UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO
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345 Park Avenue
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[0  Check the box if the filing relates solely to preliminary communications before the commencement of a tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:
O third-party tender offer subject to Rule 14d-1.
issuer tender offer subject to Rule 13e-4.
[0 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:

OO  Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
OO  Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)




EXPLANATORY NOTE

This Amendment No. 2 (“Amendment No. 2”) amends and supplements the Tender Offer Statement on Schedule TO originally filed by Zura Bio
Limited, a Cayman Islands exempted company (the “Company”), and dated July 12, 2024 (as amended on July 25, 2024, the “Schedule TO”), relating to
the offer by the Company to each holder of the Company’s outstanding public and private warrants that were issued in connection with its initial public
offering (collectively, the *“ TPO warrants”) to purchase Class A ordinary shares, par value $0.0001 per share (“Class A ordinary shares”), to receive 0.30
Class A ordinary shares in exchange for each outstanding IPO warrant tendered by the holder and exchanged pursuant to the offer (the “Offer”). The Offer
was made upon and subject to the terms and conditions set forth in the prospectus/offer to exchange, dated August 8, 2024 (as amended, the
“Prospectus/Offer to Exchange”), a copy of which is attached hereto as Exhibit (a)(1)(A), and in the related letter of transmittal and consent (the “Letter of
Transmittal”), a copy of which is attached hereto as Exhibit (a)(1)(B).

Concurrently with the Offer, the Company also solicited consents (the “Consent Solicitation”) from holders of the IPO warrants to amend (the
“Warrant Amendment”) that certain Warrant Agreement, dated as of July 16, 2021, by and between the Company (as successor to JATT Acquisition Corp,
its predecessor and a Cayman Islands exempted company) and Continental Stock Transfer & Trust Company, as warrant agent (the “Warrant Agreement”),
to permit the Company to require that each IPO warrant that is outstanding upon the closing of the Offer be exchanged for 0.27 Class A ordinary shares,
which is a ratio 10% less than the exchange ratio applicable to the Offer.

The purpose of this Amendment No. 2 is to amend and supplement the Schedule TO to (i) update Item 11 of the Schedule TO to report the final results
of the Offer, and (ii) update Item 12 of the Schedule TO to include (a) the final Prospectus/Offer to Exchange, and (b) a press release issued by the
Company on August 9, 2024 announcing the results of the Offer.

Only those items amended are reported in this Amendment No. 2. Except as specifically provided herein, the information contained in the Schedule
TO and the Prospectus/Offer to Exchange remains unchanged and is hereby expressly incorporated into this Amendment No. 2 by reference. This
Amendment No. 2 should be read together with the Schedule TO and the Prospectus/Offer to Exchange.

The information in the Prospectus/Offer to Exchange and in the related Letter of Transmittal, including all schedules and exhibits thereto, is
incorporated by reference herein to answer the items required in this Schedule TO.




Item 11.

Item 12.

Additional Information.
Item 11(b) of the Schedule TO is hereby amended and supplemented by adding at the end thereof the following text:

The Offer and Consent Solicitation expired at 11:59 p.m., Eastern Time, on August 8, 2024. The Company has been advised that 6,703,428 public
warrants, or approximately 97.2% of the outstanding public warrants, and 4,080,580 private placement warrants, or approximately 69.0% of the
outstanding private placement warrants were validly tendered and not validly withdrawn prior to the expiration of the Offer and Consent
Solicitation. The Company expects to accept all validly tendered IPO warrants for exchange and settlement on or before August 12, 2024. In
addition, pursuant to the Consent Solicitation, the Company received the approval of approximately 97.2% of the outstanding public warrants and
approximately 69.0% of the outstanding private placement warrants to the Warrant Amendment (as defined in the Prospectus/Offer to Exchange),
which exceeds a majority of the number of then outstanding warrants required to adopt the Warrant Amendment. The Company expects to execute
the Warrant Amendment concurrently with the settlement of the Offer.

On August 9, 2024, the Company issued a press release announcing the final results of the Offer as set forth above. A copy of the press release is
filed herewith as Exhibit (a)(5)(ii) and is incorporated herein by reference.

Exhibits.

(a) Exhibits.

Exhibit No. Description

(@) (D(A), Prospectus/Offer to Exchange (incorporated by reference to the Prospectus/Offer to Exchange filed with the SEC on August8, 2024).

(@)(L)(B). Letter of Transmittal and Consent (incorporated by reference to Exhibit 99.1 to the Company’s Amendment No. 1 to Registration
Statement on Form S-4, filed with the SEC on July 25, 2024).

(@) (L)(©). Form of Notice of Guaranteed Delivery (incorporated by reference to Exhibit 99.2 to the Company’s Amendment No. 1 to
Registration Statement on Form S-4, filed with the SEC on July 25, 2024).

(a)(1)(D) Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies, and Other Nominees (incorporated by reference to Exhibit
99.3 to the Company’s Amendment No. 1 to Registration Statement on Form S-4, filed with the SEC on July 25, 2024).

(@)(L)(E) Form of Letter to Clients of Brokers, Dealers, Commercial Banks, Trust Companies, and Other Nominees (incorporated by reference
to Exhibit 99.4 to the Company’s Amendment No. 1 to Registration Statement on Form S-4, filed with the SEC on July 25, 2024).

(@)(2) Not applicable.

@@3) Not applicable.

(a)4) Prospectus/Offer to Exchange (incorporated by reference to Exhibit (a)(1)(A) herein).

(@) (9)Q). Press Release, dated July 12, 2024 (incorporated by reference to Exhibit (a)(5) of the Schedule TO filed with the SEC on July 12,
2024).

()(8)(ii) Press Release, dated August 9, 2024 (incorporated by reference to Exhibit 99.1 of the Company’s Form 8-K, filed with the SEC on
August 9,2024).

(b) Not applicable.

() Not applicable

(d)d). Business Combination Agreement, dated as of June 16, 2022, by and among JATT, Merger Sub, Merger Sub 2, Holdco and Zura Bio
Limited (incorporated by reference to Exhibit 2.1 of JATT’s Current Report on Form 8-K (File No. 001-40598), filed with the SEC
on June 17, 2022).

(d)(ii) First Amendment dated as of September 20, 2022 to the Business Combination Agreement by and among JATT, Merger Sub, Merger

with the SEC on October 25, 2022).
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Exhibit No.

Description

(d)(ii)

(d)(iv)

(@)
(d)(x),

(d)(vii)
(d)(viii),
(d)(ix),
(@)(x),
(d)(xi)
(d)(xii)

(d)(xii),
(d)(xiv)
(@)(xv),

(d)(xvi)

(d)(xix)
(d)(xx),
(d)(xxi)

Second Amendment dated as of November 14, 2022 to the Business Combination Agreement by and among JATT, Merger Sub,

No. 001- 40598), filed with the SEC on November 15, 2022).
Third Amendment dated as of January 13, 2023 to the Business Combination Agreement by and among JATT, Merger Sub, Merger

40598) filed with the SEC on March 24, 2023).
Amended and Restated Registration Rights Agreement, by and among the Company, the Sponsor and the parties thereto

reference to Exhibit 10.13 of JATT’s Form S-4 (File No. 333-267005)_filed with the SEC on August 19, 2022).
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Exhibit No.

Description

Form of 2022 Zura Bio Equity Incentive Plan (incorporated by reference to Exhibit 10.11 of JATT’s Form S-4/A (File No. 333-
267005) filed with the SEC on October 25, 2022).

Service Agreement between Zura Bio Limited and Oliver Jacob Levy, dated June 2, 2022 (incorporated by reference to Exhibit 10.15
of JATT’s Form S-4/A (File No. 333-267005) _filed with the SEC on January 9, 2023).

Exhibit 10.16 of JATT’s Form S-4 (File No. 333-267005), filed with the SEC on August 19, 2022).
Sponsor Forfeiture Agreement dated June 16, 2022 (incorporated by reference to Exhibit 10.18 of JATT’s Form S-4 (File No. 333-
267005) filed with the SEC on August 19, 2022).

reference to Exhibit 10.1 of JATT’s Quarterly Report on Form 10-Q (File No. 001-40598), filed with the SEC on November 19,
2021).

Forward Purchase Agreement dated August 5, 2021 between JATT Acquisition Corp. and Athanor International Master Fund LP.
(incorporated by reference to Exhibit 10.2 of JATT’s Quarterly Report on Form 10-Q (File No. 001-40598), filed with the SEC on
November 19, 2021).

No. 001-40598), filed with the SEC on April 11, 2022).

First Amendment to the PIPE Subscription Agreement, dated November 25, 2022 (incorporated by reference to Exhibit 10.23 of
JATT’s Form S-4/A (File No. 333-267005)_filed with the SEC on December 14, 2022).

Equity Grant Agreement between JATT Acquisition Corp and Eli Lilly and Company dated December 8, 2022 (incorporated by
reference to Exhibit 10.24 of JATT’s Form S-4/A (File No. 333-267005)_filed with the SEC on December 14, 2022).

Form of Amended and Restated Registration Rights Agreement (incorporated by reference to Exhibit 10.25 of JATT’s Form S-4/A
(File No. 333-267005)_filed with the SEC on December 14, 2022).

Form of Lock-Up Agreement (incorporated by reference to Exhibit 10.26 of JATT’s Form S-4/A (File No. 333-267005)_filed with the
SEC on December 14, 2022).

Letter Agreement, dated as of December 8, 2022, by and among Zura Bio Limited and Stone Peach Properties LLC (incorporated by
reference to Exhibit 10.27 of JATT’s Form S-4/A (File No. 333-267005)_filed with the SEC on December 14, 2022).

Option Certificate, dated June 8, 2022, by and between Zura Bio Limited and Oliver Levy (incorporated by reference to

Exhibit 10.30 of JATT’s Form S-4/A (File No. 333-267005) filed with the SEC on February 2, 2023).

Service Agreement, dated as of April 7, 2023, by and between the Company and Dr. Someit Sidhu (incorporated by reference to
Exhibit 10.1 to the Current Report on Form 8-K filed by the Issuer with the SEC on April 10, 2023).

Exhibit 10.2 to the Current Report on Form 8-K filed by the Issuer with the SEC on April 10, 2023).
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arralt Report on Form 8-K, filed with the SEC on January 8, 2024). o

Form of Subscription Agreement by and among Zura Bio Limited and the other parties signatories thereto (incorporated by reference
to Exhibit 10.1 to the Current Report on Form 8-K filed with the SEC on May 3, 2023).

with the SEC on April 22, 2024).
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(d)(XXXXXX), Lock-Up Agreement, dated as of June 16, 2022, by and among JATT Acquisition Corp and each of the other parties signatories
thereto (incorporated by reference to Exhibit 10.5 to the Current Report on Form 8-K (File No. 001-40598) filed by the Issuer with
the SEC on June 17, 2022).

(d)(xxxxxX1) Lock-Up Agreement, dated as of March 20, 2023, by and between JATT Acquisition Corp and Eli Lilly and Company, (incorporated
by reference to Exhibit 10.15 to the Current Report on Form 8-K (File No. 001-40598)_filed by the Issuer with the SEC on March 24,
2023).

(d)(xxxxxxii), Dealer Manager Agreement dated as of July 11, 2024, by and between Zura Bio Limited and Cantor Fitzgerald & Co., as dealer
manager (incorporated by reference to Exhibit (d)(xxxxxxii)_of the Schedule TO filed with the SEC on July 12, 2024).

(d)(xxxxxxiii), Tender and Support Agreement dated July 11, 2024, by and among the Company, and the warrant holder parties thereto (incorporated
by reference to Exhibit (d)(xxxxxxiii)_of the Schedule TO filed with the SEC on July 12, 2024).

(d)(XXXXXX1V) Settlement Agreement by and between Zura Bio Limited and Someit Sidhu dated July 24, 2024 (incorporated by reference to Exhibit
10.1 to the Current Report on Form 8-K (File No. 001-40598) filed by the Issuer with the SEC on July 25, 2024).

(e) Not applicable.

® Not applicable.

(8) Not applicable.

(h), Tax Opinion of Loeb & Loeb LLP (incorporated by reference to Exhibit (h)_of the Schedule TO filed with the SEC on July 12, 2024).

(b) Filing Fee Exhibit.

Filing Fee Table. *

*Previously filed.

Item 13. Information Required By Schedule 13E-3.

Not applicable.
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SIGNATURE
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.
ZURA BIO LIMITED

By:  /s/ Robert Lisicki

Name: Robert Lisicki
Title: Chief Executive Officer

Dated: August 9, 2024




