


Table of Contents

 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K
CURRENT REPORT PURSUANT

TO SECTION 13 OR 15(D) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported): May 29, 2007

Biogen Idec Inc.
(Exact Name of Registrant as Specified in Its Charter)

Delaware
(State or Other Jurisdiction of Incorporation)

   
0-19311  33-0112644

(Commission File Number)  (IRS Employer Identification No.)
   

14 Cambridge Center, Cambridge, Massachusetts  02142
(Address of Principal Executive Offices)  (Zip Code)

(617) 679-2000
(Registrant’s Telephone Number, Including Area Code)

Not Applicable
(Former Name or Former Address, if Changed Since Last Report)

     Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):

     o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

     o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

     o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

     ☒ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

 

 



TABLE OF CONTENTS

Item 1.01. Entry into a Material Definitive Agreement.
Item 8.01. Other Events.
ITEM 9.01 Financial Statements and Exhibits.

SIGNATURES
EXHIBIT INDEX
EX-99.1 Press release dated May 29, 2007.
EX-99.2 Term loan commitment letter, dated May 29, 2007.
EX-99.3 Revolving loan commitment letter, dated May 29, 2007.



Table of Contents

Item 1.01. Entry into a Material Definitive Agreement.

     On May 29, 2007, in connection with a tender offer for up to 56,603,773 shares of its outstanding common stock, Biogen Idec Inc. (the “Registrant”)
entered into a commitment letter with Merrill Lynch Capital Corporation and Goldman, Sachs Credit Partners L.P. (collectively, the “Term Lenders”) for a
term loan of up to $1.5 billion, which would be used to finance part of the tender offer. The Registrant expects that the term loan would be available for a
single draw and will mature 364 days after the draw.

     On May 29, 2007, the Registrant also entered into a commitment letter with Bank of America, N.A. and Merrill Lynch Bank USA (together with the Term
Lenders, collectively referred to herein as the “Lenders”) for a $400 million revolving credit facility that can be used after the date of the stock repurchase for
working capital requirements and other general corporate purposes. The revolving loans could be borrowed, repaid and reborrowed until the fifth anniversary
of the consummation of a purchase of shares pursuant to the tender offer.

     The Lenders’ obligation to provide each of the term loan and the revolving credit facility is conditioned upon the Registrant consummating the purchase of
a portion of the shares tendered pursuant to the tender offer in an aggregate purchase amount of at least $1.5 billion and other conditions common for facilities
of this kind and the negotiation and execution of final documents by both the Lenders and the Company.

     The terms of the credit facilities are expected to require the Registrant to maintain a maximum leverage ratio with respect to its debt and in some cases a
minimum interest coverage ratio. Additionally, the terms would obligate the Registrant to comply with affirmative and negative covenants.

Item 8.01. Other Events.

     On May 29, 2007, the Registrant issued a press release announcing that it is commencing a $3 billion share repurchase through a modified “Dutch
Auction” tender offer. The approximately 57 million shares proposed to be purchased in the tender offer represent approximately 16% of the Registrant’s
currently outstanding common stock. 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 will commence tomorrow, May 30, 2007, and is scheduled to expire at 12:00 midnight on June 26,
2007, unless extended.

     If completed, the stock repurchase is expected to be funded with a combination of up to $1.5 billion cash and up to $1.5 billion of debt pursuant to the term
loan described above.

     A copy of the press release is attached as Exhibit 99.1 hereto and its contents are incorporated herein by reference.

ITEM 9.01 Financial Statements and Exhibits.

     (d) Exhibits.
   
Exhibit   
No.  Description
   
99.1  Registrant’s press release dated May 29, 2007.
   
99.2

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

   
99.3  Revolving loan commitment letter, dated May 29, 2007, among the Registrant, Bank of America, N.A. and Merrill Lynch Bank USA.
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SIGNATURES

     Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
     
 Biogen Idec Inc.

  

Dated: May 29, 2007 By:  /s/ Robert A. Licht   
  Name:  Robert A. Licht  
  Title:  Vice President and Assistant Secretary  
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Term loan commitment letter, dated May 29, 2007, among the Registrant, Merrill Lynch Capital Corporation and Goldman, Sachs Credit
Partners L.P.
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Page 1 Biogen Idec Announces $3 Billion Share Repurchase

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.

###

 



 

Exhibit 99.2
   

 

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
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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
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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.
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May 29, 2007

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

                    Re: Credit Facility Commitment Letter

Ladies and Gentlemen:

          Biogen Idec Inc. (“you” or the “Borrower”) has advised Banc of America Securities LLC (“BAS”), Merrill Lynch, Pierce Fenner & Smith Incorporated
(“Merrill Lynch”; collectively with BAS, the “Lead Arrangers”), Bank of America, N.A. (“Bank of America”) and Merrill Lynch Bank USA (“Merrill Lynch
Bank”; collectively with Bank of America, the “Commitment Parties”; and collectively with the Lead Arrangers, the “Financing Parties” 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, 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 (such revolving credit facility, the “Credit Facility”) and (ii) a
$1,500,000,000 senior term loan facility (which is addressed in a separate letter).

          The Share Repurchase, such term loan facility, the execution and delivery of the documents evidencing the Credit Facility and the other transactions
contemplated hereby and thereby are referred to as the “Transactions”.

          You have requested that the Financing Parties commit to arrange and provide the Credit Facility to finance the working capital needs and other general
corporate purposes of the Borrower and its subsidiaries.

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

          1. Commitment. Bank of America hereby commits to provide to Borrower up to $70,000,000 of the Credit Facility and Merrill Lynch Bank hereby
commits to provide to Borrower up to $65,000,000 of the Credit Facility, in each case upon the terms and subject to the conditions set forth or referred to
herein, in the Fee Letter (the “Fee Letter”) dated the date hereof and delivered to you and in the Senior Revolving Credit Facility Summary of Terms and
Conditions attached hereto (and incorporated by reference herein) as Exhibit A (the “Term Sheet”). It is a condition to each Commitment Party’s commitment
hereunder that the portion of the Credit Facility not being provided by the Commitment Parties shall be provided by the other Lenders (as defined below). The
commitment of each Commitment Party hereunder is subject to the negotiation, execution and delivery of definitive documents in customary form governing
the Credit Facility (to-
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gether, the “Credit Documents”) that are reasonably satisfactory to the Financing Parties reflecting, among other things, the terms and conditions set forth
herein and in the Term Sheet and the Fee Letter.

          2. Syndication. The Lead Arrangers agree to use commercially reasonable efforts to assemble a syndicate of financial institutions identified by the Lead
Arrangers and approved by the Borrower, whose approval will not be unreasonably withheld, delayed or conditioned (together with the Commitment Parties,
the “Lenders”), to provide the balance of the necessary commitments for the Credit Facility. It is agreed that the Lead Arrangers shall act as joint lead
arrangers and joint bookrunners for the Credit Facility, that Bank of America shall act as administrative agent for the Credit Facility and that Merrill Lynch
Bank and Goldman Sachs Credit Partners L.P. shall act as co-syndication agents for the Credit Facility; provided that BAS will have the “left” placement in
all offering materials or other materials relating to the Credit Facility and that Merrill Lynch will have the “right” placement in all offering materials or other
materials relating to the Credit 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, only BAS and Merrill Lynch shall receive league table credit from the Loan
Pricing Corporation and any such other entity in respect of the Credit Facility). 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 Credit 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 and in the Fee Letter in order to
obtain its commitment to participate in the Credit Facility.

          You understand that the Lead Arrangers intend to commence the syndication of the Credit Facility promptly, and you agree actively to assist the Lead
Arrangers 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 the Lead Arrangers may reasonably request. You agree to, upon the Lead Arrangers’ request, (a) provide, and use your
commercially reasonable efforts to cause your advisors to provide, to the Lead Arrangers all information reasonably requested by the Lead Arrangers 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, the Lead Arrangers 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 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 the Lead Arrangers’ syndication efforts benefit from your existing lending relationships.

          3. Fee Letter. As consideration for each Commitment Party’s commitments hereunder and the Lead Arrangers’ agreement to arrange, manage, structure
and syndicate the Credit Facility, you agree to pay the fees as set forth in the Fee Letter.

          4. Conditions. Each Financing Party’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
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with your agreements in this Commitment Letter and Fee Letter in all material respects. Our agreements and commitments hereunder are also subject to:

     (a) the preparation, execution and delivery of mutually satisfactory definitive documentation with respect to the Credit Facility (including credit
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 Financing Parties and the Borrower; and the Financing Parties 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 Credit 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 Credit Facility or (ii) the date that the syndication of the Credit
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 Credit Facility, the senior term loan 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”); and

     (e) 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 the 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 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 and, if requested by us, for a reasonable period thereafter necessary
to complete the syndication of the Credit Facility so that the representation and covenant in the preceding sentence remain correct in all material respects. In
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syndicating the Credit 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 the Lead Arrangers 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.

          6. Indemnification. You agree to indemnify and hold harmless each Financing Party, each other Lender and their respective affiliates, and each such
person’s respective officers, directors, employees, agents and controlling persons (each Financing Party 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 Fee Letter, the
Term Sheet, the Credit 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 judgment of a court of competent jurisdiction to have
resulted from such Indemnified Party’s or its related party’s bad faith, gross negligence or willful misconduct or (ii) arising from a material breach of the
obligations of such Indemnified Party 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 Fee Letter, the Term Sheet, the Credit 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
Credit 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, 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 Credit 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
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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 Fee Letter, the Term Sheet and the Credit 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 Credit 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 Fee Letter, 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 Fee 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 Fee 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
protective 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 Credit 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 Credit Facility, the senior term loan facility described above 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 Financing Party 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 Financing Party, (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 Fee Letter or any other documentation in connection therewith or the enforcement of rights hereunder or thereunder
or to which such Financing Party 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 su ch 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 Financing Party
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
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than any such information that is available to the Financing Parties on a nonconfidential basis prior to disclosure by the Borrower. Each Financing Party shall
be considered to have complied with its confidentiality obligations if such Financing Party has exercised the same degree of care to maintain the
confidentiality of Confidential Information as such Financing Party would accord to its own confidential information.

          9. Termination. Each Financing Party’s agreements and commitments hereunder shall terminate in their entirety on the earliest to occur of
(A) August 31, 2007 if the Credit 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 Credit 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 consultation with you) assignments of all or a portion of, the commitments or the loans under the Credit 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 Financing Parties, 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 Financing Party 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, none of
the Financing Parties 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 any Financing Party has advised or is currently advising Borrower on other
matters) and none of the Financing Parties 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 Financing Party may be engaged in a broad range of transactions that involve
interests that differ from those of Borrower and its affiliates, and (v) none of the Financing Parties 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 Financing Parties, on the other hand. You hereby waive and release, to the fullest extent permitted
by law, any claims that you may have against any Financing Party 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.
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          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 Fee 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.

          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) BAS and Bank of America, at 214 North Tryon Street, Charlotte,
North Carolina 28255, Attention: Peter Hofmann and (iii) Merrill Lynch and Merrill Lynch Bank, at World Financial Center, North Tower, 250 Vesey Street,
New York, New York 10281, Attention: Wajeeh Faheem.

          Please confirm that the foregoing correctly sets forth our agreement of the terms hereof and the Fee Letter by signing and returning to the Financing
Parties 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,
       
  BANK OF AMERICA, N.A.
       
  By: /s/ Craig Muriless
    

 

    Name: Craig Muriless
    Title:  Senior Vice President
       
  BANC OF AMERICA SECURITIES LLC
       
  By: /s/ Peter W. Hoffman
    

 

    Name: Peter W. Hoffman
    Title:  Vice President
       
  MERRILL LYNCH BANK USA
       
  By: /s/ David Millett
    

 

    Name: David Millett
    Title:  Vice President

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 Credit 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 effectiveness of the Credit 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 Financing Parties 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 Financing Parties 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 Credit
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 Financing Parties 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 Financing Parties in
connection with the Credit Documents shall have been paid.

 


