
 

PURETECH ADS LETTER OF TRANSMITTAL 

to accompany American Depositary Receipts (“ADRs”) evidencing 
American Depositary Shares (“PureTech ADSs”) representing ordinary shares of 

of 

PureTech Health plc 

Pursuant to a Capital Return by way of Jefferies International Limited’s Offer (the “Offer”) to Purchase 
Ordinary Shares of PureTech Health plc (“PureTech”) 

Dated May 20, 2024 

CUSIP No. 746237106 

THE OFFER IN RESPECT OF PURETECH ADSs AND WITHDRAWAL RIGHTS WILL EXPIRE AT 
5:00 P.M. NEW YORK CITY TIME, ON JUNE 18, 2024, UNLESS THE OFFER IS EXTENDED. 

The Tender Agent for the Offer is: 

Citibank, N.A. 

This Letter of Transmittal should be (a) completed and signed in the space provided below, in the space provided 
on the Form W-9 below (or an appropriate IRS Form W-8, as applicable), and in the space provided on the 

Section 302 Certification and (b) mailed or delivered with your ADSs evidenced by PureTech ADR(s), if 
applicable, to Citibank, N.A, as Tender Agent (the “Tender Agent”), at one of the following addresses: 

By Mail: 
Citibank, N.A. 

c/o Voluntary Corporate Actions 
P.O. Box 43011 

Providence, RI 02940-3011 

By Overnight Courier: 
Citibank, N.A. 

c/o Voluntary Corporate Actions 
150 Royall Street, Suite V 

Canton, MA 02021 

For Information: 
Georgeson LLC 

1290 Avenue of the Americas, 9th Floor 
New York, NY 10104 

Call U.S. Toll-Free: +1 (866) 529-2770 
Call International: +1 (781) 896-6940 
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ITEM A: DESCRIPTION OF ADSs TENDERED 
Names(s) and Address(es) of Registered Holder(s) 

(Please fill in, if blank, exactly as name(s) 
appear(s) on PureTech ADR(s))* 

PureTech ADSs Tendered 
(Attach additional signed list if necessary) 

 

PureTech 
ADR 

Number(s) 

Total Number of 
ADSs 

Represented by 
PureTech ADR(s) 

Tendered** 

Total Number of 
PureTech 

ADSs Represented 
by Book-Entry 

(Electronic Form) 
Tendered*** 

Number 
of PureTech ADSs 

Tendered**** 

     

     

     

     

     

 Total PureTech 
ADSs    

* For PureTech ADS holders who hold their PureTech ADSs in book-entry form on the books and records 
of Citibank, N.A., as depositary (the “Depositary”) in the Direct Registration System (“DRS”) of the 
Depositary, the name of the Registered Holder must be exactly as it appears on the books and records of 
the Depositary. 

** Complete only if PureTech ADSs are held in certificated form. Do NOT complete if transfer is to be made 
with respect to ADSs held in book-entry form in DRS. 

*** Only include PureTech ADSs that are held in book-entry form in DRS. Do NOT include any PureTech 
ADSs to be transferred by means of the DTC book-entry system. 

**** Unless otherwise indicated, it will be assumed that all PureTech ADSs described above are being 
tendered. See Instruction 8. 

Please fill in all applicable blanks, follow all instructions carefully and sign this Letter of Transmittal in 
the appropriate space provided below. The Letter of Transmittal, together with your PureTech ADR(s), if 
applicable, and IRS Form W-9 (or an appropriate IRS Form W-8, as applicable), and Section 302 
Certification, must be delivered to the Tender Agent at one of the addresses set forth above. 

This Letter of Transmittal is to be used only if (i) PureTech ADR certificates evidencing PureTech ADSs 
are to be forwarded herewith or (ii) if PureTech ADSs are held in uncertificated form through the direct 
registration system of Citibank, N.A., as the ADS depositary (the “Depositary”). 

The deadline for validly tendering PureTech ADSs is 5:00 pm, New York City time (the “ADS Expiration Time”), 
on June 18, 2024 (as such time and date may be extended, the “ADS Closing Date”). Letters of Transmittal must 
be received in the office of the Tender Agent by 5:00 pm (New York City time) on the ADS Closing Date. Delivery 
of these documents to the Tender Agent’s P.O. Box on the ADS Closing Date does not constitute receipt by the 
Tender Agent. 

Delivery of this Letter of Transmittal to an address other than the one as set forth above does not 
constitute a valid delivery to the Tender Agent. You must sign this Letter of Transmittal in the 
appropriate space provided, with the signature guaranteed (if required), and complete the enclosed IRS 
Form W-9 (or an appropriate IRS Form W-8, as applicable) and Section 302 Certification. 

‘ CHECK HERE IF PURETECH ADR CERTIFICATES HAVE BEEN MUTILATED, LOST, STOLEN OR 
DESTROYED, SEE INSTRUCTION 6. 
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PLEASE READ CAREFULLY THE ACCOMPANYING INSTRUCTIONS 

To Citibank N.A.: 

The undersigned hereby tenders to Jefferies International Limited, a public limited company 
incorporated under the laws of England and Wales (“Jefferies”), upon the terms and subject to the conditions set 
forth in the Circular, dated May 20, 2024 (the “Circular”), as distributed to holders of PureTech Ordinary Shares 
(as defined therein and hereinafter, the “Ordinary Shares”), including Holders and Beneficial Owners of 
PureTech ADSs (as hereinafter defined), in connection with the Offer (as hereinafter defined) and in this Letter 
of Transmittal (the “Letter of Transmittal”, and together with the Circular, the “Offer Documents”), receipt of 
each of which is hereby acknowledged, the number of Ordinary Shares represented by the undersigned’s 
American Depositary Shares (the “PureTech ADSs”) of PureTech specified above in connection with PureTech’s 
offer (the “Offer”) to purchase up to a maximum of approximately $100 million in value of Ordinary Shares, 
including Ordinary Shares represented by PureTech ADSs issued pursuant to the Deposit Agreement, dated as of 
November 11, 2020 (the “Deposit Agreement”), by and among PureTech, Citibank, N.A., as Depositary, and all 
Holders and Beneficial Owners of ADSs issued thereunder, each ADS representing ten (10) Ordinary Shares, at a 
cash price of 250 pence per Ordinary Share (equivalent to £25.00 per ADS), in cash, without interest, payable in 
U.S. dollars, net of applicable withholding taxes and other applicable fees, upon the terms and subject to the 
conditions set forth in the Circular. 

The form of Deposit Agreement is filed as an exhibit to the Registration Statement on Form F-6 (File 
No. 333-249809). 

Subject to and effective on acceptance for payment of the Ordinary Shares underlying the PureTech 
ADSs tendered hereby in accordance with the terms and subject to the conditions of the Offer (including, if the 
Offer is extended or amended, the terms and conditions of such extension or amendment), the undersigned 
hereby instructs the Tender Agent to (i) deliver the Ordinary Shares represented by the PureTech ADSs tendered 
herewith to Computershare Investor Services plc, as Receiving Agent for the Offer and (ii) sell, assign and 
transfer to, or upon the order of, Jefferies all right, title and interest in and to all such Ordinary Shares 
representing PureTech ADSs that are purchased pursuant to the Offer (the “Accepted ADSs”) to or upon the 
order of Jefferies and hereby irrevocably constitutes and appoints the Tender Agent as the true and lawful agent 
and attorney-in-fact of the undersigned, with full power of substitution (such power of attorney being deemed to 
be an irrevocable power coupled with an interest), to: 

(a) deliver Ordinary Shares represented by the Accepted ADSs, with all accompanying evidences of 
transfer and authenticity, to or upon the order of Jefferies in the Offer and to transfer all right, title and interest in 
and to all such Ordinary Shares to or upon the order of Jefferies upon receipt by the Tender Agent, as the 
undersigned’s agent, of the aggregate purchase price with respect to such Ordinary Shares; 

(b) present such Accepted ADSs for cancellation on the Depositary’s books upon receipt by the Tender 
Agent, as the undersigned’s agent, of the aggregate purchase price in respect of the Ordinary Shares represented 
by such Accepted ADSs; and 

(c) receive all benefits and otherwise exercise all rights of beneficial ownership of Ordinary Shares 
represented by such Accepted ADSs, all in accordance with the terms and subject to the conditions of the Offer. 

The undersigned understands that delivery and surrender of the PureTech ADSs is not effective 
until the Tender Agent receives, or in the case of DRS, is deemed to have received, the ADSs with this 
Letter of Transmittal, properly completed and duly executed, or an Agent’s Message, as applicable, 
together with all accompanying evidences of authority in a form satisfactory to PureTech and any other 
required documents. 
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The undersigned hereby covenants, represents and warrants to Jefferies, PureTech and the Tender 
Agent that: 

(a) the undersigned has full power and authority to tender, sell, assign and transfer the PureTech ADSs 
tendered hereby (and to instruct the tender, sale, assignment, and transfer of the Ordinary Shares represented 
thereby) and that when and to the extent Jefferies accepts the Ordinary Shares represented by such PureTech 
ADSs for purchase, Jefferies will acquire good, marketable and unencumbered title to the tendered Ordinary 
Shares represented by such PureTech ADSs, free and clear of all security interests, liens, charges, encumbrances, 
conditional sales agreements or other obligations relating to their sale or transfer, and not subject to any adverse 
claim; 

(b) on request, the undersigned will execute and deliver any additional documents deemed by the 
Tender Agent, PureTech or Jefferies to be necessary or desirable to complete the assignment, transfer and 
purchase of the Ordinary Shares represented by such ADSs tendered hereby; and 

(c) the undersigned agrees to all of the terms of the Offer. 

The undersigned understands that, on the terms and subject to the conditions of the Offer, Jefferies will 
pay a purchase price of 250 pence per Ordinary Share (including Ordinary Shares underlying PureTech ADS) 
properly tendered and not properly withdrawn prior to the ADS Expiration Time on the ADS Closing Date. The 
undersigned further understands that in no event will Jefferies purchase more than U.S. $100 million in value of 
the Ordinary Shares (including Ordinary Shares represented by PureTech ADSs), in the Offer. If more than U.S. 
$100 million in value of the Ordinary Shares (including Ordinary Shares represented by PureTech ADSs) are 
tendered and not properly withdrawn in the Offer, acceptances of validly tendered Ordinary Shares, including 
Ordinary Shares represented by PureTech ADSs, will be prorated based on the total number of Ordinary Shares 
(including Ordinary Shares represented by PureTech ADSs) tendered to determine the extent to which individual 
tenders are accepted. Accordingly, where proration applies, there is no guarantee that all of the Ordinary Shares, 
including Ordinary Shares represented by PureTech ADSs, which are tendered will be accepted for purchase. In 
the event acceptances of validly tendered Ordinary Shares, including Ordinary Shares represented by PureTech 
ADSs, will be prorated, promptly following the expiration date of the Offer, the Company shall notify the ADS 
Tender Agent of the proration factor (the “Proration Factor”) to be applied to the amount of PureTech ADSs 
tendered and not properly withdrawn by each tendering holder of PureTech ADSs as of the ADS Expiration Date 
and the ADS Tender Agent shall apply the Proration Factor by multiplying the number of PureTech ADSs 
tendered and not properly withdrawn by each tendering holder of PureTech ADSs by the Proration Factor (the 
“Prorated Tender Amount”). To the extent that any tendering holders’ Prorated Tender Amounts result in 
fractional ADSs, the ADS Tender Agent will, as promptly as practicable, aggregate and sell all holders’ 
fractional ADSs in one or more transactions on the NASDAQ Global Market. The proceeds resulting from such 
sale (net of applicable fees, taxes or other expenses incurred in such sale) will be distributed on a pro-rata basis to 
those holders who would have otherwise been entitled to such fractional ADSs. In the event a tendering holder’s 
PureTech ADSs are not accepted for purchase for any reason or a tender is withdrawn, such holder’s ADSs shall 
be returned to such holder in accordance with the terms of the Circular. 

The undersigned understands that all Ordinary Shares underlying PureTech ADSs properly tendered 
prior to the ADS Expiration Time on the ADS Closing Date and not properly withdrawn will be purchased on the 
terms and subject to the conditions of the Offer, including its proration provisions, and that all other PureTech 
ADSs will be returned free of charge by PureTech, Jefferies and the Tender Agent, including PureTech ADSs 
tendered and not properly withdrawn prior to the ADS Expiration Time on the ADS Closing Date that are not 
purchased because of proration. As indicated above, fractional ADSs resulting from proration will not be 
returned. Instead, the Tender Agent will aggregate and sell such fractional ADSs and the resulting proceeds (net 
of applicable fees, taxes or other expenses incurred in such sale) will be distributed on a pro-rata basis to those 
holders who would have otherwise been entitled to such fractional ADSs. The amount such holders receive in 
respect of such sales may be more or less than the Tender Price. 
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Upon receipt by the Tender Agent of (i) confirmation from Jefferies that it has accepted all or a portion 
of Ordinary Shares validly tendered and not validly withdrawn in the Offer, and (ii) an amount equal to the 
aggregate consideration in respect of the Ordinary Shares represented by PureTech ADSs in pounds sterling for 
such Ordinary Shares validly tendered and accepted in the amount determined in accordance with the procedures 
set forth in the Circular, the Tender Agent shall (i) distribute the net cash proceeds from the conversion of the 
aggregate consideration into U.S. dollars (in the manner contemplated by the Deposit Agreement), without 
interest and less any applicable withholding taxes and other applicable fees (the “Tender Offer Consideration”), 
to the undersigned in consideration for the validly tendered and not properly withdrawn ADS(s) which have been 
accepted for purchase by PureTech including, if applicable, after giving effect to proration, and (ii) return the 
PureTech ADSs representing Ordinary Shares not purchased by Jefferies to the undersigned, in accordance with 
the terms of the Offer Documents. The undersigned acknowledges that the rate at which the Tender Agent 
exchanges the aggregate consideration into U.S. dollars may fluctuate and that neither PureTech nor the Tender 
Agent guarantees the rate at which the Tender Offer Consideration will be exchanged into U.S. dollars. 

The undersigned recognizes that under certain circumstances set forth in the Circular, either Jefferies or 
PureTech may terminate or amend the Offer or may postpone the acceptance for payment of, or the payment for, 
the Ordinary Shares underlying PureTech ADSs that have been tendered or may accept for payment fewer than 
all of the Ordinary Shares underlying PureTech ADSs tendered hereby. In such event, the undersigned 
understands that any PureTech ADSs delivered herewith but with respect to which the underlying Ordinary 
Shares are not tendered or not purchased, will be recorded in book-entry form (in the Direct Registration System, 
or DRS) maintained on the register of the PureTech ADS holders by the Depositary, which shall mail a statement 
to the tendering ADS holder representing the balance of PureTech ADSs held by the holder including the number 
of returned PureTech ADSs. 

The undersigned understands the tender of PureTech ADSs in the Offer may be a taxable transaction 
for U.S. federal income tax purposes and may be subject to U.S. tax withholding. See “Certain Taxation 
Considerations In Relation To The Tender Offer And Special Dividend” in the Circular for a more complete 
discussion of certain U.S. federal income tax consequences of the Offer, including U.S. federal tax withholding 
that may apply to any payments to you. Each Holder of PureTech ADSs is urged to consult his or her 
independent professional advisor regarding the tax consequences of acceptance of the Offer. 

The undersigned agrees, upon request, to execute any additional documents necessary or desirable to 
complete the delivery of the PureTech ADSs transmitted herewith. All questions as to the validity, form and 
eligibility of surrender of certificates hereunder will be determined by PureTech (which may delegate power in 
whole or in part to the Tender Agent) and its determination shall be final and binding on all parties. Delivery of 
the ADSs shall be affected, and risk of loss and title to such certificate(s) shall pass, only upon receipt thereof by 
the Tender Agent in accordance with the terms of this Letter of Transmittal. By signing and returning this Letter 
of Transmittal, the undersigned further represents and warrants to PureTech and the Tender Agent that the 
payment of the aggregate Tender Offer Consideration and the return of any PureTech ADS not accepted for 
purchase in the Offer will completely discharge any obligations of PureTech and the Tender Agent with respect 
to the matters contemplated by this Letter of Transmittal. 

All authority conferred or agreed to be conferred in this Letter of Transmittal shall survive the death or 
incapacity of the undersigned, and any obligation of the undersigned hereunder shall be binding upon the heirs, 
executors, administrators, legal representatives, trustees in bankruptcy, successors and assigns of the 
undersigned. Except as stated in the Circular, the tender of the ADSs hereby is irrevocable unless and until the 
undersigned withdraws the tender of such ADSs or, if applicable, the ADSs represented by the enclosed 
PureTech ADR(s), from the Offer in accordance with the terms and subject to the conditions of the 
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Circular. The undersigned understands that ADSs tendered on or prior to the ADS Expiration Time on the ADS 
Closing Date may be withdrawn only as described in the Circular. The undersigned will need to timely contact 
the Tender Agent in writing and follow the requisite procedures for withdrawing such tendered ADSs. 

Jefferies’ acceptance for tender of PureTech ADSs properly tendered according to any of the 
procedures described in the Circular and in the Instructions hereto will constitute a binding agreement between 
the undersigned and Jefferies upon the terms and subject to the conditions of the Offer (and if the Offer is 
extended, amended or earlier terminated, the terms and conditions of such extension, amendment or 
termination). Such acceptance for payment shall, without further action, revoke any prior powers of attorney 
granted by the undersigned at any time with respect to such PureTech ADSs, and no subsequent powers of 
attorney, proxies, consents or revocations may be given by the undersigned with respect thereto (and, if given, 
will not be deemed effective). The undersigned acknowledges that no interest will be paid on the Tender Offer 
Consideration for the Ordinary Shares represented by tendered PureTech ADSs. 

The Tender Agent will issue and mail a check reflecting the applicable Tender Offer Consideration, 
without any interest, and less any applicable withholding taxes and other applicable fees, payable in U.S. dollars 
(converted from pounds sterling in the manner contemplated by the Deposit Agreement), for all PureTech ADSs 
validly tendered and not properly withdrawn and accepted in accordance with the terms and subject to the 
conditions set forth in the Offer Documents, to the person and address specified in Item A above, unless Items B 
and/or C below are completed. If Item B below is completed, the check issuable to the undersigned will be issued 
to the person specified in Item B below. If Item C below is completed, the check issuable to the undersigned or 
the person specified in Item B will be delivered to the person and address specified in Item C below. The 
undersigned acknowledges that PureTech has no obligation under the “Special Issuance Instructions” to transfer 
any PureTech ADSs from the name of the registered holder thereof if PureTech does not accept for tender any of 
the ADSs so tendered. 

The undersigned further agrees and acknowledges that holders of PureTech ADSs are required 
to make their own independent verification as to whether the tender of such PureTech ADSs in the Offer is 
in compliance with the laws of the jurisdiction in which such tender is made. The undersigned agrees and 
acknowledges that PureTech will not be liable for any failure to comply with the laws of any jurisdiction, 
other than the United States, in which PureTech ADSs are so tendered. 
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ITEM B: SPECIAL ISSUANCE 
INSTRUCTIONS  

ITEM C: SPECIAL DELIVERY 
INSTRUCTIONS 

To be completed ONLY if the cash payment, the 
ADSs and the statements in respect of any ADSs not 
tendered or not accepted for tender are to be issued 
in the name of someone other than the person(s) 
specified in Item A. See Instruction 5. 

 

To be completed ONLY if delivery of the cash 
payment, the ADSs and the statements in respect of 
any ADSs not tendered or not accepted for tender is 
to be made to an address other than that specified in 
Item A, or to an address other than that appearing in 
Item B (if filled in). See Instruction 5. 

Issue the cash payment, the ADSs and the statements 
in respect of any ADSs not tendered or not accepted 
for exchange which I am entitled to receive to: 

 

Deliver the cash payment, the ADSs and the 
statements in respect of any ADSs not tendered or 
not accepted for exchange which I am entitled to 
receive to: 

Name   Name  

 (Please Type or Print)   (Please Type or Print) 

Address   Address  

   

   

 (Include Zip Code)   (Include Zip Code) 

   

 (Taxpayer Identification or Social 
Security Number   

(Taxpayer Identification or Social 
Security Number) 

ITEM D: SIGNATURE(S)  

 IMPORTANT: SIGN HERE  

 

(Signature(s) of Owner(s)) 

 

(Signature(s) of Owner(s)) 
Dated: , 2024 
Must be signed by registered holder(s) exactly as name appear(s) on ADS(s). If signature is by trustees, 
executors, administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or 
representative capacity, please see Instruction 2 and provide the following information: 
Name(s):  

 

(Please Type or Print)  

Capacity  
(Full Title):  

Tax Identification or Social Security Number:  
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ITEM E: GUARANTEE OF 
SIGNATURE(S) 

 

 (If Required – See Instruction 3)  
Authorized Signature:  

Name:  

 (Please Type or Print) 
Title:  

Name of Firm:  

Address:  

City/State/Zip Code:  

Area Code and Daytime Telephone No.:  

Date: , 2024  
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PLEASE COMPLETE THE FORM W-9 BELOW (IF YOU ARE A U.S. PERSON) OR AN 
APPROPRIATE IRS FORM W-8, AS APPLICABLE (IF YOU ARE A NON-U.S. PERSON). 
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PLEASE COMPLETE THE SECTION 302 CERTIFICATION BELOW 

Section 302 Certification of Treatment of Tender Payment 

ADS - REGISTERED HOLDERS 

In connection with the redemption by PureTech Health plc (the “Company”) of ordinary shares in the 
capital of the Company (including ordinary shares represented by American Depositary Shares (“ADSs”)) (the 
“Ordinary Shares”) that you, the undersigned, as a registered holder of ADSs, have instructed Citibank, N.A., as 
Tender Agent, to tender on your behalf pursuant to that certain Letter of Transmittal (the “Tender”), the 
Company must determine whether the cash payable to you pursuant to the Tender (the “Payment”) qualifies as a 
distribution under Section 301(c) of the Internal Revenue Code of 1986, as amended (the “Code”), or as proceeds 
from a sale or exchange under Section 302(a) of the Code in order to ascertain the tax treatment of the Payment 
to you, including whether amounts must be withheld from the Payment under U.S. federal income tax law. 

The Payment will qualify as proceeds from a sale or exchange under Section 302(a) of the Code, and will 
generally not be subject to U.S. federal income tax withholding, if the Tender: (a) results in a “complete 
termination” of your equity interest in the Company, (b) results in a “substantially disproportionate” redemption 
with respect to you, or (c) is “not essentially equivalent to a dividend” with respect to you (together, the “Section 
302 tests”). In applying the Section 302 tests, you must take into account stock that you constructively own under 
certain attribution rules under Section 318 of the Code, pursuant to which you will be treated as owning shares in 
the Company owned by certain family members (except that in the case of a “complete termination” you may 
waive, under certain circumstances, attribution from family members) and entities related to you and shares in 
the Company that you have the right to acquire by exercise of an option. See Section C for a summary of some of 
these attribution rules. The Tender will generally be a “complete redemption” with respect to you if, after the 
Tender, you own no capital stock of the Company. The Tender will generally be a “substantially 
disproportionate” redemption with respect to you if, among other things, (x) the ratio which the voting stock of 
the Company owned by you immediately after the redemption bears to all of the voting stock of the Company at 
such time is less than 80% of the ratio which the voting stock of the Company owned by you immediately before 
the redemption bears to all of the voting stock of the Company at such time, (y) your ownership of the common 
stock of the Company (whether voting or nonvoting) after and before redemption also meets the 80% 
requirement in the preceding clause (x), and (z) immediately after the tender, you own less than 50% of all of the 
voting stock of the Company. You are urged to consult your tax advisors regarding the application of the 
“substantially disproportionate” test to your particular circumstances. If you fail to satisfy the “substantially 
disproportionate” test under the Tender, you nonetheless may satisfy the “not essentially equivalent to a 
dividend” test. The Tender will generally satisfy the “not essentially equivalent to a dividend” test if it results in a 
“meaningful reduction” of your equity interest in the Company. If you have a minimal equity interest in the 
Company and do not exercise any control over or participate in the Company’s management and the Tender 
results in any reduction of your equity interest in the Company, the Tender should generally be treated as “not 
essentially equivalent to a dividend” with respect to you. 

See “Certain Taxation Considerations In Relation To The Tender Offer And Special Dividend” in the 
Circular, dated May 20, 2024, as distributed to holders of Ordinary Shares and ADSs, for a more complete 
discussion of certain U.S. federal income tax consequences of the Tender, including U.S. federal income tax 
withholding that may apply to the Payment. You are urged to consult your tax advisors regarding the tax 
consequences of the Tender and the Payment to you, including the application of the Section 302 tests to your 
particular circumstances. 

You are required to complete Sections A through C below to indicate whether the Payment qualifies 
as a distribution under Section 301(c) of the Code or as proceeds from a sale or exchange under Section 
302(a) of the Code, and must return this signed and completed certificate by 5:00 p.m., eastern standard 
time, on June 18, 2024, or such later time and date to which the Company may extend. 

15 



Mail or deliver this signed and completed certificate to: 

By Mail: 
Citibank, N.A. 

c/o Voluntary Corporate Actions 
P.O. Box 43011 

Providence, RI 02940-3011 

By Overnight Courier: 
Citibank, N.A. 

c/o Voluntary Corporate Actions 
150 Royall Street, Suite V 

Canton, MA 02021 

A. ADS HOLDER INFORMATION 

Account Number:   

Name and Address:   

   

   

ADSs Representing Ordinary Shares 
Actually and Beneficially 
Owned Immediately Prior to the Tender:  

 

ADSs Representing Ordinary Shares 
Actually and Beneficially 
Owned Immediately Following the Tender:  

 

B. NATURE OF THE PAYMENT 

Check the applicable box. 

1. ‘ Complete Termination of Interest 

2. ‘ Substantially Disproportionate Redemption 

3. ‘ Not Essentially Equivalent to a Dividend 

4. ‘ Distribution Taxable Under Section 301(c) of the Code 

C. CERTIFICATION 

If the undersigned is (i) a foreign partnership or (ii) a nominee or legal person other than the beneficial 
owner of the Ordinary Shares (including Ordinary Shares represented by ADSs) for U.S. federal income tax 
purposes, to the actual knowledge of the undersigned (without any inquiry or duty of inquiry), none of the 
undersigned’s direct or indirect partners or any such beneficial owner, as applicable, actually and constructively 
owns any Ordinary Shares (including Ordinary Shares represented by ADSs) other than by reason of Ordinary 
Shares (including Ordinary Shares represented by ADSs) owned by the undersigned. 

Under penalties of perjury, I declare that I have examined the information on this form, including the 
information I provided in Section A above, and to the best of my knowledge and belief it is true, correct, and 
complete. I further certify under penalties of perjury that I am the beneficial owner (or am authorized to sign on 
behalf of the beneficial owner) of the Payment. 

   

Signature Date Capacity in which acting 
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D. ATTRIBUTION RULES 

For purposes of determining whether the Payment qualifies as a distribution taxable under Section 301(c) of 
the Code or as proceeds from a sale or exchange under Section 302(a) of the Code, you must determine your 
percentage ownership in the Company under U.S. federal income tax rules both before and after the Payment, 
pursuant to special “constructive ownership” rules under Section 318 of the Code. You are advised to consult 
your tax advisors regarding the application of the “constructive ownership” rules to your particular 
circumstances. In addition to stock that you own directly, you are generally considered for this purpose to own 
any stock owned (directly or indirectly) by or for: 

1. Your spouse, children (including adopted children), grandchildren, and parents; 

2. A partnership or estate of which you are a partner or beneficiary, in proportion to your interest in the 
partnership or estate; 

3. A trust (or portion thereof) for which you are considered the owner under the “grantor trust” rules; 

4. A trust, in proportion to your actuarial interest in the trust (but not if it is an employees’ trust described 
in Section 401(a) of the Code that is exempt from tax under Section 501(a)); 

5. A corporation of which you own (directly or indirectly) 50 percent or more in value of the 
corporation’s stock, in that proportion which the value of the stock you own bears to the value of all 
stock in the corporation; 

6. If you are a partnership or estate, any stock owned (directly or indirectly) by or for a partner or 
beneficiary; 

7. If you are a trust (other than an employees’ trust described in Section 401(a) of the Code that is exempt 
from tax under Section 501(a)), any stock owned (directly or indirectly) by or for a beneficiary, unless 
the beneficiary’s interest is a remote contingent interest. A contingent interest of a beneficiary in a trust 
is considered remote if, under the maximum exercise of discretion by the trustee in favor of such 
beneficiary, the value of such interest, computed actuarially, is 5 percent or less of the value of the trust 
property; 

8. If you are a grantor trust, stock owned (directly or indirectly) by or for the grantor; and 

9. If you are a corporation, any stock owned (directly or indirectly) by or for a person who owns (directly 
or indirectly) 50 percent or more of the value of your stock. 

In addition: 

10. Any person who has an option to acquire stock is considered to own the stock. An option to acquire an 
option is considered an option on the underlying stock; 

11. An S corporation under U.S. federal income tax law is considered to be a partnership for the purposes 
of these rules. Shareholders of an S corporation are considered to be partners; 

12. In the case of the “complete termination” test, the “family” rules of paragraph 1 may not apply to you. 
Please consult your tax adviser to see if you qualify for this exception (under Section 302(c)(2)(A) of 
the Code); and 

13. You generally are considered to actually own any stock that you are deemed to own under any of the 
foregoing rules. 
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INSTRUCTIONS 
Terms and Conditions of the Letter of Transmittal 

1. Delivery of Letter of Transmittal and PureTech ADR(s). PureTech ADR(s), together with a properly 
completed and duly executed Letter of Transmittal and any other documents required by this Letter of 
Transmittal, should be delivered to the Tender Agent at one of the addresses set forth above. In the case of 
ADSs held in book-entry form on the records of the Depositary (in the DRS), only a properly completed and 
duly executed Letter of Transmittal should be delivered to the Tender Agent at one of the addresses set forth 
above. If transmitted PureTech ADR(s) is (are) registered in different names on different certificates, it will 
be necessary to complete, sign and transmit as many separate Letters of Transmittal as there are different 
registrations of certificates. Additional Letters of Transmittal may be obtained from the Tender Agent. The 
method of delivery of PureTech ADR(s) (and all other required documents) is at the option and risk 
of the undersigned and delivery will be deemed made only when actually received by the Tender 
Agent. If such delivery is by mail, it is recommended that such certificates and documents be sent by 
registered mail, properly insured, with return receipt requested. In all cases, sufficient time should be 
allowed to ensure timely delivery. The Tender Agent will deliver the Tender Offer Consideration for 
the tender of ADS(s) promptly after receipt by the Tender Agent of the aggregate Tender Offer 
Consideration from Jefferies or Computershare and conversion of such Tender Offer Consideration 
to U.S. Dollars (including after giving effect to proration). 

2. Signatures on Letter of Transmittal, Stock Powers and Endorsements. If this Letter of Transmittal is 
signed by the registered holder of the PureTech ADR(s) transmitted herewith, the signature must correspond 
with the name as written on the face of the PureTech ADR(s) without alteration, enlargement or any change 
whatsoever. If the PureTech ADR(s) is (are) owned of record by two or more joint owners, all such owners 
must sign this Letter of Transmittal and any other document requiring signature. If this Letter of Transmittal 
is signed by trustees, executors, administrators, guardians, attorneys-in-fact, officers of corporations or 
others acting in a fiduciary or representative capacity, such persons must so indicate, when signing, such 
persons’ full capacities. If additional documents are required, you will be so advised. 

3. Guarantee of Signatures. No signature guarantee is required on this Letter of Transmittal if this Letter of 
Transmittal is signed by the registered holder(s), unless such holder(s) has (have) completed Item B above 
(Special Issuance Instructions). If a signature guarantee is required, signatures on this Letter of Transmittal 
must be guaranteed by an Eligible Guarantor Institution such as a commercial bank, trust company, 
securities broker/dealer, credit union or savings association participating in a Medallion Program approved 
by the Securities Transfer Association, Inc. (each of the foregoing being an “Eligible Guarantor 
Institution”). See Instruction 5. 

4. Stock Powers; Endorsements of PureTech ADR(s). If the registered holder(s) of the ADS(s) listed on the 
front page hereof and transmitted herewith sign(s) this Letter of Transmittal, no separate stock power(s) or 
endorsement(s) of the PureTech ADR(s) is (are) required. If a person other than the registered holder of the 
PureTech ADR(s) transmitted herewith signs this Letter of Transmittal, or if payment is to be made to a 
person other than the registered holder(s) thereof, the PureTech ADR(s) must be duly endorsed by or 
accompanied by appropriate stock powers from the registered owner(s), in either case signed exactly as the 
name or names of the registered owner(s) appear on the certificate(s), with the proper guarantee of 
signatures by an Eligible Guarantor Institution, and the person signing this Letter of Transmittal must pay 
any transfer or other taxes or duties required by reason of the payment to a person other than the registered 
holder of the surrendered PureTech ADR(s) or establish to the satisfaction of the Tender Agent and the 
PureTech that such tax has been paid or is not applicable. 

5. Special Issuance and Delivery Instructions. In Item B above, indicate the name and address of the 
person(s) to whom the applicable cash payment, the ADSs and the statement in respect of the ADSs not 
tendered or not accepted for tender are to be issued, only if the applicable cash payment, the ADSs and the 

18 



statement in respect of the ADSs not tendered or not accepted for tender are to be issued in the name of 
someone other than the person(s) in whose name the surrendered ADR(s) is (are) registered. If Item B above 
is completed, the applicable cash payment, the ADSs and the statement in respect of the ADSs not tendered 
or not accepted for tender will be issued in the name of, and will be mailed to, if applicable, the person so 
indicated at the address so indicated, but only after it has been established to the satisfaction of the Tender 
Agent and PureTech that any applicable transfer or other taxes or duties have been paid. Please attach an 
additional list of the information required by Item B of this Letter of Transmittal, if necessary. In Item C 
above, indicate the name and address to whom the applicable cash payment, the ADSs and the statement in 
respect of the ADSs not tendered or not accepted for tender are to be mailed only if delivery of the 
applicable cash payment, the ADSs and the statement in respect of the ADSs not tendered or not accepted 
for tender are to be made to someone other than the person(s) or the address(es) specified in Item A above, 
or if Item B above is completed, the person(s) or the address(es) listed in Item B above. Please attach an 
additional list of the information required by this Letter of Transmittal, if necessary. 

6. Mutilated, Lost, Stolen or Destroyed ADR(s). In the event that you are unable to deliver your ADR(s) due 
to mutilation, loss, theft or destruction of such certificate(s), this Letter of Transmittal may be submitted, 
together with an affidavit of such theft, loss or destruction, a bond of indemnity and any other documents 
which may be required, subject to acceptance at the discretion of PureTech. All inquiries with regard to lost 
or destroyed ADR(s) and how to have them replaced should be made directly to the Tender Agent, at 
1-877-248-4237. 

7. Tax Forms. You should complete and execute an IRS Form W-9 (attached hereto) or an applicable IRS 
Form W-8, as applicable, and a Section 302 Certification (attached hereto) and deliver such forms together 
with this Letter of Transmittal and your ADR(s), if applicable. If the person receiving payment for the 
ADR(s), as described in the Circular is a “U.S. person” (see definition below), complete and sign the IRS 
Form W-9 to certify the payee’s tax identification number (“TIN”). Please provide the taxpayer 
identification number (for an individual, generally his or her social security number and, for an entity, 
generally its or employer identification number) of the person or entity receiving payment for the above 
described ADR(s) and sign and date the form. If the person receiving payment for the ADR(s) as described 
in the Circular is not a “U.S. person,” complete and sign an applicable IRS Form W-8. IRS Forms W-8 may 
be obtained from the Tender Agent, at www.irs.gov or by calling 1-800-829-3676. For federal tax purposes, 
you are considered a “U.S. person” if you are (1) an individual who is a U.S. citizen or U.S. resident alien, 
(2) a partnership, corporation, company or association created or organized in the United States or under the 
laws of the United States, (3) an estate (other than a foreign estate), or (4) a domestic trust (as defined in 
U.S. Treasury Regulations section 301.7701-7). U.S. federal income tax withholding may apply on 
payments to you pursuant to this offer. See “Certain Taxation Considerations In Relation To The Tender 
Offer And Special Dividend” in the Circular for a more complete discussion of certain U.S. federal income 
tax consequences of the Offer, including U.S. federal income tax withholding that may apply to any 
payments to you. You are urged to read the instructions included in IRS Form W-9 (attached hereto) or an 
applicable IRS Form W-8, as applicable, and a Section 302 Certification (attached hereto) and to consult 
your independent professional advisor regarding the tax consequences of acceptance of the Offer. 

8. Partial Tenders. If fewer than all of the ADSs evidenced by any ADR certificate are to be tendered, fill in 
the number of ADSs that are to be tendered in the column entitled “Number of ADSs Tendered” in the box 
entitled “Description of ADSs Tendered” above. In that case, if any Ordinary Shares underlying tendered 
ADSs are purchased, the remainder of the ADSs that were not tendered along with any ADSs not purchased 
in the tender offer will be issued in book entry form and a statement therefor sent to the registered holder(s) 
at the address of record on the ADS register maintained by the Depositary, unless an alternate address is 
specified in the box entitled “Special Delivery Instructions” above, promptly after the expiration time. 
Unless otherwise indicated, all ADSs set forth on page 1 of this Letter of Transmittal and delivered to the 
Tender Agent will be deemed to have been tendered. In each case, ADSs will be returned or credited free of 
charges by PureTech Health plc or the Tender Agent to the ADS holder. 
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9. Waiver of Conditions. Each of PureTech and Jefferies has the right to waive certain of the conditions of the 
Offer, as set forth in the Circular, which waiver will apply to all properly tendered ADSs. 

10. Withdrawal of ADR(s) Tendered. ADR(s) tendered pursuant to the Offer on or prior to the ADS Closing 
Date may be withdrawn only as described in the Circular, including the right to withdraw any tendered 
ADR(s) during a possible extension of the Offer. After an effective withdrawal you may resubmit to the 
Tender Agent a completed replacement of this document and any other documents required by the Offer for 
properly tendering ADR(s) prior to the ADS Closing Date. 

11. Inadequate Space. If the space provided herein under “Description of ADSs Tendered” is inadequate, the 
number of ADSs tendered and the ADR numbers with respect to such ADSs should be listed on a separate 
signed schedule attached hereto. 

12. Miscellaneous. None of PureTech, the Tender Agent or Jefferies shall be obligated to give notice of any 
defects or any irregularities in any Letter of Transmittal and none of them shall incur any liability for failure 
to give any such notice. All inquiries with regard to surrender of ADR(s) shall be made directly to 
Georgeson LLC, as Information Agent, at +1 (866) 529-2770 (U.S. Toll-Free) or +1 (781) 896-6940 
(International). 
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