
Shire’s combination with Baxalta 

Frequently Asked Questions 

 

Below are certain frequently asked questions about the Shire combination with Baxalta. 
 

Q. When did the deal close? 

A. On June 3, 2016 Shire plc completed its previously announced combination with Baxalta 
Incorporated, creating the leading global biotechnology company focused on serving 
patients with rare diseases and other highly specialized conditions 

 

Q. What will I receive after the merger completion? 

A. Each share of Baxalta common stock that is outstanding immediately prior to the 
effective time of the merger has been converted into the right to receive, without interest 
and subject to any applicable withholding taxes: 

(i) $18.00 in cash, and 
(ii) either: 
(a) 0.1482 of a Shire ADS, OR 
(b) if you timely elect, 0.4446 of a Shire ordinary share instead of 0.1482 of a Shire ADS. 

Each Shire ADS represents three ordinary shares of Shire. In other words, 0.1482 of a Shire 
ADS is equivalent to 0.4446 of a Shire ordinary share. 

For example, if you own 100 shares of Baxalta common stock, you will receive, in each case, 
without interest and subject to any applicable withholding taxes: 

(i) $1,800.00 in cash, and 
(ii) either: 
(a) 14 Shire ADSs plus cash in lieu of the fractional 0.82 Shire ADS otherwise payable, OR 
(b) if you make a proper ordinary share election, 44 Shire ordinary shares plus cash in lieu of 
the fractional 0.46 Shire ordinary share otherwise payable. 

 

Q. What is the fair market value? 

A. The closing price for SHPG of the newly issued shares is $190.04 on June 2nd (for the 
ADSs). 
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Q. Will I be taxed on the Shire securities that I receive in the merger? 

A. Baxalta stockholders should consult their tax advisors as to the particular tax 
consequences to them of the transaction, including the effect of U.S. federal, state and 
local tax laws and foreign tax laws. 

The receipt of the per share merger consideration pursuant to the merger will be a taxable 
transaction for U.S. federal income tax purposes. Generally, for U.S. federal income tax 
purposes, if you are a taxable U.S. holder (as defined in the proxy statement/S-4), you will 
recognize gain or loss equal to the difference between (i) the sum of cash and the fair 
market value (as of the effective time) of the Shire securities you receive and (ii) your 
adjusted tax basis in the Baxalta shares exchanged pursuant to the merger. If you are a non-
U.S. holder (as defined in the proxy statement/S-4), the merger generally will not result in 
tax to you under U.S. federal income tax laws unless you have certain connections with the 
United States however there may be tax consequences in other jurisdictions For further 
information on the tax consequences of the merger, see the section of the proxy 
statement/S-4 titled “Material U.S. Federal Income Tax Consequences” starting on page 228 

 

Q. What is an ADS? 

A. An American Depositary Share is a U.S. share, evidenced by an ADR, which represents a 
specified number of underlying shares on deposit in the issuer’s home market. The terms 
ADR and ADS are often used interchangeably. 

 

Q. What are the important differences between a Shire ordinary share and a Shire ADS? 

A. While each Shire ADS represents three ordinary shares and the holders of a Shire ADS is 
generally entitled to the same rights as the underlying shareholders, there are some 
differences between the securities. 

These differences include: 

• Shire ADSs trade in U.S. dollars while Shire ordinary shares trade in British pence; 

• Shire ADSs are listed on the NASDAQ Global Select Market and trade under the symbol 
“SHPG” while Shire ordinary shares are listed on the London Stock Exchange and trade 
under the symbol “SHP”; 

• Holders of Shire ADSs vote the underlying ordinary shares by instructing the depositary 
how to vote while holders of Shire ordinary shares vote directly at the stockholders 
meeting; and 
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• Certain stockholders’ rights such as the right to propose resolutions or the right to 
convene a stockholders meeting, may not be exercised by Shire ADS holders unless they first 
convert their Shire ADSs into Shire ordinary shares. 

Please refer to the proxy statement/S-4 Shire filed with the SEC for a detailed discussion 
about Shire ordinary shares and Shire ADSs on pages 261 to 273. 

 

Q. Can I convert ordinary shares into ADSs? Can I convert ADSs into ordinary shares? 

A. Yes, you can convert your Shire plc ADSs into ordinary shares and also your Shire ordinary 
shares into ADSs.  

Please contact your broker or investment advisor to arrange this request. 

 

Citibank is Shire’s ADR Depositary Bank. For further information, please contact either: 

US    UK 
Michael O’Leary  Mike Woods 
michael.oleary@citi.com michael.woods@citi.com 
Tel: +1 212 723 4483  Tel: +44 20 7500 2030 
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