UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE TO
Tender Offer Statement Under Section 14(d)(1) or 13(e)(1)
of the Securities Exchange Act of 1934
(Amendment No. 4)

PORTOLA PHARMACEUTICALS, INC.
(Name of Subject Company (Issuer))

ODYSSEY MERGER SUB INC.

a direct, wholly owned subsidiary of

ALEXION PHARMACEUTICALS, INC.
(Name of Filing Persons (Offerors))

Common Stock, $0.001 Par Value
(Title of Class of Securities)

737010108
(CUSIP Number of Class of Securities)

Ludwig N. Hantson, Ph.D.
Chief Executive Officer
121 Seaport Boulevard, Boston, Massachusetts 02210
(475) 230-2596
(Name, Address, and Telephone Number of Person Authorized to Receive Notices and Communications on Behalf of Filing Persons)

With a copy to:

Scott A. Barshay
Rachael G. Coffey
Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019
(212) 373-3000

CALCULATION OF FILING FEE

Transaction Valuation(1) Amount of Filing Fee(2)

$1,471,819,046.35 $191,042.11

(1) Estimated solely for purposes of calculating the amount of the filing fee. Calculated by adding (a) 78,517,282 outstanding shares of Portola

Pharmaceuticals, Inc. (the “Company”) common stock, par value $0.001 per share (collectively, “Shares”) multiplied by $18.00, the offer price per Share
(the “Offer Price”), (b) 132,255 Shares subject to issuance pursuant to the Company’s 2013 Employee Stock Purchase Plan multiplied by the Offer Price,
(c) 2,113,373 Shares issuable pursuant to in-the-money outstanding options with an exercise price less than the Offer Price, multiplied by $6.95 (which is
the Offer Price minus the weighted average exercise price for such options of $11.05 per Share), (d) 2,302,191 Shares covered by outstanding restricted
stock units and performance stock units (assuming target-level achievement) multiplied by the Offer Price. The calculation of the filing fee is based on

information provided by the Company as of May 19, 2020.

(2) The amount of the filing fee, calculated in accordance with Rule 0-11 under the Securities Exchange Act of 1934, as amended, as modified by Fee Rate

Advisory No. 1 for fiscal year 2020, issued August 23, 2019, equals $129.80 per million dollars of the value of the transaction.

Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid.

Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

Amount Previously Paid:  $191,042.11 Filing Party:  Alexion Pharmaceuticals, Inc. and Odyssey Merger Sub
Inc.
Form or Registration No: ~ Schedule TO Date Filed:  May 27, 2020

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

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



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

[0 issuer tender offer subject to Rule 13e-4.
[ going-private transaction subject to Rule 13e-3.
0 amendment to Schedule 13D under Rule 13d-2.
Check the following box if the filing is a final amendment reporting the results of the tender offer. [
If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:

[0 Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

0 Rule 14d-1(d) (Cross-Border Third-Party Tender Offer




This Amendment No. 4 (this “Amendment”) amends and supplements the Tender Offer Statement on Schedule TO (together with any amendments and
supplements thereto, the “Schedule TO”), filed with the Securities and Exchange Commission (the “SEC”) on May 27, 2020 by (i) Odyssey Merger Sub
Inc., a Delaware corporation (“Purchaser”) and a direct, wholly owned subsidiary of Alexion Pharmaceuticals, Inc., a Delaware corporation (“Parent”), and
(ii) Parent. The Schedule TO relates to the offer by Purchaser to purchase all of the outstanding shares of common stock, par value $0.001 per share (the
“Shares”), of Portola Pharmaceuticals, Inc., a Delaware corporation (the “Company”), at a purchase price of $18.00 per Share net to the holder of such
Share, in cash, without interest and subject to any applicable withholding tax, upon the terms and subject to the conditions set forth in the Offer to Purchase,
dated May 27, 2020 (together with any amendments or supplements thereto, the “Offer to Purchase”) and in the related Letter of Transmittal (together with
any amendments or supplements thereto, the “Letter of Transmittal” and, together with the Offer to Purchase, the “Offer”), copies of which are attached to
the Schedule TO as Exhibits (a)(1)(A) and (a)(1)(B), respectively.

Except as otherwise set forth in this Amendment, the information set forth in the Schedule TO remains unchanged and is incorporated herein by reference to
the extent relevant to the items in this Amendment. Capitalized terms used but not defined herein have the meanings assigned to such terms in the Offer to
Purchase.

Amendments to Schedule TO and the Offer to Purchase

Item 12. Exhibits.

Ttem 12 of the Schedule TO is hereby amended and supplemented by adding the following exhibit:

()(5)(H)  Alexion Presentation for Portola Employees, dated June 24, 2020.




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

Dated: June 24, 2020

ODYSSEY MERGER SUB INC.

By: /s/ Aradhana Sarin

Name: Aradhana Sarin
Title: President

ALEXION PHARMACEUTICALS, INC.

By: /s/ Aradhana Sarin

Name: Aradhana Sarin
Title: Executive Vice President, Chief Financial Officer




EXHIBIT INDEX

Exhibit No. Description

@A), Offer to Purchase for Cash, dated May 27, 2020.*

(@)(1)(B) Form of Letter of Transmittal.*

@(1)(©) Form of Notice of Guaranteed Delivery.*

@ @)(D) Form of Letter to Brokers and Dealers.*

(@(D)(E). Form of Letter to Clients.*

(@(D)(E), Form of Summary Advertisement as published in The New York Times on May 27, 2020.*

(@(3)(A) Joint Press Release of Alexion and Portola, dated May 5, 2020 (incorporated by reference to Exhibit 99.1 to the Current Report on Form 8-
K filed by Alexion with the SEC on May 5, 2020).*

@) ((G)B) Alexion Investor Presentation, dated May 5, 2020 (incorporated by reference to Exhibit (a)(5)(B)_to the Schedule TO-C filed by Alexion
with the SEC on May 5, 2020).*

(@)(5)(©) Email to Alexion Employees, dated May 5, 2020, from the Chief Executive Officer (incorporated by reference to Exhibit (a)(5)(C)_to the
Schedule TO-C filed by Alexion with the SEC on May, 5, 2020).*

@) (5)(D) Alexion Talking Points and Frequently Asked Questions, dated May, 5, 2020 (incorporated by reference to Exhibit (a)(5)(D)_to the Schedule
TO-C filed by Alexion with the SEC on May 5, 2020).*

(@)(B)(E) Transcript of Alexion Investor Call on May 5, 2020 (incorporated by reference to Exhibit (a)(5)(E)_to the Schedule TO-C filed by Alexion
with the SEC on May 6, 2020).*

(@)(B)(E), Alexion Presentation for Portola Employees, dated May 7, 2020 (incorporated by, reference to Exhibit (a)(5)(F)_to the Schedule TO-C filed
by Alexion with the SEC on May 7, 2020).*

@0GNG) Alexion Presentation for Portola Employees, dated June 1, 2020 (incorporated by reference to Exhibit (a)(5)(G)_to Amendment No. 1 to the
Schedule TO-T filed by Alexion with the SEC on June 1, 2020).*

(@)(3)H), Alexion Presentation for Portola Employees, dated June 24, 2020.

(b) Not applicable.

@), Agreement and Plan of Merger, dated as of May 5, 2020, by and among Portola, Alexion and Purchaser (incorporated by reference to
Exhibit 2.1 to the Current Report on Form 8-K filed by Alexion with the SEC on May 7, 2020).*

d)(2) Confidentiality Agreement, dated as of April 4, 2020, by and between Alexion and Portola.*

(8) Not applicable.

(h) Not applicable.

* Previously filed.
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Exhibit (a)(5)(H)

Portola Town
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AL Exion

Aaldiglonal Infornatbon abue the Teansactlon and Where fo Find It

This communication dies pol comstitee o reccamersdation, an offer 1o punchase or a selicitataon of an offer 0 sell Porols Plammaeesticals, ne, (Ponola®) seeurities, On May 27, 2020, Odyssey Merger Sub Ine. (“Purchaser™), a
direet. whelly owned subsidiary of Alexion Fharmaeeuticals, Inc, (4 lexion™), commenced a render effer to purchase all of the outstarding shares of commen steck, par value 30,000 per share, of Porieln, at 4 prics per share of
L1500, net 1o the balder of such share, in cash, withaot inlerest amd subject 1o any applicable withhokding dax_ The lerdler offer expires one minute fallsving D159 pome, Mew York Ciy time, on Wednesday, July 1, 2020, unless
extended. 17 he wender affer i3 extended, we will mioem the deposnary of that faet @nd will make a public anouneenent of the extension ne laer than 900 aun., Mew York Crry time, an e busimess day afler s day on which e
tender affer was scheduled o expine, On May 27, 2020, Abexion and Parchaser fiked a Tendzr Offer Stntermend on Schedule TO with the Securities and Exchange Commissian (the “SEC™) and Pomola fled sith the SEC a
SolicitionRecommendation Stement on Schedule 1408 with respect to the lender affer. Investors and security hodders ane urged o nead these mate e Offer b Purchase, the related Lefter of Transmiltal and
certain ather tender offer documens, as cach may ke amended or supplemented From time o tine) carefully sinee they centain inpertant information that investors and security balders should consider before making any desision
regancling tendering their commen steck, ineluding the tenms and conditions of the tender offer, The Terder Offer Statement, CHFer o Purchase. SelicintionBecommendniion Stabement and relaied maderials ane fiksd with the SEC,
anel mvestaors and security holders may abtain a free copy of these materials and other docemenis Al by Alexion and Porles wilh he SEC ot the swebsile maimbsined by the 5 al wowwseegir, [noadibilson, the Temder OfFer
Seatemient and other decuments than Alexion and Purchaser file with the SEC are available 1o all ivvestors and securiy bolders of Ponela free of charge fram the information agent for the tender offer. Investors may alse oleain, at no
charge, the documents filed with or fismished 1o the SEC by Farioln under the “Invesiors and Medin™ sectian of Porioln®s website ot www, partala.com,

Cantbonary Note Regarding Forward-Looking Statements

Tar the extent that sestemints contained in this communistion ane ned deseriplians of hstorical i, they are Goeward-looking statements reflecting the current beliefs, ceriaim assunglions ard current expectalion of managememl
amd may be idemificd by words such s “beligves,” “plans,” “anficipares,” “projects,” “cstimares,” “expects,” “infends,” “stratggy.” “future,” “oppemunity,” “may,” “will," “should," “could," “potential.” or similar expressions. Such
forwand-kaeking siztements ane based oo management’s cument expectations, beliels, estimases, projections and assumptiens. As such, forwand-looking statements are nod guaranbess of future performance and involve inherent risks
antel umcertainties that are difTieult to predict. Az aresull, g mnnber of mpornt fetees could cause actual resulls 1 differ matenally froam deose indicated by sucl feward-loaking statements, melodimg: the sk b the propaossd
acquisition of Portala by Abexion may nat be complersd; the possibilitg that competing effers o acquisitian propesals for Porioln will be mede; the delay or failure of the tender affer conditions to be sarisfed (ar waived), including
imsufficient shares of Portala commpn stock being tendered in the tender offer; the failere (or delay) o receive the required repalatory appeovals of the proposed acquisition; the possihilicy that priar to the caompletion of the
transactions comemnplated by the aequisition agrmmmeint, Alexion’s or Porola®s business niay expenencs sipnificant dsruptions due to transsction-related uscemainty the effeets of disroption frem e rasactos of Permoka’s
business and the fact that the annauncement and pendency of the iransnetions may make it more diffieult fo establish or maincain relationships with emplevess, manufactures, supplicrs, vendars, business paniners and distribution
chamnels ws patients: the pecurnence of any event, change or other ciroumstanee that could pive rse to the termination of the acoguisition agreemer; the risk that steckholder litigaton incormection with the proposed tomsactian may
vesult i significant costs of defense, indemification and labilice: the failore of e elosing conditions ser Farth in the acguisition agreement 16 be satsfiod (or waived i the anticapated benefits of Fortela’s therapy {Andexsal ned
renlizedd Cingluding expansion of the number of patienis o he thernpy); the phase 4 study reparding Andesa dess rab meet iis designated endpoinis andlor is nos deemed safe and effective by the Food and Dinug

mistration [CFOAT) e alher regulatory agencies (and comme abe are prohibiled or lmdled); fulre clinbcd trials of Panola predocts nat proving that the therapies ane el edfective fo the level neguined by regulators;
anticipared Andesxa sales targels are tat satisfied: Andexsa does not gain scoeplancs ameng physicians, payers and paticnts: potential futine competition by otler Factor Xa inhibitor reversal agents, decisions of negulatony

misiha s repnnding the adequacy of the research and clinical tesis, markesing approval or materi icns an ihe markeiing of Pariala producis; delays ar failore of product candidates or label extension of existing products o
whlain regulatory approval; delays e the inshility b launch praduct candidates (imeluding products with Babel extensions) doe 1o regulatory resirclions: Bilure o satisBetorily address matters rused by the FDA and other regulatonry
ageneies; the pessibiling thar resules of clinical trials are net predictive of safety and efficacy results of products in breader patient pepulstions; the possibiline thar elinical erials of product candidates could be delayed or werminated
price iocompletion for & nember of reasens: the adequacy of pharmacovigilance amd drug safety reparting processes: and a variely of ather risks set foeth from time o time in Alexion’s or Poriola®s flings with the SEC, inchaling s
vl limmbibied Lo e risks discussed moAlexions Amual Beport an Fann DO-E for the vear ended Decenber 31, 200% and n its edler lilings with the SEC and 1l risks ducossed in Portala’s Amiual Repoet oo Foom WK Gor the vear
ended December 31, 200% and in its other filings with the SEC, The risks and uneenaintics may be amplified by che COVID-10 pandemie, which has cavsed sipnificant exonomie uncenainty, The extent 1o which the COAVID- %
pandemic impacts Abexion’s and Portola’s businesses, operations, amd financial resulis, inchiding the durai@n and mapnibude of such effects, will depend on numesous faciors, which ane unpredictable, including, but not limited o,
thee duration aind spread of the sutbreak, it seventy., the aelsod te contin s virus or el s impect, and bew quickly and o sl extest sonnal economic and operating condilaons ean redume. Abexion and Partala diselain any
obligation re update any of these forward-looking satements fo refleet events or cireumstances afier the date hereof, exeopt ns required by low




EMPLOYEE EXPERIENCE AC=ion:

A positive employee experience
begins with a seamless integration
and a cultivated sense of
Belonging.




PRINCIPLES FOR INTEGRATION

HOO®O

Patient-centric

Nurture
Belonging

Integrity

Humility

Pioneering Spirit

Patients are our Guiding Star

Build relationships and welcome cultural diversity

Embrace quality, maintain high-compliance, clarify
expectations, and deliver

Learn from each other and keep perspective

Collaborate to innovate for selutions

AL Exion




More About Our Culture




ALEXION’S CULTURE & VALUES

AL Exion

ALEXION’S GUIDING STAR

PATIENTS ARE OUR
GUIDING STAR

alk rnrni-,,

Patients are our Guiding Star—we serve them every day with our hearts and minds.

Patients are the real heroes. They inspire us daily and are the living embodiment of the purpose behind
our work. As our Guiding Star, they remind us of that every day.

ALEXION’S VALUES

>

SERVE PATIENTS

We put patients at the heart of decisions we
ke

W seek to understand patients’ journeys and
with cur passlon and persistence, halp aach
patient find answers and defiver transformative
wherapies that change Fves

We collaborate and partner with the world
around us to create value for patients

h
S
@
ACT WITH INTEGRITY

We embrace compliance and guality as
essantlal to averything we do

We build trust and earmn credibility by doing
things the right way

We are all leaders and actountalile to each
ather, patients, custamers, stakehalders and
sharehalders

oQo
)
EMPOWER PEQOPLE
We trust, value, respect and empower team

mEmbars

We unlock value throuph diversity of peaple,
Ideas, cross-functional collaboration and
oantinueous learning

We celnbrate succass and embrace failure as an
apportunity to learn and improve

\%

INNOVATE FOR SOLUTIONS

W inmowate with disdipline and focus 1o seek
creative solutlons in all aspects of curwaork

‘W take balanced risks and encourage
maperimentation

Wie actively isten with humility

ta diverss intamal and extesnal inputs, and
harness new ideas

Source; dledon Website




PORTOLA’S CULTURE & VALUES AC=ion:

Building A Culture Of Collaboration And Execution

We aim to foster a community of diversity and inclusion. Our goal is for all employees to embrace each other’s
differences, celebrate each other’s talents, and work together to achieve our ambitious objective of improving patient

lives. We invest equally in the learning and development of all of our employees and strive to help advance their
careers while at Portola.

Our Core Values

Purposeful: Patients inspire our drive to discover and develop life-saving medicines using cutting-edge science.

Pioneering: We are charting new horizons in the treatment of serious blood-related disorders.

*  Proud: We think boldly. We act kindly. We thrive together.

Source; Foroky Website




Executive Summary




ASSESSMENT APPROACH

AL Exion

CHAMGING LIVES.

We gathered feedback from 60+ employees across both Alexion & Portola for our current state culture assessment

9 Focus Groups . .
* The Focus Groups covered three key topics; current state culture, ways of working, and

perceptions of the integration
Participants
*  We invited individuals from multiple functions and geographies to gather more holistic

1 0 Countries insights
Represented

Diagnostic Survey

* Administered anonymous survey for a one-week period from May 28 to June 4, 2020 to supplement insights from the
focus groups

*  This survey was not intended to be o stotistical representotive of each organization's employee population. It was used to provide
additional quantitative insights




ASSESSMENT FINDINGS OVERVIEW e

Findings from the focus groups and survey show there are many core cultural similarities and opportunity areas that Alexion and Portola
can continue to build upon to enable a successful integration. The differences, while relevant, are in fact variations of common topics.

Cultural Similarities Cultural Nuanced Differences @ Opportunity Areas

Alexion & Portola: Alexion: = Decision Making

Structured Decision Making

Patient-centric*

a * * Growing
Speak Up . i * Sense of ldentity
« Collaborative® * Transformative (Rare, Chronic Disease
Patients)
* Adaptable®
o D * Open Communication
urpose Driven Portala:
* Motivated + Empowered Declsion Making
* Dedicated, Hard Working + Portola Proud * Inclusion
* Kind * Pioneering (Acute, Life Saving
T Situations)

* Prioritization

Fast-Paced f Ongoing Prioritization

Sense of Belonging

the moat menboned cultaral raits from the feous proupy) sunvey




SIMILARITIES TO BUILD UPON FOR THE INTEGRATION A exion

The survey and findings from our focus groups uncovered four key similarities to continue to strengthen during the integration between
Alexion and Partola

serving Patients

Q_:l Employees from both companies understand the patient journey and are committed to improving patient’s lives.
+

Speak Up

.: Employees value integrity and feel empowered to speak up, to raise concerns and share constructive feedback.

Collaboration

Employees feel that teamwork is eszential for getting work done. Collaboration is critical for teams to work towards a

@‘) common vision.

Adaptability

Both Alexion and Portola have experienced significant change over the last few years. Employees from both companies
jz are resilient, embrace ambiguity, & easily adapt to change.

Souree: Alexion Calhare Diagnostic, Portola Cuhure Dagnastic, Fooes Groups




OPPORTUNITY AREAS - WHAT WE NEED AC=ion:

Additionally, insights from our focus groups and the survey allowed us to uncover several key opportunity areas to address similar risks
and concerns employees feel about the integration between Alexion and Portola

Decision Making

Cj‘\’ Employees from Alexion & Portola expressed a need for aligning decision-making processes between both organizations.
L&l

Sense of ldentity
: Employees from both companies' desire to maintain their respective identity and want a stronger understanding of how
<@ Portola fits into Alexion’s portfolio.

Open Communication
Employees highlighted the need for both Alexion and Portola to learn from each other, They also shared the importance

[ el )
_l} 1 of transparency related to plans for roles, responsibilities, and expectations.
Inclusian
& Employees expressed the criticality of forming meaningful relationships and encouraging relationship building to foster
€§ a sense of belonging and inclusion moving forward.

Pricritization
Employees from both companies mentioned understanding resourcing needs to help employees manage multiple

(}\ priorities.

Sourre: Alexion Calhare Diagnostic, Portola Cuhure Diagnastic, Fooes Groups




KEY AREAS TO ADDRESS FOR THE INTEGRATION AC=ion:

Employees from both companies expressed key areas that should be addressed for the integration to go smoothly.

Alexion’s Areas to Address Portola’s Areas to Address

* Cultural Identity * Cultural Identity

* Value Differences * Sense of Belonging

* Transparency * Transparency

+ Listening & Learning + Empowerment

+ Speed of Integration * Growth Opportunities

Souree: Alexion Calhare Diagnostic, Portola Cuhure Dagnastic, Fooes Groups




POTENTIAL BENEFITS OF THE INTEGRATION A exion

Overall, employees from Alexion & Portola are excited about the benefits that the integration will bring if it is executed successfully.

Alexion’s Expected Benefits Portola’s Expected Benefits

¥ Mew colleagues who bring expertise in their field but also ¥ Learning new areas of expertise from Alexion
fresh ideas and ways of working
v Expanding drug accessibility for patients
¥ More cross functional participation on initiatives and
representation to share ideas and experiences. ¥ Refining processes to improve operational efficiency

¥ Opportunity to expand Alexion’s ability to serve patients by ¥ Bringing additional R&D expertise on the West Coast
gaining new products and new talent.
¥ Gaining access to additional resources (e.g., defined processes
v Building a more global workforce and sufficient budget for studies) to increase the availability of
therapies for patients

¥ Making Portola drugs availoble to more patients globally by
using the knowledge and expertise that both companies bring

Souree: Alexion Calhare Diagnostic, Portola Cuhure Dagnastic, Fooes Groups




PANEL DISCUSSION AC=ion:

Brian Goff Anne-Marie Law Rana Strellis Tolga Tanguler Camilla Hartvig
Chief Commercial & Chief Human Head of Global Head of US Head of International
Global Operations Experience Officer Culture and Commercial Commercial
Officer Corporate Social

Responsibility




DATE

OVERVIEW

NEXT STEPS

AL Exion

Functional Culture

CEO Message CEO Chat Empllc—;e; Day D;:::::gilzg Conversations
o) ) ~ o ~
Closing Week After Close Week After Close Week After Close TWolVesk AftenClose

+ Alexions CEQ Ludwig
Hantson will send an
email to all employees
from both arganizations

Join us to hear Ludwig
Hantson, Brian Goff, and
Gianluca Pirozzi discuss
the business opportunity
ahead

+ Learn more about
Alexion and hear from
more leaders

+ Additional details on

how the job confirmation
and selection process will
wark

* An overview of Alexion's
Values, Compliance and
Quality and IT systems

* An intranet page focused
on the Portola
integration to facilitate a
seamless onboarding

Onwards

Leverage Integration
Leads from both Portola
and Alexion to play a
critical role in driving
culture activation and
planning




