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PARSIPPANY, N.J.--(BUSINESS WIRE)--Jun. 6, 2016-- The Medicines Company
(NASDAQ:MDCO) (the “Company”) today announced that it has priced its private
offering of $350 million in aggregate principal amount of its convertible senior notes
due 2023. The notes will be sold only to qualified institutional buyers pursuant to
Rule 144A under the Securities Act of 1933, as amended. The notes will be senior
unsecured obligations of the Company and will mature on July 15, 2023, unless
earlier converted, redeemed or repurchased in accordance with their terms. The
notes will bear interest at a rate of 2.75% per year, payable semi-annually. The notes
will be convertible prior to April 15, 2023 only upon the occurrence of certain
circumstances and will be convertible thereafter regardless of these circumstances,
in either case, into cash, shares of the Company’s common stock or a combination
thereof, at the Company’s option. The conversion rate for the notes will initially be
20.4198 shares of common stock per $1,000 principal amount, which is equivalent
to an initial conversion price of approximately $48.97 per share of common stock.
The initial conversion price of the notes represents a premium of approximately
32.5% to the $36.96 per share last reported sale price of the Company’s common
stock on June 6, 2016. The Company has granted to the initial purchasers the option
to purchase up to an additional $52.5 million in aggregate principal amount of the
notes. The sale of the notes is expected to close on or about June 10, 2016, subject
to customary closing conditions.

The Company estimates that the net proceeds from the offering will be
approximately $339.7 million (or $390.8 million if the initial purchasers exercise their
option to purchase additional notes in full), after deducting the initial purchasers’
discounts and commissions and the estimated offering expenses payable by the
Company.

The Company expects to use a portion of the net proceeds of the offering to
repurchase approximately $220 million of its 1.375% convertible notes due 2017 (the
“2017 notes”) in privately negotiated transactions effected through one of the initial
purchasers. The price of the 2017 notes repurchased in such transactions will be
approximately $325 million in the aggregate. This activity could increase, or prevent
a decrease in, the market price of the Company’s common stock or the notes. In the
case of repurchases effected concurrently with the offering, this activity could affect
the market price of the Company’s common stock concurrently with, or shortly after,
the pricing of the notes. In addition, following the offering, the Company may from
time to time repurchase additional 2017 notes and may use net proceeds from the
offering to make such repurchases. Any future repurchases could affect the market
price of the Company’s common stock or the notes.



In connection with the pricing of the notes, the Company entered into capped call
transactions with one or more of the initial purchasers or their respective affiliates
or other financial institutions (the “Option Counterparties”). The Company expects
to use approximately $29.5 million of the net proceeds from the offering to pay the
cost of the capped call transactions. If the initial purchasers exercise their option to
purchase additional notes, the Company may use a portion of the net proceeds
from the sale of the additional notes to enter into additional capped call
transactions with the Option Counterparties.

The capped call transactions, including the additional capped call transactions that
the Company may enter into if the initial purchasers exercise their option to
purchase additional notes, are expected to reduce the potential dilution with respect
to shares of the Company’s common stock upon any conversion of the notes and/or
offset any cash payments the Company is required to make in excess of the
principal amount of converted notes, as the case may be, if the market price of the
Company's common stock is then greater than the strike price of the capped call
transactions. Such reduction of potential dilution or offset of cash payments is
subject to a cap based on the cap price of the capped call transactions.

In connection with the capped call transactions, including the additional capped call
transactions that the Company may enter into if the initial purchasers exercise their
option to purchase additional notes, the Option Counterparties have advised the
Company that the Option Counterparties or affiliates thereof expect to enter into
various derivative transactions with respect to the Company’s common stock
concurrently with or shortly after the pricing of the notes. This activity could
increase (or reduce the size of any decrease in) the market price of the Company’s
common stock or the notes above market levels that would have prevailed or
prevent or retard a decline in the market price of the Company’s common stock or
the notes. In addition, the Option Counterparties have advised the Company that the
Option Counterparties or affiliates thereof may modify their hedge positions by
entering into or unwinding various derivatives with respect to the Company’s
common stock and/or purchasing or selling the Company’s common stock or other
securities of the Company in secondary market transactions following the pricing of
the notes and prior to the maturity of the notes (and are likely to do so during any
observation period related to a conversion of notes). This activity could also cause
or avoid an increase or a decrease in the market price of the Company’s common
stock or the notes, which could affect holders’ ability to convert the notes and, to
the extent the activity occurs during any observation period related to the notes, it
could affect the number of shares and value of the consideration that holders will
receive upon conversion of the notes.

The Company expects to use the remainder of the net proceeds of the offering
(including from any exercise by the initial purchasers of their option to purchase
additional notes) not used to repurchase 2017 notes or to enter into capped call
transactions for general corporate purposes, including working capital and research
and development expenditures.

This announcement does not constitute an offer to sell, or the solicitation of an offer
to buy, any of these securities. Any offers of the notes were and will be made only by
means of a confidential offering memorandum. The notes, the capped call
transactions (including the additional capped call transactions that the Company
may enter into if the initial purchasers exercise their option to purchase additional
notes) and the shares of the Company’s common stock underlying these securities
have not been and will not be registered under the Securities Act of 1933, as
amended, or the securities laws of any other jurisdiction and may not be offered or
sold in the United States without registration or an applicable exemption from
registration requirements.

Forward Looking Statements



Statements contained in this press release about the Company that are not purely
historical, and all other statements that are not purely historical, may be deemed to
be forward-looking statements for purposes of the safe harbor provisions under
The Private Securities Litigation Reform Act of 1995. Without limiting the foregoing,
the words “believes,” “anticipates” and “expects” and similar expressions are
intended to identify forward-looking statements. These forward-looking statements
involve known and unknown risks and uncertainties that may cause the Company’s
actual results, levels of activity, performance or achievements to be materially
different from those expressed or implied by these forward-looking statements.
Important factors that may cause or contribute to such differences include whether
or not the Company will offer the notes or consummate the offering, the anticipated
terms of the notes and the offering, the anticipated use of the proceeds of the
offering, whether and in what amount the Company may repurchase 2017 notes and
whether the capped call transactions (including the additional capped call
transactions that the Company may enter into if the initial purchasers exercise their
option to purchase additional notes) will become effective, and such other factors
as are set forth in the risk factors detailed from time to time in the Company’s
periodic reports and registration statements filed with the Securities and Exchange
Commission including, without limitation, the risk factors detailed in the Company’s
Quarterly Report on Form 10-Q filed on May 9, 2016, which are incorporated herein
by reference. The Company specifically disclaims any obligation to update these
forward-looking statements.
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