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CUSIP No.   G0750W104

 

 

1. Name of Reporting Persons:
Roivant Sciences Ltd.
I.R.S. Identification Nos. of Above Persons (Entities Only):

 

 2. Check the Appropriate Box if a Member of a Group (See Instructions)

 

 

(a)  o

 

 

(b)  o

 

 3. SEC Use Only

 

 

4. Source of Funds (See Instructions)
WC

 

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

 

6. Citizenship or Place of Organization
Bermuda

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
13,244,047

 

8. Shared Voting Power 
0

 

9. Sole Dispositive Power 
13,244,047

 

10. Shared Dispositive Power 
0

 

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
13,244,047

 

 12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

 

13. Percent of Class Represented by Amount in Row (11) 
58.1% (1)

 

 



14. Type of Reporting Person (See Instructions)
CO

 

(1)   All share percentage calculations in this Amendment No. 4 to the Original Schedule 13D (as defined below) are based on 22,780,672 Common Shares,
$0.00001 par value per share, of Axovant Gene Therapies Ltd. (the “Issuer”), issued and outstanding as of August 7, 2019, as disclosed by the Issuer on
its quarterly report on Form 10-Q, as filed with the Securities and Exchange Commission on August 9, 2019.
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EXPLANATORY NOTE

 
Pursuant to Rule 13d-2 of the Securities Exchange Act of 1934, as amended, this Amendment No. 4 (“Amendment No. 4”) amends certain items of the
Schedule 13D filed with the Securities and Exchange Commission (the “SEC”) on June 15, 2018, as amended by Amendment No. 1 filed with the SEC on
December 20, 2018, Amendment No. 2 filed with the SEC on March 19, 2019, and Amendment No. 3 filed with the SEC on July 16, 2019 (as so amended,
the “Original Schedule 13D”) relating to the Common Shares, $0.00001 par value per share (the “Common Shares”), of Axovant Gene Therapies Ltd. (the
“Issuer”), which are beneficially owned by Roivant Sciences Ltd. (“Roivant” or the “Reporting Person”). This Amendment No. 4 amends the Original
Schedule 13D on behalf of the Reporting Person to furnish the information set forth herein. Except as set forth below, all Items of the Original Schedule 13D
remain unchanged. All capitalized terms contained herein but not otherwise defined shall have the meanings ascribed to such terms in the Original Schedule
13D.
 
Item 4. Purpose of Transaction
 
Item 4 of the Original Schedule 13D is hereby amended to add the following:
 
Memorandum of Understanding
 
On September 6, 2019, Roivant and Sumitomo Dainippon Pharma Co., Ltd. (“Sumitomo”) entered into a non-binding memorandum of understanding (the
“MOU”) related to the creation of a strategic alliance between the companies (the “Strategic Alliance”). Among other things, the MOU provides that, subject
to completion of due diligence and the negotiation of definitive agreements, Roivant and Sumitomo plan to effect the following transactions: (i) Sumitomo
will indirectly acquire equity interests in five of Roivant’s subsidiaries (collectively, the “Strategic Alliance Entities”), (ii) Roivant will grant Sumitomo
options to purchase, subject to certain exceptions set forth in the MOU, Roivant’s existing equity interests in six other privately-held Roivant subsidiaries or
affiliates (collectively, the “Option Entities”) and (iii) Roivant will issue to Sumitomo common shares of Roivant.  In exchange, the MOU provides that
Sumitomo will make a $3.0 billion upfront cash payment to Roivant upon the closing of the transactions contemplated by the MOU.  The MOU contemplates
that the foregoing transactions will be subject to customary closing conditions.
 
The Issuer is neither a Strategic Alliance Entity nor an Option Entity, but the MOU provides that, conditioned upon the closing of the transactions
contemplated therein, Roivant will grant Sumitomo a right of first refusal with respect to the Common Shares of the Issuer held by Roivant on the terms set
forth in the MOU (the “ROFR”).  The MOU contemplates that the ROFR will be granted to Sumitomo at the closing of the transactions contemplated by the
MOU and would apply until the later of (i) October 31, 2024 and (ii) the date that is four years and six months after the date of the closing of the transactions
contemplated by the MOU (the “ROFR Period”).  The MOU provides that during the ROFR Period, if Roivant seeks to transfer (including in response to an
offer from any third party) Common Shares of the Issuer held by Roivant (a “Covered Transaction”), it must (a) notify Sumitomo of such proposed transfer,
the material terms thereof and any material agreements, proposals or arrangements relating thereto (the “Offer Notification”) and (b) provide a minimum
period of 75 days for Sumitomo to conduct such diligence as is reasonably necessary for Sumitomo to make an offer to Roivant with regard to such Covered
Transaction on the same or better terms as those contained in the Offer Notification (a “Qualifying Offer”).  If Sumitomo provides a Qualifying Offer to
Roivant, Roivant would be required to accept it. If not, Roivant would be permitted to consummate the Covered Transaction.  In addition, the MOU
contemplates that, conditioned upon the closing of the transactions contemplated therein and for a period of five years thereafter, to the extent certain material
actions are put before the Issuer’s shareholders for approval, including a sale or transfer of all or certain assets of the Issuer (as set forth in the MOU) or
certain transactions that would reasonably be expected to result in any person or group other than Roivant holding greater than a 50% interest in the Issuer or
Roivant holding less than 50% of the Issuer’s outstanding voting power, Roivant would be obligated to vote the Common Shares of the Issuer held by Roivant
against such actions, in each case unless such transaction was offered to Sumitomo on the same terms as a Covered Transaction.
 
Except for certain clauses as specified in the MOU (which do not include the provisions described above), the MOU is non-binding and, as such, Roivant and
Sumitomo have not made any final or contingent agreements, written or otherwise, in furtherance of any plan or purpose related to or in connection with the
Issuer or its securities.
 
Roivant reserves its right to change its plans and intentions in connection with any of the actions discussed in this Item 4, and the terms of the MOU
(including those described above) may change as a result of negotiation of the definitive agreements contemplated by the MOU. Any action taken by Roivant
may be effected at any time, subject to any applicable limitations imposed thereon by any applicable laws.
 
Other than as described above or as would occur upon consummation of the transactions described herein, Roivant does not have current plans or proposals
that relate to or that would result in any of the transactions or other matters specified in clauses (a) through (j) of Item 4 of Schedule 13D.  Roivant may, at
any time, review or reconsider its position with respect to the Issuer and reserves the right to develop or modify such plans or proposals.  Notwithstanding the
foregoing, Roivant does not intend to provide additional disclosures related to the matters related to the MOU described herein unless and until disclosure is
required under applicable U.S. securities laws.
 
The foregoing description of the MOU and the transactions contemplated thereby does not purport to be complete and is qualified in its entirety by reference
to the MOU, a copy of which is filed as Exhibit 7.06 to this Schedule 13D and which is incorporated herein by reference.
 
Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer
 
Item 6 of the Original Schedule 13D is hereby amended to add the following:
 
The description of the MOU set forth in Item 4 is incorporated by reference herein.
 
Item 7. Materials to be Filed as Exhibits
 
Exhibit No.

 
Description

7.06*
 

Memorandum of Understanding, dated September 6, 2019, between Sumitomo Dainippon Pharma Co., Ltd. and Roivant Sciences Ltd.
 

* Certain schedules to the Memorandum of Understanding addressing matters unrelated to the securities of the Issuer have been omitted. The Reporting
Person agrees to furnish a copy of any omitted schedule supplementally to the SEC upon request.
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SIGNATURES

 
After reasonable 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: September 6, 2019 Roivant Sciences Ltd.
   
   
 

By: /s/ Marianne Romeo Dinsmore
 

Name: Marianne Romeo Dinsmore
 

Title: Authorized Signatory
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Exhibit 7.06
 

MEMORANDUM OF UNDERSTANDING FOR STRATEGIC ALLIANCE
 
This non-binding memorandum of understanding (“MoU”), dated September 6, 2019, is entered into between Sumitomo Dainippon Pharma Co., Ltd.
(“Sumitomo”) and Roivant Sciences Ltd. (“Roivant” and, together with Sumitomo, each a “Party” and together the “Parties”) to summarize certain
material terms for the preparation of one or more definitive agreements (the “Strategic Alliance Agreements”) to be negotiated between the Parties related to
a strategic alliance between the Parties. The strategic alliance is contemplated to involve the acquisition by Sumitomo of the ownership interest of Roivant in
certain subsidiaries of Roivant, an investment by Sumitomo in Roivant, and ongoing strategic cooperation between the Parties. The Parties acknowledge that
the Strategic Alliance Agreements will include additional terms, some of which will be material to the Parties, that do not appear in this MoU. The Parties
acknowledge and agree that except as set forth in Sections 13-18 below, this MoU does not create any obligation on either Party, including any obligation to
enter into or continue discussions regarding a strategic alliance or any other transaction, to negotiate in good faith, or to complete a strategic alliance or any
other transaction. Accordingly, except after the execution by the Parties of the Strategic Alliance Agreements (and only with respect to the matters set forth
therein), there will be no obligations between either Party or their stockholders or affiliates, including based on such things as extended negotiations,
“handshakes”, oral understandings, or courses of conduct (including reliance and changes of position). This document is intended to illustrate indicative
terms of the Strategic Alliance Agreements for discussion purposes. Actual terms of the Strategic Alliance Agreements will be subject to change based on
further discussions between the Parties and their legal counsel’s review.
 

 

1. Definitions For the purpose of this MoU:
 

(i)                           “Strategic Alliance Entities” mean the following entities and include each of their subsidiaries:
 

1)             all of the shares of Myovant Sciences Ltd., a company that is publicly traded on the
New York Stock Exchange, held by Roivant;

 
a.              As of the date hereof, Roivant holds 40,765,599 common shares out of the

89,622,626 total outstanding common shares of Myovant Sciences Ltd. and
Roivant will not transfer shares prior to the closing of the transactions.

 
2)             all of the shares of Urovant Sciences Ltd., a company that is publicly traded on

NASDAQ, held by Roivant;
 

a.              As of the date hereof, Roivant holds 22,860,013 common shares out of the
30,340,432 total outstanding common shares of Urovant Sciences Ltd. and
Roivant will not transfer shares prior to the closing of the transactions.

 
3)             Enzyvant Therapeutics Ltd., a subsidiary of Roivant;
 
4)             Altavant Sciences Ltd., a subsidiary of Roivant; and
 
5)             an additional privately held subsidiary of Roivant to be designated as a Strategic

Alliance Entity in accordance with the terms described in Schedule 1 of this MoU.
 

(ii)                        “Option Entities” mean the privately held entities listed under the heading “Option Entities” on
Schedule 1 of this MoU and include each of their subsidiaries.

 
(iii)                     “Roivant” means Roivant Sciences Ltd.
 
(iv)                    “Roivant Group” means the current and future direct and indirect subsidiaries of Roivant (other

than the Strategic Alliance Entities).

 

 

2. Creation of Strategic
Alliance

In connection with the strategic alliance described in this MoU, Roivant will form a new wholly owned
holding company (“Strategic Alliance Holding Company”). Roivant will contribute 100% of (i) its
ownership interest in each
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of the Strategic Alliance Entities and (ii) the Contributed Assets (as defined below), to Strategic Alliance
Holding Company.
 
Roivant will cause Strategic Alliance Holding Company to form two separate wholly owned subsidiaries,
a U.S. subsidiary (“U.S. Sub”) and a Swiss subsidiary (“Swiss Sub”). Roivant will then effect or cause to
be effected the following transactions:
 

(i)                                 A contribution to Strategic Alliance Holding Company of the tangible and intangible assets
and certain identified contracts held by the Roivant Group outside of the Strategic Alliance
Entities and related to (a) the operation of the Strategic Alliance Entities’ relative businesses,
(b) the DrugOme Technology (to be defined in the Strategic Alliance Agreements), and (c) the
Digital Innovation Technology (to be defined in the Strategic Alliance Agreements) (the
foregoing (a) through (c), the “Contributed Assets”), free and clear of all liabilities, liens and
encumbrances (other than to be agreed upon permitted liens);

 
(ii)                              A contribution by Strategic Alliance Holding Company of the Contributed Assets owned or

held outside of Switzerland to U.S. Sub;
 
(iii)                           A contribution by Strategic Alliance Holding Company of the Contributed Assets owned or

held in Switzerland to Swiss Sub; and
 
(iv)                          The matters related to Roivant Group employees described in Schedule 2 of this MoU.

 
The Parties shall cooperate in good faith to determine the optimal structure of the Strategic Alliance
Holding Company (taking into account, for the avoidance of doubt, taxes).

 

 

3. Strategic Alliance
Transactions /
Consideration

In furtherance of establishing a long-term strategic alliance between Roivant and Sumitomo, the Parties
will enter into a definitive Stock Purchase Agreement (the “Strategic Alliance Entity Purchase
Agreement”) and at the Closing (as defined below) other definitive Strategic Alliance Agreements
documenting the following transactions (the “Strategic Alliance Transactions”):
 

(i)                                 Roivant Consideration to Sumitomo: At the Closing and subject to the Closing Conditions (as
defined below):

 
·                      Strategic Alliance Holding Company Equity: Roivant will transfer to Sumitomo or its

designated subsidiaries all equity securities of Strategic Alliance Holding Company and
all securities convertible into equity securities of Strategic Alliance Holding Company, if
any, free and clear of all liens and encumbrances (the “Strategic Alliance Holding
Company Equity”). Roivant and Sumitomo will execute a transition services agreement
on terms to be mutually agreed between the Parties for the provision of services by the
Roivant Group to the Strategic Alliance Holding Company for a period of time following
Closing (“Transition Services Agreement”).
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·                      Sumitomo Options: Roivant will grant Sumitomo options (each, a “Sumitomo Option”) to
purchase all of Roivant’s existing equity interests in each of the privately held Option
Entities on the terms and subject to the terms described in Schedule 3 of this MoU. Each
Sumitomo Option will expire ending on the later of (i) October 31, 2024 and (ii) the date
that is four years and six months after the date of the Closing (such later date, the “Option
Expiration Date”). The Strategic Alliance Entity Purchase Agreement will have as an
exhibit thereto a form of definitive option agreement with respect to each Option Entity
that sets forth the terms of the Sumitomo Option (and the terms upon which Sumitomo
would acquire an Option Entity upon exercise of the Sumitomo Option) (each a
“Sumitomo Option Agreement”). Sumitomo and Roivant will enter into each Sumitomo
Option Agreement at the Closing.

 
·       Roivant Equity: Roivant will issue to Sumitomo common shares representing 11% of

Roivant’s equity on a fully-diluted (calculated using the treasury share method) post-
closing basis (the “Roivant Equity”). Roivant may use the proceeds of the Cash
Consideration (as defined below) in the manner specified in Schedule 4 of this MoU.

 
(ii)                                 Sumitomo Consideration to Roivant: At the Closing and subject to the Closing Conditions,

Sumitomo will transfer to Roivant $3.0 billion, payable in U.S. dollars in immediately
available funds (the “Cash Consideration”), less an amount to be held in escrow as security
for any indemnification claims of Sumitomo and its affiliates; provided that the Parties will
discuss the purchase of a buyer side representation and warranty insurance policy but if
Sumitomo determines that it is not comfortable with such a policy the typical indemnity
provisions will apply.
 

(iii)                            Governance Right.  At and following the Closing, Sumitomo will have the governance right
with respect to Roivant as set forth in Schedule 5.

 

 

4. Strategic Cooperation
between Sumitomo and
Roivant Group

To facilitate a long-term strategic relationship between Sumitomo and the Roivant Group, at the Closing,
Sumitomo, Roivant and Roivant’s subsidiaries Alyvant Ltd. (“Alyvant”) and Datavant Holdings, Inc.
(“Datavant”), will enter into a definitive Strategic Cooperation Agreement, the form of which will be
agreed upon by the Parties and attached as an exhibit to the Strategic Alliance Entity Purchase
Agreement. The material terms of the Strategic Cooperation Agreement will address, among other
matters:
 

(i)                                  the sharing of access to DrugOme Technology, the Digital Innovation Technology, Alyvant
services and Datavant Technology;

 
(ii)                               the establishment and governance of a joint business innovation committee (the “JBIC”)

formed by three representatives of Sumitomo and three representatives of Roivant to
(i) administer the development of compounds and products held by the Option Entities and
establish annual budgets in association therewith, and (ii) oversee such other
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strategic cooperation matters as the Parties may agree. In the absence of an agreed upon
budget of the JBIC, the Sumitomo Option Agreement will establish parameters for a
continuation budget.  Other disputes of the JBIC with respect to the Option Entities will be
ultimately resolved by the CEO of Roivant;
 

(iii)                           the provision of services, transitional or otherwise, to be provided by members of the Roivant
Group to Strategic Alliance Holding Company; and

 
(iv)                          future collaboration opportunities.

 
In addition, at the Closing the Parties will establish an exchange program between Sumitomo and Roivant
(and their affiliates) providing for mobility of specified employees of Sumitomo (including Strategic
Alliance Holding Company) and Roivant across each company’s platform to gain growth and
development opportunities and for Sumitomo to have access to Roivant’s specialized recruiting programs,
including recruiting programs at top U.S. universities.

 

 

5. Closing Conditions The closing of the transactions contemplated by the Strategic Alliance Entity Purchase Agreement (the
“Closing”) will be subject to customary closing conditions, including but not limited to:
 

·                  the accuracy of representations and warranties,
 
·                  compliance with covenants,
 
·                  the absence of a material adverse change on the Roivant Group, the Option Entities or the

Strategic Alliance Entities,
 
·                  the receipt of any required governmental approvals (including requisite antitrust and CFIUS

approvals),
 
·                  Enzyvant Therapeutics GmbH (or the Strategic Alliance Holding Company) holding full

unencumbered rights to the Priority Review Voucher to be earned by Enzyvant Therapeutics
GmbH (according to the terms of the applicable license agreement),

 
·                  the receipt of any required third-party consents, approvals or waivers (including as necessary for

Roivant to continue to hold all ownership interests and rights in any of the Strategic Alliance
Entities that it holds as of the date hereof),

 
·                  Sumitomo having the ability to consolidate, for accounting purposes, all Strategic Alliance

Entities at Closing (it being understood that, if necessary to satisfy the foregoing condition,
Roivant will agree to take the actions specified on Schedule 6 of this MoU in connection
therewith), and

 
·                  the Parties having executed and delivered the ancillary agreements, including the Sumitomo

Option Agreements and the Strategic Cooperation Agreement,
 
the foregoing, the “Closing Conditions”.

 

 

6. Right of First Refusal in
Favor of Sumitomo

Sumitomo will obtain a right of first refusal (“ROFR”) relating to Roivant’s ownership interest in
Axovant Gene Therapies Ltd. (“Axovant”), as described below:
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(i)                                  If Roivant seeks to engage (including in response to an offer from a person or group that is not
within the Roivant Group) in any transfer of the shares of Axovant held by it (a “Covered
Transaction”), Roivant will (x) provide notice to Sumitomo of such Covered Transaction,
together with the material terms thereof and all material agreements, proposals or
arrangements relating thereto (including those created during Sumitomo’s 75-day diligence
period as provided below) (the “Offer Notification”), and (y) provide a minimum period of 75
days for Sumitomo to review all diligence materials that were provided to such person or
group and such diligence materials as are reasonably necessary for Sumitomo to make an offer
to Roivant with regard to such Covered Transaction on the same or better terms than those
contemplated by the Offer Notification.  For a period of five years following the Closing, at
every meeting of the stockholders of Axovant called with respect to any of the following, and
at every adjournment, postponement or recess thereof, and on every action or approval by
written consent of the stockholders of Axovant, with respect to any of the following, Roivant
shall vote or cause to be voted its Axovant shares against any action, proposal or agreement
that would reasonably be expected to result in (a) any merger, consolidation or similar
transaction as a result of which any person or group other than Roivant holding greater than a
50% interest in Axovant, or a sale of all or substantially all of the assets owned by Axovant,
(b) an exclusive license or transfer of the rights to develop and commercialize (including
through the grant of co-promotion or distribution rights) any assets owned by Axovant to any
person or group, or (c) the issuance of shares that would result in Roivant holding beneficially
or of record less than 50% of Axovant’s outstanding voting power (each transaction referenced
in clause (a), (b) and (c), a “Prohibited Transaction”) unless such Prohibited Transaction was
offered to Sumitomo on the same terms as a Covered Transaction hereunder.  Roivant shall
promptly notify Sumitomo of any proposed Prohibited Transaction.

 
(ii)                               If Sumitomo does so provide an offer, the Parties will proceed to complete such Covered

Transaction.
 
(iii)                            If Sumitomo does not so provide an offer, Roivant may, for a period of 120 days, enter into

definitive documentation to consummate the Covered Transaction with such person or group
on terms no less favorable to Roivant in any material respect as those set forth in the Offer
Notification; provided that if Roivant provides Sumitomo with notice of such a change during
such 120 day period that has been accepted by such third party, Sumitomo will have a period
of five business days to consider whether it is again interested in matching the terms of the
transaction offered by the third party (and which shall extend the 120 day period as necessary).
If definitive documentation in respect of the Covered Transaction is not entered into within
that 120-day period, future Covered Transactions will again be subject to the terms of the
ROFR.

 
(iv)                           Sumitomo will hold the ROFR until the Option Expiration Date.
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7. Right to be Notified in
Favor of Sumitomo

The Parties agree to the terms described in Schedule 7 of this MoU with respect to the privately held
members of the Roivant Group.

 

 

8. Representations,
Warranties, Covenants

Each Party will make customary representations and warranties to the other in the Strategic Alliance
Entity Purchase Agreement. Each Party will be bound by customary covenants between the signing of the
Strategic Alliance Entity Purchase Agreement and the Closing, including a covenant by Roivant to cause
the Strategic Alliance Entities, the Option Entities, Alyvant or Datavant to operate their businesses in the
ordinary course of business consistent with past practice (to the extent permissible under applicable law).
In addition, Roivant will agree to cause each Strategic Alliance Entity and Option Entity (to the extent
permissible under applicable law) to not, without the consent of Sumitomo (not to be unreasonably
withheld), among other material transactions take the following actions between the signing of the
Strategic Alliance Entity Purchase Agreement and the Closing:

 
(i)                                  pay dividends or make distributions in respect of its equity;
 
(ii)                               issue or redeem capital stock or interests convertible into capital stock;
 
(iii)                            incur indebtedness;
 
(iv)                           modify or increase any compensation, benefits, severance, change of control or similar

arrangements, or enter into any new benefit plans (subject to exceptions to be agreed upon);
 
(v)                              dispose of, by assignment, transfer, sale or exclusive license, of a material portion of its assets;
 
(vi)                           acquire any material assets (subject to exceptions to be agreed upon);
 
(vii)                        enter into a material new line of business;
 
(viii)                     enter into any related party transactions;
 
(ix)                           change its accounting principles or make material accounting or tax elections; or
 
(x)                              prepare for or effect any public offering of its equity.
 

Roivant will further covenant to Sumitomo in the Strategic Alliance Agreements with regard to certain
post-Closing actions by Roivant and its privately held subsidiaries as set forth on Schedule 4 of this MoU
during the time period specified therein.

 
Roivant will indemnify Sumitomo for breaches of its pre-Closing representations and warranties and
covenants, all on terms and with exceptions and limitations customary for similar acquisitions of privately
held companies in the life sciences industry (subject to the discussion regarding representations and
warranties insurance discussed above).

 

 

9. Approvals It is contemplated that Roivant’s shareholders will approve the transactions immediately upon the
execution of the Strategic Alliance Entity Purchase Agreement. It is contemplated that Sumitomo’s
shareholders will not be required to approve the transactions.

 

 

10. Cooperation for Due
Diligence / Approvals

Roivant will cooperate to provide information which Sumitomo deems reasonably necessary for
completion of its due diligence purposes.
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Each Party acknowledges and agrees that the other Party will need to complete its diligence process to its
full satisfaction prior to entering into any of the Strategic Alliance Agreements, including the Strategic
Alliance Entity Purchase Agreement.
 
Each Party also understands that execution by the other Party of the Strategic Alliance Purchase
Agreement will require the approval of the board of directors or equivalent governing body of such other
Party.

 

 

11. Timing and Key Dates Target date of key milestones:
 

(i)                                 Signing of Strategic Alliance Entity Purchase Agreement: On or prior to October 31, 2019.
 
(ii)                              Closing: Within three business days of the satisfaction or waiver of all Closing Conditions,

including receipt of required regulatory approvals.

 

 

12. Preparation of Strategic
Alliance Agreements

The Parties shall discuss and determine immediately following the signing of the MoU which of the
Strategic Alliance Agreements will be initially drafted by counsel to Sumitomo and which will be initially
drafted by counsel to Roivant.

 

 

13. Exclusivity From the date hereof through the earlier of the date on which the Strategic Alliance Entity Purchase
Agreement is fully executed and December 31, 2019 (the “Exclusivity Period”), each of Roivant and
Sumitomo agree (x) that they will not, (y) that they will not permit any of their respective directors,
officers, employees, agents, advisors or representatives (collectively, “Representatives”), and (z) in the
case of Roivant, that it will not permit any of the Strategic Alliance Entities, Option Entities or Alyvant or
Datavant to, directly or indirectly participate in any discussions or negotiations, solicit or knowingly
encourage the initiation or submission of any expression of interest, inquiry, proposal or offer from any
person or entity, or enter into any agreement relating to (i) in the case of Roivant, any transaction or series
of related transactions involving the sale, exclusive license, disposition or other disposal of all or a
material portion of the assets of Roivant, the Strategic Alliance Entities, Option Entities or Alyvant or
Datavant or a sale of capital stock constituting more than 10% of the outstanding equity securities or
voting interests of such entities (a “Roivant Alternative Transaction”), (ii) in the case of Sumitomo, any
transaction or series of related transactions involving Sumitomo or any of its subsidiaries with
consideration payable by Sumitomo that is reasonably expected to exceed $500 million in the aggregate
(provided that the foregoing will not apply to any milestone payments, royalties or other future contingent
payments that, in each case, are deemed not probable and are reasonably expected to not be deemed
probable prior to the Closing) (a “Sumitomo Alternative Transaction”) or (iii) any transaction reasonably
expected to prevent or materially delay the completion of the transactions contemplated by this MoU (a
transaction identified in this clause (iii), a “Competing Transaction”).
 
Each of Roivant and Sumitomo shall, and shall cause each of their respective Representatives to,
immediately discontinue any ongoing discussions or negotiations relating to a possible Roivant
Alternative Transaction, a Sumitomo Alternative Transaction or a Competing Transaction, as applicable.
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14. Fees, Costs and Expenses Any expense incurred in connection with the negotiation of this MoU shall be paid by the Party that, or
whose affiliates, incurred such expense.

 

 

15. Confidentiality The terms and conditions of this MoU constitute Confidential Information pursuant to, and shall be held
by the Parties and disclosed only in accordance with, the terms and conditions of that certain Mutual
Confidentiality Agreement dated January 4, 2019 entered into between Roivant’s affiliate, Roivant
Sciences, Inc., a Delaware corporation, and Sumitomo.

 

 

16. Publicity Neither Party shall issue any press release or public announcement concerning the signing of this MoU
without the other Party’s consent unless it is required to do so by law or the rules of an applicable stock
exchange, and both Parties agree to jointly issue a press release concerning the signing of this MoU
immediately after this MoU is fully executed. The press release shall be in the form as set forth in Annex
A.

 

 

17. Binding Effect This MoU shall NOT be legally binding EXCEPT Clauses 13 - 18.
 

 

18. Governing Law /
Arbitration

(i)          This MoU shall be governed by the laws of the State of New York without giving effect to its
principles of conflict of laws.

 
(ii)         All disputes arising out of or relating to this MoU shall be settled by binding arbitration in

accordance with Rules of Arbitration of the International Chamber of Commerce (ICC). The
arbitration will be conducted before three arbitrators, one selected by Sumitomo, one selected
by Roivant and the third selected by the other two arbitrators or by the ICC if the two party-
appointed arbitrators cannot agree on the Chair for the arbitration. The arbitration will be
conducted in English. The place of arbitration and the venue for all meetings will be Paris. The
award of the arbitrators shall be final and binding upon the Parties. Judgment upon such award
may be entered in any court having jurisdiction thereof. Each party shall bear their respective
costs and expenses in this regard.

 

 
[Signature page follows.]
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This non-binding memorandum of understanding is hereby executed by the Parties as of the date first written above.

 
 

Sumitomo Dainippon Pharma Co., Ltd.
  
 

By: /s/ Hiroshi Nomura
 

Name: Hiroshi Nomura
 

Title: Representative Director, President and CEO
  
 

Roivant Sciences Ltd.
  
 

By: /s/ Sakshi Chhabra
 

Name: Sakshi Chhabra
 

Title: Director
 

[Signature Page to Memorandum of Understanding]
 


