER IDENTIFICATION NUMBER, CHECK THE BOX LABELED “EXEMPT FROM BACKUP WITHHOLDING”, SIGN
AND DATE THE FORM AND RETURN IT TO THE PAYER.
 

Privacy Act Notice. — Section 6109 requires most recipients of dividend, interest, or other payments to give taxpayer identification
numbers to payers who must report the payments to IRS. The IRS uses the numbers for identification purposes and may also provide this
information to various government agencies for tax enforcement or litigation purposes. Payers must be given the numbers whether or not
recipients are required to file tax returns. Payers must generally withhold 28% of taxable interest, dividends, and certain other payments to a
payee who does not furnish a taxpayer identification number to a payer. Certain penalties may also apply.
 

Penalties
 

1. Penalty for Failure to Furnish Taxpayer Identification Number. — If you fail to furnish your taxpayer identification number to a payer,
you are subject to a penalty of $50 for each such failure unless your failure is due to reasonable cause and not to willful neglect.
 

2. Civil Penalty for False Information With Respect to Withholding. — If you make a false statement with no reasonable basis which
results in no imposition of backup withholding, you are subject to a penalty of $500.
 

3. Criminal Penalty for Falsifying Information. — Willfully falsifying certifications or affirmations may be subject to criminal penalties
including fines and/or imprisonment.
 

4. Misuse of Taxpayer Identification Numbers. — If the requester discloses or uses taxpayer identification numbers in violation of Federal
Law, the requester may be subject to civil and criminal penalties.
 

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX ADVISOR OR THE INTERNAL REVENUE SERVICE.
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INSTRUCTIONS
 

FORMING PART OF THE TERMS AND CONDITIONS OF OUR OFFER
 

1. Guarantee Of Signatures.  Depending on how the certificates for your shares are registered and to whom you want payments or
deliveries made, you may need to have the signatures on this letter of transmittal guaranteed by an “eligible guarantor institution”, as
such term is defined below. No signature guarantee is required if either:
 

 • this letter of transmittal is signed by the registered holder(s) of the shares tendered (which, for these purposes, includes any
participant in the book-entry transfer facility whose name appears on a security position listing as the owner of the shares)
exactly as the name of the registered holder(s) appears on the certificate(s) for the shares and payment and delivery are to be
made directly to the holder; or

 

 • the shares are tendered for the account of a bank, broker, dealer, credit union, savings association or other entity which is a
member in good standing of the Securities Transfer Agents Medallion Program or a bank, broker, dealer, credit union, savings
association or other entity that is also an “eligible guarantor institution,” as that term is defined in Rule 17Ad-15 under the
Securities Exchange Act of 1934, as amended, each such entity, referred to as an “eligible guarantor institution.”

 

In all other cases, including if you have completed either the box entitled “Special Payment Instructions” or “Special Delivery
Instructions” above, an eligible guarantor institution must guarantee all signatures on this letter of transmittal. You may also need to have
any certificates you deliver endorsed or accompanied by a stock power, and the signatures on these documents also may need to be
guaranteed. See instruction 6.
 

2. Delivery of Letter of Transmittal and Certificates; Guaranteed Delivery Procedures.  For your shares to be properly tendered,
either (1) or (2) below must happen:
 

(1) The depositary must receive all of the following at its address above in this letter of transmittal before or on the date our
offer expires:

 

 • either (a) the certificates for the shares or (b) a confirmation of receipt of the shares pursuant to the procedure for book-
entry transfer described in this instruction, and

 

 • either (a) properly completed and executed letter of transmittal or a manually executed facsimile of it, including any
required signature guarantees, or (b) an “agent’s message” of the type described in this instruction 2 in the case of a book-
entry transfer, and

 

 • any other documents required by this letter of transmittal.
 

(2) You must comply with the guaranteed delivery procedure set forth below.
 

Book-Entry Delivery.  Any institution that is a participant in the book-entry transfer facility’s system may make book-entry delivery
of the shares by causing the book-entry transfer facility to transfer shares into the depositary’s account in accordance with the book-entry
transfer facility’s procedures for transfer. Delivery of this letter of transmittal or any other documents to the book-entry transfer facility
does not constitute delivery to the depositary.
 

Agent’s Message.  The term “agent’s message” means a message transmitted by the book-entry transfer facility to, and received by,
the depositary, which states that the book-entry transfer facility has received an express acknowledgment from the participant in the
book-entry transfer facility tendering the shares that the participant has received and agrees to be bound by the terms of this letter of
transmittal and that we may enforce the agreement against them.
 

Guaranteed Delivery.  If you wish to tender your shares but your share certificate(s) are not immediately available or cannot be
delivered to the depositary before the offer expires, the procedure for book-entry transfer cannot be completed on a timely basis, or if
time will not permit all required documents to reach the depositary before the offer expires, your shares may still be tendered, if all of the
following conditions are satisfied:
 

 • the tender is made by or through an eligible guarantor institution;
 

 • the depositary receives by hand, mail, overnight courier or facsimile transmission, before the expiration date, a properly
completed and duly executed notice of guaranteed delivery in the form provided with this letter of
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 transmittal, specifying the price at which shares are being tendered, including (where required) a signature guarantee by an
eligible guarantor institution in the form set forth in the notice of guaranteed delivery; and

 

 • all of the following are received by the depositary within three NASDAQ trading days after the date of receipt by the depositary
of the notice of guaranteed delivery:

 

 • either (a) the certificates for the shares or (b) a confirmation of receipt of the shares pursuant to the procedure for book-entry
transfer described in this instruction 2;

 

 • either (a) a properly completed and executed letter of transmittal or a manually executed facsimile of it, including any required
signature guarantees, or (b) an “agent’s message” of the type described in this instruction 2 in the case of a book-entry
transfer; and

 

 • any other documents required by this letter of transmittal.
 

The method of delivering all documents, including share certificates, this letter of transmittal and any other required documents, is
at your election and risk. If delivery is by mail, we recommend you use registered mail with return receipt requested, properly insured. In
all cases, sufficient time should be allowed to ensure timely delivery.
 

Except as specifically permitted by Sections 1 and 2 of the offer to purchase, we will not accept any alternative, conditional or
contingent tenders, nor will we purchase any fractional shares, except as expressly provided in the offer to purchase. All tendering
shareholders, by execution of this letter of transmittal or a manually signed facsimile of this letter of transmittal, waive any right to
receive any notice of the acceptance of their tender.
 

3. Inadequate Space.  If the space provided in the box entitled “Description of Shares Tendered” above is inadequate, the certificate
numbers and/or the number of shares should be listed on a separate signed schedule and attached to this letter of transmittal.
 

4. Partial Tenders and Unpurchased Shares.  (This paragraph does not apply to shareholders who tender by book-entry transfer.) If
fewer than all of the shares evidenced by any certificate are to be tendered, fill in the number of shares that are to be tendered in the
column entitled “Number of Shares Tendered” in the box entitled “Description of Shares Tendered” above. In that case, if any tendered
shares are purchased, a new certificate for the remainder of the shares (including any shares not purchased) evidenced by the old
certificate(s) will be issued and sent to the registered holder(s), unless otherwise specified in either the box entitled “Special Payment
Instructions” or “Special Delivery Instructions” in this letter of transmittal, as soon as practicable after the expiration date. Unless
otherwise indicated, all shares represented by the certificate(s) set forth above and delivered to the depositary will be deemed to have
been tendered.
 

If any tendered shares are not purchased or are properly withdrawn, or if fewer than all shares evidenced by a shareholder’s
certificates are tendered, certificates for unpurchased shares will be returned as soon as practicable after the expiration or termination of
the offer or the proper withdrawal of the shares, as applicable. In the case of shares tendered by book-entry transfer at the book-entry
transfer facility, the shares will be credited to the appropriate account maintained by the tendering shareholder at the book-entry transfer
facility. In each case, shares will be returned or credited without expense to the shareholder.
 

5. Indication of Price at Which Shares are Being Tendered.  If you want to tender your shares, you must properly complete the
pricing section of this letter of transmittal, which is called “Price at Which You Are Tendering.” You must check one box in the pricing
section. If more than one box is checked or no box is checked, your shares will not be properly tendered. If you want to tender portions of
your shares at more than one price, you must complete a separate letter of transmittal for each price at which you tender shares. However,
the same shares cannot be tendered at more than one price, unless previously and properly withdrawn as provided in Section 3 of the
offer to purchase.
 

6. Signatures on Letter of Transmittal; Stock Powers and Endorsements; Exact Signature.  If this letter of transmittal is signed by
the registered holder(s) of the shares tendered, the signature(s) must correspond exactly with the name(s) as written on the face of the
certificate(s) without any change whatsoever.
 

Joint Holders.  If the shares tendered are registered in the names of two or more joint holders, each holder must sign this letter of
transmittal.
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Different Names on Certificates.  If any tendered shares are registered in different names on several certificates, it will be necessary
to complete, sign and submit as many separate letters of transmittal (or manually signed facsimiles) as there are different registrations of
certificates.
 

Endorsements.  When this letter of transmittal is signed by the registered holder(s) of the shares tendered, no endorsements of
certificates representing the shares or separate stock powers are required unless payment is to be made or the certificates for shares not
tendered or not purchased are to be issued to a person other than the registered holder(s). Signature(s) on the certificate(s) must be
guaranteed by an eligible institution.
 

If this letter of transmittal is signed by a person other than the registered holder(s) of the certificates listed, or if payment is to be
made or certificates for shares not tendered or not purchased are to be issued to a person other than the registered holder(s), the
certificates must be endorsed or accompanied by appropriate stock powers, in either case signed exactly as the name(s) of the registered
holder(s) appears on the certificates, and the signatures on the certificates or stock powers must be guaranteed by an eligible institution.
See instruction 1.
 

Signatures of Fiduciaries.  If this letter of transmittal or any certificate or stock power is signed by a trustee, executor, administrator,
guardian, attorney-in-fact, officer of a corporation or any other person acting in a fiduciary or representative capacity, that person should
so indicate when signing and must submit proper evidence satisfactory to us of his or her authority to so act.
 

7. Stock Transfer Taxes.  Except as provided in this instruction 7, no stock transfer tax stamps or funds to cover tax stamps need
accompany this letter of transmittal. We will pay any stock transfer taxes payable on the transfer to us of shares purchased pursuant to our
offer. If, however,
 

 • payment of the purchase price is to be made to any person other than the registered holder(s);
 

 • shares not tendered or rejected for purchase are to be registered in the name(s) of any person(s) other than the registered
holder(s); or

 

 • certificates representing tendered shares are registered in the name(s) of any person(s) other than the person(s) signing this letter
of transmittal,

 

then the depositary will deduct from the purchase price the amount of any stock transfer taxes (whether imposed on the registered
holder(s), other person(s) or otherwise) payable on account of the transfer to that person, unless satisfactory evidence of the payment of
the taxes or any exemption therefrom is submitted.
 

8. Order of Purchase in Event of Proration.  As described in Section 1 of the offer to purchase, shareholders can designate in the
“Designation” box of this letter of transmittal the order in which they wish to have their shares purchased if, as a result of the proration
provisions or otherwise, some but not all of the tendered shares are purchased in the offer. The order of purchase may have an effect on
the federal income tax treatment of the purchase price for the shares purchased. See Sections 2 and 5 of the offer to purchase.
 

9. Special Payment and Delivery Instructions.  If certificate(s) for shares not tendered or not purchased and/or check(s) are to be
issued in the name of a person other than the signer of this letter of transmittal or if the certificates and/or checks are to be sent to
someone other than the person signing this letter of transmittal or to the signer at a different address, the box entitled “Special Payment
Instructions” and/or the box entitled “Special Delivery Instructions” on this letter of transmittal should be completed as applicable and
signatures must be guaranteed as described in instruction 1.
 

10. Irregularities.  All questions as to the number of shares to be accepted, the price to be paid for shares to be accepted and the
validity, form, eligibility, including time of receipt, and acceptance for payment of any tender of shares will be determined by us in our
sole discretion. Our determination will be final and binding on all parties. We reserve the absolute right to reject any or all tenders of any
shares that we determine are not in proper form or the acceptance of or payment for which we determine may be unlawful. We also
reserve the absolute right to waive any of the conditions of the offer or any defect or irregularity in any tender with respect to any
particular shares or any particular shareholder. Our interpretation of the terms of the offer (including these instructions) will be final and
binding on all parties. No tender of shares will be deemed to have been properly made until all defects or irregularities have been cured
by the tendering shareholder or waived by us. Unless waived, any defects and irregularities in connection with tenders must be cured
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within the time period, if any, we determine. None of Biogen Idec, the depositary, the information agent, either dealer manager or any
other person will be under any duty to give notice of any defects or irregularities in any tender, or incur any liability for failure to give
any such notice.
 

11. Questions and Requests for Assistance and Additional Copies.  Questions and requests for additional copies of the offer to
purchase, this letter of transmittal or the notice of guaranteed delivery may be directed to the information agent at the telephone number
and address set forth the back page of the offer to purchase and set forth below. Questions may also be directed to the dealer managers at
the telephone numbers and addresses set forth on the back cover of the offer to purchase.
 

12. Federal Income Tax Withholding.  Subject to the limitations described in Section 5 of the offer to purchase, to prevent backup
federal income tax withholding equal to 28% of the gross payments payable pursuant to the offer, each tendering non-corporate
shareholder who is not a foreign shareholder (as defined below) and who does not otherwise establish an exemption from backup
withholding must notify the depositary of the shareholder’s correct taxpayer identification number (employer identification number or
social security number), or certify that that taxpayer is awaiting a taxpayer identification number, and provide various other information
by completing, under penalties of perjury, the Substitute Form W-9 included in this letter of transmittal. Failure to timely provide the
correct taxpayer identification number on Form W-9 may result in backup withholding of 28% of the gross payments and possibly a $50
penalty imposed by the Internal Revenue Service. A shareholder that is a foreign shareholder should generally complete and sign an
appropriate Form W-8, available from the depositary, to avoid backup withholding.
 

As more fully described below, in the case of a foreign shareholder, even if such shareholder has provided the required certification
to avoid backup withholding, the depositary will withhold 30% of the gross payments made pursuant to the offer unless a reduced rate of
withholding or an exemption from withholding is applicable. The depositary will withhold United States federal income taxes equal to
30% of the gross payments payable to a foreign shareholder unless the depositary and we determine that an exemption is available. The
depositary will withhold United States federal income taxes equal to 30% of the gross payments payable to a foreign shareholder unless
the depositary and we determine that (a) a reduced rate of withholding is available pursuant to a tax treaty or (b) an exemption from
withholding is applicable because the gross proceeds are effectively connected with the conduct of a trade or business within the United
States or otherwise exempt from withholding. For this purpose, a “foreign shareholder” is any shareholder that is not:
 

 • an individual citizen or resident of the United States;
 

 • a corporation (including any entity treated as a corporation for U.S. federal income tax purposes), partnership, or other entity
created or organized in or under the laws of the United States, any state or any political subdivision thereof;

 

 • an estate, the income of which is subject to United States federal income taxation regardless of the source of the income; or
 

 • a trust whose administration is subject to the primary supervision of a United States court and which has one or more United
States persons who have the authority to control all of its substantial decisions or which has elected to be treated as a United
States person.

 

In order to obtain a reduced rate of withholding pursuant to a tax treaty, a foreign shareholder must deliver to the depositary before
any payment is made to the shareholder a properly completed and executed IRS Form W-8BEN with respect to the foreign shareholder
and, in the case of a foreign shareholder that is neither an individual nor a corporation, the foreign shareholder may be required to deliver
both a Form W-8IMY and an appropriate Form W-8BEN or W-9 with respect to partners, members, beneficiaries or owners (and their
beneficial owners) of the foreign shareholder. In order to obtain an exemption from withholding on the grounds that the gross proceeds
paid pursuant to the offer are effectively connected with the conduct of a trade or business within the United States or otherwise exempt
from withholding, a foreign shareholder must deliver to the depositary before any payment is made to the shareholder a properly
completed and executed IRS Form W-8ECI or IRS Form W-8EXP, as applicable. We and the depositary will determine a shareholder’s
status as a foreign shareholder and eligibility for a reduced rate of, or exemption from, withholding by reference to any outstanding
certificates or statements concerning eligibility for a reduced rate of, or exemption from, withholding (e.g., IRS Form W-8BEN, IRS
Form W-8ECI or IRS Form W-8EXP) unless the facts and circumstances indicate that reliance is not warranted. A foreign shareholder
may be eligible to obtain a refund of all or a portion of any
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tax withheld if such shareholder meets the “complete termination,” substantially disproportionate” or “not essentially equivalent to a
dividend” tests described in Section 5 of the offer to purchase or is otherwise able to establish that no tax or a reduced amount of tax is
due. Backup withholding generally will not apply to amounts subject to the 30% or a treaty-reduced rate of withholding. Such forms are
available from the depositary.
 

TO COMPLY WITH IRS CIRCULAR 230, YOU ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF
FEDERAL TAX ISSUES CONTAINED OR REFERRED TO HEREIN IS NOT INTENDED OR WRITTEN TO BE USED,
AND CANNOT BE USED BY YOU, FOR THE PURPOSES OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON YOU
UNDER THE INTERNAL REVENUE CODE; (B) SUCH DISCUSSION IS WRITTEN TO SUPPORT THE PROMOTION OR
MARKETING OF THE OFFER ADDRESSED BY THE WRITTEN ADVICE HEREIN; AND (C) YOU SHOULD SEEK
ADVICE BASED ON YOUR PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.
 

13. Lost, Stolen, Destroyed or Mutilated Certificates.  If your certificate for part or all of your shares has been lost, stolen,
misplaced or destroyed, you should contact Computershare, the transfer agent for our shares, at (877) 282-1168 (toll free), for
instructions as to obtaining an affidavit of loss. The affidavit of loss will then be required to be submitted together with this letter of
transmittal in order to receive payment for shares that are tendered and accepted for payment. A bond may be required to be posted by
you to secure against the risk that the certificates may be subsequently recirculated. You are urged to contact Computershare immediately
in order to receive further instructions, to permit timely processing of this documentation and for a determination as to whether you will
need to post a bond.
 

14. Conditional Tenders.  As described in Sections 1 and 2 of the offer to purchase, you may tender shares subject to the condition
that all or a specified minimum number of your shares tendered pursuant to this letter of transmittal or a notice of guaranteed delivery
must be purchased if any shares tendered are purchased.
 

If you wish to make a conditional tender, you must indicate this in the box captioned “Conditional Tender” in this letter of
transmittal or, if applicable, the notice of guaranteed delivery. In the box captioned “Conditional Tender” in this letter of transmittal or the
notice of guaranteed delivery, you must calculate and appropriately indicate the minimum number of shares that must be purchased if any
are to be purchased.
 

As discussed in Section 2 of the offer to purchase, proration may affect whether we accept conditional tenders and may result in
shares tendered pursuant to a conditional tender being deemed withdrawn if the minimum number of shares would not be purchased. If,
because of proration, the minimum number of shares that you designate will not be purchased, we may accept conditional tenders by
random lot, if necessary. However, to be eligible for purchase by random lot, you must have tendered all your shares and check the box
so indicating. Upon selection by lot, if any, we will limit our purchase in each case to the designated minimum number of shares.
 

All tendered shares will be deemed unconditionally tendered unless the “Conditional Tender” box is completed.
 

The conditional tender alternative is made available so that a shareholder may seek to structure our purchase of shares in our offer
from the shareholder in a manner that the sale will be treated as a sale of those shares by the shareholder, rather than the payment of a
dividend to the shareholder, for federal income tax purposes. It is the tendering shareholder’s responsibility to calculate the minimum
number of shares that must be purchased from the shareholder in order for the shareholder to qualify for sale or exchange rather than
dividend treatment and to determine the tax consequences of tendering for such shareholder.
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The Information Agent for the Offer is:
 

 

D.F. King & Co., Inc.
48 Wall Street

New York, New York 10005
Banks and Brokerage Firms Call Collect:

(212) 269-5550
All Others Call Toll Free:

(800) 859-8511
 

 

The Dealer Managers for the Offer are:
 
   

Merrill Lynch & Co.  Goldman, Sachs & Co.
Special Equity Transactions  85 Broad Street

4 World Financial Center  New York, NY 10004
New York, NY 10080  Call: (212) 902-9999 ext. 80537
Call: (609) 818-8000  Call Toll Free: (888) 624-5226 ext. 80537

Call Toll Free: (877) 653-2948   
 



 

Exhibit (a)(1)(C)
 

 

BIOGEN IDEC INC.
 

NOTICE OF GUARANTEED DELIVERY
 

FOR
 

TENDER OF SHARES OF COMMON STOCK
(including associated preferred stock purchase rights)

 

This notice of guaranteed delivery, or one substantially in the form hereof, must be used to accept the tender offer by Biogen Idec Inc.
(“Biogen Idec”) if:
 

 • certificates evidencing shares of Biogen Idec’s common stock, $0.0005 par value per share, including associated preferred stock
purchase rights, are not immediately available or cannot be delivered to the depositary before the expiration date (as defined in the offer
to purchase);

 

 • the procedure for book-entry transfer described in the offer to purchase, dated May 30, 2007, and the related letter of transmittal cannot
be completed on a timely basis; or

 

 • time will not permit all required documents, including a properly completed and duly executed letter of transmittal (or a manually
signed facsimile of the letter of transmittal), an agent’s message in the case of a book-entry transfer (as defined in the offer to purchase)
and any other required documents, to reach the depositary prior to the expiration date.

 

This notice of guaranteed delivery, properly completed and duly executed, may be delivered by hand, mail, overnight courier or facsimile
transmission to the depositary. See Section 2 of the offer to purchase.
 

The Depositary for the Offer is:
 

Computershare Trust Company, N.A.
 
   

By Overnight Delivery   
Or Express Mail:  By First Class Mail:

Computershare Trust Company, N.A.  Computershare Trust Company, N.A.
Attention: Corporate Actions  Attention: Corporate Actions

161 Bay State Drive  P.O. Box 859208
Braintree, MA 02184  Braintree, MA 02185-9208

 

Facsimile Transmission:
(781) 930-4942

(For Eligible Institutions Only)
 

Confirm Facsimile Receipt by Telephone:
(781) 930-4900

 

For this notice to be validly delivered, it must be received by the depositary at one of the above addresses before the offer expires. Delivery
of this notice to another address will NOT constitute a valid delivery. Deliveries to Biogen Idec, either dealer manager, the information agent or
the book-entry transfer facility will not be forwarded to the depositary and will NOT constitute a valid delivery.
 

This notice of guaranteed delivery is not to be used to guarantee signatures. If a signature on the letter of transmittal is required to be
guaranteed by an eligible guarantor institution (as defined in the offer to purchase) under the instructions to the letter of transmittal, the
signature guarantee must appear in the applicable space provided in the signature box on the letter of transmittal.



 

 

NOTICE OF GUARANTEED DELIVERY
 

By signing this notice of guaranteed delivery, you tender to Biogen Idec Inc. (“Biogen Idec”) at the price per share indicated in this notice
of guaranteed delivery, upon the terms and subject to the conditions described in the offer to purchase and the related letter of transmittal,
receipt of which you hereby acknowledge, the number of shares specified below pursuant to the guaranteed delivery procedure described in
Section 2 of the offer to purchase.
 

Number of shares to be tendered:           shares.
 

PRICE AT WHICH YOU ARE TENDERING
(SEE INSTRUCTION 5 TO THE LETTER OF TRANSMITTAL)

 

YOU MUST CHECK ONE BOX AND ONLY ONE BOX IF YOU WANT TO TENDER YOUR SHARES. IF MORE THAN ONE BOX
IS CHECKED OR IF NO BOX IS CHECKED, YOUR SHARES WILL NOT BE PROPERLY TENDERED.
 

SHARES TENDERED AT A PRICE DETERMINED BY YOU:
 

By checking one of the following boxes below instead of the box under “SHARES TENDERED AT A PRICE DETERMINED
PURSUANT TO THE OFFER,” you are tendering shares at the price checked. This action would result in none of your shares being purchased
if the purchase price selected by Biogen Idec for the shares is less than the price checked below. If you want to tender portions of your shares at
more than one price, you must complete a separate letter of transmittal for each price at which you tender shares. The same shares cannot be
tendered at more than one price.
 

PRICE (IN DOLLARS) PER SHARE AT WHICH SHARES ARE BEING TENDERED
 
           

o $47.00  o $48.25  o $49.25  o $50.25  o $51.25  o $52.25
o $47.25  o $48.50  o $49.50  o $50.50  o $51.50  o $52.50
o $47.50  o $48.75  o $49.75  o $50.75  o $51.75  o $52.75
o $47.75  o $49.00  o $50.00  o $51.00  o $52.00  o $53.00
o $48.00           

 

OR
 

SHARES TENDERED AT A PRICE DETERMINED PURSUANT TO THE OFFER:
 

 o By checking THIS ONE BOX INSTEAD OF ONE OF THE PRICE BOXES ABOVE, you are tendering shares and are willing to
accept the purchase price selected by Biogen Idec in accordance with the terms of our offer. This action will maximize the chance of
having Biogen Idec purchase your shares (subject to the possibility of proration). Note that this will result in your shares having been
tendered at $47.00 for purposes of determining the purchase price and could result in your receiving a price per share as low as $47.00.

 

ODD LOTS
 

To be completed only if shares are being tendered by or on behalf of a person owning, beneficially or of record, an aggregate of fewer than
100 shares. The undersigned either (check one box):
 

 o is the beneficial or record owner of fewer than 100 shares in the aggregate, all of which are being tendered; or
 

 o is a broker, dealer, commercial bank, trust company, or other nominee that (a) is tendering for the beneficial owner(s), shares with
respect to which it is the record holder, and (b) believes, based upon representations made to it by the beneficial owner(s), that each
such person is the beneficial owner of fewer than 100 shares in the aggregate and is tendering all of the shares.

 

In addition, the undersigned is tendering shares either (check one box):
 

 o at the Purchase Price, as the same will be determined by Biogen Idec in accordance with the terms of the offer (persons checking this
box need not indicate the price per share above); or

 

 o at the price per share indicated in the section captioned “SHARES TENDERED AT A PRICE DETERMINED BY YOU.”
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CONDITIONAL TENDER
(See instruction 14 to the Letter of Transmittal)

 

You may condition your tender of shares on our purchasing a specified minimum number of your tendered shares, all as described in
Sections 1 and 2 of the offer to purchase. Unless the minimum number of shares you indicate below is purchased by us in our offer, none of
the shares you tender will be purchased. It is your responsibility to calculate that minimum number of shares that must be purchased if any
are purchased, and you are urged to consult your own tax advisor before completing this section. Unless this box has been checked and a
minimum number of shares specified, your tender will be deemed unconditional.
 

o The minimum number of shares that must be purchased, if any are purchased, is:           shares.
 

If because of proration, the minimum number of shares that you designated above will not be purchased, we may accept conditional
tenders by random lot, if necessary. However, to be eligible for purchase by random lot, you must have tendered all your shares and
checked this box:

 

o The tendered shares represent all shares held by me.
 

Signature(s): _ _

 

Name(s) of Record Holder(s): _ _

(Please Type or Print)

 

Certificate Nos.: _ _

 

Address: _ _

(Zip Code)

 

Daytime Area Code and Telephone No.: _ _

 

 Date: 
 

If shares will be delivered by book-entry transfer, provide the following information:
 

   Account Number: _ _
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GUARANTEE OF DELIVERY
(Not to be Used for a Signature Guarantee)

 

The undersigned, a bank, broker, dealer, credit union, savings association or other entity that is a member in good standing of the
Securities Transfer Agents Medallion Program or a bank, broker, dealer, credit union, savings association or other entity that is also an
“eligible guarantor institution,” as that term is defined in Rule 17Ad-15 under the Securities Exchange Act of 1934 (each of the foregoing
constituting an “eligible institution”), guarantees the delivery to the depositary of the shares tendered, in proper form for transfer, or a
confirmation that the shares tendered have been delivered pursuant to the procedure for book-entry transfer described in the offer to
purchase into the depositary’s account at the book-entry transfer facility, in each case together with a properly completed and duly executed
letter of transmittal (or a manually signed facsimile of the letter of transmittal), or an agent’s message in the case of a book-entry transfer,
and any other required documents, all within three (3) NASDAQ trading days after the date of receipt by the depositary of this notice of
guaranteed delivery.
 

The eligible institution that completes this form must communicate the guarantee to the depositary and must deliver the letter of
transmittal and certificates representing shares to the depositary within the time period set forth in the offer to purchase. Failure to do so
could result in a financial loss to the eligible institution.
 

Name of Firm: 
 

 

Address: 

 

Zip Code
 

Area Code and Telephone Number: 
 

 

Authorized Signature 
 

Name: 

 

Please Type or Print
 

Title: 
 

 

Dated: _ _, _ _

 

Note: Do not send share certificates with this form. Certificates for shares should be sent with the letter of transmittal.
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Exhibit (a)(1)(D)
 

 

BIOGEN IDEC INC.

OFFER TO PURCHASE FOR CASH BY
BIOGEN IDEC INC.

UP TO 56,603,773 SHARES OF ITS COMMON STOCK
(INCLUDING ASSOCIATED PREFERRED STOCK PURCHASE RIGHTS)

AT A PURCHASE PRICE NOT LESS THAN $47.00 PER SHARE NOR GREATER THAN
$53.00 PER SHARE

 

THE OFFER, WITHDRAWAL RIGHTS AND PRORATION PERIOD WILL EXPIRE AT 12:00 MIDNIGHT
NEW YORK CITY TIME, ON JUNE 26, 2007, UNLESS THE OFFER IS EXTENDED.

 

May 30, 2007
 

To Brokers, Dealers, Commercial Banks,
Trust Companies and Other Nominees:
 

Biogen Idec Inc., a Delaware corporation (“Biogen Idec”) is offering to purchase for cash up to 56,603,773 shares of its common stock,
par value $0.0005 per share, including associated preferred stock purchase rights, at a price not less than $47.00 per share nor greater than
$53.00 per share, net to the seller in cash, without interest.
 

Given the prices specified by tendering shareholders and the number of shares tendered and not properly withdrawn, Biogen Idec will
select the lowest purchase price between $47.00 and $53.00 net per share in cash, without interest, that will allow it to purchase
56,603,773 shares, or, if a lesser number of shares are properly tendered, all shares that are properly tendered. All shares acquired in the tender
offer will be purchased at the same price.
 

Biogen Idec’s offer is being made upon the terms and subject to the conditions set forth in its offer to purchase, dated May 30, 2007, and
in the related letter of transmittal which, together with the offer to purchase, as they may be amended and supplemented from time to time,
constitute the offer.
 

Only shares properly tendered at prices equal to or below the purchase price and not properly withdrawn will be purchased. However,
because of the “odd lot” priority, proration and conditional tender provisions described in the offer to purchase, all of the shares tendered at or
below the purchase price may not be purchased if more than 56,603,773 shares are properly tendered. All shares tendered and not purchased,
including shares tendered at prices above the purchase price and shares not purchased because of proration or the conditional tender procedures,
will be returned at Biogen Idec’s expense promptly following the expiration date.
 

Biogen Idec reserves the right, in its sole discretion, to purchase more than 56,603,773 shares pursuant to the offer, subject to applicable
law.
 

The offer is not conditioned on any minimum number of shares being tendered. The offer is, however, subject to other conditions
described in the offer to purchase.
 

Upon the terms and subject to the conditions of Biogen Idec’s offer, if more than 56,603,773 shares are properly tendered at prices equal
to or below the selected purchase price and not properly withdrawn, Biogen Idec will purchase, subject to the conditions to the offer described
in Sections 1 and 2 of the offer to purchase, all other shares properly tendered at prices equal to or below the selected purchase price, on a pro
rata basis disregarding fractional shares, except for “odd lots” which will be purchased on a priority basis.
 

For your information and for forwarding to your clients for whom you hold shares registered in your name or in the name of your
nominee, we are enclosing the following documents:
 

 • offer to purchase, dated May 30, 2007;



 

 

 • letter that you may send to your clients for whose accounts you hold shares registered in your name or in the name of your nominee,
with space provided for obtaining those clients’ instructions with regard to the tender offer;

 

 • letter of transmittal for your use and for the information of your clients (together with accompanying instructions and Substitute
Form W-9);

 

 • notice of guaranteed delivery to be used to accept the offer if the share certificates and all other required documents cannot be
delivered to the depositary before the expiration date or if the procedure for book-entry transfer cannot be completed before the
expiration date; and

 

 • guidelines of the Internal Revenue Service for Certification of Taxpayer Identification Number on Substitute Form W-9.
 

Your prompt action is requested. We urge you to contact your clients as promptly as possible. The tender offer, withdrawal rights
and proration period will expire at 12:00 midnight, New York City time, on June 26, 2007, unless the offer is extended.
 

No fees or commissions will be payable to brokers, dealers, commercial banks, trust companies or any person for soliciting tenders of
shares under the tender offer (other than fees paid to the information agent as described in the offer to purchase). Biogen Idec will, however,
upon request, reimburse you for customary mailing and handling expenses incurred by you in forwarding any of the enclosed materials to
the beneficial owners of shares held by you as a nominee or in a fiduciary capacity. Biogen Idec will pay or cause to be paid any stock
transfer taxes applicable to its purchase of shares, except as otherwise provided in the offer to purchase or letter of transmittal. Under no
circumstances will interest be paid on the purchase price regardless of any extension of, or amendment to, the Offer or any delay in paying
for such shares.
 

In order to properly tender shares under the tender offer, a shareholder must do either (1) or (2) below:
 

(1) Provide that the depositary receives the following before the offer expires:
 

 • either (a) certificates for the shares or (b) a confirmation of receipt for the shares pursuant to the procedure for book-entry
transfer described in Section 2 of the offer to purchase; and

 

 • either (a) a properly completed and executed letter of transmittal or a manually executed facsimile of it, including any required
signature guarantees or (b) an “agent’s message” of the type described in Section 2 of the offer to purchase in the case of a
book-entry transfer; and

 

 • any other documents required by the letter of transmittal.
 

(2) Comply with the guaranteed delivery procedure set forth in Section 2 of the offer to purchase.
 

Any inquiries you may have with respect to the tender offer should be addressed to the information agent, D.F. King & Co., Inc., or the
dealer managers, Merrill Lynch & Co. and Goldman, Sachs & Co., at their respective addresses and telephone numbers set forth on the back
page of the offer to purchase.
 

Additional copies of the enclosed material may be obtained from D.F. King & Co., Inc., by calling them at (212) 269-5550 (collect) or
(800) 859-8511 (toll free).

 

Very truly yours,

 

Merrill Lynch & Co.
Goldman, Sachs & Co.

 

Enclosures
 

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTE YOU OR ANY OTHER PERSON
AS AN AGENT OF BIOGEN IDEC, OR ITS AFFILIATES, EITHER DEALER MANAGER, THE INFORMATION AGENT OR THE
DEPOSITARY, OR AUTHORIZE YOU OR ANY OTHER PERSON TO USE ANY DOCUMENT OR MAKE ANY STATEMENT ON
BEHALF OF ANY OF THEM IN CONNECTION WITH THE OFFER TO PURCHASE, OTHER THAN THE DOCUMENTS
ENCLOSED HEREWITH AND THE STATEMENTS CONTAINED THEREIN.
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Exhibit (a)(1)(E)
 

 

BIOGEN IDEC INC.

OFFER TO PURCHASE FOR CASH BY
BIOGEN IDEC INC.

UP TO 56,603,773 SHARES OF ITS COMMON STOCK
(INCLUDING ASSOCIATED PREFERRED STOCK PURCHASE RIGHTS)

AT A PURCHASE PRICE NOT LESS THAN $47.00 PER SHARE NOR GREATER THAN
$53.00 PER SHARE

 

THE OFFER, WITHDRAWAL RIGHTS AND PRORATION PERIOD WILL EXPIRE AT 12:00 MIDNIGHT
NEW YORK CITY TIME, ON JUNE 26, 2007, UNLESS THE OFFER IS EXTENDED.

 

May 30, 2007
 

To Our Clients:
 

Enclosed for your consideration are the offer to purchase, dated May 30, 2007, and the related letter of transmittal in connection with the
offer by Biogen Idec Inc., a Delaware corporation (“Biogen Idec”), to purchase for cash up to 56,603,773 shares of its common stock,
$0.0005 par value per share (including associated preferred stock purchase rights), at a price not less than $47.00 per share nor greater than
$53.00 per share, net to the seller in cash, without interest.
 

Given the prices specified by tendering shareholders and the number of shares tendered and not properly withdrawn, Biogen Idec will
select the lowest purchase price between $47.00 and $53.00 net per share in cash, without interest, that will allow it to purchase
56,603,773 shares, or, if a lesser number of shares are properly tendered, all shares that are properly tendered. All shares acquired in the tender
offer will be purchased at the same price.
 

Biogen Idec’s offer is being made upon the terms and subject to the conditions set forth in its offer to purchase, dated May 30, 2007, and
in the related letter of transmittal which, together with the offer to purchase, as they may be amended and supplemented from time to time,
constitute the offer.
 

Only shares properly tendered at prices equal to or below the purchase price and not properly withdrawn will be purchased. However,
because of “odd lot” priority, the proration and conditional tender provisions described in the offer to purchase, all of the shares tendered at or
below the purchase price may not be purchased if more than 56,603,773 shares are properly tendered. All shares tendered and not purchased,
including shares tendered at prices above the purchase price and shares not purchased because of proration or the conditional tender procedures,
will be returned at Biogen Idec’s expense promptly following the expiration date.
 

Biogen Idec reserves the right, in its sole discretion, to purchase more than 56,603,773 shares pursuant to the offer, subject to applicable
law.
 

Upon the terms and subject to the conditions of Biogen Idec’s offer, if more than 56,603,773 shares are properly tendered at prices equal
to or below the purchase price and not properly withdrawn, Biogen Idec will purchase, subject to the conditional tender procedures described in
Sections 1 and 2 of the offer to purchase, all other shares properly tendered at prices equal to or below the purchase price, on a pro rata basis
disregarding fractional shares, except for “odd lots” which will be purchased on a priority basis.
 

A tender of your shares can be made only by us as the holder of record and pursuant to your instructions. We are sending you the
letter of transmittal for your information only; you cannot use it to tender your shares held by us for your account.
 

Accordingly, please use the attached “instruction form” to instruct us as to whether you wish us to tender any or all of the shares we hold
for your account on the terms and subject to the conditions of the tender offer.



 

 

WE CALL YOUR ATTENTION TO THE FOLLOWING:
 

1. You may tender shares at prices not less than $47.00 per share nor in excess of $53.00 per share as indicated in the attached
instruction form, net to you in cash, without interest.

 

2. You should consult with your broker regarding the possibility of designating the priority in which your shares will be
purchased in the event of proration.

 

3. The offer is not conditioned upon any minimum number of shares being tendered. The offer is, however, subject to various
other conditions described in the offer to purchase.

 

4. The offer, withdrawal rights and proration period will expire at 12:00 midnight New York City time, on June 26, 2007, unless
the offer is extended.

 

5. The offer is for up to 56,603,773 shares. These shares constitute approximately 16% of the number of currently outstanding
shares.

 

6. Tendering shareholders who are registered shareholders or who tender their shares directly to Computershare Shareholder
Services, Inc., as the depositary, will not be obligated to pay any brokerage commissions or fees, solicitation fees, or, except as set
forth in the offer to purchase and the letter of transmittal, stock transfer taxes on Biogen Idec’s purchase of shares under the offer.

 

7. If you wish to tender portions of your shares at different prices, you must complete a separate instruction form for each price at
which you wish to tender each portion of your shares. We must submit separate letters of transmittal on your behalf for each price.

 

8. The board of directors of Biogen Idec has approved the offer. However, none of Biogen Idec, its subsidiaries, its board of
directors, the dealer manager or the information agent makes any recommendation to shareholders as to whether to tender or not to
tender shares in the offer. No person has been authorized to give any information or to make any representations in connection with the
offer other than those contained in the offer to purchase and in the letter of transmittal, and if given or made, such information or
representations may not be relied upon as having been authorized by Biogen Idec, its board of directors, or any Biogen Idec director or
officer.

 

9. If you wish to have us tender any or all of your shares, please so instruct us by completing, executing, detaching and returning
to us the attached instruction form. If you authorize us to tender your shares, we will tender all such shares unless you specify
otherwise on the attached instruction form.

 

Please forward your instruction form to us as soon as possible to allow us ample time to tender your shares on your behalf prior to the
expiration of the offer.
 

The offer is being made solely under the offer to purchase and the related letter of transmittal and is being made to all record holders of
shares. The offer is not being made to, nor will tenders be accepted from or on behalf of, holders of shares residing in any jurisdiction in
which the making of the tender offer or acceptance thereof would not be in compliance with the securities, blue sky or other laws of that
jurisdiction.

 

Very truly yours,

 

Biogen Idec Inc.
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INSTRUCTION FORM
 

INSTRUCTIONS FOR TENDER OF SHARES OF BIOGEN IDEC INC.
 

By signing this instruction form you acknowledge receipt of our letter and the enclosed offer to purchase, dated May 30, 2007, and the
related letter of transmittal in connection with the offer by Biogen Idec Inc., a Delaware corporation (“Biogen Idec”), to purchase shares of
its common stock, $0.0005 par value per share (including associated preferred stock purchase rights). Biogen Idec is offering to purchase up
to 56,603,773 shares at a price not less than $47.00 per share nor greater than $53.00 per share, net to the seller in cash, without interest, as
specified by shareholders tendering their shares. Biogen Idec’s offer is being made upon the terms and subject to the conditions set forth in
the offer to purchase and in the related letter of transmittal, which, as they may be amended or supplemented from time to time, together
constitute the offer.
 

This will instruct us to tender to Biogen Idec, on your behalf, the number of shares indicated below (or if no number is indicated
below, all shares) which are beneficially owned by you but registered in our name, upon the terms and subject to the conditions of the offer.
 

Number of shares to be tendered:           shares. (Unless otherwise indicated, it will be assumed that all shares held by us for your
account are to be tendered.)

 

PRICE AT WHICH YOU ARE TENDERING
(See instruction 5 to the Letter of Transmittal)

 

You must check one box and only one box if you want to tender your shares. If more than one box is checked or if no box is
checked, your shares will not be properly tendered.
 

SHARES TENDERED AT A PRICE DETERMINED BY YOU:
 

By checking one of the following boxes below instead of the box under “SHARES TENDERED AT A PRICE DETERMINED
PURSUANT TO OUR OFFER,” you are tendering shares at the price checked. This action would result in none of your shares being
purchased if the purchase price selected by Biogen Idec for the shares is less than the price checked below. If you want to tender portions of
your shares at more than one price, you must complete a separate instruction form for each price. The same shares cannot be tendered at
more than one price.
 

PRICE (IN DOLLARS) PER SHARE AT WHICH SHARES ARE BEING TENDERED
 
           

o $47.00  o $48.25  o $49.25  o $50.25  o $51.25  o $52.25
o $47.25  o $48.50  o $49.50  o $50.50  o $51.50  o $52.50
o $47.50  o $48.75  o $49.75  o $50.75  o $51.75  o $52.75
o $47.75  o $49.00  o $50.00  o $51.00  o $52.00  o $53.00
o $48.00           

 

OR
 

SHARES TENDERED AT A PRICE DETERMINED PURSUANT TO OUR OFFER:
 

 o By checking THIS ONE BOX INSTEAD OF ONE OF THE PRICE BOXES ABOVE, you are tendering shares and are willing to
accept the purchase price selected by Biogen Idec in accordance with the terms of its offer. This action will maximize the chance of
having Biogen Idec purchase your shares (subject to the possibility of proration). Note that this will result in your shares having
been tendered at $47.00 for purposes of determining the purchase price and could result in your receiving a price per share as low as
$47.00.
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ODD LOTS
 

To be completed only if shares are being tendered by or on behalf of a person owning, beneficially or of record, an aggregate of fewer
than 100 shares. The undersigned either (check one box):
 

 o is the beneficial or record owner of fewer than 100 shares in the aggregate, all of which are being tendered; or
 

 o is a broker, dealer, commercial bank, trust company, or other nominee that (a) is tendering for the beneficial owner(s), shares with
respect to which it is the record holder, and (b) believes, based upon representations made to it by the beneficial owner(s), that each
such person is the beneficial owner of fewer than 100 shares in the aggregate and is tendering all of the shares.

 

In addition, the undersigned is tendering shares either (check one box):
 

 o at the Purchase Price, as the same will be determined by Biogen Idec in accordance with the terms of the offer (persons checking
this box need not indicate the price per share above); or

 

 o at the price per share indicated in the section captioned “SHARES TENDERED AT A PRICE DETERMINED BY YOU.”

 

CONDITIONAL TENDER
(See instruction 14 to the Letter of Transmittal)

 

You may condition your tender of shares on Biogen Idec purchasing a specified minimum number of your tendered shares, as
described in Section 1 of the offer to purchase. Unless the minimum number of shares you indicate below is purchased by Biogen Idec in its
offer, none of the shares you tender will be purchased. It is your responsibility to calculate that minimum number of shares that must be
purchased if any are purchased, and you are urged to consult your own tax advisor before completing this section. Unless this box has been
checked and a minimum number of shares specified, your tender will be deemed unconditional.
 

 

o The minimum number of shares that must be purchased, if any are purchased, is:           shares.
 

If, because of proration, the minimum number of shares that you designated above will not be purchased, Biogen Idec may accept
conditional tenders by random lot, if necessary. However, to be eligible for purchase by random lot, you must have tendered all your shares
and checked this box:
 

 

o The tendered shares represent all shares held by me.
 

The method of delivery of this document is at the option and risk of the tendering shareholder. If you decide to make delivery by
mail, we recommend you use registered mail with return receipt requested, properly insured. In all cases, sufficient time should be
allowed to assure delivery.

 

SIGN HERE: 
 

Signature(s): _ _

 

Print Name(s): _ _

 

Address(es): _ _

 

Area Code and Telephone Number: _ _

 

Taxpayer Identification or Social Security Number: _ _

 

Date: _ _

 

My Account Number With You: _ _
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Media Contact:
Jose Juves
Director, Public Affairs
Biogen Idec
Tel: (617) 914-6524

Investment Community Contact:
Elizabeth Woo
Vice President, Investor Relations
Biogen Idec
Tel: (617) 679-2812

FOR IMMEDIATE RELEASE

Biogen Idec Announces $3 Billion Share Repurchase
Through a Modified “Dutch Auction” Tender Offer;

Representing 16% of Shares Outstanding

Cambridge, MA, May 29, 2007 — Biogen Idec Inc. (NASDAQ: BIIB) today announced that its Board of Directors has authorized a $3 billion share
repurchase through a modified “Dutch Auction” tender offer. The offer, which commences tomorrow, for approximately 57 million shares represents about
16% of Biogen Idec’s currently outstanding common stock.

“With strong cash flows from two of the most important franchises in biotechnology, RITUXAN and AVONEX, and our confidence in TYSABRI, we are
well positioned to return value to shareholders while investing in our promising pipeline. Following this transaction, Biogen Idec will maintain the capacity to
pursue substantial and attractively valued external growth opportunities,” stated James C. Mullen, Chief Executive Officer (CEO) of Biogen Idec.

$3 Billion Share Repurchase Program

In the tender offer, shareholders will have the opportunity to tender some or all of their shares at a price per share not less than $47.00 or more than $53.00.
The tender offer is commencing tomorrow, May 30, 2007, and is expected to expire at midnight Eastern Time on June 26, 2007, unless extended. The
modified “Dutch Auction” structure will allow shareholders to indicate how many shares and at what price within the specified range they wish to tender.
Based on the number of shares tendered and the prices specified by the tendering shareholders, the Company will determine the lowest price per share within
the range that will enable it to purchase up to 57 million shares, or such lesser number of shares as are properly tendered. The Company will not purchase
shares from a particular shareholder below the price stipulated by that shareholder but, in some
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cases, may purchase shares at prices above a shareholder’s indication. Instructions and an explanation of the terms and conditions of the tender offer are
contained in the offer to purchase and related materials that are being mailed to shareholders.

The tender offer will not be contingent upon any minimum number of shares being tendered. However, it will be subject to the completion of financing as
specified in the offer to purchase.

If completed, the stock repurchase will be funded through a combination of up to $1.5 billion cash and up to $1.5 billion of debt. Currently, Biogen Idec has
limited debt and a core business that generates substantial cash flow from operations.

Merrill Lynch & Co. and Goldman Sachs & Co. acted as financial advisors on this transaction. Biogen Idec has obtained a commitment letter from Merrill
Lynch Capital Corporation and Goldman, Sachs Credit Partners L.P. for a $1.5 billion term loan which will be used to finance the tender offer.

This tender offer is in addition to the 20 million shares that the Company may repurchase under a previous stock repurchase authorization which remains in
place. The Company had 343,161,482 shares of common stock outstanding as of May 25, 2007.

About Biogen Idec

Biogen Idec creates new standards of care in therapeutic areas with high unmet medical needs. Founded in 1978, Biogen Idec is a global leader in the
discovery, development, manufacturing, and commercialization of innovative therapies. Patients in more than 90 countries benefit from Biogen Idec’s
significant products that address diseases such as lymphoma, multiple sclerosis, and rheumatoid arthritis. For product labeling, press releases and additional
information about the company, please visit, www.biogenidec.com.

Safe Harbor

This press release contains forward-looking statements, which appear in the discussion about financing for the share repurchase announced in this press
release and in the comments from James C. Mullen, Biogen Idec CEO. Forward-looking statements are subject to risks and uncertainties that could cause
actual results to differ materially from that which we expect. Important factors that could cause our actual results to differ include our ability to obtain
financing for the share repurchase on acceptable terms, our continued dependence on our two principal products, AVONEX® (interferon beta-1a) and
RITUXAN® (rituximab), the uncertainty of success in commercializing other products including the launch of TYSABRI® (natalizumab), the occurrence of
adverse safety events with our products, the failure to execute our growth strategy successfully or to compete effectively in our markets, our dependence on
collaborations over which we may not always have full control, possible adverse impact of government regulation and changes in the availability of
reimbursement for our products, problems with our manufacturing processes and our reliance on third parties, fluctuations in our operating results, our ability
to protect our intellectual property rights and the cost of doing so, the
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risks of doing business internationally and the other risks and uncertainties that are described in our most recent Form 10-K filing with the SEC. These
forward-looking statements speak only as of the date of this press release, and we do not undertake any obligation to publicly update any forward-looking
statements, whether as a result of new information, future events, or otherwise. Completion of the tender offer is subject to a number of conditions. If any of
these conditions is not satisfied or waived, the tender offer will not be completed. Furthermore, the benefits we expect to realize through the tender offer are
uncertain and may not be realized due to the risks and uncertainties identified above.

Important Information Regarding Tender Offer

This announcement is not a recommendation, an offer to purchase or a solicitation of an offer to sell shares of our stock. We have not commenced the tender
offer described in this announcement. Upon commencement of the tender offer, we will file with the Securities and Exchange Commission a tender offer
statement on Schedule TO and related exhibits, including the offer to purchase, letter of transmittal, and other related documents. Shareholders should read
the offer to purchase, the tender offer statement on Schedule TO and related exhibits when such documents are filed and become available, as they will
contain important information about the tender offer. Shareholders can obtain these documents when they are filed. These documents will be available free of
charge on the Securities and Exchange Commission’s website at www.sec.gov, or from us by directing a request to 14 Cambridge Center, Cambridge, MA,
02142, Attention: Investor Relations Department.

###
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This announcement is neither an offer to purchase nor a solicitation of an offer to sell shares of Biogen Idec Inc. common stock. The offer is made solely by
the offer to purchase, dated May 30, 2007, and the related letter of transmittal, as each may be amended or supplemented from time to time. The offer is not
being made to, nor will tenders be accepted from or on behalf of, holders of shares of Biogen Idec Inc. common stock in any jurisdiction in which the making
or acceptance of offers to sell shares would not be in compliance with the laws of that jurisdiction. In any jurisdiction where the securities, blue sky or other
laws require the offer to be made by a licensed broker or dealer, the offer shall be deemed to be made on behalf of Biogen Idec Inc. by Merrill Lynch, Pierce,
Fenner & Smith Incorporated and Goldman, Sachs & Co., the dealer managers for the offer, or by one or more registered brokers or dealers licensed under
the laws of that jurisdiction.

Notice of Offer to Purchase for Cash
by

BIOGEN IDEC INC.
of

up to 56,603,773 shares of its common stock
(including associated preferred stock purchase rights)

at a per share purchase price not less than $47.00 per share nor greater than $53.00 per share

     Biogen Idec Inc., a Delaware corporation (“Biogen Idec”), is offering to purchase up to 56,603,773 shares of its outstanding common stock, $0.0005 par
value per share, including associated preferred stock purchase rights, upon the terms and subject to the conditions set forth in the offer to purchase, dated
May 30, 2007, and in the related letter of transmittal, as they may be amended or supplemented from time to time (collectively, the “offer”).

     The offer is not conditioned upon any minimum number of shares being tendered. The offer is, however, subject to certain other important
conditions, including the receipt of financing sufficient to enable Biogen Idec to pay for the shares purchased in the offer, set forth in the offer to
purchase.

     THE OFFER, WITHDRAWAL RIGHTS AND PRORATION PERIOD WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON
JUNE 26, 2007, UNLESS THE OFFER IS EXTENDED.

     The board of directors of Biogen Idec has approved the offer. However, neither Biogen Idec nor any of its subsidiaries, directors or officers, the
information agent, the depositary or either dealer manager is making any recommendation to you as to whether you should tender or not tender
your shares or as to what price or prices you should tender your shares. You must decide whether to tender your shares and, if so, how many shares
to tender and the price or prices at which you will tender them. Biogen Idec is not making a recommendation as to whether you should tender shares
into the offer because Biogen Idec believes that you should make your own decision based on your views as to the value of Biogen Idec’s shares and
Biogen Idec’s prospects, as well as your liquidity needs, investment objectives and other individual considerations. Biogen Idec’s directors and
executive officers have advised Biogen Idec that they do not intend to tender any shares owned by them in the offer, although they may effect sales
pursuant to previously established Rule 10b5-1 trading plans. You should discuss whether to tender your shares with your broker or other financial
or tax advisor.

     Biogen Idec expects to fund the purchase price for the shares tendered in the offer with a combination of up to $1.5 billion in cash and up to $1.5 billion
from a senior term loan facility it expects to enter into in connection with the offer.

     Biogen Idec believes that the offer represents a prudent use of its financial resources in light of its business profile, assets, current indebtedness and debt
capacity and the current market price of the shares. Biogen Idec believes that repurchasing its shares is an attractive use of capital and an efficient means to
provide value to shareholders. The offer represents an opportunity to return cash to shareholders who elect to tender their shares. Where shares are tendered
by the registered owner of those shares directly to the depositary, the sale of those shares in the offer may permit the seller to avoid the usual transaction costs
associated with open-market sales. Furthermore, odd lot holders who hold shares registered in their names and tender their shares directly to the

 



 

depositary and whose shares are purchased in the offer will avoid not only the payment of brokerage commissions but also any applicable odd lot discounts
that might apply to sales of their shares in NASDAQ transactions.

     Shareholders who do not tender their shares pursuant to the offer will continue to be owners of Biogen Idec and will realize a proportionate increase in
their relative equity interest and will bear the attendant risks and rewards associated with owning the equity in Biogen Idec.

     As of May 25, 2007, Biogen Idec had 343,161,482 outstanding shares of common stock. The 56,603,773 shares that Biogen Idec is offering to purchase
pursuant to the offer represent approximately 16% of its outstanding shares of common stock. If the offer is fully subscribed and completed, Biogen Idec will
have approximately 286,557,709 shares outstanding immediately following the purchase of shares in the offer. The actual number of shares outstanding will
depend on the number of shares tendered and purchased in the offer and any exercises of options and conversions of convertible instruments.

     For shares to be properly tendered, you must properly complete the pricing section of the letter of transmittal and either (1) you must comply with the
guaranteed delivery procedure set forth in Section 2 of the offer to purchase or (2) the depositary must receive all of the following on or before the expiration
date at the depositary’s address set forth on the back page of the offer to purchase: either (a) the certificates for the shares, or (b) in the case of tendered shares
delivered in accordance with the procedures for book-entry transfer described in the offer to purchase, a confirmation of receipt of the shares; and either (a) a
properly completed and executed letter of transmittal or a manually executed facsimile of it, including any required signature guarantees, or (b) in the case of
a book-entry transfer, an “agent’s message” of the type described in the offer to purchase; and any other documents required by the letter of transmittal. Prior
to tendering your shares, you should read carefully the description of procedures for tendering shares set forth in Section 2 of the offer to purchase and in the
letter of transmittal.

     If the terms and conditions of the offer have been satisfied or waived and more than 56,603,773 shares are properly tendered at or below the purchase price
and not properly withdrawn, subject to the conditional tender procedures, Biogen Idec will purchase shares in the following order of priority:

•  first, all such shares owned beneficially or of record by a holder of fewer than 100 shares of common stock who validly tenders all of such shares (partial
tenders will not qualify for this preference) and completes, or whose broker, bank or other nominee completes, the section captioned “Odd Lots” in the
letter of transmittal and, if applicable, in the notice of guaranteed delivery;

 

•  second, after purchase of all of the foregoing shares, all other shares (other than conditionally tendered shares for which the condition was not satisfied)
tendered at or below the purchase price on a pro rata basis (disregarding fractions); and

 

•  third, if necessary to permit Biogen Idec to purchase 56,603,773 shares (or such greater number of shares as it may elect to purchase), shares conditionally
tendered at or below the purchase price for which the condition was not initially satisfied, to the extent feasible, by random lot (to be eligible for purchase
by random lot, shareholders whose shares are conditionally tendered must have tendered all of their shares).

     All shares tendered and not purchased, including shares tendered at prices above the selected purchase price and shares not purchased because of the odd
lot priority, proration or the conditional tender procedures, will be returned or credited promptly following the expiration date without expense to the
shareholder.

     Biogen Idec expressly reserves the right, in its sole discretion, at any time or from time to time, and regardless of whether or not any of the events set forth
in Section 12 of the offer to purchase shall have occurred or are deemed by Biogen Idec to have occurred, to extend the period of time during which the offer
is open and thereby delay acceptance for payment of, and payment for, any shares by giving oral or written notice of such extension to the depositary and
making a public announcement of such extension.

     Shares tendered in the offer may be withdrawn at any time before the expiration date and, unless Biogen Idec has already accepted your shares for
payment after the offer expires, may also be withdrawn any time after 12:01 a.m., New York City time, on July 26, 2007. Except as otherwise provided in
Section 3 of the offer to purchase, tenders of shares pursuant to the offer are irrevocable. For a withdrawal to be effective, a written or facsimile transmission
notice of withdrawal must be timely received by the depositary at one of its addresses set forth on the back page of the offer to purchase and must specify the
name of the person having tendered the shares

 



 

to be withdrawn, the number of shares to be withdrawn and the name of the registered holder of the shares to be withdrawn, if different from the name of the
person who tendered the shares. If certificates for shares have been delivered or otherwise identified to the depositary, then, prior to the physical release of
such certificates, the serial numbers shown on such certificates must be submitted to the depositary and, unless such shares have been tendered by an eligible
institution, any and all signatures on the notice of withdrawal must be guaranteed by an eligible institution. If shares have been tendered pursuant to the book-
entry transfer procedures described in Section 2 of the offer to purchase, any notice of withdrawal must also specify the name and number of the account at
the book-entry transfer facility to be credited with the withdrawn shares and otherwise comply with the book-entry transfer facility’s procedures. Withdrawals
of tenders of shares may not be rescinded, and any shares validly withdrawn will thereafter be deemed not validly tendered for purposes of the offer.
However, withdrawn shares may be retendered by again following one of the procedures described in Section 2 of the offer to purchase at any time prior to
the expiration date.

     For purposes of the offer, Biogen Idec will be deemed to have accepted for payment, and therefore purchased, shares that are properly tendered at or below
the purchase price and not properly withdrawn, subject to the odd lot priority, proration and conditional tender provisions of the offer, only when, as and if
Biogen Idec gives oral or written notice to the depositary of Biogen Idec’s acceptance of shares for payment under the offer.

     Biogen Idec will pay for the shares purchased under the offer by depositing the aggregate purchase price for the shares with the depositary, which will act
as agent for tendering shareholders for the purpose of receiving payment from Biogen Idec and transmitting payment to the tendering shareholders. In the
event of proration, Biogen Idec will determine the proration factor and pay for those tendered shares accepted for payment as soon as practicable after the
expiration date. However, Biogen Idec does not expect to be able to announce the final results of any such proration until approximately seven to ten business
days after the expiration of the offer.

     Biogen Idec will determine, in its sole discretion, all questions as to the number of shares to be accepted, the price to be paid and the validity, form,
eligibility, including time of receipt, and acceptance for payment of any tender of shares. Biogen Idec’s determination will be final and binding on all parties.
Biogen Idec reserves the absolute right to reject any or all tenders it determines not to be in proper form or the acceptance of or payment for which it
determines may be unlawful. Biogen Idec also reserves the absolute right to waive any of the conditions of the offer and any defect or irregularity in the
tender of any particular shares or any particular shareholder.

     Generally, the receipt of cash for tendered shares will be treated for United States federal income tax purposes either as (a) proceeds of a sale or exchange
producing capital gain or loss, or (b) a dividend to the extent of Biogen Idec’s available current year or accumulated earnings and profits allocable to the
tendered shares, and thereafter first as a non-taxable return of capital (to the extent of your tax basis in Biogen Idec stock) and then as capital gain. In the case
of foreign shareholders, because it is unclear which characterization applies, Biogen Idec intends to withhold 30% of the gross proceeds paid unless a reduced
rate of withholding or an exemption from withholding is applicable. You are strongly encouraged to read the offer to purchase, in particular, Sections 2 and 5,
for additional information regarding the United States federal income tax consequences of participating in the offer, and you should consult your tax advisor.

     The information required to be disclosed by Rule 13e-4(d)(1) under the Securities Exchange Act of 1934, as amended, is contained in the offer to purchase
and is incorporated herein by reference.

     The offer to purchase and the letter of transmittal contain important information that should be read before any decision is made with respect to
the offer.

     Copies of the offer to purchase and the letter of transmittal are being mailed to record holders of shares and will be furnished to brokers, banks and similar
persons whose names, or the names of whose nominees, appear on Biogen Idec’s shareholder list or, if applicable, who are listed as participants in a clearing
agency’s security position listing for subsequent transmittal to beneficial owners of shares. Additional copies of the offer to purchase, the letter of transmittal
and the notice of guaranteed delivery may be obtained from the information agent without expense to the shareholder at the address and telephone number set
forth below. Any questions or requests for assistance may be directed to the information agent or the dealer managers at their respective telephone numbers
and addresses set forth below. Shareholders may also contact their broker, dealer, commercial bank or trust company for assistance concerning the offer.

 



 

The Information Agent for the Offer is:

D.F. King & Co., Inc.

48 Wall Street
22nd Floor

New York, New York 10005

Banks and Brokerage Firms Call: (212) 269-5550
Shareholders and All Others Call Toll Free: (800) 859-8511

The Dealer Managers for the Offer are:
    
 Merrill Lynch & Co.  Goldman, Sachs & Co.
 Special Equity Transactions  85 Broad Street
 4 World Financial Center  New York, NY 10004
 New York, NY 10080  Call: (212) 902-9999 ext. 80537
 Call: (609) 818-8000  Call Toll Free: (888) 624-5226 ext. 80537
 Call Toll Free: (877) 653-2948   

May 30, 2007
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May 29, 2007

Biogen Idec Inc.
14 Cambridge Center
Cambridge, Massachusetts 02142
Attention: Chief Financial Officer

                    Re:  Loan Facility Commitment Letter

Ladies and Gentlemen:

          Biogen Idec Inc. (“you” or the “Borrower”) has advised Merrill Lynch Capital Corporation (together with its relevant affiliates, “Merrill Lynch”) and
Goldman Sachs Credit Partners L.P. (together with its relevant affiliates, “Goldman Sachs”; collectively with Merrill Lynch, the “Lead Arrangers” or “we” or
“us”) that (i) the Borrower wishes to repurchase certain of its common shares in an aggregate amount not to exceed $3,000,000,000 (the “Share Repurchase”);
and (ii) the sources and uses of the funds necessary to consummate the Share Repurchase and the other transactions contemplated hereby are set forth on
Annex I to this Commitment Letter.

          In addition, you have advised us that in connection with the Share Repurchase, (a) Borrower intends to enter into senior unsecured credit facilities in
the amount of up to $1,900,000,000 consisting of (i) a $400,000,000 senior revolving credit facility (which is addressed in a separate letter) and (ii) a
$1,500,000,000 senior term loan facility (such term loan facility, the “Loan Facility”).

          The Share Repurchase, such revolving credit facility, the execution and delivery of the documents evidencing the Loan Facility, the Note Offering (if
consummated) contemplated by the hereinafter defined Engagement Letter and the other transactions contemplated hereby and thereby are referred to as the
“Transactions”.

          You have requested that the Lead Arrangers and their relevant affiliates commit to arrange and provide the Loan Facility to finance the Share
Repurchase and to pay certain related fees and expenses.

          Accordingly, subject to the terms and conditions set forth below, we hereby agree with you as follows:

          1. Commitment. Each Lead Arranger hereby severally commits to provide to Borrower 50% of the Loan Facility upon the terms and subject to the
conditions set forth or referred to herein and in the Senior Term Loan Facility Summary of Terms and Conditions attached hereto (and incorporated by
reference herein) as Exhibit A (the “Term Sheet”). The commitments of the Lead Arrangers hereunder are subject to the negotiation, execution and delivery of
definitive documents in customary form governing the Loan Facility (together, the “Loan Documents”) that are reasonably satisfactory to the Lead Arrangers
reflecting, among other things, the terms and conditions set forth herein and in the Term Sheet.
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          2. Syndication. It is agreed that we shall act as joint lead arrangers and joint bookrunners for the Loan Facility, that Merrill Lynch shall act as
administrative agent for the Loan Facility and that Goldman Sachs shall act as syndication agent for the Loan Facility; provided that Merrill Lynch will have
the “left” placement in all offering materials or other materials relating to the Loan Facility (it being understood and agreed among the parties hereto that for
purposes of the Loan Pricing Corporation and any other relevant entity that allows league table credit to only two lead arrangers, (i) only Merrill Lynch and
Goldman Sachs shall receive league table credit from the Loan Pricing Corporation and any such other entity in respect of the Loan Facility and (ii) Goldman
Sachs or any of its affiliates shall not receive lead arranger credit in respect of the revolving credit facility described above). We reserve the right and intend,
prior to or after the execution of the Loan Documents, to syndicate all or a portion of our commitments to one or more financial institutions approved by the
Borrower, whose approval will not be unreasonably withheld, delayed or conditioned (together with the Lead Arrangers, the “Lenders”). Upon the issuance
by any additional Lender of its commitment with respect to the Loan Facility, each Lead Arranger’s commitment with respect to the Loan Facility shall be
ratably reduced by an equal amount. We (or one of our affiliates) will manage all aspects of the syndication subject to your approval, which shall not be
unreasonably withheld, delayed or conditioned, including decisions as to the selection of potential Lenders to be approached and when they will be
approached, when their commitments will be accepted, which Lenders will participate and the final allocations of the commitments among the Lenders, and
we will exclusively perform all functions and exercise all authority as customarily performed and exercised in such capacities, including selecting one law
firm as counsel for the Administrative Agent and negotiating the Loan Documents. Any agent or arranger titles (including co-agents) awarded to other
Lenders are subject to our prior approval and shall not entail any role with respect to the matters referred to in this paragraph without our prior consent. You
agree that no Lender will receive compensation outside the terms contained herein in order to obtain its commitment to participate in the Loan Facility.

          You understand that we intend to commence the syndication of the Loan Facility promptly, and you agree actively to assist us in achieving a timely
syndication that is mutually satisfactory to the Lead Arrangers and the Borrower. The syndication efforts will be accomplished by a variety of means,
including direct contact during the syndication between senior management and advisors of the Borrower on the one hand and the proposed Lenders on the
other hand, and the Borrower hosting, with the Lead Arrangers, at least one meeting with prospective Lenders at such times, intervals and places as we may
reasonably request. You agree to, upon our request, (a) provide, and use your commercially reasonable efforts to cause your advisors to provide, to us all
information reasonably requested by us to successfully complete the syndication, including the Information and Projections (including updated projections)
contemplated hereby and defined below, (b) assist, and use your commercially reasonable efforts to cause your advisors to assist, us in the preparation of a
Confidential Information Memorandum and other marketing materials (the contents of which you shall be solely responsible for) to be used in connection
with the syndication, and (c) obtain, at your expense, a monitored public rating in respect of the senior unsecured debt of the Borrower from Moody’s
Investors Service (“Moody’s”) at least 10 days prior to the Closing Date and to participate actively in the process of securing such ratings. You also agree to
use your commercially reasonable efforts to ensure that our syndication efforts benefit from your existing lending relationships.

          3. Engagement Letter. As consideration for each Commitment Party’s commitments hereunder and the Lead Arrangers’ agreement to arrange, manage,
structure and syndicate the Loan Facility, you acknowledge and agree that the “market flex” provisions set forth in the Engagement Letter shall survive the
Closing Date and are an express condition to our commitment under this Commitment Letter.

          4. Conditions. Each Lead Arranger’s agreements and commitments hereunder are subject to the conditions set forth elsewhere herein and in Annex II to
this Commitment Letter and your compliance with your agreements in this Commitment Letter in all material respects. Our agreements and commitments
hereunder are also subject to:
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     (a) the preparation, execution and delivery of mutually satisfactory definitive documentation with respect to the Loan Facility (including loan
agreements and other ancillary documents) incorporating the terms outlined in this Commitment Letter and in the Term Sheet and otherwise in customary
form and reasonably satisfactory to the Lead Arrangers and the Borrower; and the Lead Arrangers shall have had the opportunity to review and shall be
reasonably satisfied with the other documents for the Transactions;

     (b) we shall have been afforded a period of not less than 60 days following the date hereof to syndicate the Loan Facility and we shall be satisfied that,
after the date hereof and until the earlier of (i) 90 days following the initial funding of the Loan Facility (it being agreed that the funding of the Loan
Facility shall not be subject to syndication or the expiration of such period) or (ii) the date a Successful Syndication (as defined in the Engagement Letter
identified below) of the Loan Facility has been completed, none of the Borrower or any of its subsidiaries shall have syndicated or issued, attempted to
syndicate or issue, announced or authorized the announcement of, or engaged in discussions concerning the syndication or issuance of any debt facility or
debt security of any of them, other than the Loan Facility, the revolving credit facility described above, a permanent refinancing of the bridge loan for the
Share Repurchase, equipment financing and foreign subsidiary credit facilities in the ordinary course of business;

     (c) the Information and Projections, taken as a whole, provided to us prior to the date hereof shall not be misleading or incorrect in any material respect;

     (d) any event or change in condition has occurred that has had or could reasonably be expected to have a material adverse effect on the business,
operations or financial condition of the Borrower and its subsidiaries taken as a whole (after giving effect to the Transactions) since December 31, 2006
(each, a “Material Adverse Change”);

     (e) you and Merrill Lynch, Pierce, Fenner & Smith Incorporated and Goldman, Sachs & Co. shall have executed and delivered an engagement letter in
customary form (the “Engagement Letter”), and such Engagement Letter shall be in full force and effect and you shall not be in breach thereof; and

     (f) no facts have come to the attention of the Lead Arrangers or the Borrower that would cause either of them to reasonably conclude that the Borrower
is required to file a Form 8-K disclosing information under Item 4.02.

          5. Information and Investigations. You hereby represent and covenant that (a) all information and data (excluding financial projections and projected
industry data) that have been or will be made available by you or any of your representatives or advisors to us or any Lender (whether prior to or on or after
the date hereof) in connection with the Transactions, taken as a whole (the “Information”), is and will be complete and correct in all material respects and
does not and will not, taken as a whole, contain any untrue statement of a material fact or omit to state any material fact necessary in order to make the
statements contained therein not materially misleading in light of the circumstances under which such statements are made, and (b) all financial projections
and projected industry data concerning Borrower and its subsidiaries and the transactions contemplated hereby (the “Projections”) that have been made or will
be prepared by or on behalf of you and that have been or will be made available to us or any Lender in connection with the transactions contemplated hereby
have been and will be prepared in good faith based upon assumptions that you reasonably believe to have been reasonable at the time made (it being
understood that any such projections are subject to significant uncertainties and contingencies, many of which are beyond your control, and that no such
assurance can be given that such projections will be realized and that actual results may differ from such projections and such differences may be material).
You agree to supplement the Information and the Projections from time to time until the Closing Date
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and, if requested by us, for a reasonable period thereafter necessary to complete the syndication of the Loan Facility so that the representation and covenant in
the preceding sentence remain correct in all material respects. In syndicating the Loan Facility we will be entitled to use and rely primarily on the Information
and the Projections without responsibility for independent check or verification thereof.

          You hereby acknowledge that (a) we will make available Information and Projections to the proposed syndicate of Lenders on a confidential basis
through posting on IntraLinks or another similar electronic system (the “Platform”) and (b) certain of the proposed Lenders may be “public-side” Lenders
(i.e., Lenders that do not wish to receive material non-public information with respect to Borrower, its subsidiaries and affiliates or their respective securities)
(each, a “Public Lender”). You hereby agree that (a) you will use commercially reasonable efforts to identify that portion of the Information and Projections
that may be distributed to the Public Lenders and include a reasonably detailed term sheet in such Information and that all of the foregoing that is to be made
available to Public Lenders shall be clearly and conspicuously marked “PUBLIC”; (b) by marking materials “PUBLIC,” you shall be deemed to have
authorized the Lead Arrangers and the proposed Lenders to treat such materials as not containing any material non-public information with respect to the
Borrower, its subsidiaries and affiliates or any of their respective securities for purposes of United States federal and state securities laws, it being understood
that certain of such materials may be subject to the confidentiality requirements of the definitive credit documentation; (c) all materials marked “PUBLIC”
are permitted to be made available by electronic means designated for “Public Lenders;” and (d) the Lead Arrangers shall be entitled to treat any materials
that are not marked “PUBLIC” as being suitable only for posting by confidential electronic means not designated for “Public Lenders.” Notwithstanding the
foregoing, you acknowledge and agree that the following documents may be distributed to Public Lenders (unless you promptly notify us that any such
document contains material non-public information with respect to the Borrower, its subsidiaries and affiliates or their respective securities) so long as the
Borrower is consulted about the timing of such distributions: (a) drafts and final definitive documentation with respect to the Loan Facility; (b) administrative
materials prepared by the Lead Arrangers for prospective Lenders (such as a lender meeting invitation, allocations and funding and closing memoranda); and
(c) notification of changes in the terms of the Loan Facility.

          6. Indemnification. You agree to indemnify and hold harmless each Lead Arranger, each other Lender and their respective affiliates, and each such
person’s respective officers, directors, employees, agents and controlling persons (each Lead Arranger and each such other person being an “Indemnified
Party”) from and against any and all losses, claims, damages, reasonable costs, reasonable expenses and liabilities, joint or several, to which any Indemnified
Party may become subject under any applicable law, or otherwise related to or arising out of or in connection with this Commitment Letter, the Term Sheet,
the Loan Facility, the loans thereunder and the use of proceeds therefrom, any of the Transactions or any related transaction and the performance by any
Indemnified Party of the services contemplated hereby, and will reimburse each Indemnified Party for any and all reasonable and documented expenses
(including reasonable and documented counsel fees and expenses) as they are incurred in connection with the investigation of or preparation for or defense of
any pending or threatened claim or any action or proceeding arising therefrom, whether or not such Indemnified Party is a party and whether or not such
claim, action or proceeding is initiated or brought by or on behalf of you or any of your subsidiaries and whether or not any of the Transactions are
consummated or this Commitment Letter is terminated, except to the extent (i) determined by a final, non-appealable judgment of a court of competent
jurisdiction to have resulted from the bad faith, gross negligence or willful misconduct of such Indemnified Party or any of its affiliates, officers, directors,
employees, agents or controlling persons in performing the services that are the subject of this Commitment Letter or the Term Sheet or (ii) arising from a
material breach of the obligations of such Indemnified Party under this Commitment Letter. You also agree that no Indemnified Party shall have any liability
to you or any person asserting claims on your behalf in connection with or as a result of either this arrangement or any matter referred to in this Commitment
Letter or the Term Sheet, except to the extent that any losses, claims, damages, liabilities or expenses incurred by you or your affiliates, stockholders, partners
or other equity holders have been found by a final, non-appealable judgment of a court of competent



 

-5-

jurisdiction to have resulted from either (a) the bad faith, gross negligence or willful misconduct of such Indemnified Party or any of its affiliates, officers,
directors, employees, agents or controlling persons in performing the services that are the subject of this Commitment Letter or the Term Sheet or (b) a
material breach by a Lead Arranger or Lender of its obligations under this Commitment Letter. No party hereto nor any of its affiliates or subsidiaries shall be
liable to any other party hereto or any of its subsidiaries or affiliates on any theory of liability for any special, indirect, consequential, punitive or exemplary
damages in connection in any way with this Commitment Letter, the Engagement Letter, the Term Sheet, the Loan Facility, the loans thereunder and the use
of proceeds therefrom, any of the Transactions or any related transaction or the performance by any party hereto or any of its subsidiaries, or affiliates, its
obligations hereunder or under the Loan Facility and the performance by any Indemnified Party of the services contemplated hereby. Notwithstanding any
other provision of this Commitment Letter, no Indemnified Party shall be liable for any damages arising from the use by others of information or other
materials obtained through electronic telecommunications or other information transmission systems, including, without limitation, the Platform, so long as
customary precautions are taken in connection with such systems.

          You agree that, without the prior written consent of the Lead Arrangers (not to be unreasonably withheld), neither you nor any of your affiliates or
subsidiaries will settle, compromise or consent to the entry of any judgment in any pending or threatened claim, action or proceeding in respect of which
indemnification has been or could be sought under the indemnification provisions hereof (whether or not any other Indemnified Party is an actual or potential
party to such claim, action or proceeding), unless such settlement, compromise or consent (i) includes an unconditional written release in form and substance
reasonably satisfactory to the Indemnified Parties of each Indemnified Party from all liability arising out of such claim, action or proceeding and (ii) does not
include any statement as to or an admission of fault, culpability or failure to act by or on behalf of any Indemnified Party.

          7. Expenses. You agree to reimburse us and our affiliates (i) upon the closing of the Loan Facility or any earlier termination of this Commitment Letter
and (ii) after such closing, upon our request made from time to time, for our and their reasonable and documented out-of-pocket expenses (including, without
limitation, all reasonable due diligence investigation expenses, reasonable fees of consultants engaged with your consent (not to be unreasonably withheld),
syndication expenses (including printing, distribution, and bank meetings), travel expenses, duplication fees and expenses, and the reasonable and
documented fees, disbursements and other charges of one legal counsel (which may be Sidley Austin LLP) and any sales, use or similar taxes (and any
additions to such taxes) related to any of the foregoing) incurred in connection with the negotiation, preparation, execution and delivery, waiver or
modification, collection and enforcement of this Commitment Letter, the Term Sheet and the Loan Documents, and whether or not such fees and expenses are
incurred before or after the date hereof or any loan documentation is entered into or the Transactions are consummated or any extensions of credit are made
under the Loan Facility or this Commitment Letter is terminated or expires; provided that such payment or reimbursement obligation with respect to legal
counsel shall include only the reasonable fees and expenses of one legal counsel (which may be Sidley Austin LLP).

          8. Confidentiality. This Commitment Letter, the Term Sheet, the contents of any of the foregoing and our and/or our affiliates’ activities pursuant hereto
or thereto are confidential and shall not be disclosed by or on behalf of you or any of your affiliates to any person without our prior written consent, except
that you may disclose (i) this Commitment Letter, the Engagement Letter and the Term Sheet to your officers, directors, employees and advisors, and then
only in connection with the Transactions and on a confidential need-to-know basis, (ii) this Commitment Letter and the Term Sheet in the documents related
to the Share Repurchase as well as other required SEC filings and quarterly earnings releases and (iii) this Commitment Letter, the Engagement Letter and the
Term Sheet to the extent required by applicable law or compulsory legal process (based on the advice of legal counsel); provided, however, that in the event
of any such compulsory legal process, to the extent permitted thereby, you agree to give us prompt notice thereof and to cooperate with us in securing a pro-
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tective order in the event of compulsory disclosure. You agree that you will permit us to review and approve (such approval not to be unreasonably withheld
or delayed) any reference to any of us or any of our affiliates in connection with the Loan Facility or the transactions contemplated hereby contained in any
press release or similar public disclosure prior to public release. You agree that we and our affiliates may share information concerning you and your
subsidiaries and affiliates among ourselves solely in connection with the performance of our services hereunder and the evaluation and consummation of
financings and Transactions contemplated hereby. You also acknowledge that we or our affiliates may be providing debt financing, equity capital or other
services (including financial advisory services) to parties whose interests may conflict with yours. We agree that we will not furnish confidential information
obtained from you to any of our other customers, that we will not use such confidential information for any purpose other than in connection with the Loan
Facility, the senior revolving credit facility described above and the Financing Transactions defined in the Engagement Letter and that we will treat
confidential information relating to you and your affiliates with the same degree of care as we treat our own confidential information. We further advise you
that we and our affiliates will not make available to you confidential information that we have obtained or may obtain from any other customer. Each Lead
Arranger agrees to maintain the confidentiality of the Confidential Information (as defined below), except that Confidential Information may be disclosed
(a) to its and its affiliates’ partners, directors, officers, employees and agents, including accountants, legal counsel and other advisors (it being understood that
the persons to whom such disclosure is made will be informed of the confidential nature of such Confidential Information), (b) to the extent requested or
required by any state, Federal or foreign authority (including any self-regulatory authority, such as the National Association of Insurance Commissioners) or
examiner regulating such Lead Arranger, (c) to the extent required by applicable law, rule or regulation or by any subpoena or similar legal process, (d) in
connection with any litigation or legal proceeding relating to this Commitment Letter or the Engagement Letter or any other documentation in connection
therewith or the enforcement of rights hereunder or thereunder or to which such Lead Arranger or any of its affiliates may be a party, (e) to any other party
hereto or any prospective Lender (it being understood that the persons to whom such disclosure is made will be informed of the confidential nature of such
Confidential Information and agree to keep such Confidential Information confidential), (f) with the consent of the Borrower, (g) to any rating agency when
required by such rating agency or (h) to the extent such Confidential Information (i) becomes publicly available other than as a result of a breach of this
paragraph or (ii) becomes available to such Lead Arranger on a nonconfidential basis from a source other than the Borrower or any of its subsidiaries,
officers, directors, employees or advisors. For the purposes of this paragraph, “Confidential Information” means all information received from the Borrower
or any of its subsidiaries, officers, directors, employees or advisors relating to the Borrower or its businesses, other than any such information that is available
to the Lead Arrangers on a nonconfidential basis prior to disclosure by the Borrower. Each Lead Arranger shall be considered to have complied with its
confidentiality obligations if such Lead Arranger has exercised the same degree of care to maintain the confidentiality of Confidential Information as such
Lead Arranger would accord to its own confidential information.

          9. Termination. Each Lead Arranger’s agreements and commitments hereunder shall terminate in their entirety on the earliest to occur of (A) August 31,
2007 if the Loan Documents are not executed and delivered by Borrower and the Lenders on or prior to such date, (B) on the date the Share Repurchase is
formally terminated or abandoned by the Borrower or (C) the date of execution and delivery of the Loan Documents by Borrower and the Lenders.
Notwithstanding the foregoing, the provisions of Sections 6, 7, 8, 10 and 11 hereof shall survive any termination pursuant to this Section 9.

          10. Assignment; No Fiduciary; Etc. This Commitment Letter and our commitment hereunder shall not be assignable by any party hereto (other than by
us to our affiliates) without the prior written consent of the other parties hereto, and any attempted assignment shall be void and of no effect; provided,
however, that nothing contained in this Section 10 shall prohibit us (in our sole discretion) from (i) performing any of our duties hereunder through any of our
affiliates, and you will owe any related duties (including those set forth in Section 2 above) to any such affiliate, and (ii) granting (in consultation with you)
participations in, or selling (in



 

-7-

consultation with you) assignments of all or a portion of, the commitments or the loans under the Loan Facility pursuant to arrangements satisfactory to us,
subject to the other provisions of this Commitment Letter. This Commitment Letter is solely for the benefit of the parties hereto and does not confer any
benefits upon, or create any rights in favor of, any other person.

          In connection with all aspects of each transaction contemplated by this Commitment Letter, you acknowledge and agree that (i) each transaction
contemplated by this Commitment Letter is an arm’s-length commercial transaction, between Borrower, on the one hand, and the Lead Arrangers, on the
other hand, (ii) except as otherwise expressly provided herein or in the other letters related to the Transactions, in connection with each such transaction and
the process leading thereto, each Lead Arranger will act solely as a principal and not as agent or fiduciary of Borrower or its stockholders, affiliates, creditors,
employees or any other related party, (iii) except as otherwise expressly provided herein or in the other letters related to the Transactions, neither Lead
Arranger will assume an advisory or fiduciary responsibility in favor of Borrower or any of its affiliates with respect to any of the transactions contemplated
hereby or the process leading thereto (irrespective of whether either Lead Arranger has advised or is currently advising Borrower on other matters) and
neither Lead Arranger will have any obligation to Borrower or any of its affiliates with respect to the transactions contemplated in this Commitment Letter
except the obligations expressly set forth herein, (iv) each Lead Arranger may be engaged in a broad range of transactions that involve interests that differ
from those of Borrower and its affiliates, and (v) neither Lead Arranger has provided and will not provide any legal, accounting, regulatory or tax advice with
respect to any of the transactions contemplated hereby and Borrower has consulted and will consult its own legal, accounting, regulatory, and tax advisors to
the extent it deems appropriate. The matters set forth in this Commitment Letter reflect an arm’s-length commercial transaction between you and your
affiliates, on the one hand, and the Lead Arrangers, on the other hand. You hereby waive and release, to the fullest extent permitted by law, any claims that
you may have against either Lead Arranger with respect to any breach or alleged breach of fiduciary duty in connection with the transactions contemplated by
this Commitment Letter.

          11. Governing Law; Waiver of Jury Trial. This Commitment Letter shall be governed by, and construed in accordance with, the laws of the State of
New York. Each of the parties hereto waives all right to trial by jury in any action, proceeding or counterclaim (whether based upon contract, tort or
otherwise) related to or arising out of any of the Transactions or the other transactions contemplated hereby, or the performance by us or any of our affiliates
of the services contemplated hereby. Each of the parties hereto consents to the nonexclusive jurisdiction and venue of the state or federal courts located in the
City of New York.

          12. Amendments; Counterparts; etc. No amendment or waiver of any provision hereof or of the Term Sheet shall be effective unless in writing and
signed by the parties hereto and then only in the specific instance and for the specific purpose for which given. This Commitment Letter, the Engagement
Letter and the Term Sheet are the only agreements between the parties hereto with respect to the matters contemplated hereby and thereby and set forth the
entire understanding of the parties with respect thereto. This Commitment Letter may be executed in any number of counterparts and by different parties
hereto in separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the
same agreement. Delivery of an executed counterpart by telecopier shall be effective as delivery of a manually executed counterpart.

          13. Patriot Act. We hereby notify you that pursuant to the requirements of the USA Patriot Act, Title III of Pub. L. 107-56 (signed into law October 26,
2001) (the “Patriot Act”), the Lenders may be required to obtain, verify and record information that identifies the Borrower, which information includes the
name, address and tax identification number and other information regarding Borrower that will allow such Lender to identify the Borrower in accordance
with the Patriot Act. This notice is given in accordance with the requirements of the Patriot Act and is effective as to the Lenders.
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          14. Public Announcements; Notices. We may, subject to your prior consent (not to be unreasonably withheld, delayed or conditioned) at our expense,
publicly announce as we may choose the capacities in which we or our affiliates have acted hereunder. Any notice given pursuant hereto shall be mailed or
hand delivered in writing, if to (i) you, at your address set forth on page one hereof; (ii) Merrill Lynch, at World Financial Center, North Tower, 250 Vesey
Street, New York, New York 10281, Attention: Wajeeh Faheem and (iii) Goldman Sachs Credit Partners L.P., at 85 Broad Street, New York, New York,
10004, Attention: Marshall Smith.

          Please confirm that the foregoing correctly sets forth our agreement of the terms hereof by signing and returning to the Lead Arrangers the duplicate
copy of this letter enclosed herewith. Unless we receive your executed duplicate copies hereof and thereof by 8:00 p.m., New York City time, on May 29,
2007, our commitment hereunder will expire at such time.

(Signature Page Follows)
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          We are pleased to have this opportunity and we look forward to working with you on this transaction.
     
 Very truly yours,

MERRILL LYNCH CAPITAL CORPORATION
 

 

 By:  /s/ Stephanie Vallille   
  Name:  Stephanie Vallille  
  Title:  Vice President  
 
     
 GOLDMAN SACHS CREDIT PARTNERS L.P.

  

 By:  /s/ Bruce Mendelsohn   
  Name:  Bruce Mendelsohn  
  Title:  Managing Director  
 
     
Accepted and agreed to as of   
the date first written above:   
     
BIOGEN IDEC INC.   
     
By:  /s/ Michael F. Phelps   
  

 
  

Name: Michael F. Phelps   
Title:  Vice President & Treasurer   



 

 

Annex I

Sources and Uses of Funds
(in $ millions)

           
Sources      Uses     

           

Revolving Loan Facility  $ 0  Amount of Share Repurchase  
$(to be

determined)
           

Term Loan Facility  $ 1,500  Estimated fees and expenses  
$(to be

determined)
           
Cash  $ 1,500       
  

 
    

 
 

           
Total Sources  $ 3,000  Total Uses  $ 3,000 

  

 

  
 

 

 

 



 

 

Annex II

Biogen Idec Inc.
Summary of Additional Conditions Precedent

          Except as otherwise set forth below, the borrowing under the Loan Facility shall be subject to the contemporaneous or prior satisfaction of the
following additional conditions precedent:

          1. A portion of the Share Repurchase in an aggregate purchase amount of at least $1,500,000,000 shall have been consummated.

          2. The Lead Arrangers shall have received reasonably detailed pro forma consolidated annual financial projections prepared by or on behalf of the
Borrower and its consolidated entities for the next 5 fiscal years of the Borrower that are not different in a materially adverse manner as compared with those
made available to the Lead Arrangers prior to the date hereof.

          3. No law or regulation shall restrain, prevent or impose material adverse conditions upon the Transactions or the financing thereof, including the Loan
Facility. All requisite governmental authorities and third parties shall have approved or consented to the Transactions and the other transactions contemplated
hereby to the extent required (without the imposition of any materially burdensome condition or qualification) and all such approvals shall be in full force and
effect, all applicable waiting periods shall have expired and there shall be no governmental or judicial action, actual or threatened, that has or could have a
reasonable likelihood of restraining, preventing or imposing materially burdensome or materially adverse conditions on any of the Transactions or the other
transactions contemplated hereby. The Transactions and the financing therefor shall be in compliance with all applicable laws and regulations.

          4. The Lenders shall have received such customary legal opinions, corporate documents and other instruments and/or certificates as they may
reasonably request, including a certificate on behalf of Borrower from the chief financial officer of Borrower in form and substance reasonably satisfactory to
the Lead Arrangers with respect to the solvency (on a consolidated basis) of the Borrower immediately after the consummation of the Transactions to occur
on the Closing Date and on the date of the initial Loans.

          5. All accrued fees and expenses (including the reasonable fees and expenses of counsel to the Administrative Agent) of the Lead Arrangers in
connection with the Loan Documents shall have been paid.

 


