
 

 RLF1 28406557v.2 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
PHASEBIO PHARMACEUTICALS, INC.,1 
  
 Debtor. 
 

 
Chapter 11  
 
Case No. 22-10995 (LSS) 
 
Re: Docket Nos. 239 & 249 

 
PHASEBIO PHARMACEUTICALS, INC. 
 
 Plaintiff, 
 
v. 
 
SFJ PHARMACEUTICALS X, LTD. 
 
 Defendant. 
 

 
 
 
 
 
Adv. Proc. No. 22-50456 (LSS) 
 
Re: Adv. Docket Nos. 58 & 71 

 
SFJ PHARMACEUTICALS X, LTD. 
 
 Counterclaim-Plaintiff, 
 
v. 
 
PHASEBIO PHARMACEUTICALS, INC. 
 
 Counterclaim-Defendant. 

 
 
 
 
 
 
 
 

 

 
1  The last four digits of the debtor’s federal tax identification number are 5697. The debtor’s principal office is 

located at 1 Great Valley Parkway, Suite 30, Malvern, Pennsylvania 19355. 
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DECLARATION OF LAWRENCE PERKINS  
IN SUPPORT OF DEBTOR’S MOTION FOR ENTRY OF AN ORDER  

PURSUANT TO SECTIONS 105, 363, AND 365 OF THE BANKRUPTCY CODE,  
AND BANKRUPTCY RULES 2002, 6004, 6006, AND 9019 (A) APPROVING THE 

SETTLEMENT/SALE TRANSACTION BETWEEN THE DEBTOR AND SFJ 
PHARMACEUTICALS X, LTD., INCLUDING, AMONG OTHER THINGS, THE SALE 
AND TRANSFER OF SUBSTANTIALLY ALL OF THE DEBTOR’S BENTRACIMAB 
ASSETS FREE AND CLEAR OF LIENS, CLAIMS, AND ENCUMBRANCES TO SFJ 

PHARMACEUTICALS X, LTD., AND (B) GRANTING RELATED RELIEF 

I, Lawrence Perkins, hereby declare under penalty of perjury: 

1. I submit this declaration (the “Declaration”) on behalf of the PhaseBio 

Pharmaceuticals, Inc. (the “Debtor”) in support of the relief requested in the Debtor’s Motion for 

Entry of an Order Pursuant to Section 105, 363, and 365 of the Bankruptcy Code, and Bankruptcy 

Rules 2002, 6004, 6006, and 9019 (A) Approving the Settlement/Sale Transaction Between the 

Debtor and SFJ Pharmaceuticals X, Ltd., Including, Among Other Things, the Sale and Transfer 

of Substantially All of the Debtor’s Bentracimab Assets Free and Clear of Liens, Claims, and 

Encumbrances to SFJ Pharmaceuticals X, Ltd., and (B) Granting Related Relief [Docket No. 249; 

Adv. Docket 71] (the “Motion”),2 and the Debtor’s entry into the Settlement Agreement and 

Program Transfer Agreement, substantially in the agreed forms attached hereto as Exhibit A and 

Exhibit B, respectively, which implement the settlement term sheet by and between the Debtor 

and SFJ Pharmaceuticals X, Ltd. (“SFJ”) filed with the Court on December 13, 2022 [Docket No. 

239; Adv. Docket No. 58] (the “Settlement Term Sheet”).  I am authorized to submit this 

Declaration on behalf of the Debtor.   

2. I am the founder and Chief Executive Officer of SierraConstellation Partners LLC 

(“SCP”).  SCP is an interim management, consulting and advisory firm that specializes in 

corporate restructurings, operations improvement, litigation analytics, valuations, and bankruptcy 

case management services, with headquarters in Los Angeles and offices in New York, Boston, 

Houston, Dallas, and Seattle.  SCP has extensive experience working with and for distressed 

 
2  Capitalized terms used and not otherwise defined herein have the meanings ascribed to them in the Motion. 
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companies in complex financial and operational restructurings, both out-of-court and in chapter 11 

proceedings throughout the United States.  SCP professionals have advised debtors, creditors, and 

equity constituents in numerous reorganizations, which advisory services have included financial 

analysis and budgeting, forecasting, cash management, operational assessments and 

improvements, and the provision of interim management.  SCP has advised companies with annual 

sales ranging from $20 million to over $800 million in a broad range of industries.  SCP is 

nationally recognized as one of the preeminent turnaround firms and is well respected in the 

turnaround industry.  

3. I serve as Chief Restructuring Officer (“CRO”) of the Debtor.  Prior to my 

appointment, SCP was retained by the Debtor to perform financial analyses and support the efforts 

of the Debtor and its advisors regarding the evaluation of strategic alternatives leading up to its 

restructuring. 

4. In my capacity as CRO, I am generally familiar with the Debtor’s books and 

records, day-to-day operations, business, and financial condition.  Except as otherwise indicated, 

the facts set forth herein are based upon (a) my personal knowledge of and familiarity with the 

Debtor’s operations and finances, (b) information learned from my review of the relevant 

documents and information supplied to me by other members of the Debtor’s management, the 

Debtor’s professionals, and employees of the Debtor working under my supervision, and (c) my 

opinions based upon experience, knowledge, and information concerning the Debtor and the 

industry in which the Debtor operates.  In my role as CRO, I am also generally familiar with the 

Debtor’s dispute with SFJ regarding the January 9, 2020 Co-Development Agreement between the 

Debtor and SFJ, including the Prepetition Litigation and the Adversary Proceeding (both as 

defined below).  I have been involved with settlement discussions between the Debtor and SFJ that 

ultimately resulted in the Settlement Term Sheet, Settlement Agreement, and Program Transfer 

Agreement.  If called upon to testify, I would and could testify competently to the facts set forth 

herein. 
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The Dispute with SFJ 

5. Prior to the Petition Date, SFJ commenced a suit against the Debtor in the United 

States District Court for the Eastern District of Pennsylvania, Civil Action No. 2:22-cv-04027 (the 

“Prepetition Litigation”), arising out of a dispute between the Debtor and SFJ under the Co-

Development Agreement between the parties for the development of bentracimab, the Debtor’s 

leading drug candidate, and SFJ’s demand for transfer of the Debtor’s business related to its 

Bentracimab Assets (defined below).   

6. The Debtor commenced the Chapter 11 Case to avail itself of the protections and 

“breathing room” of the Chapter 11 process and to preserve its interest in the Bentracimab Assets 

and pursue a value-maximizing sale transaction for the benefit of the Debtor’s estate, creditors, 

and other stakeholders.  To that end, the Debtor commenced a dual-track process of litigating its 

dispute with SFJ and running a marketing process for the sale of all of substantially all of its assets, 

including the Bentracimab Assets.      

7. On October 31, 2022, the Debtor filed its Complaint for Recharacterization and 

Declaratory Relief [Adv. Docket No. 1] (the “Complaint”), and thereby commenced adversary 

proceeding Case No. 22-50456 (LSS) (the “Adversary Proceeding”), seeking (i) to recharacterize 

the Co-Development Agreement to an equity investment and (ii) declaratory relief that the Debtor, 

rather than SFJ, owns the Trial Data Package. 

8. On November 7, 2022, SFJ filed its Counterclaim and Answer to Complaint for 

Recharacterization and Declaratory Relief [Adv. Docket No. 10] (i) responding to the Complaint, 

(ii) asserting breach of contract and other counterclaims, (iii) seeking declaratory relief that (a) 

SFJ is a valid lienholder with a perfected security interest in substantially all of the Debtor’s assets 

and (b) SFJ is the rightful owner of the Trial Data Package and the Debtor’s business related to the 

Bentracimab Assets, and (iv) seeking a determination of the value of SFJ’s security interest 

(collectively, the “Counterclaims”).   

9. On November 14, 2022, the Debtor filed its Answer to Counterclaim [Adv. Docket 

No. 20], responding to the Counterclaims. 
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10. In light of the Debtor’s liquidity constraints, the Debtor and SFJ agreed to litigate 

the Adversary Proceeding on a compressed schedule, with a two-day trial scheduled for December 

13 and 15, 2022.  See Adv. Docket No. 23.   

11. On November 28, 2022, upon agreement of the Debtor, SFJ, and the Committee 

(the “Mediation Parties”) to engage in confidential mediation (the “Mediation”) in an attempt to 

explore a potential resolution of the Adversary Proceeding and issues related to the Co-

Development Agreement, the Court entered an order appointing Honorable Michelle M. Harner, 

Bankruptcy Judge for the United States Bankruptcy Court for the District of Maryland, as 

mediator.  See Adv. Docket No. 31.   

12. The Mediation Parties engaged in the Mediation and, on the eve of trial, reached a 

settlement in principle to resolve the Adversary Proceeding and transfer the Bentracimab Assets 

to SFJ on the terms set forth in the Settlement Term Sheet.  See Docket No. 239 & Adv. Docket 

No. 58.   

13. On December 12, 2022, prior to execution of the Settlement Term Sheet, the 

Debtor’s Board of Directors3 held a meeting to consider the terms that were ultimately 

memorialized in the Settlement Term Sheet.  After careful consideration, and based on the 

Complaint and Counterclaims and the entire negotiation process with SFJ, the Board of Directors, 

in its business judgment, unanimously approved entry into the Settlement Term Sheet.   

14. The Debtor and SFJ entered into the Settlement Term Sheet with the understanding 

that the Debtor would file the Motion on or before December 15, 2022 and that the terms of the 

Settlement Term Sheet would be incorporated into the Settlement Agreement and Program 

Transfer Agreement.  Since the Settlement Term Sheet was filed on December 13, 2022, the Debtor 

and SFJ have expended significant efforts negotiating and documenting the Settlement Agreement 

and Program Transfer Agreement.  

 
3  I understand that SFJ is not a member of the Debtor’s Board of Directors. 
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The Settlement/Sale Transaction  

15. On December 15, 2022, the Debtor filed the Motion seeking entry of the Settlement 

and Sale Order settling the Adversary Proceeding in accordance with the terms of the Settlement 

Agreement and, on the Closing Date, transferring to SFJ the Debtor’s bentracimab assets (the 

“Bentracimab Assets”), including but not limited to the Assumed and Assigned Contracts, free 

and clear of all encumbrances on the terms set forth in the Program Transfer Agreement.  The 

Settlement Agreement and the Program Transfer Agreement, which are collectively referred to in 

the Motion and herein as the “Settlement/Sale Transaction,” implement the Settlement Term 

Sheet.   

16. The Settlement/Sale Transaction is a product of the Mediation and related 

negotiations between the Debtor and SFJ to resolve the Adversary Proceeding.  The 

Settlement/Sale Transaction was negotiated at arms’ length in good faith by and between the 

Debtor and SFJ through multiple mediation sessions led by a skilled mediator and bankruptcy 

judge.  The following is a summary of certain key terms of the parties’ agreements with respect to 

the Settlement/Sale Transaction:4 

 No later than December 31, 2022, or as soon thereafter as is practicable 
based on the Court’s availability, the Court shall enter the Settlement and 
Sale Order, which shall be in a manner and form acceptable to SFJ and the 
Debtor (in consultation with the Committee), and shall provide that SFJ: (i) 
owns the Trial Data Package; (ii) holds an allowed secured claim in the 
amount of $120 million (the “SFJ Secured Claim”); (iii) acquires the 
Bentracimab Assets free and clear in exchange for (a) satisfaction of the SFJ 
Secured Claim, plus (b) the payment by SFJ of the SFJ Consideration (as 
defined below), net of the Interim Funding Amount and the Direct DIP 
Payoff (each as defined below), and the other consideration set forth below, 
plus (c) SFJ’s payment of the Cure Amounts in connection with the 
Assumed and Assigned Contracts (in accordance with the procedures set 
forth below); and (iv) upon the closing of the Settlement/Sale Transaction, 
(a) releases all security interests or liens in the Debtor’s remaining assets 
(those other than the Bentracimab Assets); (b) releases and waives all claims 
in the Chapter 11 Case; and (c) dismisses with prejudice its Counterclaims 
in the Adversary Proceeding (with the Complaint to be dismissed with 

 
4   All terms not otherwise defined herein shall be given the meanings ascribed to them in the Settlement Term Sheet, 

the Settlement Agreement or the Program Transfer Agreement, as applicable. 
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prejudice) and the Prepetition Litigation. 
 

 At the Closing, SFJ shall pay to the Debtor in immediately available funds, 
$32.9 million (the “SFJ Consideration”), which the Debtor shall use to 
immediately pay, in full, the DIP Obligations (as defined in the Final DIP 
Order), which payment shall be made by SFJ (pursuant to the Debtor’s 
separate written authorization to SFJ) to the DIP Lender (the “Direct DIP 
Payoff”)5, to pay any expense reimbursement to Chiesi Farmaceutici S.p.A, 
the Stalking Horse Bidder, approved by the Bankruptcy Court, and to pay 
all bentracimab-related post-petition essential vendor payments (excluding 
payments to BioVectra (as defined below)) incurred by the Debtor on or 
before December 31, 2022, and then, in its discretion and in consultation 
with the Committee, use the remaining SFJ Consideration to pay costs 
necessary or appropriate to administer and wind down the chapter 11 estate 
after the closing of the Settlement/Sale Transaction. 
 

 Executory Contract and Unexpired Leases. 
 
o In addition to the SFJ Consideration, SFJ shall pay all 

bentracimab-related post-petition essential vendor payments 
(excluding payments to BioVectra) incurred on or after January 1, 2023 
(a) by the Debtor, at SFJ’s direction and in accordance with a budget 
to be agreed to by the Parties by no later than December 28, 2022, or 
(b) by SFJ. 
 

o In addition to the SFJ Consideration, SFJ shall negotiate and pay 
administrative claims asserted by BioVectra for manufacturing 
conducted during the post-petition period (A) in the maximum amount 
of $5.8 million upon acceptance of the BLA for filing by the FDA and 
(B) solely in the event that SFJ assumes that certain Supply Agreement, 
dated as of March 10, 2021, between PB and BioVectra (the 
“BioVectra Agreement”), such additional amount (if any) as shall be 
approved by the Bankruptcy Court, with such additional amount (if 
any) to be paid upon Regulatory Approval by the FDA. Subject to the 
foregoing sentence, the terms for payment to BioVectra shall be 
negotiated between SFJ and BioVectra; provided, however, that the 
negotiation of such new terms shall not be a condition to the Closing. 
For the avoidance of doubt, SFJ shall pay administrative claims 
asserted by BioVectra in the maximum amount of $5.8 million upon 
acceptance of the BLA for filing by the FDA regardless of whether the 
BioVectra agreement is assumed or rejected. 

o The Debtor shall assume and assign to SFJ, pursuant to section 365 of 
the Bankruptcy Code, all executory contracts and unexpired leases 

 
5  The amount of the SFJ Consideration paid by SFJ directly to the Debtor shall be reduced by the amount of the 

Direct DIP Payoff. 
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associated with the Bentracimab Assets as designated by SFJ in its sole 
discretion (together with all agreements with BioVectra as designated 
by SFJ in its sole discretion, the (“Assumed and Assigned 
Contracts”).  SFJ shall be entitled to designate the Assumed and 
Assigned Contracts as being assumed and assigned until the earlier of 
(x) sixty (60) days after the Closing Date and (y) the effective date of 
a confirmed plan in the Chapter 11 Case (the “Designation Deadline”).   
 

o In addition to the SFJ Consideration, SFJ shall pay all cure amounts 
(the “Cure Amounts”) under the Assumed and Assigned Contracts in 
in such amount and manner as may be agreed to by the non-debtor 
counterparty to an Assumed and Assigned Contract and SFJ, provided, 
however, if the non-debtor counterparty to a proposed Assumed and 
Assigned Contract and SFJ do not reach an agreement by the 
Designation Deadline regarding the amount and manner of Cure 
Amounts to be paid, then such Contract shall be deemed an Excluded 
Asset (as defined in the Program Transfer Agreement) and not an 
Assumed and Assigned Contract.   
 

 Royalty Payments. During the Royalty Term (as defined in the Program 
Transfer Agreement), SFJ shall pay a royalty (the “Royalty” or 
“Royalties”) to the Debtor (or the Debtor’s assignee) in an amount equal to 
2.5% of worldwide net sales of the Licensed Product (as defined in the Co-
Development Agreement) by SFJ, its affiliates, or by third party licensees 
and/or sublicensees of SFJ or its affiliates, which exceed $300 million in 
any calendar year.  The Debtor’s right to receive the royalty may be 
assigned without the prior written consent of SFJ. 
 
o Set-Off.  In the event that SFJ actually incurs losses or damages arising 

out of, or in connection with, a breach by the Debtor of the Debtor’s 
obligations under the Program Transfer Agreement, and obtains a final 
judgment from a court of competent jurisdiction against the Debtor for 
such losses or damages, SFJ shall have the right to collect and set off 
the amount of such judgment from any Royalties that may be owed 
under the Program Transfer Agreement (the “Set-Off”). Except for 
non-monetary equitable relief in the case where SFJ seeks to obtain 
specific performance of the Program Transfer Agreement and/or 
injunctive relief to prevent breaches of the Program Transfer 
Agreement and to specifically enforce it, the sole and exclusive source 
of recovery for any losses or damages arising out of, or in connection 
with, a breach by the Debtor of the Debtor’s obligations under the 
Program Transfer Agreement shall be by Set-Off. 

 
 Interim Funding. SFJ shall pay the Debtor a one-time cash payment of $2.5 

million in immediately available funds (the “Interim Funding Amount”) 
upon execution of the Program Transfer Agreement, which shall include the 
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Debtor’s written authorization for SFJ to communicate with the Food and 
Drug Administration and other regulatory authorities regarding 
bentracimab (the “Regulatory Communication Authorization”), which 
Interim Funding Amount shall be credited against the SFJ Consideration 
upon closing of the Settlement/Sale Transaction. If the Settlement/Sale 
Transaction does not close by January 31, 2023, the Regulatory 
Communication Authorization shall terminate, with the Interim Funding 
Amount remaining available to fund the Debtor’s estate, and the SFJ 
Secured Claim shall be increased by the same amount, but which increased 
amount shall remain junior to the DIP Financing.  For the avoidance of 
doubt, any liens securing the Interim Funding Amount or superpriority 
claims on account of the Interim Funding Amount shall be junior and 
subordinate to the DIP Liens and DIP Superpriority Claims and SFJ shall 
not receive or retain any payments, property or other amounts in respect of 
the Interim Funding Amount unless and until the DIP Obligations and the 
Prepetition First Lien Lender Secured Obligations (as defined in the Final 
DIP Order) have indefeasibly been paid in cash. 
 

 Debtor Employees. The Debtor and SFJ shall cooperate in designating 
certain employees of the Debtor to be offered full-time employment 
opportunities at SFJ in connection with the Settlement/Sale Transaction in 
accordance with the terms of the Program Transfer Agreement; provided, 
however, acceptance of such employment with SFJ shall not be a condition 
to the closing of the Settlement/Sale Transaction. At or prior to the Closing, 
the Debtor and SFJ shall enter into a transition services agreement as set 
forth in the Program Transfer Agreement pursuant to which the Debtor’s  
transition services shall be provided for six months by the designated 
employees.  

 
 Mutual Releases and Non-Disparagement Provision. The Debtor and SFJ 

will also exchange customary mutual releases of claims and agree to a non-
disparagement provision. 

 

17. For the reasons discussed below, I believe the Settlement/Sale Transaction is in the 

best interest of the Debtor’s estate.   

18. First, the settlement reflects a favorable and fair compromise of the claims asserted 

by the Debtor and SFJ in the Adversary Proceeding.  While the Debtor believes in the strength of 

its arguments, if SFJ were to prevail at trial in the Adversary Proceeding, the Debtor’s chance of 

completing a sale of the Bentracimab Assets or confirming a chapter 11 plan would be severely 

impaired.  Given the Debtor’s liquidity constraints, the significant risks involved in the litigation, 
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and the detrimental impact that any adverse ruling would have on the Debtor’s estate, I believe 

that entry into the Settlement/Sale Transaction reflects a reasonable exercise of the Debtor’s 

business judgment.   

19. Second, the settlement resolves complex legal issues that have already required the 

Debtor and SFJ to expend significant time and resources, including expediting document and 

deposition discovery, engaging expert witnesses, briefing, and preparing for trial.  Given the 

Debtor’s liquidity constraints and the significant costs of litigation, there is no assurance that the 

outcome would be better for the Debtor’s stakeholders than that contained in the Settlement/Sale 

Transaction.   

20. Third, the settlement provides the Debtor and its estate with a substantial $32.9 

million cash payment.  That cash payment will enable the Debtor to satisfy its DIP Financing 

obligations in full and also pay all bentracimab-related post-petition essential vendor payments 

(excluding payments to BioVectra) incurred by the Debtor on or before December 31, 2022.  

Importantly, $2.5 million of the $32.9 million cash payment will be made available to the Debtor 

upon execution of the Program Transfer Agreement and can be used to fund the Debtor’s estate 

until the closing of the Settlement/Sale Transaction.  The SFJ Consideration, at the Debtor’s 

discretion and in consultation with the Committee, will also be used to pay the costs necessary to 

administer and wind down the Chapter 11 Case and pursue confirmation of a plan after closing the 

Settlement/Sale Transaction. In addition, any Cure Amounts paid by SFJ with respect to Assumed 

and Assigned Contracts would provide further payments to the counterparties involved and reduce 

the claims in the Debtor’s estate. 

21. Fourth, the Debtor’s creditors and estate will have the further benefit of any 

payments made in connection with the Royalty.  I have reviewed projections that the Debtor 

prepared estimating the level of worldwide annual net sales of bentracimab that it anticipated 

generating itself, assuming worldwide regulatory approval and commercialization of bentracimab.  

As is customary in the life sciences industry, the Debtor’s projections assume certain probabilities 

of success surrounding regulatory approvals by geography and by indication for bentracimab.  It 
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is my understanding that those projections could be used to calculate how much the 2.5% royalty 

on worldwide annual net sales of bentracimab exceeding $300 million could generate.  

22.    Based on those assumptions and projections, I understand from the Debtor that 

once the Royalty begins generating payments from SFJ, the Royalty would represent additional 

significant potential value for the Debtor’s creditors and other stakeholders.  I further understand 

from the Debtor that the potential Royalty payments could exceed $80 million during the Royalty 

Term (as defined in the Program Transfer Agreement) without discounting or application of any 

probabilities of regulatory success.  Based on my understanding of what is common in the life 

sciences industry, royalty streams such as this Royalty stream could also be monetized in advance 

of any or full receipt of the cash flows.  

23. Fifth, the Settlement/Sale Transaction clears a significant hurdle in this Chapter 11 

Case, resolves an already costly dispute with SFJ, and clears a path toward a hopefully consensual 

Chapter 11 plan to administer the Debtor’s remaining assets and claims.  Further, there is also no 

assurance that the outcome would be better for the Debtor’s creditors and other stakeholders than 

that contained in the Settlement/Sale Transaction if the Debtor and SFJ were to settle at a later 

point because the likely incurrence of substantial additional administrative expenses could mean 

that the net result would be much less than under the Settlement/Sale Transaction.  

24. For all these reasons, I believe that the Settlement/Sale Transaction is a significantly 

better result for creditors when compared to the alternatives, including the substantial risk and 

uncertainty of proceeding with the litigation and consequently, is in the best interest of the Debtor, 

its estate, creditors and other parties in interest.   

Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing statements are 

true and correct to the best of my knowledge, information, and belief. 

Dated:           December 30, 2022 /s/ Lawrence Perkins 
 Name:  Lawrence Perkins 
 Title:    Chief Restructuring Officer 
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SETTLEMENT AGREEMENT 

 

This Settlement Agreement (including all schedules and exhibits hereto, this “Settlement 

Agreement”) is entered into this ___ day of December, 2022 (the “Execution Date”), by and 

between PhaseBio Pharmaceuticals, Inc., a Delaware corporation (“PB”), and SFJ 

Pharmaceuticals X, Ltd., a Cayman Islands corporation (“SFJ”).  PB and SFJ are individually 

referred to herein as a “Party” and collectively as the “Parties.” 

  

Recitals 

 

 WHEREAS, on January 9, 2020, the Parties entered into the Co-Development Agreement 

(the “CDA”) to co-develop and commercialize a drug product containing bentracimab, a promising 

and novel drug therapy that functions as a reversal agent to the antiplatelet effects of a blood 

thinning medication called ticagrelor. 

 

 WHEREAS, the CDA sets forth the rights and obligations of the Parties and provides, 

among other things, (i) that “SFJ shall be the sole and exclusive owner of the Trial Data Package 

including the Research Results included therein,” CDA § 11.1.1.4; (ii) for PB’s grant of a first 

priority perfected security interest to SFJ in substantially all of PB’s assets, CDA § 7, subject to 

certain exceptions listed in the CDA; and (iii) that, if PB issues a going concern qualification in its 

audited financials (a “Going Concern Notice”) and fails to remedy it within 180 days, SFJ “may 

deliver written notice PB electing to cause PB’s business related to the Product to be transferred 

to SFJ” and within ten days of delivery of such notice, PB and SFJ “shall execute and deliver a 

Program Transfer Agreement in the form [attached to the CDA] as Exhibit O . . . which shall effect 

the Program Transfer effective as of the date SFJ delivers the Program Transfer Notice to PB,” 

CDA § 3.20.   

 

 WHEREAS, on April 3, 2020, PB and SFJ Pharmaceuticals, Inc. (“SPI”) entered into a 

Clinical Supply Agreement (the “CSA”) in connection with the CDA. 

 

WHEREAS, on July 17, 2020, SFJ filed a UCC-1 form with the Delaware Secretary of 

State and thereby perfected its security interest in PB’s assets. 

 

 WHEREAS, on March 24, 2022, PB issued a Going Concern Notice to SFJ. 

 

 WHEREAS, PB failed to cure its “Going Concern Condition” (as that term is defined in 

the CDA) during the 180-day cure period under the CDA. 

 

 WHEREAS, on September 21, 2022, SFJ sent a letter (the “Program Transfer Notice”) 

to PB demanding the transfer of PB’s business related to bentracimab (the “Program”). 

 

 WHEREAS, PB failed to execute the “Program Transfer Agreement” (as that term is 

defined in the CDA) and take other necessary steps to effectuate the transfer of control and 

ownership of the Program to SFJ by the October 1, 2022 deadline under the CDA. 
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 WHEREAS, on October 7, 2022, SFJ commenced a suit against PB in the United States 

District Court for the Eastern District of Pennsylvania, Civil Action No. 2:22-cv-04027 (the 

“Prepetition Litigation”), asserting claims for breach of contract, declaratory relief with respect 

to the validity and enforceability of the CDA and Program Transfer Notice, and injunctive relief. 

 

 WHEREAS, on October 23, 2022, PB commenced a voluntary case under chapter 11 of 

title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), before the 

United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”), pending 

under Case No. 22-10995 (LSS) (the “Chapter 11 Case”). 

 

 WHEREAS, on October 31, 2022, PB filed its Complaint for Recharacterization and 

Declaratory Relief [Adv. Docket No. 1] (the “Complaint”) and thereby commenced Adversary 

Proceeding Case No. 22-50456 (LSS) (the “Adversary Proceeding”), seeking, inter alia, (i) to 

recharacterize the CDA as an equity investment and holding SFJ’s asserted security interest void, 

and (ii) declaratory relief that PB, rather than SFJ, owns the Trial Data Package. 

 

 WHEREAS, on November 7, 2022, SFJ filed its Counterclaim and Answer to Complaint 

for Recharacterization and Declaratory Relief [Adv. Docket No. 10] (the “Counterclaim and 

Answer”) (i) responding to the Complaint, (ii) asserting breach of contract and other 

counterclaims, (iii) seeking declaratory relief that (a) SFJ is a valid lienholder with a perfected 

security interest in substantially all of PB’s assets and (b) SFJ is the rightful owner of the Trial 

Data Package and the Program, and (iv) seeking a determination of the value of SFJ’s security 

interest. 

 

 WHEREAS, on November 15, 2022, PB filed its Answer to Counterclaim [Adv. Docket 

No. 21], responding to SFJ’s Counterclaim and Answer and asserting, inter alia, that the Going 

Concern Notice and Program Transfer Notice and related provisions of the CDA are unenforceable 

ipso facto provisions. 

 

 WHEREAS, on November 18, 2022, SFJ filed SFJ Pharmaceuticals X, Ltd.’s Motion for 

Judgment on the Pleadings [Adv. Docket No. 25] (the “Motion for Judgment on the Pleadings”) 

requesting that the Bankruptcy Court enter judgment on the pleadings rejecting all of PB’s claims 

and granting SFJ’s counterclaims without a trial. 

 

 WHEREAS, on December 2, 2022, PB filed PhaseBio Pharmaceuticals, Inc.’s Opposition 

to SFJ Pharmaceuticals X, Ltd.’s Motion for Judgment on the Pleadings [Adv. Docket No. 38] 

responding to SFJ’s Motion for Judgment on the Pleadings. 

 

 WHEREAS, on December 8, 2022, PB and SFJ filed their respective pre-trial briefs [Adv. 

Docket Nos. 46 & 47]. 

 

WHEREAS, on December 8, 2022, SFJ filed SFJ Pharmaceuticals X, Ltd.’s Reply in 

Further Support of Motion for Judgment on the Pleadings [Adv. Docket No. 43] in reply to PB’s 

opposition to SFJ’s Motion for Judgment on the Pleadings. 
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 WHEREAS, on December 10, 2022 SFJ filed SFJ Pharmaceuticals X, Ltd.’s Motion in 

Limine to Exclude Parol Evidence Regarding Ownership of the Trial Data Package [Adv. Docket 

No. 54] (the “Motion in Limine”). 

 

WHEREAS, on December 12, 2022, PB filed its opposition [Adv. Docket No. 55] to SFJ’s 

Motion in Limine. 

 

 WHEREAS, the Bankruptcy Court scheduled a trial to consider the disputes raised in the 

Adversary Proceeding on December 13, 2022 and December 15, 2022. 

 

 WHEREAS, the Parties participated in a mediation of the disputes raised in the Adversary 

Proceeding beginning November 28, 2022, which was mediated by The Honorable Michelle M. 

Harner; 

 

 WHEREAS, after arms’ length negotiations, the Parties have agreed to resolve the disputes 

raised in the Adversary Proceeding and the Prepetition Litigation pursuant to the terms set forth 

herein. 

 

WHEREAS, on December 12, 2022, the Parties entered into that certain Transaction Term 

Sheet [Adv. Docket No. 58]. 

 

 NOW, THEREFORE, in consideration of the mutual covenants and agreements contained 

herein and for other good and valuable consideration (the receipt and sufficiency of which are 

hereby acknowledged), and intending to be legally bound hereby, the Parties hereto agree as 

follows: 

 

Agreement 

 

1. Acquisition/Disposition of Acquired Assets. 

a. The 9019 and Sale Order (as defined below)1 shall provide that, upon the 

occurrence of the Effective Date of this Settlement Agreement, and upon the terms and subject to 

conditions of this Settlement Agreement: 

i. SFJ owns the Trial Data Package; 

ii. SFJ holds an allowed secured claim in the amount of $120 million 

(the “Secured Claim”), which Secured Claim is secured by 

substantially all of PB’s assets; 

b. The 9019 and Sale Order shall provide that upon the occurrence of the 

Effective Date of this Settlement Agreement, pursuant to sections 105, 363, and 365 of the 

Bankruptcy Code and Rule 9019 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy 

Rules”), on the closing date (the “Closing Date”) of the Transaction (defined below), PB shall 

transfer to SFJ the Acquired Assets (as defined in the Program Transfer Agreement (as defined 

 
1 “9019 and Sale Order” is defined in Section 9(b)(i) of this Settlement Agreement. 
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below)) free and clear of all Encumbrances (as defined in the Program Transfer Agreement (as 

defined below)) on the terms set forth in the Program Transfer Agreement by and between PB and 

SFJ, attached hereto as Exhibit 1 (the “Program Transfer Agreement”) (such transaction, the 

“Transaction”).2 

c. On the terms and subject to the conditions contained herein and in the 

Program Transfer Agreement as set forth more fully in the Program Transfer Agreement: 

i. On the Effective Date, PB shall transfer to SFJ, and SFJ shall acquire 

from PB, the Acquired Assets in satisfaction of the Secured Claim, 

which PB hereby stipulates and acknowledges is a valid transfer 

pursuant to section 363 of the Bankruptcy Code; 

ii. On the Effective Date, SFJ shall pay to PB in immediately available 

funds on the Closing Date the amount of $32.9 million in cash (the 

“Closing Consideration”), net of the Interim Funding Amount and 

the Direct DIP Payoff (each as defined below), the proceeds of 

which PB shall use to: 

1. immediately and indefeasibly pay in full, in cash, all obligations 

owing under the DIP Facility (as defined in the Final DIP Order) 

and under the DIP Loan Documents as defined in the Final DIP 

Order)  to the DIP Lender  (as defined in the Final DIP Order) 

(collectively, the “DIP Obligations”) in accordance with the 

terms of the DIP Loan Documents, including the  Final Order 

(I) Authorizing the Debtor to Obtain Postpetition Financing; (II) 

Granting Security Interests and Superpriority Administrative 

Expense Status; (III) Granting Adequate Protection; (IV) 

Modifying the Automatic Stay; (V) Authorizing Use of Cash 

Collateral; (VI) Scheduling a Final Hearing and (VII) Granting 

Related Relief [Docket No. 142] entered by the Bankruptcy 

Court in the Chapter 11 Case (the “Final DIP Order”), which 

payment shall be made by SFJ, pursuant to PB’s separate written 

authorization to SFJ in connection with the Closing, by wire 

transfer in immediately available funds on the Closing Date to 

the DIP Lender (the “Direct DIP Payoff”), and the amount of 

the Closing Consideration paid by SFJ directly to PB shall be 

reduced by the amount of such Direct DIP Payoff; 

2. pay any Expense Reimbursement to Chiesi Farmaceutici S.p.A. 

approved by the Bankruptcy Court pursuant to the Order 

(A) Authorizing and Approving Bidding Procedures and 

Stalking Horse Bid Protections, (B) Scheduling an Auction and 

a Sale Hearing, (C) Approving the Form and Manner of Notice 

 
2 Capitalized terms used but not defined herein have the meanings ascribed to such terms in the Program Transfer 

Agreement. 
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Thereof, (D) Establishing Notice and Procedures for the 

Assumption and Assignment of Certain Executory Contracts and 

Leases, and (E) Granting Related Relief [Docket No. 199];  

3. pay Product-related post-petition essential vendor payments 

(excluding payments to BioVectra Inc. (“BioVectra”)) incurred 

on or prior to December 31, 2022 by PB; and 

4. in PB’s discretion and in consultation with the Official 

Committee of Unsecured Creditors appointed in the Chapter 11 

Case, use the remaining Closing Consideration, after payment of 

the items listed in Section 2(c)(ii)(1)–(3) above, to pay costs 

necessary or appropriate to administer and wind down the 

chapter 11 estate after the closing of the Transaction 

(collectively, the “Permitted Uses”). 

iii. In addition to the Closing Consideration, SFJ shall pay all 

Product-related post-petition essential vendor payments (excluding 

payments to BioVectra) incurred on or after January 1, 2023 (a) by 

PB, at SFJ’s direction and in accordance with a budget to be agreed 

to by the Parties by no later than December 28, 2022, or (b) by SFJ; 

iv. In addition to the Closing Consideration, SFJ shall negotiate and pay 

administrative claims asserted by BioVectra for manufacturing 

conducted during the post-petition period (A) in the maximum 

amount of $5.8 million upon acceptance of the BLA for filing by the 

FDA and (B) solely in the event that SFJ assumes that certain Supply 

Agreement, dated as of March 10, 2021, between PB and BioVectra 

(the “BioVectra Agreement”), such additional amount (if any) as 

shall be approved by the Bankruptcy Court, with such additional 

amount (if any) to be paid upon Regulatory Approval by the FDA. 

Subject to the foregoing sentence, the terms for payment to 

BioVectra shall be negotiated between SFJ and BioVectra; 

provided, however, that the negotiation of such new terms shall not 

be a condition to the Closing (for the avoidance of doubt, the Closing 

may occur prior to the payments described in this section or section 

(c)(iii) above having been made by SFJ); 

v. SFJ shall pay to PB a one-time cash payment of $2.5 million in 

immediately available funds (the “Interim Funding Amount”) 

upon execution of the Program Transfer Agreement, in connection 

with PB’s written authorization for SFJ to communicate with the 

Food and Drug Administration and other applicable regulatory 

authorities regarding bentracimab (the “Regulatory 

Communication Authorization”), which Interim Funding Amount 

shall be credited against the Closing Consideration upon the closing 

of the Transaction. In the event the Transaction does not close by 
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January 31, 2023, the Regulatory Communication Authorization 

shall terminate, with the Interim Funding Amount remaining 

available to fund PB’s estate, and SFJ’s Secured Claim shall be 

increased by the same amount, but which increased amount shall 

remain junior to the DIP Financing.  For the avoidance of doubt, any 

liens securing the Interim Funding Amount or superpriority claims 

on account of the Interim Funding Amount shall be junior and 

subordinate to the DIP Liens and DIP Superpriority Claims and SFJ 

shall not receive or retain any payments, property or other amounts 

in respect of the Interim Funding Amount unless and until the DIP 

Obligations and the Prepetition First Lien Lender Secured 

Obligations (as defined in the Final DIP Order) have indefeasibly 

been paid in cash. 

vi. SFJ shall pay royalties to PB (or PB’s assignee) in accordance with 

the terms of the Program Transfer Agreement; and 

vii. In addition to the Closing Consideration, on or after the Effective 

Date, in accordance with the procedures and conditions set forth in 

section 2 below, SFJ shall pay the Cure Amounts in connection with 

the Assumed and Assigned Contracts. 

2. Treatment of Executory Contracts and Unexpired Leases Related to the Acquired 

Assets.  PB shall assume and assign to SFJ pursuant to section 365 of the Bankruptcy Code those 

executory contracts and unexpired leases associated with the Acquired Assets that are expressly 

designated by SFJ to be assumed and assigned, in SFJ’s sole discretion (together with all 

agreements with BioVectra, the “Assumed and Assigned Contracts”) on the terms set forth in 

the Program Transfer Agreement.  SFJ shall be entitled to designate the Assumed and Assigned 

Contracts as being assumed and assigned until the earlier of (x) sixty (60) days after the Closing 

Date and (y) the effective date of a confirmed plan in the Chapter 11 Case.  SFJ shall pay cure 

amounts (the “Cure Amounts”) under the Assumed and Assigned Contracts in such amount and 

manner as may be agreed to by the non-debtor counterparty to an Assumed and Assigned Contract 

and SFJ, provided, however, if the non-debtor counterparty to a proposed Assumed and Assigned 

Contract and SFJ do not reach an agreement by the Designation Deadline regarding the amount 

and manner of Cure Costs to be paid, then such Contract shall be deemed an Excluded Asset (as 

defined in the Program Transfer Agreement) and not an Assumed and Assigned Contract.  

3. Employees; Transition Services Agreement.  PB and SFJ shall cooperate in 

designating certain employees of PB to be offered full-time employment opportunities at SFJ in 

connection with the Transaction in accordance with the terms of the Program Transfer Agreement; 

provided, however, acceptance of such employment with SFJ shall not be a condition to the closing 

of the Transaction.  At the Closing, PB and SFJ shall enter into a transition services agreement as 

contemplated by the Program Transfer Agreement, pursuant to which transition services 

agreement PB’s transition services shall be provided for six months by Susan Arnold, Jonathan 

Birchall, Glen Burkhardt, Kris Hanson, John Lee, Jonathan Mow, and Lauren Richardson, at no 

further cost or expense to SFJ. 
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4. Release of Claims.  For the mutual promises herein and for other good and valuable 

consideration set forth in this Settlement Agreement and the Program Transfer Agreement, the 

sufficiency of which is hereby acknowledged, the Parties agree to the following mutual releases, 

which shall become effective upon the occurrence of the Effective Date of this Settlement 

Agreement; provided, however, that such mutual releases shall cease to be effective if and only if 

(a) the 9019 and Sale Order, including the approval of the Transaction, is reversed on appeal by a 

final, non-appealable order and (b) the Acquired Assets (as defined in the Program Transfer 

Agreement) are returned to PB (the occurrence of both (a) and (b), the “Transaction Reversion”). 

a. PB Release.  PB, on behalf of itself, its chapter 11 estate, and its successors 

and assigns, hereby forever waives, releases, and discharges SFJ and its Representatives and 

Affiliates (including SPI) from any and all claims, actions, demands, payments, proceedings, 

causes of action (including, without limitation, estate causes of action, any claims sounding in 

contract or tort, fraud, misrepresentation violation of statute or regulation, and breach of duty of 

good faith and/or based on contractual or equitable subrogation, any alleged conflict of interest or 

an ethical violation), obligations, loss, duties, benefits, fees, costs, accounts, rights, suits, 

controversies, awards, judgments, agreements, promises, damages (including, but not limited to, 

punitive, multiple, exemplary, or extra-contractual damages), offsets, remedies, penalties, debts, 

liabilities, interest, expenses, attorneys’ fees, or other relief of any kind or character, or rights to 

any of the foregoing, whether under the Bankruptcy Code or under State or other applicable Law, 

whether known or unknown, contingent or not contingent, suspected or unsuspected, asserted or 

unasserted, unforeseen, unanticipated or latent, reduced to judgment, not reduced to judgment, 

liquidated, unliquidated, fixed, matured, unmatured, disputed, undisputed, secured or unsecured, 

and whether asserted or assertible directly or derivatively, at law, in equity, contractual or 

otherwise, that PB or its chapter 11 estate had on or before the Execution Date against SFJ or its 

Representatives and Affiliates based on or relating to, or in any manner arising from, in whole or 

in part, the CDA, the CSA, PB’s in- or out-of-court restructuring efforts, the Prepetition Litigation, 

the Adversary Proceeding, or the Chapter 11 Case.  Notwithstanding anything herein to the 

contrary, the PB Release shall not release any rights or obligations under this Settlement 

Agreement, the Program Transfer Agreement, or the 9019 and Sale Order. 

b. SFJ Release.  SFJ, on behalf of itself, SPI, and each of its successors and 

assigns, hereby forever waives, releases, and discharges PB and its Representatives and Affiliates 

from any and all claims, actions, demands, payments, proceedings, causes of action (including, 

without limitation, estate causes of action, any claims sounding in contract or tort, fraud, 

misrepresentation violation of statute or regulation, and breach of duty of good faith and/or based 

on contractual or equitable subrogation, any alleged conflict of interest or an ethical violation), 

obligations, loss, duties, benefits, fees, costs, accounts, rights, suits, controversies, awards, 

judgments, agreements, promises, damages (including, but not limited to, punitive, multiple, 

exemplary, or extra-contractual damages), offsets, remedies penalties, debts, liabilities, interest, 

expenses, attorneys’ fees, or other relief of any kind or character, or rights to any of the foregoing, 

whether under the Bankruptcy Code or under State or other applicable Law, whether known or 

unknown, contingent or not contingent, suspected or unsuspected, asserted or unasserted, 

unforeseen, unanticipated or latent, reduced to judgment, not reduced to judgment, liquidated, 

unliquidated, fixed, matured, unmatured, disputed, undisputed, secured or unsecured, and whether 

asserted or assertible directly or derivatively, at law, in equity, contractual or otherwise, that SFJ 

had on or before the Execution Date against PB or its Representatives and Affiliates based on or 
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relating to, or in any manner arising from, in whole or in part, the CDA, the CSA, PB’s in- or out-

of-court restructuring efforts, the Prepetition Litigation, the Adversary Proceeding, or the Chapter 

11 Case. Notwithstanding anything herein to the contrary, the SFJ Release shall not release any 

rights or obligations under this Settlement Agreement, the Program Transfer Agreement, or the 

9019 and Sale Order.  

5. Release of Security Interest and Liens. Upon the occurrence of the Effective Date 

of this Settlement Agreement, any and all of SFJ’s security interests and liens in PB’s assets other 

than the Acquired Assets shall be deemed fully released and terminated, and SFJ shall file a UCC 

termination statement with the Delaware Secretary of State and authorizes PB to do so on its 

behalf; provided, however, that such release and termination of SFJ’s security interests and liens 

shall cease to be effective if and only if a Transaction Reversion occurs. 

6. Dismissal of Pending Actions with Prejudice.  SFJ agrees that, upon the occurrence 

of the Effective Date of this Settlement Agreement, SFJ shall dismiss with prejudice its 

counterclaims in the Adversary Proceeding and the Prepetition Litigation.  PB agrees that, upon 

the occurrence of the Effective Date of this Settlement Agreement, PB shall dismiss its Complaint 

in the Adversary Proceeding with prejudice. 

7. Bankruptcy Court Approval.  PB shall file a motion (the “9019 Motion”) with the 

Bankruptcy Court, which shall be in form and substance reasonably acceptable to SFJ, seeking 

entry of the 9019 and Sale Order on or before December 15, 2022.  

8. Representations and Warranties. 

a. Each Party hereby represents and warrants as to itself that, as of the 

Execution Date: 

i. Power and Authority. Subject to the entry of the 9019 and Sale 

Order, it has the corporate power to execute, deliver, and carry out 

the terms and provisions of this Settlement Agreement, has taken all 

necessary corporate, shareholder or other organizational action 

(including any consents required by law or by their respective 

organizational documents) to authorize the execution, delivery, and 

performance of this Settlement Agreement, and has not assigned or 

otherwise transferred any of the claims or causes of action released 

by this Settlement Agreement. 

ii. Enforceability. This Settlement Agreement, when executed and 

delivered by the Parties, constitutes or will constitute an authorized, 

valid, and legally binding obligation enforceable in accordance with 

its terms, subject only to entry of the 9019 and Sale Order and 

satisfaction of the other conditions precedent in Section 9 hereof. 

iii. No Violation of Agreements; Absence of Conflicts. The execution 

and delivery of this Settlement Agreement, the consummation of the 

transactions contemplated hereunder, and compliance with the terms 

and provisions of this Settlement Agreement, in each case, by such 
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Party, will not: (i) require any consent or approval, governmental or 

otherwise, not already obtained, other than the 9019 and Sale Order, 

(ii) violate any law or judgment respecting any such Party or any of 

its direct or indirect subsidiaries, or (iii) conflict with, result in a 

breach of, or constitute a default under, the organizational 

documents of any such Party or any of its direct or indirect 

subsidiaries, or under any indenture, agreement, license or other 

instrument to which any Party or any of its direct or indirect 

subsidiaries is a party or by which any of them or their respective 

properties may be bound. 

9. Conditions Precedent. 

a. On or prior to the Execution Date: 

i. The Parties shall execute and deliver a fully executed version of this 

Settlement Agreement; and 

ii. PB shall provide to SFJ, and SFJ shall provide to PB, corporate 

resolutions authorizing the execution and delivery of this Settlement 

Agreement. 

b. The effectiveness of this Settlement Agreement is conditioned on the 

occurrence of the following, the date on which such conditions are satisfied constituting the 

“Effective Date”: 

i. The entry of a final order by the Bankruptcy Court on or before 

December 31, 2022, or as soon thereafter as is practicable based on 

the Bankruptcy Court’s availability, in substantially the form 

attached hereto as Exhibit 2, or in other form and substance 

acceptable to PB and SFJ, among other things (1) approving the 

Settlement Agreement and the Program Transfer Agreement, 

(2) authorizing PB to complete all transactions contemplated under 

the Settlement Agreement and the Program Transfer Agreement, 

(3) authorizing the sale of the Acquired Assets to SFJ pursuant to 

section 363 of the Bankruptcy Code free and clear of any 

Encumbrances, (4) granting a waiver of the 14-day stay under 

Bankruptcy Rules 6004(h) and 6006(d) such that any order 

approving the 9019 Motion would be effective immediately upon 

entry (the “9019 and Sale Order”), and (5) approving and directing 

the immediate and indefeasible payment in full of the DIP 

Obligations by the Debtor from the Closing Consideration; and 

ii. The closing of the Transaction, including (1) the payment of the 

Closing Consideration, (2) the indefeasible satisfaction of the DIP 

Obligations in full by the Direct DIP Payoff, and (3) the satisfaction 

Case 22-10995-LSS    Doc 338-1    Filed 12/30/22    Page 10 of 14



10 

 

of the conditions precedent set forth in the Program Transfer 

Agreement. 

c. The forgoing conditions to effectiveness may be waived, in whole or in part, 

with the written consent (which may be via e-mail among counsel) of PB, SFJ, and, solely with 

respect to the conditions in sections 9(b)(i)(5) and 9(b)(ii)(2), the DIP Lender. 

10. Non-Disparagement.  The Parties (on behalf of themselves and their respective 

current officers, principals, directors, affiliates, subsidiaries, parents, agents, attorneys, authorized 

representatives, employees, successors, and assigns (as applicable) (collectively, the “Related 

Parties”) agree to refrain from any Disparaging Actions (as defined herein) regarding each other 

Party and its Related Parties and such parties’ products and/or services.  “Disparaging Actions” 

shall mean publicizing any negative statement regarding the other Party, its Related Parties, or 

such parties’ products and/or services, or taking affirmative actions that a Party intends to or 

reasonably believes will have the effect of casting another Party or its Related Parties, its business 

operations, products, services, business acumen and/or decision making in a negative light.  If any 

Party believes that a Disparaging Action has occurred, that Party shall promptly give notice and a 

detailed explanation of the Disparaging Action to the alleged disparaging Party, who shall have 

five (5) calendar days to retract or otherwise cure any such Disparaging Action.  For the avoidance 

of doubt, the Parties agree that the Parties have not, will not, and will direct their Related Parties 

not to asperse, defame, disparage, libel, malign, slander, slur, or vilify the other Party in any 

manner and/or for any reason whatsoever. 

11. Miscellaneous. 

a. Headings.  The headings of the sections and subsections of this Settlement 

Agreement are for convenience only and shall not be used in the interpretation of this Settlement 

Agreement. 

b. Amendment or Waiver. This Settlement Agreement may not be amended, 

modified or waived except by written instrument executed by officers or duly authorized 

representatives of the respective Parties. No waiver or failure of enforcement by any Party of any 

default by any other Party in the performance of any provision, condition or requirement herein 

shall be deemed to be a waiver of, or in any manner a release of the defaulting Party from, 

performance of any other provision, condition or requirement herein, nor deemed to be a waiver 

of, or in any manner a release of the defaulting Party from, future performance of the same 

provision, condition or requirement; nor shall any delay or omission of any non-defaulting Party 

to exercise any right hereunder in any manner impair the exercise of any such right or any like 

right accruing to it thereafter. 

c. Notices.  Unless otherwise provided in this Settlement Agreement, all 

notices or demands by any party relating to this Settlement Agreement shall be in writing and shall 

be personally delivered or sent by a recognized overnight delivery service, certified mail, postage 

prepaid, return receipt requested, or electronic mail, to each Party at its address set forth below: 

If to PB: 

PhaseBio Pharmaceuticals, Inc. 
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1 Great Valley Parkway, Suite 30 

Malvern, PA 19355 

Attention: Jonathan Mow, CEO and Kris Hanson, SVP & General Counsel 

Email: jonathan.mow@phasebio.com; kris.hanson@phasebio.com 

 

with a courtesy copy (which shall not constitute notice) to: 

 

Cooley LLP 

1299 Pennsylvania Avenue, NW 

Suite 700 

Washington, D.C. 20004-2400 

Attention: Cullen D. Speckhart 

Email: cspeckhart@cooley.com 

 

If to SFJ: 

 SFJ Pharmaceuticals X, Ltd. 

 SIX, 2nd Floor, Cricket Square 

PO Box 2681 

Grand Cayman, KY1-1111 

Cayman Islands 

Attention: Robert DeBenedetto 

Email: robert.debenedetto@sfj-pharma.com 

 

with a courtesy copy (which shall not constitute notice) to: 

 Orrick Herrington & Sutcliffe LLP 

 51 West 52nd Street 

New York, NY 10019-6142 

Attention: Raniero D’Aversa 

Email: rdaversa@orrick.com  

d. Severability.  Any provision of this Settlement Agreement that is prohibited 

or not enforceable in any jurisdiction shall, as to that jurisdiction, be ineffective only to the extent 

of the prohibition or lack of enforceability without invalidating the remaining provisions of this 

Settlement Agreement or affecting the validity or enforceability of those provisions in another 

jurisdiction or the validity or enforceability of this Settlement Agreement as a whole. 

e. Assignment.  This Settlement Agreement is personal to PB and SFJ and 

shall not be transferred or assigned to any Person (whether as part of or in connection with a 

merger, acquisition, sale of assets or other business combination or reorganization) without the 

prior written consent of SFJ or PB, respectively; provided, however, that PB may transfer or assign 

its rights under this Settlement Agreement to a liquidating trustee or other estate representative in 

connection with a confirmed plan in the Chapter 11 Case. 

f. Entire Agreement and Conflict with Attachments.  Other than as set forth 

specifically herein, this Settlement Agreement (including all schedules and exhibits hereto) 
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contains the entire and exclusive agreement between the Parties with respect to the subject matter 

hereof, and there are no other promises, representations, or warranties affecting it. This Settlement 

Agreement constitutes one indivisible contract, and this Settlement Agreement would not have 

been made on the terms herein if it was not a single indivisible contract. The terms of this 

Settlement Agreement may not be contradicted, explained or supplanted by any usage of trade, 

course of dealing or course of performance and any other representation, promise, statement or 

warranty made by either Party or their agents that differs in any way from the terms contained 

herein will be given no force or effect. In the case of any conflict between the body of this 

Settlement Agreement and any of its exhibits, the terms contained in the exhibits will govern. 

g. Governing Law.  The construction and validity of this Agreement and the 

provisions hereof, and the rights and obligations of the Parties hereunder, will be governed by the 

internal laws of the State of Delaware, USA, and, to the extent applicable to patents and 

trademarks, the applicable federal laws of the USA, in each instance without regard to conflict of 

laws principles.  The Bankruptcy Court shall retain jurisdiction to interpret and enforce the terms 

of this Settlement Agreement. 

h. Counterparts.  This Settlement Agreement may be executed in any number 

of counterparts and by way of electronic signature and delivery, each such counterpart, when so 

executed and delivered (including by facsimile or electronic mail transmission), will be deemed 

original but all of which together will constitute one and the same instrument. 

i. Further Assurances.  Subject to the terms and conditions of this Settlement 

Agreement, each of the Parties hereto will use commercially reasonable efforts to take, or cause to 

be taken, all action, and to do, or cause to be done, all things necessary under applicable laws and 

regulations to consummate the transactions contemplated by this Settlement Agreement. 

j. No Admissions. Nothing herein is an admission of any kind and it is 

understood and agreed that this Settlement Agreement represents the compromise of disputed 

claims and is not to be construed as an admission of liability by either of the Parties. If the 

Transaction described herein is not consummated for any reason, including but not limited to 

because the 9019 and Sale Order is not approved or SFJ’s acquisition of the bentracimab assets 

fails to occur, all Parties reserve any and all of their respective rights. 

k. No Third-Party Beneficiaries.  Nothing contained in this Settlement 

Agreement, expressed or implied, is intended or shall be construed to confer upon or give to any 

Person other than the Parties hereto and their successors or permitted assigns, any rights or 

remedies under or by reason of this Settlement Agreement; provided, however, that the Persons 

receiving releases under this Settlement Agreement are third-party beneficiaries of such releases. 

l. No Strict Construction.  The Parties to this Settlement Agreement have 

participated jointly in the negotiation and drafting of this Settlement Agreement.  In the event an 

ambiguity or question of intent or interpretation arises with respect to this Settlement Agreement, 

this Settlement Agreement shall be construed as if drafted jointly by the Parties, and no 

presumption or burden of proof shall arise favoring or disfavoring a Party by virtue of the 

authorship of any of the provisions of this Settlement Agreement. 
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m. Specific Performance.  The Parties hereby acknowledge that the rights of 

the Parties under this Settlement Agreement are unique and that remedies at law for breach or 

threatened breach of any provision of this Settlement Agreement would be inadequate and, in 

recognition of this fact, agree that, in the event of a breach or threatened breach of the provisions 

of this Settlement Agreement, in addition to any remedies at law, the Parties shall, without posting 

any bond, be entitled to seek to obtain equitable relief in the form of specific performance, a 

temporary restraining order, a temporary or permanent injunction or any other equitable remedy 

which may then be available and the Parties hereby waive any objection to the imposition of such 

relief. 

 

[Remainder of page Intentionally Left Blank] 

 

 

 

 

In witness whereof, this Settlement Agreement has been executed by the respective duly 

authorized representatives of each Party as indicated by their signatures below. 

 

 

PHASEBIO PHARMACEUTICALS, 

INC. 

 

 

By: _______________________________ 

Name: 

Title: 

 

Date: ______________________________ 

  

 

SFJ PHARMACEUTICALS X, LTD. 

 

 

By: _______________________________ 

Name: 

Title: 

 

Date: ______________________________ 
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PROGRAM TRANSFER AGREEMENT 

THIS PROGRAM TRANSFER AGREEMENT (this “Agreement”) is made and entered 

into as of December [●], 2022, by and between PhaseBio Pharmaceuticals, Inc., a Delaware 

corporation (“PB”) and SFJ Pharmaceuticals X, Ltd., a Cayman Islands company (“SFJ”) (each, 

a “Party”, and, collectively, the “Parties”).  Capitalized terms used but not defined herein shall 

have the meanings ascribed to such terms in (i) the Co-Development Agreement, dated as of 

January 9, 2020, between PB and SFJ (the “Co-Development Agreement”) or (ii) if not defined 

in the Co-Development Agreement, the AZ License. 

WHEREAS, on September 21, 2022, pursuant to Section 3.20 of the Co-Development 

Agreement, SFJ delivered a written notice to PB (the “Program Transfer Notice”) demanding 

the transfer of PB’s business related to the Product (the “Program”); 

WHEREAS, on October 7, 2022, SFJ commenced a suit against PB in the United States 

District Court for the Eastern District of Pennsylvania, Civil Action No. 2:22-cv-04027 (the 

“Prepetition Litigation”), asserting claims for breach of contract, declaratory relief with respect 

to the validity and enforceability of the Co-Development Agreement and the Program Transfer 

Notice, and injunctive relief; 

WHEREAS, on October 23, 2022 (the “Petition Date”), PB filed a voluntary petition for 

relief commencing a case (the “Chapter 11 Case”) under Chapter 11 of Title 11 of the United 

States Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for the District of 

Delaware (the “Bankruptcy Court”); 

WHEREAS, on October 31, 2022, PB filed its Complaint for Recharacterization and 

Declaratory Relief [Adv. Docket No. 1] (the “Complaint”) and thereby commenced Adversary 

Proceeding Case No. 22-50456 (LSS) (the “Adversary Proceeding”), seeking, inter alia, (i) to 

recharacterize the Co-Development Agreement as an equity investment and hold SFJ’s asserted 

security interest void, and (ii) declaratory relief that PB, rather than SFJ, owns the Trial Data 

Package; 

WHEREAS, on November 7, 2022, SFJ filed its Counterclaim and Answer to Complaint 

for Recharacterization and Declaratory Relief [Adv. Docket No. 10] (the “Counterclaim and 

Answer”) (a) responding to the Complaint, (b) asserting breach of contract and other 

counterclaims, (c) seeking declaratory relief that (i) SFJ is a valid lienholder with a perfected 

security interest in substantially all of PB’s assets and (ii) SFJ is the rightful owner of the Trial 

Data Package and the Program, and (d) seeking a determination of the value of SFJ’s security 

interest; 

WHEREAS, on November 15, 2022, PB filed its Answer to Counterclaim [Adv. Docket 

No. 21], responding to SFJ’s Counterclaim and Answer and asserting, inter alia, that the Going 

Concern Notice and Program Transfer Notice and related provisions of the Co-Development 

Agreement are unenforceable ipso facto provisions;  

WHEREAS, after arm’s-length negotiations, the Parties have agreed to resolve the disputes 

regarding the Prepetition Litigation and the Adversary Proceeding upon the terms set forth in that 

certain Settlement Agreement dated December [●], 2022 (the “Settlement Agreement”); 
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WHEREAS, notwithstanding any termination of the Co-Development Agreement pursuant 

to the Settlement Agreement or otherwise, the capitalized terms used but not defined herein shall 

continue to have the meanings ascribed to such terms (i) in the Co-Development Agreement or 

(ii) if not defined in the Co-Development Agreement, the AZ License; 

WHEREAS, each of the Parties desires to effect the sale and transfer of the Program and 

the Acquired Assets on the terms and subject to the conditions set forth in this Agreement and in 

accordance with Sections 105, 363 and 365 of the Bankruptcy Code and Rule 9019 of the Federal 

Rules of Bankruptcy Procedure, subject to SFJ’s right to assign its rights and obligations hereunder 

to one of more of its Affiliates (such sale and transfer, collectively, the “Program Acquisition”); 

WHEREAS, each of the Parties acknowledges and agrees that the Program Acquisition is 

being made at arm’s length and in good faith and without intent to hinder, delay or defraud 

creditors of PB or their Affiliates; 

WHEREAS, the execution and delivery of this Agreement and PB’s ability to consummate 

the Program Acquisition are subject to, among other things, the entry of the 9019 and Sale Order 

and the occurrence of the Effective Date of the Settlement Agreement as defined therein; and 

WHEREAS, the Parties desire to consummate the Program Acquisition as promptly as 

practicable after the Bankruptcy Court enters the 9019 and Sale Order. 

NOW, THEREFORE, the Parties agree as follows: 

1. Program Acquisition. 

1.1 AZ License Assignment. 

(a) Effective upon the Closing, PB shall, and it hereby does, assign to 

SFJ the AZ License and all of PB’s rights and obligations thereunder, and SFJ shall, and it hereby 

does, assume the AZ License and all of PB’s rights and obligations thereunder. 

(b) Upon the Closing, PB shall provide written notice to MedImmune 

of the assignment to SFJ of the AZ License in accordance with the terms of the AZ License. 

1.2 Effective upon the Closing, PB shall, and it hereby does, and shall cause its 

Affiliates to: 

(a) grant to SFJ an exclusive, perpetual, royalty-free (except to the 

extent set forth in Section 3) license, with the right to grant multiple tiers of sublicenses, under the 

Licensee Termination Know-How, Licensee Termination Patents, and PB’s interest in Joint 

Inventions and Joint Patents to Exploit and Manufacture in the “Territory” (as defined in the AZ 

License) any Licensed Compound or Licensed Product and grant to SFJ an exclusive perpetual, 

worldwide, royalty-free (except to the extent set forth in Section 3) license, with the right to grant 

multiple tiers of sublicense, under the PB Intellectual Property and PB Confidential Information 

to Develop and Commercialize the Product, provided that (i) SFJ is not granted any license in this 

Agreement with respect to any active pharmaceutical ingredient other than a Licensed Compound, 

and (ii) no license or sublicense is granted under this Section 1.2(a) with respect to any rights, 
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including Intellectual Property, that is licensed or sublicensed under any Contract that is an 

Excluded Asset; and 

(b) assign to SFJ all of PB’s right, title and interest in and to (i) each 

Product Trademark and (ii) all Regulatory Documentation (including any Regulatory Approvals 

and Licensee Regulatory Documentation) and the Clinical Trials Database, Clinical Trials Master 

File, and Case Report Forms applicable to any Licensed Compound or Licensed Product then 

owned or Controlled by PB or any of its Affiliates, subject, in each case, to SFJ’s royalty payment 

obligations under Section 3; provided that if any such Regulatory Documentation is not 

immediately transferable in a country, PB shall provide SFJ with all benefit of such Regulatory 

Documentation and such assistance and cooperation as necessary or reasonably requested by SFJ 

to timely transfer such Regulatory Documentation to SFJ or its designee or, at SFJ’s option, to 

enable SFJ to obtain a substitute for such Regulatory Documentation without disruption to SFJ’s 

Exploitation or Manufacture of the applicable Licensed Compound(s) or Licensed Product(s).  For 

the avoidance of doubt and notwithstanding anything else in the Co-Development Agreement or 

this Agreement to the contrary, SFJ shall not assign or transfer to PB and shall retain all right, title 

and interest to the Trial Data Package and the Product Filings. 

1.3 Effective upon the Closing, all Confidential Information of PB to the extent 

relating specifically to any Licensed Compound or Licensed Product or the Exploitation thereof 

shall thereafter be deemed Confidential Information of SFJ; provided, that, to the extent such 

Confidential Information of PB also relates to compounds or products of PB other than the 

Licensed Compound or Licensed Product, such Confidential Information shall also be deemed to 

be Confidential Information of PB solely with respect to such other compound or product of PB. 

1.4 PB hereby represents and warrants that, as of the date hereof and as of the 

Closing Date, no Licensee Termination Patent includes any Patent licensed to PB or its Affiliate 

by a Third Party (other than MedImmune) that is subject to royalty or milestone payment 

obligations owed by PB to such Third Party with respect to the Product. 

1.5 PB shall and hereby does, and shall cause its Affiliates to, effective as of 

the Closing, grant SFJ an exclusive, royalty-free (except as set forth in Section 3) right of 

reference, with the right to grant multiple tiers of further rights of reference, in and to all 

Regulatory Documentation (including any Regulatory Approvals) then owned or Controlled by 

PB or any of its Affiliates that are not assigned to SFJ pursuant to Section 1.2(b) above to Exploit 

and Manufacture in the “Territory” (as defined in the AZ License) any Licensed Compound or 

Licensed Product. 

1.6 PB hereby represents and warrants that Schedule 1.6 sets forth a complete 

and correct list of all clinical studies ongoing with respect to any Licensed Compound or Licensed 

Product being conducted by or on behalf of PB or its Affiliate as of the date hereof (such studies, 

the “Clinical Studies”).  Effective as of the date hereof and until the Closing Date, PB shall, and 

shall cause its Affiliates to, regularly consult with SFJ as reasonably determined necessary by SFJ 

with regard to the operation and management of the Clinical Studies and shall reasonably take into 

account all SFJ comments with regard thereto. 
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1.7 Effective as of the Closing, PB shall, and shall cause its Affiliates to, assign 

to SFJ or its designee any and all Licensed Product Agreements which are specifically designated 

for assignment by SFJ, unless, with respect to any such Licensed Product Agreement, such 

Licensed Product Agreement, (a) expressly prohibits such assignment (in which case, PB or its 

Affiliate, as applicable, shall cooperate with SFJ in all reasonable respects to secure the consent of 

the applicable Third Party to such assignment), or (b) relates both to Licensed Products and 

products other than Licensed Products (in which case, at SFJ’s request, PB or its Affiliate, as 

applicable, shall cooperate with SFJ in all reasonable respects to secure the written agreement of 

the applicable Third Party to a partial assignment of the applicable Licensed Product Agreement 

relating to the Licensed Products) and if any such agreement cannot be obtained with respect to a 

Licensed Product Agreement, at SFJ’s request in order to continue to Exploit Licensed Products 

following the Closing Date, PB shall, and shall cause its Affiliates to, obtain for SFJ substantially 

all of the practical benefit and burden under such License Product Agreement to the extent 

applicable to the Licensed Products, including by entering into appropriate and reasonable 

alternative arrangements, at SFJ’s sole cost and expense solely to the extent PB’s obligations under 

this Section 1.7 are not addressed in the Transition Services Agreement (provided, that, any 

obligations of PB under the Transition Services Agreement shall be at PB’s sole cost and expense, 

except with respect to any Third Party costs incurred by PB at SFJ’s direction which shall be at 

SFJ’s sole cost and expense), on terms agreeable to SFJ and subject to the consent and control of 

SFJ; provided that PB’s obligations shall continue only for so long as is reasonably necessary for 

SFJ to secure alternative arrangements directly with one or more Third Parties through the exercise 

of commercially reasonable efforts. 

1.8 Acquired Assets.  In addition to and without limiting the foregoing 

obligations of PB, on the terms and subject to the conditions set forth in this Agreement and, 

subject to entry of the 9019 and Sale Order, pursuant to Sections 105, 363 and 365 of the 

Bankruptcy Code, at the Closing, PB shall sell, assign, transfer, convey and deliver, or cause to be 

sold, assigned, transferred, conveyed and delivered, to SFJ, and SFJ shall acquire from PB, free 

and clear of all Encumbrances of any and every kind, nature and description, all right, title and 

interest of PB in, to or under all of the assets, properties and rights of every kind and nature, in 

each case, as of the Closing, whether real, personal or mixed, tangible or intangible (including 

goodwill), wherever located and whether now existing or hereafter acquired (other than the 

Excluded Assets), in each case which are related to the Product or the Program (collectively, the 

“Acquired Assets”).  Without limiting the foregoing, the Acquired Assets shall include, and PB 

shall sell, assign, transfer, convey and deliver, or cause to be sold, assigned, transferred, conveyed 

and delivered, to SFJ at the Closing free and clear of all Encumbrances of any and every kind, 

nature and description, PB’s right, title and interest in the following assets: 

(a) the Product; 

(b) all credits, claims for refunds, deposits for the benefit of third parties 

and prepaid expenses of PB related to the Product or the Program, but not including Tax Refunds; 

(c) the Contracts relating to the Product or the Program listed on 

Schedule 1.8(c) attached hereto which are expressly designated by SFJ, in its sole discretion, as 

being assumed no later than the earlier to occur of (x) sixty (60) days after the Closing Date and 

(y) the effective date of a confirmed plan in the Chapter 11 Case (such date, the “Designation 
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Deadline”) (such designated Contracts, the “Assigned Contracts”) and the rights thereunder; 

provided, that such designation of Assigned Contracts by SFJ and the subsequent assignment of 

Assigned Contracts by PB to SFJ shall each be in accordance with the procedures set forth in 

Sections 1.12(a) and 1.12(b); 

(d) all raw materials, active pharmaceutical ingredients, excipients, 

work-in-process, semi-finished and finished goods, supplies (including clinical and commercial 

Product drug supplies manufactured by BioVectra, whether stored at PB or at BioVectra, which 

Product drug supplies shall continue to be properly maintained in refrigerated storage until 

transferred to SFJ; provided that any additional cost incurred for such storage at BioVectra shall 

be borne solely by SFJ, to the extent such additional cost is documented and consistent with 

amounts historically charged by BioVectra for the same service), biological samples collected 

from participants in any clinical trials relating to the Product, product samples (including samples 

held by sales representatives), components, packaging materials, and other inventories that are in 

the possession of PB or any Third Party, on behalf of PB, in each case, that are related to the 

Product; 

(e) all PB Intellectual Property owned by PB, including, to the extent 

owned by PB, all rights to sue for and recover and retain damages for present and past infringement 

thereof and, in the case of Trademarks that are PB Intellectual Property and are owned by PB, all 

goodwill appurtenant thereto, including, but not limited to, the PB Intellectual Property listed on 

Schedule 1.8(e) attached hereto; 

(f) all rights under non-disclosure or confidentiality, invention and 

Intellectual Property assignment agreements executed for the benefit of PB with current or former 

employees, consultants or contractors of PB or with third parties related to the Product or the 

Program; 

(g) all Books and Records, other than Retained Books and Records; 

(h) all Regulatory Documentation pursuant to Section 1.2(b); 

(i) all Permits (including pending applications therefor) related to the 

Product or the Program; 

(j) rights to receive any royalties, milestones or other contingent 

payments under any Contracts related to the Product or the Program that are not Assigned 

Contracts but pursuant to which the applicable licensee elects to retain its intellectual property 

license rights under Section 365(n) of the Bankruptcy Code; 

(k) all goodwill and other intangible assets associated with the Product, 

the Program, the Acquired Assets and the Assumed Liabilities; 

(l) all rights, claims, rebates, refunds, causes of action, actions, suits or 

proceedings, hearings, audits, rights of recovery, rights of setoff, rights of recoupment, rights of 

reimbursement, rights of indemnity or contribution and other similar rights (known and unknown, 

matured and unmatured, accrued or contingent, regardless of whether such rights are currently 

exercisable) against any Person, including all warranties, representations, guarantees, indemnities 
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and other contractual claims (express, implied or otherwise) to the extent related to the Product, 

the Program, the Acquired Assets or the Assumed Liabilities (including any claims for past 

infringement or misappropriation); 

(m) except as provided in the definition of “Excluded Assets”, all 

avoidance claims or causes of action available to PB under Chapter 5 of the Bankruptcy Code 

(including Sections 544, 545, 547, 548, 549, 550 and 553) or any similar actions under any other 

applicable Law (collectively, “Avoidance Actions”) against (i) SFJ or any of its Affiliates, (ii) any 

employees of PB as of the date hereof who are offered and accept full-time employment with SFJ 

or an Affiliate of SFJ, and (iii) any non-debtor counterparty to Contracts relating to the Product or 

the Program (collectively, the “Designated Parties”); provided, however, that it is understood and 

agreed by the Parties that SFJ will not pursue or cause to be pursued any Avoidance Actions; 

(n) all proceeds of any settlement from and after the date hereof through 

the Closing of any claims, counterclaims, rights of offset or other causes of action of PB against 

any of the Designated Parties; 

(o) any and all insurance proceeds, condemnation awards or other 

compensation in respect of loss or damage to any of the Acquired Assets to the extent occurring 

on or after the Closing, and all rights and claims of PB to any such insurance proceeds, 

condemnation awards or other compensation not paid by the Closing;  

(p) any and all physical products that are related to the Product or 

Program (including, but not limited to, inventory supplies of the Product); 

(q) all security and utility deposits, credits, allowance or other assets, or 

charges, setoffs, prepaid expenses, and other prepaid items to the extent related to the Product or 

Program; and 

(r) the assets and rights related to the Product or Program set forth in 

Schedule 1.8(r). 

1.9 Excluded Assets.  Notwithstanding anything contained in this Agreement 

to the contrary, the Acquired Assets shall not include the following (collectively, the “Excluded 

Assets”): 

(a) all Cash, other than any and all rights of PB in and to any restricted 

cash, security deposits, escrow deposits and cash collateral (including cash collateral given to 

obtain or maintain letters of credit and cash drawn or paid on letters of credit) that are related to 

the Assumed Liabilities or the Acquired Assets; 

(b) subject to Section 1.8(o), all insurance policies of PB (including all 

current and prior director and officer or similar fiduciary or errors and omissions insurance policies 

and all rights thereunder and all proceeds thereof); 

(c) any Tax credits, Tax refunds, Tax deposits, Tax attributes and 

prepaid Tax amounts of PB and its Affiliates (collectively, “Tax Refunds”); 

Case 22-10995-LSS    Doc 338-2    Filed 12/30/22    Page 7 of 103



 

 7 

 

(d) any shares of capital stock or other equity interests of PB, any 

Affiliate thereof or any other Person or any securities convertible into, exchangeable for or 

exercisable for shares of capital stock or other equity interests of PB, any Affiliate thereof or any 

other Person; 

(e) the Retained Books and Records; 

(f) (i) all Avoidance Actions, or any other causes of action under any 

other applicable Law, against any Person other than any of the Designated Parties, (ii) any proceeds 

of any settlement from and after the date hereof of any claims, counterclaims, rights of offset or 

other causes of action of PB against any Person other than any of the Designated Parties, and (iii) 

all claims or causes of action of PB other than those identified in Section 1.8(l) and Section 1.8(m); 

(g) all rights, claims or causes of action of PB arising under this 

Agreement or the other documents expressly contemplated hereby; 

(h) all rights, claims or causes of action by or in the right of PB against 

any current or former director or officer of any PB; 

(i) all Benefit Plans, all assets of such Benefit Plans and all trust 

agreements, administrative service contracts, insurance policies and other Contracts related thereto 

and all rights of PB with respect to any of the foregoing; 

(j) all real property of PB and all leases, subleases or Contracts under 

which PB occupies any real property, including any prepaid rent, security deposits and options to 

except to the extent specifically included as an Acquired Asset;  

(k) all organizational documents, qualifications to do business as a 

foreign corporation, arrangements with registered agents, taxpayer and other identification 

numbers, corporate seals, minute books, stock transfer books, blank stock certificates and other 

documents relating to the organization, maintenance and existence of PB as a corporation; 

(l) all Contracts that are not Assigned Contracts; 

(m) all intellectual property owned or Controlled by PB solely to the 

extent such intellectual property is not PB Intellectual Property, including the intellectual property 

set forth on Schedule 1.9(m) attached hereto; 

(n) all Internet domain names of PB, except for internet domain names 

specifically related to the Program or Product; 

(o) all physical plants, computers, telephones, audio-visual and other 

office equipment (including all items of furniture and furnishings) and all information technology 

systems that are owned or controlled by PB; provided, that any data relating to the Product or the 

Program stored on any such computers or information technology systems shall be an “Acquired 

Asset” for all purposes hereunder; and 

(p) the other assets and rights set forth in Schedule 1.9(p). 
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1.10 Assumed Liabilities.  On the terms and subject to the conditions set forth in 

this Agreement, at the Closing, in consideration for the sale, assignment, conveyance, transfer and 

delivery of the Acquired Assets to SFJ, SFJ shall assume from PB and agree to pay, perform and 

discharge, when due, in accordance with their respective terms and subject to the respective 

conditions thereof, only the following Liabilities of PB (collectively, the “Assumed Liabilities”): 

(a) all Liabilities arising under the Assigned Contracts and/or the AZ 

License, but only to the extent that such Liabilities thereunder arise and are required to be 

performed following the Closing and do not relate to any failure to perform, improper 

performance, breach of warranty or other breach, default or violation by PB or its Affiliates on or 

prior to the Closing (other than the Cure Costs); and 

(b) Cure Costs in such amount and manner as may be agreed to by the 

non-debtor counterparty to an Assigned Contract and SFJ; provided, however, if the non-debtor 

counterparty to a proposed Assigned Contract and SFJ do not reach an agreement by the 

Designation Deadline regarding the amount and manner of Cure Costs to be paid, then such 

Assigned Contract shall be deemed an Excluded Asset. 

The Program Acquisition shall in no way expand the rights or remedies of any third party against 

SFJ or PB as compared to the rights and remedies that such third party would have had against PB 

absent the Chapter 11 Case had SFJ not assumed such Assumed Liabilities. 

1.11 Excluded Liabilities.  Notwithstanding anything contained in this 

Agreement to the contrary, neither SFJ nor any of its Affiliates shall assume, be obligated to 

assume, be deemed to have assumed, or be obliged to pay, perform or otherwise discharge, and 

PB shall be solely and exclusively liable with respect to, any Liabilities (of any nature, and whether 

based in common law or statute or arising under written Contract or otherwise, known or unknown, 

fixed or contingent, accrued or unaccrued, liquidated or unliquidated, asserted or unasserted) of 

PB and any Affiliate thereof other than the Assumed Liabilities (such Liabilities other than 

Assumed Liabilities, the “Excluded Liabilities”).  Without limiting the foregoing, SFJ does not 

(nor does any of its Affiliates) assume or agree to pay, perform or otherwise discharge the 

Liabilities (whether known or unknown, fixed or contingent, accrued or unaccrued, liquidated or 

unliquidated, asserted or unasserted) of PB or its Affiliates with respect to, arising out of or relating 

to, the following Excluded Liabilities: 

(a) other than the Cure Costs, any Liability arising out of facts or 

circumstances in existence at or prior to the Closing or from or related to any breach, default under, 

failure to perform, torts related to the performance of, violations of Law, infringements or 

indemnities under, guaranties pursuant to and overcharges, underpayments or penalties on the part 

of PB or any of its Affiliates under any Contract to which PB or any of its Affiliates is a party prior 

to the Closing; 

(b) other than the Cure Costs, any Liability arising from or related to 

any Action against PB or its Affiliates, or related to the Product, the Program, the Acquired Assets 

or the Assumed Liabilities, pending or threatened or based on facts, actions, omissions, 

circumstances or conditions existing, occurring or accruing on or prior to the Closing Date even if 

instituted after the Closing Date; 
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(c) other than the Cure Costs, any Liability arising from or related to 

the Product or the Program or the operation or condition of the Acquired Assets or the Assumed 

Liabilities at or prior to the Closing or facts, actions, omissions, circumstances or conditions 

existing, occurring or accruing at or prior to the Closing; 

(d) all Indebtedness of PB; 

(e) all guarantees of third-party Indebtedness made by PB and 

reimbursement obligations to guarantors of PB’s obligations or under letters of credit or other 

similar agreements or instruments; 

(f) all Liabilities to any current or former owner of capital stock or other 

equity interests of PB or any securities convertible into, exchangeable or exercisable for shares of 

capital stock or other equity interests of PB, any current or former holder of indebtedness for 

borrowed money of PB or, in respect of obligations for indemnification or advancement of 

expenses, any current or former officer or director of PB; 

(g) all drafts or checks outstanding at the Closing under which PB is 

obligated; 

(h) all Liabilities of PB under futures contracts, options on futures, swap 

agreements or forward sale agreements; 

(i) all Liabilities for or in respect of Excluded Taxes; 

(j) all Liabilities relating to (i) the Benefit Plans (whether arising prior 

to, on or after the Closing Date) or (ii) the employment or termination of any current or former 

employee of PB, and including any current, threatened or potential claims for compensation or 

benefits, in each such case, to the extent related to employment with PB or termination thereof, 

whether arising prior to, on or after the Closing Date; 

(k) all fees, charges, expenditures, expenses, costs and other payments 

incurred or otherwise payable by PB or its affiliates, or for which PB or its affiliates is liable, in 

connection with the administration of the Chapter 11 Case or the negotiation, execution and 

consummation of the Program Acquisition (including any preparation for a transaction process, 

bankruptcy process, any sale process involving other potential purchasers or any contemplated 

public offering or financing), including the fees and expenses of financial advisors, accountants, 

legal counsel, consultants, brokers and other advisors with respect thereto, whether incurred, 

accrued or payable on, prior to or after the date of this Agreement or the Closing Date; 

(l) any Liabilities to any (i) owner or former owner of capital stock or 

other equity interests of PB or (ii) current or former officer, director or employee of PB;  

(m) all Liabilities to the extent relating to the ownership, possession or 

use of the Excluded Assets; 

(n) all Liabilities (x) under Environmental Laws to the extent relating 

to (i) facts, actions, omissions, circumstances or conditions existing, occurring or accruing, or 
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noncompliance with or violations of Environmental Laws by PB, on or before the Closing Date, 

(ii) the transportation, off-site storage or off-site disposal of any Hazardous Substances generated 

by or on behalf of PB on or before the Closing Date or (iii) real property owned, operated or leased 

by PB at any time and (y) for toxic torts arising as a result of or in connection with loss of life or 

injury to Persons (whether or not such loss or injury was made manifest on or after the Closing 

Date); and 

(o) all Liabilities of PB or its Affiliates under this Agreement and the 

documents expressly contemplated hereby or from the consummation of the Program Acquisition. 

1.12 Assignment of Assigned Contracts. 

(a) At any time prior to the Designation Deadline, SFJ shall have the 

right to provide written notice to PB (each such notice, a “Contract Notice”) of SFJ’s election to 

(i) designate any Contract relating to the Product or Program as an Assigned Contract or 

(ii) designate any Contract as an Excluded Asset, and upon such designation described in this 

clause (ii), such Contract shall constitute an Excluded Asset (and shall not constitute an Assigned 

Contract) for all purposes under this Agreement.  For the avoidance of doubt, (x) no Contract shall 

be deemed to be or shall actually become an Assigned Contract unless expressly designated as an 

Assigned Contract by SFJ, and (y) any Contract that has not been expressly designated by SFJ as 

an Assigned Contract as of the Designation Deadline shall be an Excluded Asset.  The right to 

designate any Contract relating to the Product or Program as an Assigned Contract or as an 

Excluded Asset pursuant to this Section 1.12(a) shall be SFJ’s sole and exclusive right to exercise 

in its sole and absolute discretion, and PB shall not take any action to cause any Contract to be 

deemed assumed or rejected prior to the Designation Deadline. 

(b) As promptly as practicable following SFJ’s delivery of a Contract 

Notice to PB designating any Contract relating to the Product or Program as an Assigned Contract, 

PB shall, at no cost or expense to SFJ, take all requisite actions (including providing notice, proper 

service, resolving objections, and all other actions required for such assumption and assignment to 

comply with Section 363 and/or 365 of the Bankruptcy Code, as applicable) to assume and assign 

such Assigned Contract to SFJ as provided in the 9019 and Sale Order.  Without limiting the 

generality of the foregoing, upon receipt of a Contract Notice electing to designate a Contract as 

an Assigned Contract, PB shall use commercially reasonable efforts to obtain Bankruptcy Court 

approval of the assumption and assignment of such Assigned Contract to SFJ and fixing the Cure 

Costs (as defined below) relating to such Contract; provided, however, that, if the Cure Costs fixed 

by the Bankruptcy Court for any Contract (x) are greater than the amount set forth in Schedule 

1.12(c) and (y) are not consented to by SFJ at or prior to the hearing before the Bankruptcy Court 

to consider the assumption and assignment of such Contract, then SFJ shall be permitted at such 

hearing to forthwith revoke its designation of any such Contract as an Assigned Contract, and 

thereupon such Contract shall be deemed to be an Excluded Asset for all purposes under this 

Agreement. 

(c) Schedule 1.12(c) sets forth, with respect to each Contract of PB, the 

amount required to be paid with respect to each Contract to cure all monetary defaults under such 

Contract to the extent required by Section 365(b) and otherwise satisfy all requirements imposed 
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by Sections 365(b) and (d) of the Bankruptcy Code (the actual amount of such costs with respect 

to the Assigned Contracts, the “Cure Costs”). 

(d) To the maximum extent permitted by the Bankruptcy Code and 

subject to the other provisions of this Section 1.12, PB’s assignment of the Assigned Contracts, as 

described in Section 1.12(b), shall be subject to the provision of adequate assurance by SFJ as may 

be required under Section 365 of the Bankruptcy Code and payment by SFJ of the Cure Costs in 

such amount and manner as may be agreed to by SFJ and the non-debtor counterparty to an 

Assigned Contract; provided, however, if the non-debtor counterparty to a proposed Assigned 

Contract and SFJ do not reach an agreement by the Designation Deadline regarding the amount 

and manner of Cure Costs to be paid, then such Assigned Contract shall be deemed an Excluded 

Asset.   

(e) To the maximum extent permitted by the Bankruptcy Code and 

subject to the other provisions of this Section 1.12, PB shall transfer and assign all of the Acquired 

Assets to SFJ and SFJ shall assume all of the Acquired Assets from PB, as of the Closing Date 

(provided, that, with respect to the Assigned Contracts, PB shall transfer and assign all Assigned 

Contracts to SFJ and SFJ shall assume all Assigned Contracts from PB as provided in the 9019 

and Sale Order) pursuant to Sections 363 and 365 of the Bankruptcy Code. Notwithstanding any 

other provision of this Agreement or in any other document expressly contemplated hereby to the 

contrary, this Agreement shall not constitute an agreement to assign any asset or any right 

thereunder if an attempted assignment without the consent of a third party, which consent has not 

been obtained prior to the Closing (after giving effect to the 9019 and Sale Order and the 

Bankruptcy Code), would constitute a breach or in any way adversely affect the rights of SFJ or 

PB thereunder. 

(f) Notwithstanding anything in this Agreement to the contrary, to the 

extent that the sale, transfer, assignment, conveyance or delivery or attempted sale, transfer, 

assignment, conveyance or delivery to SFJ of any asset that would be an Acquired Asset or any 

claim or right or any benefit arising thereunder or resulting therefrom is prohibited by any 

applicable Law or would require any consent from any Governmental Authority or any other third 

party and such consents shall not have been obtained prior to the Closing (after giving effect to the 

9019 and Sale Order and the Bankruptcy Code), the Closing shall proceed without any reduction 

in the Closing Consideration without the sale, transfer, assignment, conveyance or delivery of such 

asset unless there is a failure of one or more of the conditions set forth in Section 4; in which case, 

the Closing shall proceed only if each failed condition is waived by the party entitled to the benefit 

thereof.  In the event that any failed condition is waived and the Closing proceeds without the 

transfer or assignment of any such asset, then following the Closing, SFJ and PB shall each use its 

reasonable best efforts, subject to any approval of the Bankruptcy Court that may be required, and 

shall cooperate with the other party, to obtain such consent as promptly as practicable following 

the Closing.  Pending the receipt of such consent, the Parties shall, subject to any approval of the 

Bankruptcy Court that may be required, reasonably cooperate with each other to provide SFJ with 

all of the benefits of use of such asset.  Once consent for the sale, transfer, assignment, conveyance 

or delivery of any such asset not sold, transferred, assigned, conveyed or delivered at the Closing 

is obtained, PB shall promptly transfer, assign, convey and deliver such asset to SFJ.  To the extent 

that any such asset cannot be transferred or the full benefits or use of any such asset cannot be 

provided to SFJ, then as promptly as practicable following the Closing, SFJ and PB shall enter into 

Case 22-10995-LSS    Doc 338-2    Filed 12/30/22    Page 12 of 103



 

 12 

 

such arrangements (including subleasing, sublicensing or subcontracting), and shall reasonably 

cooperate with each other to provide SFJ with all of the benefits of use of such asset.  PB shall 

hold in trust for, and pay to SFJ, promptly upon receipt thereof, all income, proceeds and other 

monies received by PB derived from their use of any asset that would be an Acquired Asset in 

connection with the arrangements under this Section 1.12(f).  The Parties agree to treat any asset 

the benefits of which are transferred pursuant to this Section 1.12(f) as having been sold to SFJ for 

Tax purposes to the extent permitted by Law. PB and SFJ agree to notify the other promptly in 

writing if it determines that such treatment (to the extent consistent with the relevant arrangement 

agreed to by PB and SFJ pursuant to this Section 1.12(f)) is not permitted for Tax purposes under 

applicable Law. Where such treatment is not so permitted, and subject to the terms of any relevant 

arrangement agreed to by PB and SFJ pursuant to this Section 1.12(f) (and without duplication of 

any such Taxes economically borne by SFJ or any of its Affiliates pursuant thereto), SFJ shall 

indemnify and hold harmless PB for any Taxes imposed on PB or any of its Affiliates with respect 

to any such Acquired Asset for any Post-Closing Tax Period (determined on a “with or without” 

basis). 

1.13 Employees; Transition Services Agreement.   

(a) PB and SFJ shall cooperate in designating certain employees of PB 

to be offered full-time employment opportunities at SFJ or an Affiliate of SFJ in connection with 

the Program Acquisition.  SFJ, in its sole discretion, shall offer full-time employment opportunities 

at SFJ or an Affiliate of SFJ to such designated employees; provided, however, that neither the 

offer nor acceptance of such employment with SFJ or an Affiliate of SFJ shall be a condition to 

the Closing of the Program Acquisition. 

(b) At the Closing, PB and SFJ shall enter into a transition services 

agreement substantially in the form attached hereto as Exhibit B (the “Transition Services 

Agreement”), pursuant to which PB’s transition services shall be provided for six months by 

Susan Arnold, Jonathan Birchall, Glen Burkhardt, Kris Hanson, John Lee, Jonathan Mow and 

Lauren Richardson1, at no further cost or expense to SFJ. 

1.14 Control of Trials; Assignment of INDs. 

(a) Effective as of the Closing, PB shall transfer full and complete 

control of all completed or ongoing non-clinical and clinical trials relating to the Product, including 

the pre-clinical, Phase 1, Phase 2a, Phase 2b and Phase 3 trials (the “Trials”) to the extent relating 

to the Product, and all other Product-related activities to SFJ or SFJ’s designated Affiliate. 

(b) In connection with SFJ’s payment of the Interim Funding Amount, 

PB (i) hereby provides its authorization for SFJ to communicate with and seek advice and opinions 

from applicable Regulatory Authorities with regard to the Product (such authorization, the 

“Regulatory Communication Authorization”), provided that a copy of all such communications 

is promptly provided to PB upon sending or receipt, as applicable; (ii) shall provide on the date 

hereof signed written notice of the Regulatory Communication Authorization to the FDA and all 

other applicable Regulatory Authorities, including in Canada, the EU and the United Kingdom, 
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such notice to be in the form attached hereto as Exhibit A, and (iii) shall, and shall direct its CROs 

and Vendors to, from Closing, take all actions and to execute the documentation necessary to effect 

the full transfer to SFJ of all INDs applicable to the Product for the US, the EU, the United 

Kingdom and Canada held by PB, including signing and delivering a second letter to the FDA and 

all other applicable Regulatory Authorities, including in Canada, the EU and the United Kingdom, 

effective as of the Closing. 

1.15 Following the Closing, and excluding any rights under any Contracts that 

have been or are later designated an Excluded Asset under Section 1.12(a), SFJ shall have, whether 

as a result of assignment or license, all of the intellectual property rights owned or Controlled by 

PB as of the date hereof or as of the Closing Date that are necessary or useful to Develop, 

manufacture, use, sell or import the Product; provided that intellectual property set forth on 

Schedule 1.9(m) will not be assigned or licensed.  Accordingly, in the event that any intellectual 

property rights owned or Controlled by PB as of the date hereof or as of the Closing Date are 

identified which SFJ does not have a right to use and which are necessary or useful to Develop, 

manufacture, use, sell or import the Product, PB agrees on behalf of itself and its Affiliates to take 

such actions and to reasonably cooperate with SFJ as may be necessary to enable SFJ and its 

sublicensees to receive a right to use such intellectual property rights; provided the foregoing 

sentence shall not apply to intellectual property that is an Excluded Assets or set forth on Schedule 

1.9(m). 

2. Reserved. 

3. Payments; Royalty. 

3.1 Payments. 

(a) In consideration for the Acquired Assets and PB’s obligations 

hereunder, SFJ shall, in addition to the assumption of the Assumed Liabilities by SFJ, pay to PB 

at the Closing $32,900,000 in cash (the “Closing Consideration”), net the Interim Funding 

Amount (and the Direct DIP Payoff (each as defined below)), the proceeds of which PB shall use 

to: (i) immediately and indefeasibly pay in full, in cash, all obligations owing under the DIP 

Facility (as defined in the Final DIP Order) and under the DIP Loan Documents (as defined in the 

Final DIP Order) to the DIP Lender (as defined in the Final DIP Order) (collectively, the “DIP 

Obligations”) in accordance with the terms of such DIP Loan Documents, which payment shall 

be made by SFJ, pursuant to PB’s separate written authorization to SFJ in connection with the 

Closing, by wire transfer in immediately available funds on the Closing Date to the DIP Lender 

(the “Direct DIP Payoff”), and the amount of the Closing Consideration paid by SFJ directly to 

PB shall be reduced by the amount of such Direct DIP Payoff, (ii) pay any Expense Reimbursement 

under the Stalking Horse APA to the Stalking Horse Bidder as approved by the Bankruptcy Court 

pursuant to the Order (A) Authorizing and Approving Bidding Procedures and Stalking Horse Bid 

Protections, (B) Scheduling an Auction and a Sale Hearing, (C) Approving the Form and Manner 

of Notice Thereof, (D) Establishing Notice and Procedures for the Assumption and Assignment of 

Certain Executory Contracts and Leases, and (E) Granting Related Relief [Docket No. 199], (iii) 

pay all Product-related post-petition essential vendor payments (excluding payments to BioVectra 

Inc. (“BioVectra”) incurred on or prior to December 31, 2022 by PB, and (iv) then, in its discretion 

and in consultation with the Committee, use the remaining Closing Consideration to pay costs 
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necessary or appropriate to administer and wind down the Chapter 11 estate after the Closing 

(collectively, the “Permitted Uses”). 

(b) In addition to the Closing Consideration, (i) SFJ shall pay all 

Product-related post-petition essential vendor payments (excluding payments to BioVectra) 

incurred on or after January 1, 2023 (A) by PB, at SFJ’s direction and in accordance with a budget 

to be agreed to by the Parties by no later than December 28, 2022, or (B) by SFJ, and (ii) SFJ shall 

negotiate and pay administrative claims asserted by BioVectra for manufacturing conducted during 

the post-petition period (A) in the maximum amount of $5.8 million upon acceptance of the BLA 

for filing by the FDA and (B) solely in the event that SFJ assumes the BioVectra Agreement, such 

additional amount (if any) as shall be approved by the Bankruptcy Court, with such additional 

amount (if any) to be paid upon Regulatory Approval by the FDA.  Subject to the foregoing 

sentence, the terms for payment to BioVectra shall be negotiated between SFJ and BioVectra; 

provided, however, that the negotiation of such new terms shall not be a condition to the Closing.  

For the avoidance of doubt, the Closing may occur prior to the payments described in this Section 

3.1(b) having been made by SFJ but the Closing shall not be deemed to be a waiver of the 

obligations of SFJ set forth in this Section 3.1(b). 

(c) In connection with the Regulatory Communication Authorization, 

SFJ shall pay to PB a one-time payment of $2,500,000 upon the execution of this Agreement, 

which amount shall be credited against the Closing Consideration (such amount, the “Interim 

Funding Amount”).  In the event the Closing does not occur by January 31, 2023, (i) the 

Regulatory Communication Authorization shall terminate, (ii) the Interim Funding Amount shall 

remain available to fund PB’s Chapter 11 estate and (iii) SFJ’s secured claim against the Chapter 

11 estate shall be increased by the Interim Funding Amount but which increased amount shall 

remain junior to the DIP Financing.  For the avoidance of doubt, any liens securing the Interim 

Funding Amount or superpriority claims on account of the Interim Funding Amount shall be junior 

and subordinate to the DIP Liens and DIP Superpriority Claims (as defined in the Final DIP Order) 

and SFJ shall not receive or retain any payments, property or other amounts in respect of the 

Interim Funding Amount unless and until the DIP Obligations and the Prepetition First Lien 

Lender Secured Obligations (as defined in the Final DIP Order) have indefeasibly been paid in 

cash. 

3.2 Royalty. 

(a) With effect from Closing, all further payment obligations of SFJ 

under Article 4 of the Co-Development Agreement shall terminate and be of no further force or 

effect.  In the event the Closing shall occur, during the Royalty Term, at such times as set forth in 

Section 3.6, SFJ shall pay royalties (the “Royalty” or “Royalties’) to PB (or PB’s assignee) in an 

amount equal to, with respect to sales of Licensed Products in the US, the European Countries and 

the ROW (collectively, “Worldwide”) by SFJ, its Affiliates or by Third Party (sub)licensee(s) of 

SFJ or its Affiliates (and such (sub)licensee’s(s’) further sublicensees) in a calendar year, two and 

one-half percent (2.5%) of Worldwide Net Sales of Licensed Products for such calendar year 

which exceed $300,000,000.  For the avoidance of doubt, no Royalties shall be paid or due 

hereunder with respect to the first $300,000,000 of Worldwide Net Sales of Licensed Products in 

a calendar year. The right to receive Royalties under this Section 3 may be assigned without the 

prior written consent of SFJ. 
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(b) The Parties acknowledge and agree that, for U.S. federal and 

applicable state and local income Tax purposes, payments pursuant to Section 3.2(a), if any, are 

intended to be treated as deferred contingent purchase price for the Acquired Assets.  Each of the 

Parties: (i) shall (and shall cause its Affiliates to) prepare and file all Tax Returns in a manner 

consistent with this Section 3.2(b) and (ii) shall not (and shall cause its Affiliates not to) take any 

position on any Tax Return or in connection with any Tax proceeding inconsistent with this Section 

3.2(b), in each case, except to the extent otherwise required by a “determination” within the 

meaning of Section 1313(a) of the Code (or any analogous provision of applicable state, local or 

non-U.S. Law). 

(c) In the event that SFJ actually incurs losses or damages arising out 

of, or in connection with, a breach by PB of PB’s obligations under this Agreement, and obtains a 

final judgment from a court of competent jurisdiction against PB for such losses or damages, SFJ 

shall have the right to collect and set off the amount of such judgment from any Royalties that may 

be owed hereunder (the “Set-Off”).  Except for non-monetary equitable relief in the case where 

SFJ seeks to obtain specific performance of the terms of this Agreement and/or injunctive relief to 

prevent breaches of this Agreement and to enforce specifically the terms and provisions of this 

Agreement, the sole and exclusive source of recovery for any losses or damages arising out of, or 

in connection with, a breach by PB of PB’s obligations under this Agreement shall be by Set-Off. 

3.3 For purposes of this Section 3: 

(a) “Change of Control” means with respect to SFJ (i) the sale, transfer 

or disposition, in a single transaction or a series of related transactions, of all or substantially all 

of the Acquired Assets, the Product, the Licensed Products or the Program to a non-Affiliate, (ii) 

the dissolution, liquidation or winding up of SFJ or all or substantially all of the business, 

operations or operating assets of SFJ,  or (iii) the consolidation or merger of SFJ with or into any 

other entity where SFJ is not the surviving entity.  For the avoidance of doubt, any sublicense by 

SFJ to a non-Affiliate where SFJ retains the underlying rights to the Acquired Assets and retains 

its obligations pursuant to this Agreement shall not be deemed a Change of Control under this 

Agreement. 

(b) “European Countries” means the Designated European Countries, 

Austria, Belgium, Czech Republic, Denmark, Finland, Ireland, Lichtenstein, Netherlands, 

Norway, Portugal, Sweden, Switzerland, and the United Kingdom. 

(c) “Manufacture” has the meaning ascribed to such term in the AZ 

License. 

(d) “Net Sales” has the meaning ascribed to such term in the AZ 

License, mutatis mutandis; for avoidance of doubt “licensee” and “sublicensee” with respect to the 

definition of Net Sales or Worldwide Net Sales shall mean any licensee or sublicensee of SFJ. 

(e) “Program” means all activities by SFJ, PB, or Third Parties 

associated with the Development, Commercialization and Manufacture of the Licensed Product. 

(f) “Regulatory Exclusivity Period” has the meaning ascribed to such 

term in the AZ License, mutatis mutandis. 
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(g) “ROW” means all countries of the world outside of the United 

States and the European Countries. 

(h) “Royalty Term” means, with respect to sales of Licensed Products 

in (a) the United States only, the period beginning on the Closing and ending on the later to occur 

of (i) the tenth (10th) anniversary of the First Commercial Sale of the Licensed Product in the 

United States, (ii) the expiration of the last-to-expire Licensed Patent covering the manufacture, 

use or sale of the Licensed Product in the United States and (iii) the expiration of Regulatory 

Exclusivity Period, if any, for the Licensed Product in the United States, and (b) in each of the 

European Countries and the ROW, the period beginning on the Closing and ending on the later to 

occur of (i) the expiration of the last-to-expire Licensed Patent covering the manufacture, use or 

sale of the Licensed Product in such country and (ii) the expiration of Regulatory Exclusivity 

Period, if any, for the Licensed Product in such country. 

(i) “Worldwide Net Sales” means Net Sales in the US, European 

Countries, and ROW. 

3.4 Royalty Term.  SFJ shall have no obligation to pay any Royalty with respect 

to Net Sales in any country with respect to any period after the Royalty Term in such country has 

expired, and any Net Sales in any country with respect to any period after the Royalty Term in 

such country has expired shall be excluded for purposes of calculating Royalties due under 

Section 3.2. 

3.5 On a quarterly basis following the Closing for the Royalty Term, SFJ shall 

provide written reports (the “Quarterly Statement”) to PB within 45 days after the end of each 

Calendar Quarter setting forth: 

(a) as applicable: 

(i) in the case of any country in which SFJ or any of its 

Affiliates is directly Commercializing Licensed Products, Net Sales of Licensed Products in all 

such countries in such Calendar Quarter, including, on a Licensed Product-by-Licensed Product 

and country-by-country basis, the number and type of each Licensed Product sold, gross sales, Net 

Sales, itemized deductions by major cost category as set forth in the definition of Net Sales, and 

the exchange rates used; and/or 

(ii) (A) in the case of any country in which a Third Party 

(sub)licensee of SFJ or its Affiliate is Commercializing Licensed Products, all royalties received 

by SFJ or its Affiliate with respect to sales of Licensed Products by such (sub)licensee and its 

further sublicensees in all such countries, and (B) all other (sub)license revenue received by SFJ 

or its Affiliate from such Third Party (sub)licensee and its further (sub)licensees in consideration 

of the grant of Commercialization rights with respect to Licensed Products, including upfront fees, 

license maintenance fees and milestone payments, in each case, in such Calendar Quarter; and 

(b) the exchange rates used to convert any of the amounts paid, incurred, 

invoiced or received (as applicable) under Section 3.5(a) in a currency other than U.S. dollars into 

U.S. dollars; and 
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(c) SFJ’s good faith determination of the Royalties for such applicable 

Calendar Quarter (together with reasonably detailed supporting information with respect to such 

calculations), including: (i) on a Licensed Product-by-Licensed Product and country-by-country 

basis, the information described in Section 3.5(a)(i) and clause (A) of Section 3.5(a)(ii); (ii) on a 

Third Party (sub)licensee-by-Third Party (sub)licensee basis, the information described in clause 

(B) of Section 3.5(a)(ii); and (iii) the information described in Section 3.5(b). 

3.6 Royalties payable to PB under this Section 3 shall be calculated and 

reported for each Calendar Quarter and shall be paid (i) within 45 days of the end of the Calendar 

Quarter with respect to Net Sales of Licensed Products by SFJ and its Affiliates, and (ii) within 30 

days after SFJ receives its royalty payment from a third-party licensee with respect to Net Sales of 

Licensed Products by such third-party licensee. All Royalty payments by SFJ to PB under this 

Section 3 shall be paid in U.S. dollars.  If any currency conversion shall be required in connection 

with the calculation of royalty payments payable hereunder, such conversion shall be calculated at 

the rate of exchange for such currency used throughout SFJ’s accounting system in conformity 

with GAAP for the Calendar Quarter for which payment is due, or the actual rate of exchange used 

by a third-party licensee for payment of a Royalty to SFJ, on a country-by-country basis.  All 

Royalty payments shall be made by wire transfer to a bank and account designated in writing by 

PB, unless otherwise specified in writing by PB. 

3.7 SFJ shall, and shall cause its Affiliates and its and their (sub)licensees to, 

keep complete and accurate financial books and records pertaining to the Commercialization of 

Licensed Products hereunder, including books and records of the information described in 

Sections 3.5 and 3.6, in sufficient detail to calculate and verify all amounts payable hereunder.  

SFJ shall, and shall cause its Affiliates and its and their (sub)licensees to, retain such books and 

records for three (3) Calendar Years after the end of the Calendar Year to which such books and 

records pertain. To the extent reasonably requested by PB in writing after receipt of the Quarterly 

Statement, SFJ shall provide to PB with reasonable access during normal business hours to the 

work papers and books and records used by SFJ in its preparation of the Quarterly Statement for 

the purpose of assisting PB in its review of the Quarterly Statement and the calculations contained 

therein and reasonable access to employees and representatives (including SFJ’s independent 

accountants) of SFJ, and SFJ will otherwise cooperate in good faith with PB’s review of the 

Quarterly Statement. 

3.8 At the request of PB, no more than once each Calendar Year, SFJ shall, and 

shall cause its Affiliates and its and their (sub)licensees to, permit an independent certified public 

accounting firm of international standing designated by PB and reasonably acceptable to SFJ (the 

“Auditor”), at reasonable times and upon at least thirty (30) days’ prior written notice, to audit the 

books and records maintained pursuant to Section 3.7 in the location where such books and records 

are maintained, solely to confirm Royalty payments due from SFJ under Section 3 for a period 

covering not more than the preceding three (3) Calendar Years.  No Calendar Year shall be subject 

to audit under this Section 3.8 more than once, provided that if such records of SFJ, its Affiliates, 

and its and their (sub)licensees for a given Calendar Year have already been audited pursuant to 

the AZ License and SFJ has provided a true and complete copy of the report from such audit to 

PB, then PB shall only be entitled to audit SFJ’s books and records with regard to items not covered 

by such audit report.  If MedImmune conducts any audit of the books and records of SFJ, its 

Affiliates, and its and their (sub)licensees pursuant to the AZ License, SFJ shall provide a true and 
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complete copy of the report from such audit to PB within thirty (30) days after SFJ receives such 

report.  PB and SFJ shall reasonably cooperate to minimize the burden to SFJ and the expense of 

conducting any such audit.  The Auditor will execute a reasonable written confidentiality 

agreement with SFJ and will disclose to PB only such information as is reasonably necessary to 

provide PB with information regarding any actual or potential discrepancies between amounts 

reported and actually paid and amounts payable under this Agreement.  The Auditor will send a 

copy of the report to SFJ at the same time it is sent to PB.  The report sent to both Parties will 

include the methodology and calculations used to determine the results.  PB shall bear the full cost 

of such audit, unless the audit reveals an underreporting or underpayment by SFJ by more than the 

greater of (i) $100,000 or (ii) five percent (5%) of the amount due for any Calendar Year, in which 

case SFJ shall bear the cost of the audit.  If such audit concludes that (a) additional amounts were 

owed by SFJ, SFJ shall pay the additional amounts, with interest from the date originally due at 

the rate of prime plus two percent, or (b) excess payments were made by SFJ, PB shall reimburse 

such excess payments, in either case ((a) or (b)), within sixty (60) days after the date on which the 

Auditor’s report is delivered to SFJ. 

3.9 Withholding.  SFJ and each of its Affiliates and agents will be entitled to 

deduct and withhold from the payment of any amounts (or any portion thereof) payable under this 

Agreement such amounts as are required to be deducted and withheld with respect to the making 

of such payment under the Code or any other Tax Law.  To the extent that amounts are so withheld 

and paid over to the appropriate Governmental Authority in accordance with applicable Law, such 

withheld amounts will be treated for all purposes of this Agreement as having been paid to the 

applicable payee to whom such amounts would otherwise have been paid.  The Parties 

acknowledge and agree that no amounts shall be deducted or withheld on the Program Acquisition 

pursuant to this Agreement, including, for the avoidance of doubt, the payments by SFJ pursuant 

to Section 3.1. 

3.10  Purchase Price Allocation.  The Parties agree to allocate for Tax purposes 

(and, as applicable, to cause their respective Affiliates to allocate for Tax purposes) the Closing 

Consideration and any other amounts treated as additional consideration for Tax purposes among 

the Acquired Assets in accordance with the following procedures and, to the extent applicable, in 

accordance with Section 1060 of the Code and the Treasury Regulations promulgated thereunder. 

Within ninety (90) days after the Closing Date, SFJ shall deliver to PB a proposed allocation of 

the Closing Consideration, the Assumed Liabilities (to the extent properly taken into account for 

income Tax purposes) and any other amounts treated as additional consideration for income Tax 

purposes as of the Closing Date (the “Allocation”). If PB notifies SFJ in writing of any reasonable 

objections to one or more items reflected in the Allocation within thirty (30) days after SFJ’s 

delivery thereof, PB and SFJ shall negotiate in good faith to resolve such dispute. If SFJ and PB 

cannot resolve such dispute within twenty (20) days after PB notifies SFJ of such objections, such 

dispute shall be promptly resolved by the Auditor. The fees and expenses of the Auditor shall be 

borne equally by PB and SFJ. The Allocation (including as finally determined by the Auditor) 

shall be final and binding on the Parties, and each of the Parties: (a) shall (and shall cause its 

Affiliates to) prepare and file all Tax Returns (and Internal Revenue Service Forms 8594, as 

applicable) in a manner consistent with the Allocation and (b) shall not (and shall cause its 

Affiliates not to) take any position on any Tax Return or in connection with any Tax proceeding 

inconsistent with the Allocation, in each case, except to the extent otherwise required by a 
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“determination” within the meaning of Section 1313(a) of the Code (or any analogous provision 

of applicable state, local or non-U.S. Law). 

3.11 In the event that SFJ undergoes a Change of Control, then, and in each case, 

proper provision shall be made so that the successors or assigns of SFJ or any of its successors or 

assigns shall succeed to the Royalty obligations of SFJ as set forth in this Section 3 for the 

remainder of the Royalty Term, unless otherwise mutually agreed between PB and such successor 

or assign. For the avoidance of doubt, from and after such Change of Control, SFJ shall no longer 

have any obligations under this Agreement (provided, that SFJ has complied with the immediately 

preceding sentence).  

4. Closing; Conditions Precedent. 

4.1 Closing.  The closing of the Program Acquisition (the “Closing”) will take 

place, by electronic delivery of documents (by “portable document format”, email, or other form 

of electronic communication), all of which will be deemed to be originals, at 10:00 a.m. Eastern 

time on the third (3rd) Business Day after the date on which the conditions set forth in Section 4.2 

are satisfied or, to the extent permitted by applicable Law, waived (other than those conditions 

which by their terms are required to be satisfied at the Closing, but subject to the satisfaction or 

waiver of such conditions at Closing), or on such other date or at such other time as the Parties 

mutually agree in writing (such date of the Closing, the “Closing Date”). 

4.2 Conditions Precedent to Closing. 

(a) Condition to Each Party’s Obligations.  The respective obligations 

of each Party to close the Program Acquisition shall be subject to the satisfaction at or prior to the 

Closing of the following condition: 

(i) no Governmental Authority of competent jurisdiction shall 

have notified either Party that any investigation or review of the Program Acquisition is ongoing 

or enacted, enforced or entered any Law and no Order (whether temporary, preliminary or 

permanent) shall be in effect on the Closing Date that has the effect of making the Program 

Acquisition illegal or otherwise prohibiting the Closing. 

(b) Condition to PB’s Obligations.  The obligations of PB to close the 

Program Acquisition shall be subject to the satisfaction or waiver (to the extent permitted by 

applicable Law) by PB at or prior to the Closing of the following condition: 

(i) the Bankruptcy Court shall have entered the 9019 and Sale 

Order and such Order shall not have been stayed as of the Closing Date, stayed pending appeal, 

reversed or vacated. 

(c) Condition to SFJ’s Obligations.  The obligations of SFJ to close the 

Program Acquisition shall be subject to the satisfaction or waiver (to the extent permitted by 

applicable Law) by SFJ at or prior to the Closing of the following condition: 

(i) the Bankruptcy Court shall have entered the 9019 and Sale 

Order, and such Order (A) shall not have been stayed as of the Closing Date, stayed pending 
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appeal, reversed or vacated and (B) shall not have been amended, supplemented or otherwise 

modified in any manner materially adverse to SFJ. 

5. Bankruptcy Court Filings.  PB shall consult with SFJ with respect to, and SFJ shall 

have the right to approve in its sole and absolute discretion, the proposed 9019 and Sale Order 

prior to the presentation of such Order to the Bankruptcy Court; provided, that notwithstanding 

the foregoing, the 9019 and Sale Order shall include approval of the immediate and indefeasible 

payment in full, in cash, of all DIP Obligations.  PB shall consult with SFJ with respect to any 

other pleadings or proposed Orders to be presented to the Bankruptcy Court relating to this 

Agreement or the Program Acquisition, and the bankruptcy proceedings in connection therewith, 

and provide SFJ with copies of applications, pleadings, notices, proposed Orders and other 

documents to be filed by PB in the Chapter 11 Case that relate in any way to this Agreement, the 

Program Acquisition, or the 9019 and Sale Order prior to the making of any such filing with or 

submission to the Bankruptcy Court. 

6. Tax Matters.   

6.1 Transfer Taxes. All Transfer Taxes, if any, shall be borne 50% by PB and 

50% by SFJ, and shall be paid to the appropriate Governmental Authority promptly when due by 

the Person having the obligation to pay such Transfer Tax under applicable Law. The Party 

responsible under applicable Law for filing a Tax Return with respect to any such Transfer Taxes 

shall prepare and timely file such Tax Return and promptly provide a copy of such Tax Return to 

the other Party. PB and SFJ shall use reasonable efforts and cooperate in good faith to reduce or 

eliminate any Transfer Taxes to the extent permitted by applicable Law, including the transfer by 

remote electronic transmission of all Acquired Assets capable of being so transmitted (and the 

delivery of certificates evidencing such electronic transmission) and in the filing of any Tax 

Returns required with respect to any applicable Transfer Taxes. Without limiting the generality of 

the foregoing, PB and SFJ and their respective Affiliates shall use commercially reasonable efforts 

to obtain available exemptions from Transfer Taxes and will cooperate with each other in 

providing any information and documentation that may be necessary to obtain any such 

exemptions, including any applicable resale or exemption certificate.  

6.2 For purposes of this Agreement, with respect to any Acquired Asset, PB 

and SFJ shall apportion the Liability for personal property Taxes, ad valorem Taxes, and similar 

Taxes (“Periodic Taxes”) for Straddle Periods applicable to such Acquired Asset in accordance 

with this Section 6.2. The Periodic Taxes described in this Section 6.2 shall be apportioned 

between PB and SFJ as of the Closing Date, with SFJ liable for that portion of the Periodic Taxes 

for a Straddle Period (which portion of such Taxes shall for purposes of this Agreement be deemed 

attributable to the Post-Closing Tax Period) equal to the Periodic Taxes for such Straddle Period 

multiplied by a fraction, the numerator of which is the number of days remaining in such Straddle 

Period after the Closing Date, and the denominator of which is the total number of days in such 

entire Straddle Period. PB shall be liable for that portion of the Periodic Taxes for a Straddle Period 

for which SFJ is not liable under the preceding sentence (which portion of such Taxes shall for 

purposes of this Agreement be deemed attributable to the Pre-Closing Tax Period). The party 

responsible under applicable Law for paying a Tax described in this Section 6.2 shall be 

responsible for administering the payment of such Tax. Upon PB’s reasonable due inquiry, PB is 

not aware of any Periodic Taxes applicable to the Acquired Assets. 
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6.3 PB, on the one hand, or SFJ, on the other hand, as the case may be (the 

“Reimbursing Party”), shall provide reimbursement for any Tax paid by the other (the “Paying 

Party”), all or a portion of which is the responsibility of the Reimbursing Party in accordance with 

the terms of this Agreement. Within a reasonable time prior to the payment of any such Tax, the 

Paying Party shall give notice to the Reimbursing Party of the Tax payable and the Paying Party’s 

and Reimbursing Party’s respective Liability therefor, although failure to do so shall not relieve 

the Reimbursing Party from its Liability hereunder except to the extent the Reimbursing Party is 

actually prejudiced thereby. 

6.4 The Parties shall provide each other with such assistance as reasonably may 

be requested by any of them in connection with (i) the preparation of any Tax Return, (ii) the 

determination of any Liability in respect of Taxes or the right to any refund, credit or prepayment 

in respect of Taxes or (iii) any audit or other examination by any Tax authority, or any judicial or 

administrative proceeding with respect to any Taxes. 

7. Miscellaneous. 

7.1 Certain Definitions.  For all purposes of this Agreement, the following 

defined terms will have the following meanings: 

(a) “9019 and Sale Order” means an order of the Bankruptcy Court, or 

another court of competent jurisdiction, as entered on the docket in the Chapter 11 Case, approving 

the Settlement Agreement and this Agreement, the form of which shall be in form and substance 

reasonably satisfactory to PB and SFJ, respectively. 

(b) “Action” means any claim, hearing, charge, action, suit, arbitration, 

litigation, mediation, grievance, audit, examination, inquiry, proceeding or investigation by or 

before any Governmental Authority or arbitrator. 

(c) “Adversary Proceeding” means that certain adversary proceeding 

commenced by PB on October 31, 2022 in the Bankruptcy Court, which has been assigned Adv. 

Proc. No. 22-50456 (LSS). 

(d) “Affiliate” of a specified Person means a Person who, directly or 

indirectly through one or more intermediaries, controls, is controlled by, or is under common 

control with, such specified Person.  For avoidance of doubt, SFJ and PB will not be deemed 

Affiliates of one another notwithstanding the possession by SFJ (whether or not exercised) of any 

rights with respect to PB or otherwise as a result of the Program Acquisition. 

(e) “Antitrust Law” means any applicable supranational, national, 

federal, state, county, local or foreign antitrust, competition or trade regulation Laws that are 

designed or intended to prohibit, restrict or regulate actions having the purpose or effect of 

monopolization or restraint of trade or lessening competition through merger or acquisition, 

including the Hart-Scott-Rodino (HSR) Act, the Sherman Act, the Clayton Act and the Federal 

Trade Commission Act, in each case, as amended, and other similar antitrust, competition or trade 

regulation Laws of any jurisdiction other than the United States. 
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(f) “Benefit Plans” means a plan, program, agreement or other 

arrangement providing for employment, compensation, retirement, deferred compensation, 

severance, separation, relocation, repatriation, expatriation, termination pay, performance awards, 

bonus, incentive, stock option, stock purchase, stock bonus, phantom stock, stock appreciation 

right, supplemental retirement or other pension or welfare benefits, whether written or unwritten, 

including each “employee benefit plan” within the meaning of Section 3(3) of ERISA, (i) which 

is or has been sponsored, maintained, contributed to, or required to be contributed to by PB or any 

of its ERISA Affiliates for the benefit of any employee or former employee of PB or (ii) with 

respect to which PB or any of its ERISA Affiliates would reasonably be expected to have any 

Liability. 

(g) “BioVectra Agreement” means that certain Supply Agreement, 

dated as of March 10, 2021, between PB and BioVectra. 

(h) “Books and Records” means all documents of, or otherwise in the 

possession, custody or control of, or used by, PB that are related to the Product, the Program, the 

Acquired Assets or the Assumed Liabilities, including all files, instruments, papers, books, 

microfilms, photographs, letters, budgets, forecasts, ledgers, journals, title policies, lists of past, 

present or prospective customers, supplier lists, regulatory filings, technical documentation, 

documentation containing Licensed Know-How, user documentation (installation guides, user 

manuals, training materials, release notes, working papers, etc.), data, reports (including 

environmental reports and assessments), plans, mailing lists, price lists, marketing information and 

procedures, advertising and promotional materials, equipment records, warranty information, 

architects agreements, construction contracts, drawings, plans and specifications, records of 

operations, standard forms of documents, copies of Tax Returns and copies of related books, 

records and workpapers related to Taxes, manuals of operations or business procedures and other 

similar procedures (including all discs, tapes and other media-storage data containing such 

information), in each case whether or not in electronic form. 

(i) “Cash” means all cash and cash equivalents, including checks, 

commercial paper, treasury bills, certificates of deposit and marketable securities, and any bank 

accounts and lockbox arrangements of PB as of the Closing. 

(j) “Code” means the Internal Revenue Code of 1986, as amended. 

(k) “Committee” means the Official Committee of Unsecured 

Creditors appointed in the Chapter 11 Case. 

(l) “Contract” means any agreement, contract, subcontract, lease, 

sublease, instrument, permit, concession, franchise, arrangement, understanding, note, option, 

bond, mortgage, indenture, trust document, loan or credit agreement, license, sublicense, insurance 

policy or other legally binding commitment or instrument. 

(m) “Control” or “Controlled” means (a) for Intellectual Property, a 

Party’s ability to grant applicable licenses, sublicenses and/or other rights thereunder and (b) for 

materials and documents, a Party’s ability to provide, or provide access to, such materials and/or 

documents, each without violating any contractual obligations to a Third Party. For clarity, if a 
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Party only can grant a license or sublicense and/or provide rights and/or access of limited scope, 

for a specific purpose or under certain conditions due to an encumbrance, “Control” or 

“Controlled” will be construed to so limit such license, sublicense, provision of rights and/or 

access. 

(n) “Copyrights” means, collectively, all works of authorship, mask 

works and any and all other registered and unregistered copyrights and copyrightable works, and 

all applications, registrations, extensions, and renewals thereof. 

(o) “DIP Financing” means, collectively, all postpetition financing 

authorized by the Bankruptcy Court, including by that Final Order (I) Authorizing the Debtor to 

Obtain Postpetition Financing; (II) Granting Security Interests and Superpriority Administrative 

Expense Status; (III) Granting Adequate Protection; (IV) Modifying the Automatic Stay; (V) 

Authorizing Use of Cash Collateral; (VI) Scheduling a Final Hearing and (VII) Granting Related 

Relief [Docket No. 142] entered by the Bankruptcy Court in the Chapter 11 Case (the “Final DIP 

Order”). 

(p) “Encumbrances” means any lien, pledge, hypothecation, 

mortgage, deed of trust, security interest, encumbrance, covenant, charge, claim, option, right of 

first refusal, easement, right of way, encroachment, occupancy right, preemptive right, community 

property interest or restriction of any nature, whether arising prior to or subsequent to the 

commencement of the Chapter 11 Case, and whether voluntarily incurred or arising by operation 

of Law. 

(q) “Environmental Laws” means any and all applicable Laws which 

(i) regulate or relate to the protection or clean-up of the environment, the use, treatment, storage, 

transportation, handling, disposal or release of Hazardous Substances, the preservation or 

protection of waterways, groundwater, drinking water, air, wildlife, plants or other natural 

resources, or the health and safety of Persons or property, including protection of the health and 

safety of employees or (ii) impose Liability or responsibility with respect to any of the foregoing, 

including the Comprehensive Environmental Response, Compensation and Liability Act (42 

U.S.C. § 9601 et seq.), or any other Law of similar effect. 

(r) “ERISA” means the Employee Retirement Income Security Act of 

1974, as amended, and the regulations promulgated and rulings issued thereunder. 

(s) “ERISA Affiliate” means, with respect to any entity, trade or 

business, any other entity, trade or business that is a member of a group described in Section 

414(b), (c), (m) or (o) of the Code or Section 4001(b)(1) of ERISA that includes the first entity, 

trade or business, or that is a member of the same “controlled group” as the first entity, trade or 

business pursuant to Section 4001(a)(14) of ERISA. 

(t) “EU” means the European Union or any successor union of 

European states thereto having a substantially similar function. 

(u) “Excluded Taxes” means any Taxes: (i) of PB or its Affiliates for 

any Tax period, (ii) imposed on or with respect to the ownership or operation of the Excluded 

Assets or Excluded Liabilities, (iii) imposed on or with respect to the Acquired Assets for any 
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Pre-Closing Tax Period, (iv) of PB attributable to the Program Acquisition, (v) of any Person 

imposed on SFJ or any of its Affiliates as a transferee or successor, by contract or pursuant to any 

Law, which Taxes relate to (A) the Acquired Assets and (B) an event or transaction occurring 

before the Closing, and (vi) that are Transfer Taxes borne by PB pursuant to Section 6.1. 

(v) “Hazardous Substances” means any pollutant, chemical, substance 

and any toxic, infectious, carcinogenic, reactive, corrosive, ignitable or flammable chemical, 

chemical compound, hazardous substance, material or waste, whether solid, liquid or gas, that is 

subject to regulation, control or remediation under any Environmental Laws, including any 

quantity of petroleum product or byproduct, solvent, flammable or explosive material, radioactive 

material, asbestos, lead paint, polychlorinated biphenyls (or PCBs), dioxins, dibenzofurans, heavy 

metals and radon gas. 

(w) “Indebtedness” means with respect to any Person, (i) all obligations 

for borrowed money, (ii) all obligations evidenced by bonds, debentures, notes or similar 

instruments, (iii) all Indebtedness of others secured by any Encumbrance on owned or acquired 

property of the reference Person, whether or not the Indebtedness secured thereby has been 

assumed, (iv) all guarantees (or any other arrangement having the economic effect of a guarantee) 

of Indebtedness of others, (v) all capital lease obligations and all synthetic lease obligations, (vi) all 

obligations, contingent or otherwise, of such Person as an account party in respect of financial 

guaranties, letters of credit, letters of guaranty, surety bonds and other similar instruments, (vii) all 

securitization transactions, (viii) all obligations representing the deferred and unpaid Closing 

Consideration of property (other than trade payables incurred in the ordinary course of business), 

(viii) all obligations, contingent or otherwise, in respect of bankers’ acceptances and (ix) net cash 

payment obligations of such Person under swaps, options, derivatives and other hedging 

agreements or arrangements that will be payable upon termination thereof (assuming they were 

terminated on the date of determination). 

(x) “Intellectual Property” means all intellectual property and 

industrial property rights of any kind or nature throughout the world, including all US and foreign, 

(a) Patents; (b) Trademarks; (c) Copyrights; (d) rights in computer programs (whether in source 

code, object code, or other form), algorithms, databases, compilations and data, technology 

supporting the foregoing, and all documentation, including user manuals and training materials, 

related to any of the foregoing; (e) trade secrets and all other confidential information, know-how, 

inventions, proprietary processes, formulae, models, and methodologies; (f) rights of publicity, 

privacy, and rights to personal information; (g) all rights in the foregoing and in other similar 

intangible assets; and (h) all applications and registrations for the foregoing. 

(y) “Law” means any law (including common law), statute, 

constitution, requirement, code, rule, regulation, order, ordinance, treaty, judgment or decree or 

other pronouncement of any Governmental Authority. 

(z) “Liability” means any liability, debt, guarantee, claim, demand, 

commitment or obligation (whether direct or indirect, absolute or contingent, accrued or 

unaccrued, liquidated or unliquidated, or due or to become due) of every kind and description, 

including all costs and expenses related thereto. 
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(aa) “Order” means any order, injunction, judgment, decree, ruling, 

writ, assessment or award of a Governmental Authority. 

(bb) “Patent” means patents, patent applications, patent disclosures, and 

all related continuations, continuations-in-part, divisionals, reissues, re-examinations, 

substitutions, and extensions thereof. 

(cc) “PB Intellectual Property” means all Intellectual Property owned 

or Controlled by PB that is necessary or useful for the manufacture, use, sale or import of the 

Product or the Program, including (i) the Trial Inventions and (ii) any Intellectual Property relating 

to the Product or the Program which is owned by PB at Closing and which was produced under 

any Contract. 

(dd) “Permits” means all consents, approvals, authorizations, 

certificates, filings, notices, permits, concessions, registrations, franchises, licenses or rights of or 

issued by any Governmental Authority. 

(ee) “Post-Closing Tax Period” means any Tax period or portion 

thereof, beginning after the Closing Date. 

(ff) “Pre-Closing Tax Period” means any Tax period, or portion 

thereof, ending on or prior to the Closing Date. 

(gg) “Provided” means that such documents, to the extent electronically 

available, are made available by PB through materials posted to a virtual data room in a manner 

that enables viewing of such materials by SFJ or its Representatives prior to Closing. 

(hh) “Representatives” means, when used with respect to any Person, 

the directors, officers, employees, consultants, financial advisors, accountants, legal counsel, 

investment bankers and other agents, advisors and representatives of such Person and its 

Subsidiaries. 

(ii) “Retained Books and Records” means the company seal, minute 

books, stock certificates, stock or equity record books, Tax Returns and other books, records and 

work papers related to Taxes paid or payable by PB or its Affiliates, work papers and such other 

books and records as pertain to the organization, qualification to do business, existence or 

capitalization of PB or any Affiliate thereof, books and records that PB is required to retain under 

applicable Law, books and records that relate exclusively to an Excluded Asset or Excluded 

Liability and all of PB’s communications, documents, or materials that PB shall retain pursuant to 

any attorney-client privilege, work product doctrine, common interest, or joint defense privilege, 

and electronic and tangible documents reflecting such communications and materials. 

(jj) “Subsidiary” means with respect to any Person, any corporation, 

limited liability company, partnership or other organization, whether incorporated or 

unincorporated, of which (i) at least a majority of the outstanding shares of capital stock, or other 

equity interests, having by their terms ordinary voting power to elect a majority of the board of 

directors or others performing similar functions with respect to such corporation, limited liability 

company, partnership or other organization is directly or indirectly owned or controlled by such 
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Person or by any one or more of its Subsidiaries, or by such Person and one or more of its 

Subsidiaries, or (ii) with respect to a partnership, such Person or any other Subsidiary of such 

Person is a general partner of such partnership. 

(kk) “Stalking Horse APA” means that certain Asset Purchase 

Agreement, dated as of November 4, 2022, by and between PB and the Stalking Horse Bidder. 

(ll) “Stalking Horse Bidder” means Chiesi Farmaceutici S.p.A., a 

private limited company organized under the Laws of Italy. 

(mm) “Straddle Period” means any taxable period that includes but does 

not end on the Closing Date. 

(nn) “Tax” or “Taxes” means any and all U.S. federal, state, local and 

non-U.S. taxes, assessments, levies, duties, tariffs, imposts and other similar charges and fees 

imposed by any Governmental Authority, including income, franchise, windfall or other profits, 

gross receipts, property, sales, use, net worth, capital stock, payroll, employment, social security, 

workers’ compensation, unemployment compensation, excise, withholding, ad valorem, stamp, 

transfer, value-added, occupation, environmental, disability, real property, personal property, 

registration, alternative or add-on minimum, or estimated tax, including any interest, penalty, 

additions to tax and any additional amounts imposed with respect thereto. 

(oo) “Tax Return” means any report, return, certificate, claim for 

refund, election, estimated Tax filing or declaration filed or required to be filed with any 

Governmental Authority with respect to Taxes, including any schedule or attachment thereto, and 

including any amendments thereof. 

(pp) “Trademarks” means, collectively, all registered and unregistered 

marks, trade dress rights, logos, taglines, slogans, Internet domain names, web addresses, and other 

indicia of origin, together with the goodwill associated with any of the foregoing, and all 

applications, registrations, extensions and renewals thereof, selected for use on the Product. 

(qq) “Transfer Taxes” means all sales (including bulk sales and VAT), 

use, transfer, recording, ad valorem, privilege, documentary, gross receipts, registration, 

conveyance, excise, license, stamp or similar Taxes and fees arising out of, in connection with or 

attributable to the transactions contemplated by this Agreement. 

(rr) “US”, “U.S.” or “USA” means the United States of America, its 

territories and possessions, including Puerto Rico. 

7.2 Complete Agreement.  Other than as set forth specifically herein, this 

Agreement, together with the Settlement Agreement, the Transition Services Agreement and all 

schedules and exhibits hereto and thereto, as the same may be amended from time to time, 

constitutes the entire agreement between the Parties regarding the subject matter of this Agreement 

and supersedes and preempts any prior understandings, agreements or representations, written or 

oral, which may have related to the subject matter hereof, and there are no other promises, 

representations or warranties affecting it.  This Agreement constitutes one indivisible contract, and 

this Agreement would not have been made on the terms herein if it was not a single indivisible 
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contract.  The terms of this Agreement may not be contradicted, explained or supplanted by any 

usage of trade, course of dealing or course of performance, and any other representation, promise, 

statement or warranty made by either Party or their agents that differs in any way from the terms 

contained herein will be given no force or effect. 

7.3 Counterparts.  This Agreement may be executed in two or more 

counterparts, each of which shall be deemed to be an original, but all of which taken together shall 

constitute one and the same agreement. 

7.4 Notices. Any notice or other communication required or permitted to be 

given by either Party under this Agreement will be in writing and will be effective when delivered 

if delivered by e-mail, hand, or reputable courier service, or five (5) days after mailing if mailed by 

registered or certified mail, postage prepaid and return receipt requested, addressed to the other 

Party at the following addresses or such other address as may be designated by notice pursuant to 

this Section 7.4: 

 

(a) If to PB: 

PhaseBio Pharmaceuticals, Inc. 

1 Great Valley Parkway, Suite 30 

Malvern, PA 19355 USA 

Attn: Chief Executive Officer  

with a copy to: 

Attn: VP, Head of Legal (at the address set forth above)  

and to: 

Cooley LLP 

11951 Freedom Drive 

Reston, VA 20190 USA 

Attn: Christian E. Plaza 
 

(b) If to SFJ: 

SFJ Pharmaceuticals X, Ltd. 

c/o SFJ Pharmaceuticals X, L.P. 

5000 Hopyard Road, Suite 330 

Pleasanton, CA 94588 

Attn:  Robert DeBenedetto 

Email: robert.debenedetto@sfj-

pharma.com 

 

with a copy to (which will not constitute notice): 
 

Orrick Herrington & Sutcliffe LLP 
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1000 Marsh Road 

Menlo Park, CA 94025-1015 

Attention: Michael O’Donnell 

Email: mike.odonnell@orrick.com 
 

7.5 Use of Names. Neither Party will use the other Party’s nor any of its 

Affiliates’ (including the limited partners of SFJ’s or its Affiliates’) names or trademarks in any 

promotional materials or advertising without the prior written consent of the other Party except as 

otherwise expressly permitted in this Agreement. 

7.6 Further Assurances. The Parties will execute such further reasonable 

documents and perform such further reasonable acts as may be necessary to comply with or more 

fully effectuate the terms of this Agreement, including, without limitation, submitting to the United 

States Patent and Trademark Office any documentation reasonably necessary to give effect to the 

transfer of Intellectual Property as contemplated by this Agreement. 

7.7 Governing Law. The construction and validity of this Agreement and the 

provisions hereof, and the rights and obligations of the Parties hereunder, will be governed by the 

internal laws of the State of Delaware, USA, and, to the extent applicable to Patents and 

Trademarks, the applicable federal laws of the USA, in each instance without regard to conflict of 

laws principles. The Parties agree that the exclusive jurisdiction and venue for any litigation arising 

out of this Agreement shall be in the Bankruptcy Court; provided, further, that if at the time of 

commencement of any such litigation, there is no longer a pending Chapter 11 Case or the 

Bankruptcy Court does not have jurisdiction or declines to exercise jurisdiction, the exclusive 

jurisdiction and venue for any litigation arising out of or relating to this Agreement, provided 

jurisdiction may be obtained under applicable Law, shall be in the state or federal courts in the 

State of Delaware, and each Party hereby waives any objections such Party may have with respect 

thereto (including any objections based upon forum non conveniens). 

7.8 Limitation of Liability. TO THE MAXIMUM EXTENT PERMITTED BY 

LAW AND NOTWITHSTANDING ANY PROVISION IN THIS AGREEMENT TO THE 

CONTRARY, NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY FOR ANY 

CLAIMS UNDER THIS AGREEMENT FOR INDIRECT, INCIDENTAL, CONSEQUENTIAL, 

SPECIAL, RELIANCE OR PUNITIVE DAMAGES OR LOST OR IMPUTED PROFITS OR 

ROYALTIES OR COST OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, 

WHETHER LIABILITY IS ASSERTED IN CONTRACT, TORT (INCLUDING NEGLIGENCE 

AND STRICT PRODUCTS LIABILITY), INDEMNITY OR CONTRIBUTION, AND 

IRRESPECTIVE OF WHETHER THAT PARTY OR ANY REPRESENTATIVE OF THAT 

PARTY HAS BEEN ADVISED OF, OR OTHERWISE MIGHT HAVE ANTICIPATED THE 

POSSIBILITY OF, ANY SUCH LOSS OR DAMAGE; PROVIDED, HOWEVER, THAT IF PB 

FAILS TO PERFORM ITS OBLIGATIONS UNDER SECTION 1.8 TO SELL, ASSIGN, 

GRANT, TRANSFER, PROVIDE, CONVEY OR DELIVER TO SFJ ANY ACQUIRED ASSET 

OR RIGHT, TITLE, INTEREST OR BENEFIT THEREUNDER, SFJ SHALL BE PERMITTED 

TO ASSERT CLAIMS FOR DAMAGES BASED ON THE VALUE OF SUCH ACQUIRED 

ASSET OR RIGHT, TITLE, INTEREST OR BENEFIT THEREUNDER AND ANY OUT-OF-

POCKET COSTS, THIRD PARTY COSTS, OR OTHER DIRECT DAMAGES ACTUALLY 

INCURRED BY SFJ IN OBTAINING SUCH ACQUIRED ASSET OR RIGHT, TITLE, 

Case 22-10995-LSS    Doc 338-2    Filed 12/30/22    Page 29 of 103



 

 29 

 

INTEREST OR BENEFIT THEREUNDER; PROVIDED FURTHER, THAT SUCH LOSSES 

OR DAMAGES SHALL ONLY BE RECOVERABLE AS A SET OFF FROM ROYALTIES IN 

SECTION 3 (IF AND TO THE EXTENT PAYABLE UNDER THIS AGREEMENT) IF SFJ 

OBTAINS A FINAL JUDGMENT FROM A COURT OF COMPETENT JURSIDICTION FOR 

SUCH LOSSES OR DAMAGES. THE PARTIES AGREE THAT THE LIMITATIONS 

SPECIFIED IN THIS SECTION 7.8 WILL APPLY EVEN IF ANY LIMITED REMEDY 

SPECIFIED IN THIS AGREEMENT IS FOUND TO HAVE FAILED OF ITS ESSENTIAL 

PURPOSE. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, 

“CONSEQUENTIAL DAMAGES” WILL BE DEEMED TO INCLUDE, AND NEITHER 

PARTY WILL BE LIABLE TO THE OTHER PARTY OR ANY OF SUCH OTHER PARTY’S 

AFFILIATES, REPRESENTATIVES OR STOCKHOLDERS FOR ANY CLAIMS UNDER OR 

RELATED TO THIS AGREEMENT FOR DAMAGES BASED ON OR MEASURED BY LOSS 

OF PROJECTED OR SPECULATIVE FUTURE SALES OF THE PRODUCT, ANY PAYMENT 

DUE UPON ANY UNACHIEVED EVENT UNDER SECTION 3, OR ANY OTHER 

UNEARNED, SPECULATIVE OR OTHERWISE CONTINGENT PAYMENTS PROVIDED 

FOR IN THIS AGREEMENT. FOR THE AVOIDANCE OF DOUBT, THIS SECTION 7.8 IS 

NOT MEANT TO LIMIT SFJ’S OBLIGATION TO PAY PB PURSUANT TO THE TERMS OF 

THIS AGREEMENT, INCLUDING SECTION 3. 

7.9 Cumulative Remedies. Unless expressly set forth in this Agreement, all 

rights and remedies of the Parties, including all rights to payment, rights of termination, rights 

to injunctive relief, and other rights provided under this Agreement, will be cumulative and in 

addition to all other remedies provided for in this Agreement, in law, and in equity. 

7.10 Relationship of the Parties; Consent to Release of Provided Documents. 

(a) Independent Contractors. Nothing contained herein will be deemed 

to create a partnership, joint venture, or similar relationship between the Parties, including for tax 

purposes. Neither Party is the agent, employee, joint venturer, partner, franchisee, or 

representative of the other Party. Each Party specifically acknowledges that it does not have the 

authority to, and will not, incur any obligations or responsibilities on behalf of the other Party. 

Notwithstanding anything to the contrary in this Agreement, each Party (and its officers, directors, 

agents, employees, and members) will not hold themselves out as employees, agents, 

representatives, or franchisees of the other Party or enter into any agreements on such Party’s 

behalf. 

(b) Direction. PB shall not be subject to the supervisory direction of SFJ 

in regard to the conduct of the Trials prior to the Closing; provided, that, prior to the Closing, PB 

shall (x) consult with SFJ in good faith regarding the conduct of ongoing Trials (including by 

providing SFJ with the opportunity to participate in conversations and review all correspondence 

with applicable Regulatory Authorities and contractual counterparties regarding the Program 

and/or the ongoing Trials), and (y) promptly take each action (or inaction) mutually agreed to with 

SFJ with respect thereto, if any. 

(c) Consent to Release of Provided Documents. PB hereby consents to 

the release to SFJ at Closing of all Provided documents. 
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7.11 No Third Party Beneficiaries. This Agreement and the provisions herein are 

for the benefit of the Parties only, and are not intended to confer any rights or benefits to any Third 

Party. 

7.12 Amendments; No Waiver. Unless otherwise specified herein, no 

amendment, supplement, or modification of this Agreement will be binding on either Party unless 

it is in writing and signed by both Parties. No delay or failure on the part of a Party in the exercise 

of any right under this Agreement or available at law or equity will be construed as a waiver of such 

right, nor will any single or partial exercise thereof preclude any other exercise thereof. All waivers 

must be in writing and signed by the Party against whom the waiver is to be effective. Any such 

waiver will constitute a waiver only with respect to the specific matter described in such writing 

and will in no way impair the rights of the Party granting such waiver in any other respect or at any 

other time. 

7.13 Severability. If any provision (or portion thereof) of this Agreement is 

determined by a court or arbitration to be unenforceable as drafted by virtue of the scope, duration, 

extent, or character of any obligation contained herein, it is the Parties’ intention that such 

provision (or portion thereof) will be construed in a manner designed to effectuate the purposes of 

such provision to the maximum extent enforceable under such Applicable Law. The Parties will 

enter into whatever amendment to this Agreement as may be necessary to effectuate such purposes. 

7.14 Equitable Relief. The Parties agree that irreparable damage would occur in 

the event that any of the provisions of this Agreement were not performed in accordance with their 

specific terms or were otherwise breached for which legal remedies would be inadequate. 

Accordingly, each of the Parties will be entitled to specific performance of the terms of this 

Agreement and injunctive relief to prevent breaches of this Agreement and to enforce specifically 

the terms and provisions of this Agreement, this being in addition to any other remedy to which 

they are entitled at Law or in equity. Each of the Parties further waives (a) any defense in any 

action for specific performance that a remedy at Law would be adequate, and (b) any requirement 

under any Law to post security as a prerequisite to obtaining equitable relief. 

7.15 Construction. This Agreement has been negotiated by the Parties and their 

respective counsel. This Agreement will not be construed in favor of or against either Party by 

reason of the authorship of any provisions hereof.  

[Signature Pages Follow] 
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[Signature Page to Program Transfer Agreement] 

 

IN WITNESS WHEREOF, the Parties have executed this Agreement on the day and year 

first above written. 

PHASEBIO PHARMACEUTICALS, INC. 

By: ________________________ 

Name: ________________________ 

Title: ________________________ 
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the day and year 

first above written. 

SFJ PHARMACEUTICALS X, LTD. 

By: ________________________ 

Name: ________________________ 

Title: ________________________ 
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Exhibit A 

Form of Notice of Regulatory Communication Authorization 
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Date: XXXX 1, 2022 

 

Ann Farrell, M.D., Division Director 
Division of Hematology Products 
Center for Drug Evaluation and Research 
Food and Drug Administration 
5901-B Ammendale Road 
Beltsville, MD 20705-1266 
 
RE: IND 125267, eCTD Sequence No. 0013 
MEDI2452 (PB2452) 
General Correspondence: Approved Additional Representative of PhaseBio 
 
 
Dear Dr Farrell, 
 
Reference is made to PhaseBio Investigational Drug Application 125267.  This letter will serve to advise 
the office that PhaseBio would like to designate Michele LaRussa, Chief Regulatory Officer of SFJ 
Pharmaceuticals, Inc. as an approved additional representative of PhaseBio, Inc. to communicate with the 
FDA on behalf of PhaseBio, regarding all IND activities and clinical trial matters. The contact agent for SFJ: 

 
Michele LaRussa 
Chief Regulatory Officer 
(919)376-7068 
Michele.Larussa@SFJ-Pharma.com 
 
 
If you have any questions or comments regarding this submission, please contact me at (610)608-8619 
or via email at lauren.richardson@phasebio.com. 
 
Sincerely, 
 
 
 
Lauren Richardson 
SVP Regulatory Affairs and Quality Assurance 
PhaseBio Pharmaceuticals, Inc. 
1 Great Valley Parkway, Suite 30 
Malvern, PA 19355 
Telephone: (610) 981-6507 Cell: (610) 608-8619 
Email: lauren.richardson@phasebio.com 
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Exhibit B 

Form of Transition Services Agreement 
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TRANSITION SERVICES AGREEMENT 

DATED AS OF [●], 2022 

BY AND BETWEEN 

PHASEBIO PHARMACEUTICALS, INC. 

AND 

SFJ PHARMACEUTICALS X, LTD. 
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TRANSITION SERVICES AGREEMENT 

This TRANSITION SERVICES AGREEMENT, dated as [●], 2022 (this “Agreement”), 

is by and between PhaseBio Pharmaceuticals, Inc., a Delaware corporation (“PB”), and SFJ 

Pharmaceuticals X, Ltd., a Cayman Islands company (“SFJ” and, together with PB, the 

“Parties”).  Capitalized terms used but not defined herein have the meanings ascribed to such 

terms in the Program Transfer Agreement (as defined below). 

WHEREAS, on [●], 2022, PB and SFJ entered into that certain Program Transfer 

Agreement (the “Program Transfer Agreement”), which contemplates, among other things, the 

sale and transfer of the Program and the Acquired Assets (as such term is defined in the Program 

Transfer Agreement) to SFJ; and 

WHEREAS, following the Closing, PB desires to provide to SFJ, and SFJ desires to 

receive the benefit of, certain transition services from PB on the terms and conditions set forth 

herein. 

NOW, THEREFORE, in consideration of the foregoing premises, the mutual covenants, 

promises, and agreements set forth in this Agreement, the mutual benefits to be gained by the 

performance thereof, and for other good and valuable consideration, the receipt and sufficiency 

of which is acknowledged and accepted, the Parties, intending to be legally bound, agree as 

follows: 

ARTICLE 1 DEFINITIONS 

Section 1.1 Certain Definitions.  For all purposes of this Agreement, the following 

defined terms will have the following meanings: 

(a) “Arising IP” has the meaning set forth in Section 5.2. 

(b) “Background IP” means any Intellectual Property Rights owned or 

controlled by a Party as of the date of this Agreement, or developed by or on behalf of such Party 

during the Term, independently of this Agreement.  For the avoidance of doubt, the Intellectual 

Property Rights in the Acquired Assets are the Background IP of SFJ. 

(c) “Closing” has the meaning set forth in the Program Transfer Agreement. 

(d) “Confidential Information” of a Party, means all information and 

materials provided and/or disclosed (including in written form, electronic form or otherwise) by, 

or on behalf of, such Party or its Affiliates, agents or representatives to the other Party, its 

Affiliates, agents or representatives in connection with this Agreement, including, technical, 

scientific, regulatory and other information, results, knowledge, techniques, data, analyses, 

inventions, invention disclosures, plans, processes, methods, know-how, ideas, concepts, test data 

(including pharmacological, toxicological and clinical test data), analytical and quality control 

data, formulae, specifications, marketing, pricing, distribution, cost, sales, and manufacturing data 

and descriptions. In addition, the terms and conditions of this Agreement shall be deemed to be 

Confidential Information of SFJ and PB. 
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(e) “Force Majeure Event” has the meaning set forth in Section 8.1. 

(f) “Initial SOW” means the SOW agreed as at the date of this Agreement, as 

set out in Schedule 2.   

(g) “Program” has the meaning set forth in the Program Transfer Agreement. 

(h) “Program Transfer Agreement” has the meaning set forth in the Recitals. 

(i) “Records” has the meaning set forth in Section 3.2. 

(j) “Retention Period” has the meaning set forth in Section 3.2. 

(k) “Services” means the services performed by or on behalf of PB under this 

Agreement as specified in a SOW. 

(l) “SFJ Materials” means any materials provided by, or agreed in a SOW to 

be provided by, SFJ to PB for use in relation to the Services. 

(m) “Statement of Work” or “SOW” has the meaning set forth in Section 2.1. 

(n) “Third Party Costs” means all costs, fees and expenses incurred by or on 

behalf of PB or its Affiliates in performing any Services. 

Section 1.2 Other Definitional and Interpretive Matters.  Unless otherwise expressly 

provided in this Agreement, for purposes of this Agreement, the following rules of interpretation 

will apply: 

(a) Calculation of Time Period.  When calculating the period of time before 

which, within which, or following which any act is to be done or step taken under this Agreement, 

the date that is the reference date in calculating such period will be excluded.  If the last day of 

such period is a non-Business Day, the period in question will end on the next succeeding Business 

Day. 

(b) Currency and Accounting. 

(i) Any reference in this Agreement to Dollars, $, or amounts in cash 

or Liabilities, means, or will be expressed in, United States dollars. 

(ii) Unless otherwise defined in this Agreement, accounting terms will 

have the respective meanings assigned to them in accordance with GAAP consistently applied 

with the methodologies, practices, classifications, judgments, estimation techniques, assumptions, 

and principles used by PB in preparing its audited financial statements; provided, however, if PB’s 

financial statements are not prepared in accordance with GAAP, then in such case, the 

methodologies, practices, classifications, judgments, estimation techniques, assumptions, and 

principles to be used with respect to such applicable item will be as determined in accordance with 

GAAP. 
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(c) Gender and Number.  Any reference in this Agreement to gender will 

include all genders, and words imparting the singular number only will include the plural and vice 

versa. 

(d) Headings.  The division of this Agreement into Articles, Sections and other 

subdivisions, and the insertion of headings are for convenience of reference only and will not affect 

or be utilized in construing or interpreting this Agreement.  All references in this Agreement to 

any “Section” are to the corresponding Section of this Agreement unless otherwise specified. 

(e) Including.  The word “including” or any variation thereof means “including, 

without limitation” and will not be construed to limit any general statement that it follows to the 

specific or similar items or matters immediately following it. 

(f) Laws and Governmental Entities.  Any reference to any Law will be deemed 

also to refer to all rules and regulations promulgated thereunder, unless the context requires 

otherwise.  Any reference in this Agreement to (i) a specific rule, regulation, or section or 

subsection of any Law will be deemed to refer to any amendment or successor provision to such 

rule, regulation, or section or subsection of such Law, and (ii) any Governmental Authority, will 

be deemed to refer to any successor to such Governmental Authority. 

ARTICLE 2 PROVISION OF SERVICES 

Section 2.1 Statements of Work.  The Parties may, from time to time, negotiate and 

agree to written statements of work, substantially in the form of Schedule 1, that specify the 

services to be performed by PB under such statement of work and the associated fees and payments 

(if any).  Upon execution by both Parties, each such statement of work shall become a “Statement 

of Work”.  The Initial SOW has been executed on the date of this Agreement and is a Statement 

of Work under this Agreement. 

Section 2.2 Cooperation.  Subject to the other provisions of this Agreement, PB and SFJ 

agree to reasonably cooperate with each other in all matters relating to the provision and receipt of 

the Services. SFJ shall, and shall cause any applicable Affiliates to, fulfill all obligations specified 

in the applicable SOW and shall make available to PB on a timely basis all information and 

materials reasonably requested by PB to the extent necessary or reasonably useful for the purposes 

of providing the Services.   

Section 2.3 Performance of the Services.  PB shall provide the Services in accordance 

with the Statement of Work(s).  In providing the Services, PB shall provide the Services in 

substantially the same manner, and with at least the same degree of skill, quality and care utilized 

by PB in performing similar activities immediately prior to the Closing.  Unless otherwise set forth 

in a SOW, notwithstanding the foregoing, PB shall not be under any obligation (a) to hire 

replacements for employees that resign, retire or have their employment terminated for any reason, 

(b) to make any retention payments to employees, or (c) to hire additional employees.  Any changes 

to the timeline or budget set out in any SOW shall be subject to SFJ’s prior written consent.  

Section 2.4 Subcontracting.  Services may only be subcontracted by PB to third parties 

with the prior written consent of SFJ.  For the avoidance of doubt, if a SOW references the use of 
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a third party subcontractor, then SFJ’s consent to the use of such third party subcontractor shall be 

deemed to have been given.   

Section 2.5 Materials.  If required for the Services, SFJ shall provide PB with sufficient 

amounts of SFJ Materials reasonably useful or necessary for PB to perform the Services.  Title to 

SFJ Materials shall remain with SFJ at all times.  If requested, PB shall use SFJ Materials solely 

to perform the Services and for no other purpose.  Upon completion of the applicable Services or 

earlier upon SFJ’s request, PB shall, according to SFJ’s instructions, at SFJ’s cost, return to SFJ 

or destroy the remaining SFJ Materials, if any.  SFJ shall provide in writing, on or before the date 

that it provides the relevant SFJ Materials, all safety and handling information necessary for PB to 

safely use all SFJ Materials.  SFJ shall promptly notify PB in the event that it becomes aware of 

any new safety or handling requirements with respect to any SFJ Materials.   

Section 2.6 Employee Transfers.  Except to the extent that a SOW specifically states 

that a particular PB employee or consultant will provide particular Services (provided that such 

employee remains employed by PB or such consultant remains engaged by PB), PB may 

determine, at its discretion, the individual employees or consultants who will provide Services.  

Without limiting PB’s obligations under this Agreement, PB shall not be prevented from 

transferring any employees or consultants who may perform any part of the Services, to support 

other products for PB or its Affiliates or to assume other roles with PB or its Affiliates.   

ARTICLE 3 PAYMENT AND RECORDS 

Section 3.1 Service Fees.  All payment arrangements (if any) will be set forth in, and 

shall be paid in accordance with, the applicable SOW. 

Section 3.2 Records.  PB shall retain all paper and electronic records pertaining to the 

performance of the Services (the “Records”) for three (3) years from the completion or early 

termination of the relevant SOW to which such Records relate unless extended by the agreement 

of the Parties, or such longer period of time as may be required by applicable Laws (the “Retention 

Period”).  PB will make available the Records to SFJ after the expiry of the Retention Period, 

provided that PB shall be entitled to remove any PB Confidential Information from the Records 

before making the Records available to SFJ, and PB shall be entitled to keep a copy of all Records 

for its own compliance and record keeping purposes.   

ARTICLE 4 CONFIDENTIALITY 

Section 4.1 Confidentiality. Except to the extent expressly authorized by this 

Agreement or otherwise agreed in writing by the Parties, each Party (each, a “Receiving Party”) 

agrees that during the Term and for the five (5) year period thereafter, it will keep confidential and 

will not publish or otherwise disclose and will not use for any purpose other than as provided for 

in this Agreement (which includes the exercise of any rights or the performance of any obligations 

hereunder or thereunder) any Confidential Information furnished to it by or on behalf of any other 

Party (each, a “Disclosing Party”) or its Affiliates in connection with this Agreement.  The 

foregoing obligations will not apply to any portion of such information or materials that the 

Receiving Party can demonstrate: 
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(a) was publicly disclosed by the Disclosing Party before or after such 

Confidential Information becomes known to the Receiving Party; 

(b) was already known to the Receiving Party or any of its Affiliates, other than 

under an obligation of confidentiality or non-use, prior to when it was received from the Disclosing 

Party; 

(c) is subsequently disclosed to the Receiving Party or any of its Affiliates by 

a third party lawfully in possession thereof without obligation to keep such Confidential 

Information confidential; 

(d) has been published by a third party or otherwise enters the public domain 

through no fault of the Receiving Party or any of its Affiliates in breach of this Agreement; or 

(e) has been independently developed by the Receiving Party or any of its 

Affiliates, without the aid, application or use of any Confidential Information of any other Party. 

Notwithstanding anything in this Agreement to the contrary, effective upon the Closing, all 

Confidential Information of PB to the extent relating specifically to any Licensed Compound or 

Licensed Product or the Exploitation thereof shall thereafter be deemed Confidential Information 

of SFJ; provided, that, to the extent such Confidential Information of PB also relates to compounds 

or products of PB other than the Licensed Compound or Licensed Product, such Confidential 

Information shall also be deemed to be Confidential Information of PB solely with respect to such 

other compound or product of PB. 

 

Section 4.2 Authorized Disclosure. Each Party may disclose Confidential Information 

belonging to the other Party to the extent such disclosure is reasonably necessary for complying 

with applicable Laws, including regulations promulgated by securities exchanges and any court 

orders, provided that the Party required to disclose such information promptly notifies the 

Disclosing Party prior to making any such disclosure and cooperates with the Disclosing Party’s 

efforts to seek confidential treatment or to otherwise limit disclosure. Each Receiving Party may 

disclose the Disclosing Party’s Confidential Information to its Affiliates, employees, agents, 

advisors, and independent contractors engaged by such Receiving Party, in each case (a) only to 

the extent such Persons need to know the Confidential Information solely in connection with the 

performance of this Agreement, and (b) provided that each Person receiving Confidential 

Information must be bound by obligations of confidentiality and non-use at least as stringent, and 

equivalent in scope, to those set forth in this Article 4 prior to any such disclosure and the Party 

making such disclosure to such Person shall be liable to the Disclosing Party for any breach of 

such obligations by such disclose. Each Party may also disclose Confidential Information of 

another Party, including the material terms of this Agreement, or provide a copy of any such 

agreement or a summary of such Party’s findings during any due diligence investigation, in 

connection with any actual or potential collaboration, investment, acquisition or licensing 

transaction to any bona fide potential or actual collaborator, investor, investment banker, acquirer, 

provider of debt or royalty financing, licensee or any potential or actual financial partner without 

consent of the other Party, and provided that in connection with such disclosure, each disclose 

must be bound by obligations of confidentiality and non-use at least as stringent, and equivalent 

in scope, to those set forth in this Article 4 prior to any such disclosure and the Party making such 

Case 22-10995-LSS    Doc 338-2    Filed 12/30/22    Page 42 of 103



279758285  

 

7 

 

disclosure to such recipient shall be liable to the Disclosing Party for any breach of such obligations 

by such recipient. Notwithstanding anything in the foregoing to the contrary the Arising IP shall 

be the Confidential Information of SFJ. In any event, each Party agrees to take all reasonable action 

to avoid unauthorized use or disclosure of Confidential Information of another Party hereunder.  

In the event of any conflict between the terms of this Article 4, and the confidentiality section 

under Article 10 of the Co-Development Agreement, the terms of this Article 4 shall prevail.  In 

the event of any conflict between the terms of this Article 4, and Section 1.3 of the Program 

Transfer Agreement, the terms of Section 1.3 of the Program Transfer Agreement shall prevail. 

Section 4.3 Public Announcements. Subject to Section 4.2, no Party shall cause the 

publication of any press release or public announcement regarding this Agreement without the 

prior written consent of the other Party. 

 

ARTICLE 5 INTELLECTUAL PROPERTY RIGHTS 

Section 5.1 Background IP.  Each Party shall retain all right, title and interest in and to 

its Background IP. 

Section 5.2 Arising IP.   

(a) As between the Parties, SFJ shall own all right, title and interest in and to 

all deliverables arising directly from the performance of the Services, together with all Intellectual 

Property Rights specifically related to the Product that are developed or invented during the 

conduct of the Services, whether developed solely by or on behalf of PB, jointly by or on behalf 

of PB and SFJ, or otherwise under this Agreement (“Product IP”).  PB hereby assigns its rights, 

title and interest in and to the Product IP to SFJ.  SFJ shall have the sole right and discretion, at its 

expense, to prepare, file, prosecute, and maintain any patent applications and patents claiming the 

Product IP.   

(b) Except as set forth in Section 5.2(a), each Party shall solely own all 

Intellectual Property Rights (other than Product IP) that are developed or invented solely by or on 

behalf of such Party during the conduct of the Services or otherwise under this Agreement (“Sole 

Arising IP”).  The Parties shall jointly own all Intellectual Property Rights (other than Product IP) 

that are developed or invented jointly by or on behalf of the Parties during the conduct of the 

Services or otherwise under this Agreement (“Joint Arising IP”).   

(c) PB hereby grants to SFJ an exclusive, royalty-free, fully paid, worldwide 

license, with the right to sublicense, under PB’s interest in the Sole Arising IP and Joint Arising 

IP, to research, develop, make, have made, import, offer for sale, sell, commercialize and otherwise 

exploit the Product. 

Section 5.3 Reservation of Rights.  Except as expressly set forth in this Article 5, no 

licenses or any other right, title or interest in or to any Intellectual Property Rights or other assets 

are granted to either Party or any of its Affiliates under this Agreement, whether by implication, 

estoppel, exhaustion or otherwise, and each Party retains and reserves any and all right, title and 

interest not expressly granted under this Agreement. 
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ARTICLE 6 TERM AND TERMINATION 

Section 6.1 Term.  This Agreement shall commence on Closing and, unless otherwise 

agreed by the Parties or earlier terminated in accordance with this Agreement, shall terminate six 

(6) months thereafter (the “Term”). 

Section 6.2 Termination for Cause.  Without prejudice to any other available legal or 

equitable rights or remedies, a Party may terminate this Agreement immediately upon written 

notice to the other Party as follows:  

(a) Material Breach.  Each Party shall have the right to terminate this 

Agreement in its entirety or (in the discretion of the non-breaching Party) on a SOW-by-SOW 

basis, immediately upon written notice to the other Party if such other Party materially breaches 

this Agreement and has not cured such breach within thirty (30) days after receipt from the non-

breaching Party of written notice specifying the breach and requesting its cure.  

Section 6.3 Termination by SFJ.  SFJ may terminate this Agreement on sixty (60) days’ 

prior written notice to PB. 

Section 6.4 Termination by PB.  PB may terminate each SOW as may be specified in 

such SOW. 

Section 6.5 Consequences of Expiration or Termination.  SFJ shall reimburse PB for all 

non-cancellable Third Party Costs incurred at SFJ’s direction and committed to prior to the 

effective date of expiry or termination, whether arising before, on or after the date of expiry or 

termination of this Agreement. 

Section 6.6 Accrued Rights; Surviving Obligations.  Termination or expiration of this 

Agreement for any reason shall be without prejudice to any rights that shall have accrued to the 

benefit of a Party prior to such termination or expiration.  Such termination or expiration shall not 

relieve a Party from obligations that are expressly indicated to survive the termination or expiration 

of this Agreement.  Without limiting the foregoing, Sections [to be completed on finalisation of 

this Agreement] shall survive termination or expiration of this Agreement.   

ARTICLE 7 LIABILITY 

Section 7.1 EXCEPT TO THE EXTENT EXPRESSLY SET OUT IN THIS 

AGREEMENT, ALL WARRANTIES, WHETHER EXPRESS, STATUTORY OR IMPLIED 

AND WHETHER WRITTEN OR ORAL, RELATED TO THE SUBJECT MATTER OF THIS 

AGREEMENT ARE, TO THE FULLEST EXTENT PERMISSIBLE BY LAW, EXCLUDED. 

THE SERVICES ARE PROVIDED ON AN “AS IS” BASIS AND THE PROVIDER MAKES 

NO REPRESENTATIONS AND EXTENDS NO WARRANTIES OF ANY KIND WITH 

RESPECT TO THE SERVICES, INCLUDING BUT NOT LIMITED TO ANY WARRANTIES 

OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR THAT THE 

SERVICES WILL NOT INFRINGE ANY PATENT OR OTHER INTELLECTUAL PROPERTY 

RIGHT OF ANY THIRD PARTY. 
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Section 7.2 TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, 

NEITHER PARTY NOR ANY OF ITS RESPECTIVE AFFILIATES SHALL BE LIABLE FOR 

ANY CONSEQUENTIAL, INCIDENTAL, SPECIAL, EXEMPLARY, PUNITIVE, INDIRECT 

OR MULTIPLE DAMAGES, ARISING OUT OF OR IN CONNECTION WITH THIS 

AGREEMENT (OR THE TERMINATION HEREOF) OR ANY STATEMENT OF WORK, 

EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 

DAMAGES, WHETHER OR NOT FORESEEABLE AT THE CLOSING DATE, ARISING.   

Section 7.3 Liability Cap.  Except in the case of Fraud, the aggregate Liability of PB 

under this Agreement will in no event exceed $1,400,000.00. 

ARTICLE 8 GENERAL PROVISIONS 

Section 8.1 Force Majeure.  Except for the obligation to pay monies due and owing, no 

Party shall be liable for any failure to perform or any delays in performance, and no such Party 

shall be deemed to be in breach or default of its obligations set forth in this Agreement, if, to the 

extent and for so long as, such failure or delay is due to any causes that are beyond its reasonable 

control and without its fault or negligence, including, without limitation, such causes as acts of 

God, natural disasters, fire, flood, severe storm, earthquake, civil disturbance, lockout, riot, 

epidemic, pandemic, shortage or unavailability of supplies, order of any court or administrative 

body, embargo, acts of government, war (whether or not declared), acts of terrorism, or other 

similar causes (each, a “Force Majeure Event”).  In the event of a Force Majeure Event, the Party 

prevented from or delayed in performing shall promptly give notice to the other Party and shall 

use commercially reasonable efforts to avoid or minimize the delay.  In the event that the delay 

continues for a period of at least thirty (30) days, the Party affected by the other Party’s delay may 

elect to (a) suspend performance and extend the time for performance for the duration of the Force 

Majeure Event, or (b) terminate this Agreement without any liability to any Party in respect of 

termination. 

Section 8.2 Assignment; Successors and Assigns.  Neither this Agreement nor any of 

the rights, interests, or obligations under this Agreement shall be assigned or otherwise transferred, 

in whole or in part, by any Party to any third party without the prior written consent of the other 

Party, provided that this Agreement may, without requiring the consent of the other Party, be 

assigned, transferred, delegated or sublicensed to (i) an entity that acquires all or substantially all 

of the business or assets of such Party, whether by merger, reorganization, acquisition, asset sale 

or otherwise, or (ii) an Affiliate of such Party (including, for the avoidance of doubt and without 

limitation, a liquidating trust or similar entity), in each case subject to the agreement in writing of 

such transferee to be subject to the terms and conditions of this Agreement and the Program 

Transfer Agreement. Except as expressly provided in this Section 8.2, any purported assignment 

or other transfer without such consent will be void and unenforceable.  Subject to the preceding 

sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable by the 

Parties and their respective successors and assigns. 

Section 8.3 Complete Agreement.  Other than as set forth specifically herein, this 

Agreement, together with the Settlement Agreement, the Program Transfer Agreement and all 

schedules and exhibits hereto and thereto, as the same may be amended from time to time, 

constitutes the entire agreement between the Parties regarding the subject matter of this Agreement 
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and supersedes and preempts any prior understandings, agreements or representations, written or 

oral, which may have related to the subject matter hereof, and there are no other promises, 

representations or warranties affecting it.  This Agreement constitutes one indivisible contract, and 

this Agreement would not have been made on the terms herein if it was not a single indivisible 

contract.  The terms of this Agreement may not be contradicted, explained or supplanted by any 

usage of trade, course of dealing or course of performance, and any other representation, promise, 

statement or warranty made by either Party or their agents that differs in any way from the terms 

contained herein will be given no force or effect. 

Section 8.4 Counterparts.  This Agreement may be executed in two or more 

counterparts, each of which shall be deemed to be an original, but all of which taken together shall 

constitute one and the same agreement. 

Section 8.5 Notices. Any notice or other communication required or permitted to be 

given by either Party under this Agreement will be in writing and will be effective when delivered 

if delivered by e-mail, hand, or reputable courier service, or five (5) days after mailing if mailed by 

registered or certified mail, postage prepaid and return receipt requested, addressed to the other 

Party at the following addresses or such other address as may be designated by notice pursuant to 

this Section 8.5: 

 

(a) If to PB: 

PhaseBio Pharmaceuticals, Inc. 

1 Great Valley Parkway, Suite 30 

Malvern, PA 19355 USA 

Attn: Chief Executive Officer  

 

with a copy to: 

 

Attn: VP, Head of Legal (at the address set forth above)  

 

and to: 

 

Cooley LLP 

11951 Freedom Drive 

Reston, VA 20190 USA 

Attn: Christian E. Plaza 
 

(b) If to SFJ: 

SFJ Pharmaceuticals X, Ltd. 

c/o SFJ Pharmaceuticals X, L.P. 

5000 Hopyard Road, Suite 330 Pleasanton, CA 94588 

Attn:  Robert DeBenedetto 

Email: robert.debenedetto@sfj-pharma.com 

 

with a copy to (which will not constitute notice): 
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Orrick Herrington & Sutcliffe LLP 

1000 Marsh Road 

Menlo Park, CA 94025-1015 

Attention: Michael O’Donnell 

Email: mike.odonnell@orrick.com 
 

Section 8.6 Use of Names. Neither Party will use the other Party’s nor any of its 

Affiliates’ (including the limited partners of SFJ’s or its Affiliates’) names or trademarks in any 

promotional materials or advertising without the prior written consent of the other Party except as 

otherwise expressly permitted in this Agreement. 

Section 8.7 Further Assurances. The Parties will execute such further reasonable 

documents and perform such further reasonable acts as may be necessary to comply with or more 

fully effectuate the terms of this Agreement. 

Section 8.8 Governing Law. The construction and validity of this Agreement and the 

provisions hereof, and the rights and obligations of the Parties hereunder, will be governed by the 

internal laws of the State of Delaware, USA, and, to the extent applicable to Patents and 

Trademarks, the applicable federal laws of the USA, in each instance without regard to conflict of 

laws principles. 

Section 8.9 No Third Party Beneficiaries. This Agreement and the provisions herein are 

for the benefit of the Parties only, and are not intended to confer any rights or benefits to any Third 

Party. 

Section 8.10 Amendments; No Waiver. Unless otherwise specified herein, no 

amendment, supplement, or modification of this Agreement will be binding on either Party unless 

it is in writing and signed by both Parties. No delay or failure on the part of a Party in the exercise 

of any right under this Agreement or available at law or equity will be construed as a waiver of such 

right, nor will any single or partial exercise thereof preclude any other exercise thereof. All waivers 

must be in writing and signed by the Party against whom the waiver is to be effective. Any such 

waiver will constitute a waiver only with respect to the specific matter described in such writing 

and will in no way impair the rights of the Party granting such waiver in any other respect or at any 

other time. 

Section 8.11 Severability. If any provision (or portion thereof) of this Agreement is 

determined by a court or arbitration to be unenforceable as drafted by virtue of the scope, duration, 

extent, or character of any obligation contained herein, it is the Parties’ intention that such 

provision (or portion thereof) will be construed in a manner designed to effectuate the purposes of 

such provision to the maximum extent enforceable under such applicable Law. The Parties will 

enter into whatever amendment to this Agreement as may be necessary to effectuate such purposes. 

Section 8.12 Construction. This Agreement has been negotiated by the Parties and their 

respective counsel. This Agreement will not be construed in favor of or against either Party by 

reason of the authorship of any provisions hereof.  
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[Signature Page Follows] 
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[Signature Page to Transition Services Agreement] 

 

IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date first written 

above. 

 PHASEBIO PHARMACEUTICALS, INC. 

  

 By:  

 Name: 

 Title: 
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[Signature Page to Transition Services Agreement] 

 

IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date first written 

above. 

 
 

SFJ PHARMACEUTICALS X, LTD. 

 

  

 By:  

 Name: 

 Title: 

Case 22-10995-LSS    Doc 338-2    Filed 12/30/22    Page 50 of 103



279758285  

 

 

 

 

 

 

SCHEDULE 1 

Form of Statement of Work 

 

SOW#[●] 

SOW Name:  

 

This STATEMENT OF WORK is incorporated into the Transition Services Agreement dated as [●], 

2022 (the “Agreement”) by and among PhaseBio Pharmaceuticals, Inc., a Delaware corporation 

(“PB”), and SFJ Pharmaceuticals X, Ltd., a Cayman Islands company (the “SFJ”). 

 

This Statement of Work describes the Services to be performed and provided by PB pursuant to the 

Agreement.  In the event of any conflict between the Agreement and any provision of this 

Statement of Work, the Agreement will control unless the Parties’ intent to alter the terms of the 

Agreement is expressly set forth in such provision, and such alteration shall only apply to this 

Statement of Work and shall not be construed as an amendment to the terms of the Agreement.  

All capitalized terms used and not expressly defined in this Statement of Work will have the 

meanings given to them in the Agreement. 

 

Services 

[Describe work to be performed by PB or its third party contractor] 

 

 

Service Fees 

[Specify whether SFJ will pay the sum of FTE Costs plus Third Party Costs for all Services (in which 

case the applicable FTE Rate(s) shall be specified) or if there will be any pre-negotiated payments 

for certain Services.] 

 

 

Obligations of SFJ, including SFJ Materials to be Provided by SFJ 

[Describe exactly what, if anything, SFJ must provide so that PB can successfully provide services] 

 

 

Points of Contact   

For PB: 

PB contact name  

Address 

Phone 

Email 

 

For SFJ: 

SFJ contact name  

Address 

Phone 

Email 
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[Signature Page to Statement of Work] 

 

Term 

The term of this Statement of Work will begin on ___________ and shall terminate on 

____________. 

 

Deviations from TSA 

[Specify the special terms, if any, that apply to this SOW and differ from the terms set forth in the 

TSA.] 

 

 

 

PHASEBIO PHARMACEUTICALS, INC. 

 

Signed:   

 

Name:   

 

Title:   

 

Date:   

SFJ PHARMACEUTICALS X, LTD. 

 

Signed:   

 

Name:   

 

Title:   

 

Date:   
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SCHEDULE 2 

Initial SOW 
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Statement of Work #1 

 

SOW Name: Program Transfer Support 

 

This STATEMENT OF WORK is incorporated into the Transition Services Agreement dated as [●], 

2022 (the “Agreement”) by and between PhaseBio Pharmaceuticals, Inc., a Delaware corporation 

(“PB”), and SFJ Pharmaceuticals X, Ltd., a Cayman Islands company (“SFJ”).  

 

This Statement of Work describes the Services to be performed and provided by PB pursuant to the 

Agreement.  In the event of any conflict between the Agreement and any provision of this 

Statement of Work, the Agreement will control unless the Parties’ intent to alter the terms of the 

Agreement is expressly set forth in such provision, and such alteration shall only apply to this 

Statement of Work and shall not be construed as an amendment to the terms of the Agreement.  

All capitalized terms used and not expressly defined in this Statement of Work will have the 

meanings given to them in the Agreement. 

 

Services 

 

The Services to be performed under this SOW:  PB will make the employees or consultants of PB 

listed on Exhibit A (the “Specified Employees”) available to SFJ,  to assist with the transition of the 

Program to SFJ, including, without limitation, by (i) consulting, answering questions and providing 

advice relating to the Program, and the associated clinical studies, regulatory files and contracts, in 

each case within their respective areas of expertise, as reasonably requested by SFJ in writing, 

(ii) providing refrigerated storage for all biological samples currently located at PB’s facilities and 

related to the Product or the Program (at no additional cost to SFJ) until the earlier of February 28, 

2023 and the successful transfer of such biological samples to SFJ, (iii) packing and preparing such 

biological samples for shipment with a transportation vendor to be designated by SFJ, and (iv) 

transferring any data or materials relating to the Product or the Program, whether physical or 

electronic, from PB to SFJ to the extent such data or materials have not been previously transferred 

to SFJ at or prior to the Closing.  For the avoidance of doubt, at least one Specified Employee shall 

be qualified and sufficiently knowledgeable to answer any clinical study-related questions SFJ may 

have and shall be able to perform any required clinical study transfer requirements. 

 

The Services will not include the performance of any scientific experiments, will not require any 

Specified Employee to devote more than forty (40) hours per week (the “Weekly Maximum”), and 

will not require services of any third parties or any employees or consultants of PB other than the 

Specified Employees unless determined reasonably necessary by PB, provided, however, that in no 

event shall any additional payment be required to be made by SFJ with respect to services provided 

by such other third parties, employees or consultants of PB without the prior written consent of SFJ.   

 

At least ten (10) days prior to the commencement of each calendar month during the term of this 

SOW (as set forth below), SFJ shall use its commercially reasonable efforts to provide PB with a list 

of the Specified Employees that it wants to provide Services during such month; provided, that, for 

the month of January 2023, all Specified Employees shall be required to provide Services without 

any separate notice thereof. 
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Service Fees 

One Million Four Hundred Thousand US Dollars ($1,400,000) of the Closing Consideration payable 

under the Program Transfer Agreement may be allocated by PB as being paid in full consideration 

of the Services to be performed by or on behalf of PB pursuant to this SOW and any subsequent 

SOW relating to the Agreement, excluding any Third Party Costs that are expressly agreed to be 

incurred by the Parties.  For the avoidance of doubt, nothing herein shall be construed as increasing 

the amount of the aggregate Closing Consideration payable by SFJ as set forth in Section 3.1(a) of 

the Program Transfer Agreement. 

 

Obligations of SFJ, including SFJ Materials to be provided by SFJ 

None. 

 

Points of Contact   

For PB: 

PB contact name:  Glen Burkhardt 

Phone:   (650) 787-1818 

Email:   glen.burkhardt@phasebio.com 

 

For SFJ: 

SFJ contact name: Robert DeBenedetto 

Phone:   (925) 719-1710 

Email:   robert.debenedetto@sfj-pharma.com 

 

Term 

The term of this SOW will begin on Closing and shall terminate six (6) months thereafter (provided 

that the term may be extended by the written mutual agreement of PB and SFJ). 

 

Deviations from TSA 

No additional consideration is payable for the performance of the Services under this SOW, beyond 

the payment of the Closing Consideration under the Program Transfer Agreement, unless otherwise 

agreed by PB and SFJ in writing. 

PB will notify SFJ in the event that any Specified Employee ceases to be employed or engaged by 

PB.   

 

 

PHASEBIO PHARMACEUTICALS, INC. 

 

Signed:   

 

Name:   

 

Title:   

 

Date:   

SFJ PHARMACEUTICALS X, LTD. 

 

Signed:   

 

Name:   

 

Title:   

 

Date:   
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Exhibit A 

• Jonathan Mow – Chief Executive Officer 

• John Lee – Chief Medical Officer 

• Jonathan Birchall – Chief Commercial Officer 

• Kris Hanson – Senior Vice President, General Counsel 

• Sue Arnold – Senior Vice President, Technical Operations 

• Glen Burkhardt – Senior Vice President, Human Resources 

• Lauren Richardson – Associate Vice President, Regulatory and Quality 
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Schedule 1.6 

Ongoing Clinical Studies 

PB2452-PT-CL-0003 A Phase 2B, Randomized, Double-blind, 

Multicenter, Placebo-controlled Study to 

Evaluate the Efficacy of Bentracimab 

(PB2452) in Reversing Ticagrelor in Subjects 

Aged 50 to 80 Years Old  

PB2452-PT-CL-0004 A Phase 3, Multicenter, Open-Label, Single-

Arm Study of Bentracimab (PB2452) in 

Ticagrelor-Treated Patients With 

Uncontrolled Major or Life-Threatening 

Bleeding or Requiring Urgent Surgery or 

Invasive Procedure (REVERSE-IT Trial)  

PB2452-PT-CL-0006 A Phase 1, Randomized, Double-Blind, 

Placebo-Controlled, Single Ascending Dose 

Study to Evaluate the Safety, Tolerability, 

Pharmacokinetics, and Pharmacodynamics of 

PB2452 (Bentracimab) With and Without 

Ticagrelor Pretreatment in Chinese Healthy 

Volunteers  
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Schedule 1.8(c) 

Contracts Relating to the Product or Program 

The following Contracts relate to the Product and/or Program and, to the extent a Contract is 

designated as an Assigned Contract by SFJ pursuant to the terms of this Agreement, such Assigned 

Contract, when transferred to SFJ, shall include all currently outstanding and applicable statements 

of work (“SOWs”), work orders, purchase orders (“POs”), addenda and related schedules under 

such Assigned Contract.  

License Agreements 

1. License Agreement, by and between PB and MedImmune Limited, dated November 21, 

2017, as amended on January 9, 2020 and further amended (with waiver) on November 1, 

2022. 

2. License Agreement, by and between PB and Wacker BioTech GmbH, dated April 1, 2019, 

as amended on February 6, 2020. 

3. Commercial License Agreement, by and between PB and AbSci Corporation, dated June 

9, 2021. 

4. License Agreement, by and between PB and Alfasigma S.P.A., dated June 16, 2021. 

US Sites 

5. Clinical Trial Agreement, by and between PB and Sanford Research, dated July 16, 2020. 

6. Clinical Trial Agreement, by and between PB and St. John Health System, Inc., dated May 

16, 2020. 

7. Clinical Trial Agreement, by and between PB and William Beaumont Hospital, dated 

January 20, 2021. 

8. Clinical Trial Agreement, by and between PB and The Board of Supervisors of Louisiana 

State University and Agricultural and Mechanical College acting on behalf of LSU Health 

Sciences Center, dated October 30, 2020. 

9. Clinical Trial Agreement, by and between PB and University of Florida Board of Trustees, 

dated May 27, 2020. 

10. Clinical Trial Agreement, by and between PB and MedStar Health Research Institute, Inc., 

dated March 24, 2020. 

11. Clinical Trial Agreement, by and between PB and Baptist Health Research 

Institute/Medical Center Jacksonville, dated May 4, 2020, as amended on June 6, 2022. 
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12. Clinical Trial Agreement, by and between PB and Prospect CCMC, LLC, dated September 

9, 2020. 

13. Clinical Trial Agreement, by and between PB and Duke University, dated November 23, 

2020. 

14. Clinical Trial Agreement9, by and between PB and State University of Iowa, dated July 

16, 2020. 

15. Clinical Trial Agreement, by and between PB and MultiCare Health System, dated June 

30, 2020. 

16. Accelerated Clinical Trial Agreement, by and between PB and Mayo Clinic Jacksonville, 

dated May 30, 2021. 

17. Clinical Trial Agreement, by and between PB and Allegheny Health Network Research 

Institute, dated January 20, 2021. 

18. Clinical Trial Agreement, by and between PB and East Carolina University, dated May 18, 

2021. 

19. Clinical Trial Agreement, by and between PB and Adventist Healthcare Inc., d/b/a White 

Oak Medical Center, dated March 12, 2020. 

20. Clinical Trial Agreement, by and between PB and University of Kentucky Research 

Foundation, dated January 7, 2021, as amended on August 11, 2021. 

21. Clinical Trial Agreement, by and between PB and Lester E. Cox Medical Centers, dated 

September 12, 2020. 

22. Clinical Trial Agreement, by and between PB and North Kansas City Hospital, dated 

January 18, 2021. 

23. Clinical Trial Agreement, by and between PB and Intercoastal Medical Group, Inc., dated 

April 16, 2021. 

24. Hospital Use Agreement, by and among PB, Sarasota County Public Hospital District, 

d/b/a Sarasota Memorial Hospital and Sarasota Memorial Health Care System, dated April 

14, 2021. 

25. Clinical Trial Agreement, Clinical Research Study Start-Up Agreement, by and among PB, 

St. Joseph Heritage Healthcare, and St. Jude Hospital, Inc. d/b/a St. Jude Medical Center, 

dated May 18, 2021. 

26. Clinical Trial Agreement, by and between PB and Tarrant County Hospital District d/b/a 

JPS Health Network, dated June 16, 2021. 
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27. Clinical Trial Agreement, by and between PB and Henry Ford Health System, dated 

December 10, 2021. 

28. Clinical Trial Agreement, by and between PB and University Health System, Inc., d/b/a 

The University of Tennessee Medical Center, dated December 7, 2021. 

29. Clinical Trial Agreement and, by and between PB and Ballad Health, dated April 11, 2022. 

30. Clinical Trial Agreement, by and between PB and Sinai Hospital of Baltimore, Inc., dated 

January 10, 2022. 

31. Clinical Trial Agreement, by and among PB, Baptist Clinical Research Institute, Inc. and 

Baptist Memorial Health Care Corp., dated October 29, 2021. 

32. Clinical Trial Agreement, by and between PB and Rhode Island Hospital, dated April 26, 

2022. 

Canadian Sites 

33. Clinical Trial Agreement, by and between PB and Alberta Health Services, dated January 

21, 2022. 

34. Clinical Trial Agreement, by and among PB, Queen’s University at Kingston, Kingston 

Health Sciences Center and Kingston General Health Research Institute, dated January 6, 

2021, as amended on March 16, 2022. 

35. Clinical Trial Agreement, by and between PB and Sunnybrook Research Institute, dated 

July 8, 2021. 

36. Clinical Trial Agreement, by and between PB and Institut Universitaire de Cardiologie et 

de Pneumologie de Québec - Université Laval, dated November 9, 2020. 

37. Clinical Trial Agreement, by and among PB, Alberta Health Services and The Governors 

of the University of Calgary, dated February 18, 2021, as amended on March 7, 2022. 

38. Clinical Trial Agreement, by and between PB and PB and Hamilton Health Sciences 

Corporation, dated April 7, 2021. 

39. Clinical Trial Agreement, by and among PB, St. Boniface Hospital, Inc. and Dr. Ashish 

Shah, dated July 21, 2021, as amended on March 28, 2022. 

40. Clinical Trial Agreement, by and between PB and Montreal Heart Institute, dated March 

29, 2021. 

41. Clinical Trial Agreement, by and among PB, University Health Network and Dr. Terrence 

M. Yau, dated April 22, 2021, as amended on February 7, 2022. 

42. Clinical Trial Agreement, by and between PB and Centre Hospitalier de l'Université de 

Montréal, dated December 7, 2021, as amended (such amendment is undated). 
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43. Clinical Trial Agreement, by and among PB, Ottawa Heart Institute Research Corporation 

and Dr. Marc Ruel, dated April 30, 2021. 

44. Clinical Trial Agreement, by and among PB, South Lake Regional Health Centre, York 

PCI Group Inc., and Dr. Warren Cantor, dated May 14, 2021, as amended on May 26, 

2022. 

45. Clinical Trial Agreement, by and among PB, Halton Healthcare Services Corporation and 

Dr. Michael Heffernan, dated January 15, 2021, as amended (such amendment is undated). 

46. Clinical Trial Agreement, by and among PB, The Research Institute of McGill University 

Health Centre, Dr. Kevin LaChapelle, and Dr. Kosar Khwaja, dated October 7, 2021, as 

amended on May 10, 2022. 

47. Clinical Trial Agreement, by and between PB and Regional Health Authority B d/b/a 

Horizon Health Network, and Dr. Craig Brown, dated April 1, 2021, as amended on July 

8, 2021. 

48. Clinical Trial Agreement, by and among PB, Centre intégré universitaire de santé et des 

services sociaux du Nord-de-l'île-de-Montréal/Hôpital du Sacré-Coeur de Montréal, and 

Hugues Jeanmart M.D., dated March 15, 2022. 

49. Clinical Trial Agreement, by and among PB, Providence Health Care Society, The 

University of British Columbia, and Dr. Krishnan Ramanathan, dated March 8, 2022. 

50. Clinical Trial Agreement, by and among PB, Unity Health Toronto and Dr. David Mazer, 

dated September 18, 2020, as amended on February 17, 2022. 

51. Clinical Trial Agreement, by and between PB and William Osler Health System, dated July 

19, 2022.  

Clinical Development 

 

Clinical Operations 

52. Agreement for Educational Grant, and all addenda and statements of work, by and between 

PB and AcademicCME LLC, dated September 4, 2020.  

53. Master Services Agreement and all purchase orders, by and between PB and Advarra Inc., 

dated June 17, 2020. 

54. Master Services Agreement, by and between PB and Boston Clinical Research Institute, 

LLC, dated October 16, 2020. 

55. Master Services Agreement and all SOWs, by and between PB and Canadian Medical & 

Surgical Knowledge Translation Research Group, dated August 12, 2020. 
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56. Master Services Agreement, by and between PB and Clinical Trials Ontario, dated August 

6, 2020.  

57. Master Service Agreement and all SOWs, by and between PB and Drug Safety Navigator, 

dated July 8, 2019. 

58. Master Services Agreement and all SOWs, by and between PB and Fisher Clinical 

Services, Inc., dated July 21, 2020. 

59. Master Services Agreement, by and between PB and Frontage Laboratories, Inc., dated 

March 17, 2021. 

60. Master Services Agreement and all SOWs, by and between PB and Icon Clinical Research 

Limited, dated March 17, 2022.  

61. Services Agreement, by and between PB and Medidata Solutions, Inc., dated March 15, 

2019. 

62. Master Contract Services Agreement, by and between PB and CirQuest Labs, LLC, dated 

March 29, 2018. 

63. Master Services Agreement, by and between PB and Nuventra, Inc., dated May 13, 2019.  

64. Master Services Agreement and all SOWs and associated change orders, by and between 

PB and TransPerfect Translations International Inc., dated August 12, 2019. 

65. Service Agreement, by and between PB and The Governors of the University of Calgary, 

dated December 24, 2020. 

66. Master Services Agreement, by and between PB and WIRB – Copernicus Group, Inc., 

dated July 20, 2020. 

67. Master Research Services Agreement, by and between PB and Yale University, dated 

September 25, 2017. 

68. Master Services Agreement and all SOWs, by and between PB and Canale 

Communications Inc., dated December 19, 2019. 

69. Phase One Clinical Master Services Agreement, by and between PB and PPD 

Development, L.P., and Project Addenda, dated February 6, 2018. 

Bioanalytical 

70. Master Services Agreement and Data Processing Addendum, by and between PB and 

Medpace, Inc., dated August 11, 2010. 

Data Management 

 

71. Master Services Agreement, by and between PB and Inference Inc., dated July 30, 2019. 
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Medical Affairs 

72. Consulting Agreement, by and between PB and Blackshear & Lirette, LLC, dated April 

29, 2022. 

73. Consulting Agreement, by and between PB and Dr. Charles Pollack, dated March 24,. 

74. Consulting Agreement and Statement of Work, by and between PB and CGP Consulting, 

P.C., dated April 3, 2018. 

75. Consulting Agreement and Statement of Work, by and between PB and Uppsala Clinical 

Research, dated April 1, 2021. 

TMF 

76. Master Subscription Agreement and all SOWs and POs, by and between PB and Veeva 

Systems Inc., dated October 19, 2021. 

77. Master Services Agreement, by and between PB and Advanced Clinical LLC, dated May 

26, 2022.  

Manufacturing, Packaging and Distribution 

 

Manufacturing and Packaging  

78. Master Services Agreement, by and between PB and BioVectra, Inc., dated November 14, 

2018. 

79. Supply Agreement, by and between PB and BioVectra, dated March 10, 2021. 

80. Quality Agreement, by and between PB and BioVectra, dated November 24, 2020. 

81. Clinical Manufacturing and Supply Agreement, Reinstatement Agreement of 

Manufacturing Services Agreement, and Quality Agreement, by and between PB and 

Berkshire Sterile Manufacturing Inc., dated November 20, 2017, as reinstated on June 22, 

2021. 

82. Master Packaging and Supply Agreement, by and between PB and Sharp Corporation, 

dated October 1, 2021. 

83. Master Services Agreement and SOW, by and between PB and Arvato Systems North 

America, Inc., dated Sept 26, 2021.  

84. The Developmental and Clinical Supply Services Agreement, by and between PB and 

Wacker Biotech GmbH, dated June 7, 2018 

Distribution  
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85. Commercial Outsourcing Services Agreement, by and between PB and Integrated 

Commercialization Solutions LLC, dated September 27, 2021 and that certain Letter of 

Authorization, dated March 5, 2021. 

86. Commercial Outsourcing Services Agreement, by and between PB and Innomar Strategies 

Inc., dated November 11, 2021 and that certain Letter of Agreement, dated August 10, 

2021. 

Consultants and Outsourced Labs 

87. Retainer Agreement for Licensing, dated as of March 1, 2022, by and between PB and 

Porzio Life Sciences, LLC. 

88. Master Service Agreement and SOWs, by and between PB and TrackTraceIT Inc., dated 

August 18, 2021. 

89. Consulting Agreement and all SOWs, effective June 2, 2022, by and between PB and 

Advanced Interim Management. 

90. Master Services Agreement and all SOWs, dated as of March 17, 2022, by and between 

PB and Cygnus Technologies. 

91. Master Services Agreement, dated as of June 7, 2021 by and between PB and SynoloStats, 

LLC. 

92. Master Services Agreement and all SOWs, dated as of March 9, 2021, by and between PB 

and BioPharmaSpec Inc. 

Marketing and Commercialization  

93. Master Services Agreement and all SOWs, by and between PB and The Cementworks, 

LLC d/b/a The Blo, dated as of November 16, 2021. 

94. Master Services Agreement and all SOWs, by and between PB and Impact Communication 

Partners, Inc., dated December 16, 2020. 

95. Consulting Agreement, by and between PB and BAR Advisors, LLC, dated January 7, 

2022. 

96. Master Services Agreement and proposals, by and between PB and Mindfrog LLC, dated 

November 19, 2019. 

97. Master Services Agreement and all SOWs, proposals and addenda, by and between PB and 

Trinity Partners, LLC, dated February 3, 2022. 

98. Master Services Agreement and all SOWs and addenda, by and between PB and ZS 

Associates, Inc., dated June 2, 2021. 
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99. Educational Grant Agreements and PO, by and between PB and Medscape, LLC, dated 

June 6, 2019. 

100. Consulting Agreement, by and between PB and Mary Bordeaux Consulting, dated 

May 3, 2022. 

101. Consulting Agreement, effective December 15, 2021, by and between PB and Paul 

P. Dobesh. 

102. Retainer Agreement for Licensing, dated as of March 1, 2022, by and between PB 

and Porzio Life Sciences, LLC. 

103. Consulting Agreement, dated as of July 12, 2016, by and between PB and Lisa K. 

Jennings (CirQuest Labs). 

104. Consulting Agreement, effective March 26, 2021, by and between Company and 

Pamela Shelton Q8 Consulting LLC. 

105. Consulting Agreement, effective April 15, 2021, by and between PB and 1st 

Regulatory Ltd. 

106. Consulting Agreement, effective August 1, 2021, by and between PB and David 

Mazer, MD. 

107. Consulting Agreement, effective December 15, 2021, by and between PB and 

Cornelius McKown Dyke. 

108. Consulting Agreement, effective December 15, 2021, by and between PB and Scott 

Kaatz. 

109. Consulting Agreement, effective July 27, 2021, by and between PB and Jerrold 

Levy. 

110. Consulting Agreement, effective December 15, 2021, by and between PB and 

Jerrold Levy. 

111. Consulting Agreement, effective December 15, 2021, by and between PB and 

Ehtisham Mahmud. 

112. Consulting Agreement, effective March 8, 2022, by and between PB and Robert J. 

DiDomenico, Jr. 

113. Consulting Agreement, effective December 15, 2021, by and between PB and Spy 

Cor Ltd c/o Alex Spyropoulos. 

114. Consulting Agreement, effective March 3, 2022, by and between PB and Craig 

James Beavers. 
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115. Consulting Agreement, effective December 17, 2021, by and between PB and 

Cardo At Work Inc 

116. Consulting Agreement, effective December 15, 2021, by and between PB and 

Duane S. Pinto. 

117. Consulting Agreement, effective June 1, 2021, by and between PB and John 

Fanikos, and Addendum. 

118. Consulting Agreement, effective February 9, 2022, by and between PB and John 

Fanikos, and Addendum. 

119. Consulting Agreement, effective February 25, 2022, by and between PB and 

Shands Jacksonville Medical Center, Inc. Department of Pharmacy. 

120. Consulting Agreement, effective February 9, 2022, by and between PB and Ralph 

John Riello III. 

121. Consulting Agreement, effective March 14, 2022, by and between PB and John 

Charles Dalfino Jr. 

122. Consulting Agreement, effective February 9, 2022, by and between PB and Mark 

Jay Alberts. 

123. Consulting Agreement, effective February 9, 2022, by and between PB and Brian 

Thomas Jankowitz. 

124. Consulting Agreement, effective February 9, 2022, by and between PB and Natalie 

P. Kreitzer. 

125. Consulting Agreement, effective February 9, 2022, by and between PB and James 

Demetrios Douketis. 

126. Consulting Agreement, effective February 9, 2022, by and between PB and Niels 

Douglas Martin. 

127. Consulting Agreement, effective February 28, 2022, by and between PB and Steven 

Naymagon. 

128. Consulting Agreement, effective February 9, 2022, by and between PB and Toby 

C. Trujilo. 

129. Client Agreement, dated September 25, 2019, by and between PB and Canale 

Communications Inc. 

130. Client Agreement, effective December 19, 2019, by and between PB and Canale 

Communications Inc. 
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131. Consulting Agreement, effective September 20, 2020, by and between PB and 

Pascal Vranckx. 

 

132. Consulting Agreement, effective September 20, 2020, by and between PB and Uwe 

Zeymer. 

 

133. Consulting Agreement, effective May 8, 2020, by and between PB and Philippe 

Gabriel Steg. 

 

134. Consulting Agreement, effective September 20, 2020, by and between PB and Kurt 

Huber. 

 

Regulatory  

135. Master Services Agreement and all SOWs and Change Orders, by and between PB 

and Certara USA, Inc., dated February 25, 2020. 

136. Life Cycle Maintenance Agreement and Change Orders, by and between PB and 

Synchrogenix Information Strategies, LLC, dated February 12, 2018. 

Quality Assurance 

137. Managed Audit Program Services Agreement, by and between PB and SQA 

Services, Inc., dated May 3, 2022. 

138. Remote-Onsite GCP Sponsor FDA Inspection Readiness, by and between PB and 

ClinAudits LLC, dated July 14, 2022. 

Nonclinical Bioanalytical/Clinical Support 

139. Master Services Agreement and all SOWs, by and between PB and JOINN 

Laboratories (Suzhou) Inc., dated February 16, 2022. 

Suppliers 

140. Consulting Agreement and all addenda and SOWs, by and between PB and Mahdis 

Dorkalam/CRM Pharma Consulting, dated March 28, 2019.  

 

141. Clinical Trial Agreement and all addenda and SOWs, by and between PB and 

Altasciences Clinical Kansas, P.A., dated February 18, 2021. 

 

142. Clinical Trial Agreement and all addenda and SOWs, by and between PB and 

Aventiv Research, Inc, dated January 13, 2021. 

 

143. Consulting Agreement, by and between PB and Bar Advisors, LLC, dated January 

7, 2022.  
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144. Clinical Trial Agreement and all addenda and SOWs, by and between PB and 

BioPharma Services, Inc., dated May 18, 2021. 

 

145. Master Services Agreement and all addenda and SOWs, by and between PB and 

Brand Institute, Inc., dated August 20, 2019. 

 

146. Clinical Trial Agreement, by and between PB and The Brigham and Women’s 

Hospital, Inc., dated March 20, 2018. 

 

147. Consulting Agreement, by and between PB and Diversified Therapeutics LLC, 

dated January 27, 2022. 

 

148. Consulting Agreement and all addenda and SOWs, by and between PB and Dr. 

Subodh Verma, dated March 12, 2019. 

 

149. Clinical Trial Agreement, by and between PB and Clinical Pharmacology of Miami, 

LLC, dated April 7, 2021. 

 

150. Master Services Agreement, by and between PB and IGES Institut, dated January 

26, 2021. 

 

151. Consulting Agreement and all addenda and SOWs, by and between PB and 

Caldwell Clinical, LLC, dated April 20, 2019. 

 

152. Consulting Agreement and all addenda and SOWs, by and between PB and Janet 

Rush, dated January 19, 2018. 

 

153. Consulting Agreement and all addenda and SOWs, by and between PB and Joy 

Rowlands CRA LLC, dated March 15, 2019. 

 

154. Consulting Agreement and all addenda and SOWs, by and between PB and Beth L. 

Moini, dated April 29, 2019. 

 

155. Master Services Agreement and all SOWs, by and between PB and Covance Inc., 

dated June 29, 2020. 

 

156. Master Services Agreement and all SOWs, by and between PB and Lyophilization 

Services of New England, Inc., dated June 29, 2020. 

 

157. Consulting Agreement and all addenda and SOWs, by and between PB and 

MarkMaker Limited, dated August 24, 2020. 

 

158. Services Agreement, by and between PB and Medidata Solutions, Inc., dated March 

15, 2019. 
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159. Consulting Agreement and all addenda and SOWs, by and between PB and 

Medpace, Inc., dated January 24, 2011. 

 

160. Master Services Agreement and Data Processing Addendum, by and between PB 

and Medpace, Inc., dated August 11, 2010. 

 

161. Clinical Trial Agreement, by and between PB and Monroe BioMedical Research, 

dated April 7, 2021. 

 

162. Clinical Trial Agreement, by and between PB and Remington-Davis, Inc. and 

Edward Cordasco, DO, dated January 13, 2021. 

 

163. Master Services Agreement and all SOWs, by and between PB and SDS Clinical 

LLC, dated as of June 30, 2021. 

 

164. Consulting Agreement and all addenda and SOWs, by and between PB and 

Stephanie Cahill, dated October 5, 2018. 

 

165. Consulting Agreement, by and between PB and WuXi Clinical Development, Inc. 

dba ResearchPoint Global, dated September 28, 2018. 
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Schedule 1.8(e) 

PB Intellectual Property 

Country Title Application No. 

Filing 

Date Patent No. Issue Date Status 

US Methods of Reversing 

Ticagrelor Activity 

62/733,892 9-20-2018   Expired-

Converted 

US Methods of Reversing 

Ticagrelor Activity 

62/806,225 2-15-2019   Expired-

Converted 

US Methods of Reversing 

Ticagrelor Activity 

62/836,373 4-19-2019   Expired-

Converted 

PCT Methods of Reversing 

Ticagrelor Activity 

PCT/US19/52173 9-20-2019   Expired – 

Nationalized 

AU Methods of Reversing 

Ticagrelor Activity 

2019342755 9-20-2019   Pending 

CA Methods of Reversing 

Ticagrelor Activity 

3113654 9-20-2019   Pending 

CN Methods of Reversing 

Ticagrelor Activity 

201980075991 9-20-2019   Pending 

EP Methods of Reversing 

Ticagrelor Activity 

19863329.9 9-20-2019   Pending 

HK Methods of Reversing 

Ticagrelor Activity 

62021045208.7 9-20-2019   Pending 

JP Methods of Reversing 

Ticagrelor Activity 

2021515473 9-20-2019   Pending 

KR Methods of Reversing 

Ticagrelor Activity 

1020217011614 9-20-2019   Pending 

MX Methods of Reversing 

Ticagrelor Activity 

MX/a/2021/003298 9-20-2019   Pending 

NZ Methods of Reversing 

Ticagrelor Activity 

774554 9-20-2019   Pending 

RU Methods of Reversing 

Ticagrelor Activity 

2021109688 9-20-2019   Pending 

US Methods of Reversing 

Ticagrelor Activity 

17/278,075 9-20-2019   Pending 

US Pharmacokinetic & 

Pharmacodynamic 

Model for 

Determining 

Effective Dose of 

Anti-Ticagrelor 

Antibody 

63/186,515 5-10-2021   Expired-

Converted 

US Pharmacokinetic & 

Pharmacodynamic 

Model for 

Determining 

Effective Dose of 

Anti-Ticagrelor 

Antibody 

17/739,491 5-9-2022   Pending 
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Country Title Application No. 

Filing 

Date Patent No. Issue Date Status 

PCT Pharmacokinetic & 

Pharmacodynamic 

Model for 

Determining 

Effective Dose of 

Anti-Ticagrelor 

Antibody 

PCT/US2022/028343 5-9-2022   Pending, 

nationalize by 

11-10-2023 
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Registered Trademarks and Trademark Applications 

 

MARK COUNTRY 

APP. / 

REG. NO. 

GOODS AND 

SERVICES STATUS DEADLINES 

OPMIZTA United 

States 

Application 

No.  

90808336 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

Filed  

Jul-02-

2021 

Notice of 

Allowance  

Jun-21-

2022 

 

Statement of 

Use Due or 

EOT1  

Dec-21-2022 

Statement of 

Use Due or 

EOT2  

Jun-21-2023 

Statement of 

Use Due or 

EOT3  

Dec-21-2023 

Statement of 

Use Due or 

EOT4  

Jun-21-2024 

Statement of 

Use Due or 

EOT5  

Dec-21-2024 

Statement of 

Use Final 

Deadline  

Jun-21-2025 

RETRIG United 

States 

Application 

No.  

90808332 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

Filed  

Jul-02-

2021 

Notice of 

Allowance  

Jun-21-

2022 

Statement of 

Use Due or 

EOT1  

Dec-21-2022 

Statement of 

Use Due or 

EOT2  

Jun-21-2023 

Statement of 

Use Due or 

EOT3  

Dec-21-2023 

Statement of 

Use Due or 

EOT4  

Jun-21-2024 
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MARK COUNTRY 

APP. / 

REG. NO. 

GOODS AND 

SERVICES STATUS DEADLINES 

Statement of 

Use Due or 

EOT5  

Dec-21-2024 

Statement of 

Use Final 

Deadline  

Jun-21-2025 

XYFT United 

States 

 

Application 

No.  

90808334 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

Filed  

Jul-02-

2021 

Notice of 

Allowance  

Jun-21-

2022 

 

Statement of 

Use Due or 

EOT1  

Dec-21-2022 

Statement of 

Use Due or 

EOT2  

Jun-21-2023 

Statement of 

Use Due or 

EOT3  

Dec-21-2023 

Statement of 

Use Due or 

EOT4  

Jun-21-2024 

Statement of 

Use Due or 

EOT5  

Dec-21-2024 

Statement of 

Use Final 

Deadline  

Jun-21-2025 

RETRIG Australia 

(via Madrid 

Protocol) 

Application 

No.  

1644188 

Registration 

No.  

1644188 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

Filed  

Dec-28-

2021 

Registered  

Apr-27-

2022 

 

TM Soft Use 

Deadline 

Apr-27-2025 

Renewal due 

via Madrid 

Protocol 

Dec-28-2031 
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MARK COUNTRY 

APP. / 

REG. NO. 

GOODS AND 

SERVICES STATUS DEADLINES 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

RETRIG Brazil 

(via Madrid 

Protocol) 

Application 

No.  

1644188 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

Filed  

Dec-28-

2021 

 

 

RETRIG Canada 

(via Madrid 

Protocol) 

Application 

No.  

2165742 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

Filed  

Dec-28-

2021 

 

 

RETRIG China Application 

No.  

1644188 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

Filed  

Dec-28-

2021 

TM Soft Use 

Deadline 

Jun-13-2025 
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MARK COUNTRY 

APP. / 

REG. NO. 

GOODS AND 

SERVICES STATUS DEADLINES 

(via Madrid 

Protocol) 

Registration 

No.  

1644188 

 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

Registered  

Jun-14-

2022 

 

Renewal due 

via Madrid 

Protocol 

Dec-28-2031 

RETRIG European 

Union 

(via Madrid 

Protocol) 

Application 

No.  

1644188 

Registration 

No.  

1644188 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

Filed  

Dec-28-

2021 

Registered  

Jun-30-

2022 

 

TM Soft Use 

Deadline 

Jun-30-2027 

Renewal due 

via Madrid 

Protocol 

Dec-28-2031 

REYTRIG European 

Union 

 

Application 

No.  

018722811 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

Filed  

Jun-27-

2022 
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MARK COUNTRY 

APP. / 

REG. NO. 

GOODS AND 

SERVICES STATUS DEADLINES 

and urgent 

surgery situations. 

 

RETRIG India 

(via Madrid 

Protocol) 

Application 

No.  

5327783 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

Filed  

Dec-28-

2021 

 

 

RETRIG Japan 

(via Madrid 

Protocol) 

Application 

No.  

1644188 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

Filed  

Dec-28-

2021 

 

 

RETRIG Madrid 

Protocol 

Designated 

Jurisdictions: 

Australia, 

Brazil, 

Canada, 

Application 

No.  

1644188 

Registration 

No.  

1644188 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

Filed  

Dec-28-

2021 

Registered  

Feb-10-

2022 

 

Deadline for 

dependency 

on originating 

case 

Dec-28-2026 
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MARK COUNTRY 

APP. / 

REG. NO. 

GOODS AND 

SERVICES STATUS DEADLINES 

China, 

European 

Union, India, 

Japan, 

Norway, 

Russia, 

South Korea, 

Switzerland, 

Turkey, and 

United 

Kingdom 

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

Next Renewal 

Date 

Dec-28-2031 

RETRIG Norway 

(via Madrid 

Protocol) 

Application 

No.  

1644188 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

Filed  

Dec-28-

2021 

 

 

REYTRIG Norway 

 

Application 

No.  

202208914 

Registration 

No.  

323374 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

Filed  

Jun-27-

2022 

Registered  

Aug-26-

2022 

 

Next Renewal 

Date 

Jun-27-2032 
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MARK COUNTRY 

APP. / 

REG. NO. 

GOODS AND 

SERVICES STATUS DEADLINES 

RETRIG Russia 

(via Madrid 

Protocol) 

Application 

No.  

1644188 

Registration 

No.  

1644188 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

Filed  

Dec-28-

2021 

Registered  

May-23-

2022 

 

TM Soft Use 

Deadline 

May-23-2025 

Renewal due 

via Madrid 

Protocol 

Dec-28-2031 

REYTRIG Russia 

 

Application 

No.  

2022742303 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

Filed  

Jun-27-

2022 

 

Priority 

Document 

Due 

Sep-27-2022 

 

RETRIG South Korea 

(via Madrid 

Protocol) 

 

Application 

No.  

1644188 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

Filed  

Jun-23-

2022 
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MARK COUNTRY 

APP. / 

REG. NO. 

GOODS AND 

SERVICES STATUS DEADLINES 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

RETRIG Switzerland 

(via Madrid 

Protocol) 

Application 

No.  

1644188 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

Filed  

Dec-28-

2021 

 

 

REYTRIG Switzerland 

 

Application 

No.  

085032022 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

Filed  

Jun-24-

2022 

 

 

RETRIG Turkey 

(via Madrid 

Protocol) 

Application 

No.  

1644188 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

Filed  

Jun-23-

2022 
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MARK COUNTRY 

APP. / 

REG. NO. 

GOODS AND 

SERVICES STATUS DEADLINES 

 monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

REYTRIG Turkey 

 

Application 

No.  

2022093097 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

Filed  

Jun-27-

2022 

 

 

EURETRIG United 

Kingdom 

 

Application 

No.  

3737383 

Registration 

No.  

3737383 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

Filed  

Dec-28-

2021 

Registered  

Apr-01-

2022 

 

TM Soft Use 

Deadline  

Apr-01-2027 

Next Renewal 

Date 

Dec-28-2031 
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MARK COUNTRY 

APP. / 

REG. NO. 

GOODS AND 

SERVICES STATUS DEADLINES 

surgery situations. 

 

RETRIG United 

Kingdom 

(via Madrid 

Protocol) 

Application 

No.  

1644188 

Registration 

No.  

1644188 

 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations 

 

Filed  

Dec-28-

2021 

Registered  

Apr-26-

2022 

 

TM Soft Use 

Deadline 

Apr-26-2027 

Renewal due 

via Madrid 

Protocol 

Dec-28-2031 

REYTRIG United 

Kingdom 

Application 

No.  

3737380 

Registration 

No.  

3737380 

Class 05:  

Pharmaceutical 

preparation, 

namely, a 

recombinant, 

human 

monoclonal 

antibody antigen-

binding fragment 

designed to 

reverse the 

antiplatelet 

activity of 

ticagrelor in 

major bleeding 

and urgent 

surgery situations. 

Filed  

Dec-28-

2021 

Registered  

Apr-01-

2022 

 

TM Soft Use 

Deadline  

Apr-01-2027 

Next Renewal 

Date 

Dec-28-2031 
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Trademarks 

 

 

• REVERSE-IT 

 

•   
 

 

Domain Names 

 

bentracimab.com 

bentracimab.net 

bentracimab.org 

bentracimab.info 

bentracimab.us 

bentracimab.biz 

bentracimab.co 

reytrig.com 

retrig.com 
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Schedule 1.8(r) 

Additional Acquired Assets 

1. All human biological materials/samples and animal samples from general toxicology, 

repro tox, or PK studies relating to the Product or the Program as (a) identified by SFJ 

within 21 days of the Closing and (b) kept at their required temperatures in freezers 

owned by PB until February 28, 2023.  PB and SFJ shall cooperate to have such samples 

shipped to Frontage, or other facility designated by SFJ, as soon as possible, with the 

transportation costs to be arranged and paid for by SFJ. 

2. All paper-based and electronic media regarding pre-clinical and GXP records relating to 

the Product or the Program.  Raw data files shall be provided in a readable format (for 

example, scans of printouts). 

3. All dedicated laboratory/reagent notebooks or scanned sections relating to the Product or 

the Program, as needed. 

4. All sample and material inventory records/logs relating to the Product or the Program 

possessed by PB. 

5. All QC testing and release testing records relating to the Product or the Program 

possessed by PB. 

6. All laboratory equipment records relating to data producing equipment or storage 

equipment for the duration of use with respect to the Product or the Program, including 

relating to freezers, refrigerators and storage units and maintenance and calibration 

records/logs. 

7. All study-related essential records (TMF) relating to the Product or the Program. 

8. All PB staff training records relating to the Product or the Program. 

9. All Verify Now machines and storage units provided to sites for use relating to the 

Product or Program and owned by PB, and all inventory owned by PB and held at 

vendors, such as MLM, MedPace or Frontage, relating to the Product or Program (such 

as VASP kits and MedPace kits).  If directed by SFJ, PB and SFJ shall cooperate to have 

such machines, storage units and inventory shipped to such facilities or locations 

designated by SFJ, with the transportation costs to be arranged and paid for by SFJ. 

10. All specialized reference standards and specialized assay reagents that are used in any 

Product/ticagrelor/TAM/ADA/nADA assays at PB or shipped to vendors by PB or other 

vendors to be used in such assays. 

11. All Product-related substances, products, and labels. 

12. All paper records and site training materials relating to the Product or the Program.  
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13. All paper records of training and paper resumes of PB staff who have previously worked 

on the Program. 

14. All electronic media (discs or memory sticks for example) containing Phase 1, Phase 2a, 

and Phase 2b TMFs and all data relating to the Product that had been physically 

transferred to PB from MedImmune or another affiliate of AstraZeneca. 
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Schedule 1.9(m) 

Excluded Intellectual Property 

1. Intellectual Property which primarily claims, primarily covers or is primarily embodied in 

PB6440, PB1046 or is primarily derived from PB’s Elastin-like Polypeptides platform 

(including CNP-ELP platform and GPL2-EIP platform).  For the avoidance of doubt, 

such excluded Intellectual Property shall not include any Intellectual Property which 

would otherwise constitute Acquired Assets.  
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Schedule 1.9(p) 

Additional Excluded Assets 

1. All assets primarily related to PB6440 or PB1046 or primarily derived from PB’s Elastin-

like Polypeptides platform (including CNP-ELP platform and GPL2-ELP platform) (the 

“Excluded Programs”). 

 

2. All physical computers (other than data (which shall not include Retained Books and 

Records) relating to the Product or the Program stored on such computers, which data shall 

constitute Acquired Assets), telephones, audio-visual and other office equipment 

(including all items of furniture and furnishings), all consumables including office supplies, 

and all company-wide information technology systems (other than (x) information 

technology systems that are used (or were acquired, implemented or designed for use) 

primarily with respect to the Product or the Program and (y) data relating to the Product or 

the Program (which shall not include Retained Books and Records) stored on such 

information technology systems, which, in each case, shall constitute Acquired Assets) that 

are owned or controlled by PB. 

 

3. All biological materials, raw materials, active pharmaceutical ingredients, excipients, 

work-in-process, semi-finished and finished goods, supplies (including clinical drug 

supplies), and other inventories that are in the possession of PB or any third party that are 

exclusively related to the Excluded Programs. 

 

4. Freezers, laboratory equipment and related software located at 1 Great Valley Parkway, 

Malvern, Pennsylvania. 
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Schedule 1.12(c) 

Cure Amounts under PB Contracts 

For purposes of completeness, this Schedule 1.12(c) may include amounts required to be paid in 

order to cure monetary defaults under executory contracts and leases in addition to such amounts 

under the Assigned Contracts. 

Certain of the cure amounts in this Schedule 1.12(c) remain subject to reconciliation based on 

objections to the cure amounts set forth in the Debtor’s Corrected Cure Notice [Docket No. 218]. 

Negotiations with the following parties are still ongoing: Unity Health Toronto [Docket No. 307], 

The Cementworks, LLC d/b/a The Bloc [Docket No. 286], Wacker BioTech GmbH [Docket No. 

280], Pharmaron, Inc. [Docket No. 282], Medpace, Inc. and Medpace Reference Laboratories LLC 

[Docket No. 263], MLM Medical Labs, LLC [Docket No. 244], and Baptist Health Research 

Institute/Medical Center Jacksonville [Informal Objection].   
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This list and associated cure amount includes all executory contracts and amendments thereto with the named counterparty, including those specified herein. 

 

Counterparty 
 

Contract Name Cure Amount 

1000104289 Ontario Inc 
Consulting agreement dated March 29, 2019 and all related amendments and SOWs between Debtor and 

1000104289 Ontario Inc 
$46,187.50 

1st Regulatory Ltd Consulting Agreement, effective April 15, 2021, by and between Debtor and 1st Regulatory Ltd. $0.00 

3 Great Valley Parkway Associates, LP Lease agreement dated May 13, 2020 between Debtor and Three Great Valley Parkway Association LP $447.50 

AbSci Corporation Commercial License Agreement, by and between Debtor and AbSci Corporation, dated June 9, 2021. $450,000.00 

AcademicCME LLC 
Agreement for Educational Grant and all addenda and SOWs, by and between Debtor and AcademicCME LLC, 

dated September 4, 2020 
$147,750.00 

Accestra Consulting Company Consulting agreement dated May 11, 2022 and related SOW between Debtor and Accestra Consulting $2,862.00 

ACE American Insurance Company Insurance policies $0.00 

ACT for Health, Inc. 
Master Services Agreement dated August 29, 2017 and related amendments and change orders between Debtor 

and PCM Trials 
$47,992.43 

Advanced Clinical LLC Master Services Agreement, by and between Debtor and Advanced Clinical LLC, dated May 26, 2022 $0.00 

Advanced Interim Management B.V. (AIM) 
Consulting Agreement and all SOWs, effective June 2, 2022, by and between Debtor and Advanced Interim 

Management. 
$16,309.30 

Advances in Medicine Master Services Agreement dated October 20, 2020 and related SOW between Debtor and Advances in Medicine $39,250.00 

Advarra Inc. 
Master Services Agreement and all purchase orders, by and between Debtor and Advarra Inc., dated June 17, 

2020. 
$9,355.00 

AdventHealth Orlando 
Clinical Trial Agreements dated January 4, 2021 and July 15, 2021 and related amendment between Debtor and 

Advent Health Orlando 
$6,325.00 

Adventist Healthcare Inc. 
Clinical Trial Agreement, by and between Debtor and Adventist Healthcare Inc., d/b/a White Oak Medical Center, 

dated March 12, 2020. 
$0.00 

Agilent Technologies, Inc. Service Agreement by and between Debtor and Agilent Technologies $1,095.00 

Alberta Health Services 
Clinical Trial Agreement, by and between Debtor and Alberta Health Services and The Governors of The 

University of Alberta, effective January 21, 2022 
$0.00 
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This list and associated cure amount includes all executory contracts and amendments thereto with the named counterparty, including those specified herein. 

 

Alberta Health Services and the Governors of the 

University of Calgary 

Clinical Trial Agreement, by and among Debtor, Alberta Health Services and The Governors of the University of 

Calgary, dated February 18, 2021, as amended 
$0.00 

Alfasigma S.p.A. License Agreement, by and between Debtor and Alfasigma S.P.A., dated June 16, 2021 $0.00 

Allegheny Health Network Research Institute 
Clinical Trial Agreement, by and between Debtor and Allegheny Health Network Research Institute, dated January 

20, 2021. 
$4,613.63 

Altasciences Clinical Kansas, PA 
Clinical Trial Agreement and all addenda and SOWs, by and between Debtor and Altasciences Clinical Kansas, 

P.A., dated February 22, 2021 
$0.00 

Altasciences Clinical Los Angeles, Inc. 
Clinical Trial Agreements dated February 22, 2021 and related amendment between Debtor and Altasciences 

Company Inc 
$0.00 

Amerifirst Financial, Inc. Lease Agreement and amendments $0.00 

Argint International Clinical Research & 

Developemt Services Kft. (Precision for 

Medicine) 

 
Master Services Agreement by and between Argint International Clinical Research & Development Services Kft. 

 
$140,698.56 

Arvato Systems North America 
Master Services Agreement and SOW, by and between Debtor and Arvato Systems North America, Inc., dated 

September 26, 2021. 
$0.00 

Aventiv Research, Inc 
Clinical Trial Agreement and all addenda and SOWs, by and between Debtor and Aventiv Research, Inc, dated 

January 13, 2021 
$0.00 

Ballad Health Clinical Trial Agreement and, by and between Debtor and Ballad Health, dated April 11, 2022. $11,500.00 

Baptist Clinical Research Institute, Inc. 
Clinical Trial Agreement, by and among Debtor, Baptist Clinical Research Institute, Inc. and Baptist Memorial 

Health Care Corp., dated October 29, 2021. 
$0.00 

Baptist Clinical Research Institute, Inc. Clinical Trial Agreement dated October 29, 2021 between Debtor and Baptist Clinical Research Institute, Inc. $0.00 

Baptist Health Research Institute/Medical Center 
Clinical Trial Agreement, by and between Debtor and Baptist Health Research Institute/Medical Center 

Jacksonville, dated May 4, 2020, as amended on June 6, 2022. 
$3,500.00 

BAR Advisors, LLC Consulting Agreement, by and between Debtor and Bar Advisors, LLC, dated January 7, 2022 $137,200.00 

 
Bershire Sterile Manufacturing, Inc. 

Clinical Manufacturing and Supply Agreement, Reinstatement Agreement of Manufacturing Services Agreement, 

and Quality Agreement, by and between Debtor and Berkshire Sterile Manufacturing Inc., dated November 20, 

2017, as reinstated on June 22, 2021. 

 
$409,147.05 

Bertram Pitt MD 
Consulting agreement dated July 10, 2020 and related amendment and SOW between Debtor 

and Bertram Pitt MD 
$7,836.46 
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Beth Moini 
Consulting Agreement and all addenda and SOWs, by and between Debtor and Beth L. Moini, dated 

April 29, 2019 
$0.00 

Biomedical Research Models Inc. dba Biomere 
Master Services Agreement dated August 11, 2022 and related SOW between Debtor and Biomedical Research 

Models Inc. d/b/a Biomere 
$64,654.20 

BioPharma Services, Inc. 
Clinical Trial Agreement and all addenda and SOWs, by and between Debtor and BioPharma Services, Inc., dated 

May 18, 2021 
$0.00 

Biopharmaspec, Inc. 
Master Services Agreement and all SOWs, dated as of March 9, 2021, by and between Debtor and BioPharmaSpec 

Inc. 
$27,960.00 

BioVectra, Inc. Master Services Agreement, by and between Debtor and BioVectra, Inc., dated November 14, 2018. $22,678,666.00 

BioVectra, Inc. Supply Agreement, by and between Debtor and BioVectra, dated March 10, 2021. $0.00 

BioVectra, Inc. Quality Agreement, by and between Debtor and BioVectra, dated November 24, 2020. $0.00 

Blackshear & Lirette, LLC Consulting Agreement, by and between Debtor and Blackshear & Lirette, LLC, dated April 29, 2022 $0.00 

Board of Supervisors of Louisiana State 

University and Agricultural and Mechanical 

College 

Clinical Trial Agreement, by and between Debtor and The Board of Supervisors of Louisiana State University and 

Agricultural and Mechanical College acting on behalf of LSU Health Sciences Center, dated October 30, 2020 

 
$0.00 

Boston Clinical Research Institute, LLC 
Master Services Agreement, by and between Debtor and Boston Clinical Research Institute, LLC, 

dated October 16, 2020. 
$9,685.00 

Brand Institute, Inc. 
Master Services Agreement and all addenda and SOWs, by and between Debtor and Brand Institute, Inc., dated 

August 20, 2019 
$0.00 

Brian T Jankowitz, MD Consulting Agreement, effective February 9, 2022, by and between Debtor and Brian Thomas Jankowitz. $0.00 

Brigham and Women's Hospital, Inc 
Clinical Trial Agreement, by and between Debtor and The Brigham and Women’s Hospital, Inc., 

dated March 20, 2018 
$54,000.00 

Buie Del Mar Office, LLC Lease Agreement, by and between Debtor and Buie Del Mar Office, LLC, dated October 7, 2022 $0.00 

Caldwell Clinical LLC 
Consulting Agreement and all addenda and SOWs, by and between Debtor and Caldwell Clinical, 

LLC, dated April 20, 2019 
$23,102.15 

Canadian Medical & Surgical Knowledge 

Translation Research Group 

Master Services Agreement and all SOWs, by and between Debtor and Canadian Medical & Surgical 

Knowledge Translation Research Group, dated August 12, 2020. 
$6,586.70 

Canale Communications Inc 
Master Services Agreement and all SOWs, by and between Debtor and Canale Communications 

Inc., dated December 19, 2019. 
$45,025.31 
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Canale Communications Inc Client Agreement, dated September 25, 2019, by and between Debtor and Canale Communications Inc. $0.00 

Canale Communications Inc Client Agreement, effective September 24, 2019, by and between Debtor and Canale Communications Inc. $0.00 

Cardio At Work Inc Consulting Agreement, effective December 17, 2021, by and between Debtor and Cardio At Work Inc $0.00 

Centre Hospitalier de l'Universite de Montreal 
Clinical Trial Agreement, by and between Debtor and Centre Hospitalier de l'Université de Montréal, dated 

December 7, 2021, as amended 
$0.00 

Certara USA, Inc 
Master Services Agreement and all SOWs and Change Orders, by and between Debtor and Certara 

USA, Inc., dated February 25, 2020 
$12,546.59 

CGP Consulting, P.C. 
Consulting Agreement and Statement of Work, by and between Debtor and CGP Consulting, P.C., 

dated April 3, 2018 
$71,002.35 

Christopher Clark (GCP Consultants, Inc.) 
Consulting agreement dated April 30, 2019 and related amendments and SOWs between Debtor and Christopher 

M Clark 
$1,480.21 

Cintas Corporation #287 Standard Uniform Rental Service Agreement dated April 2022 between Debtor and Cintas Corporation $375.80 

MLM Medical Labs, LLC (f/k/a CirQuest Labs, 

LLC) 

Consulting Agreement, dated as of July 12, 2016, by and between Debtor and Lisa K. Jennings $253,915.79 

MLM Medical Labs, LLC (f/k/a CirQuest Labs, 

LLC) 

Master Contract Services Agreement, effective March 29, 2018, as amended, together with various work orders and 

change orders 

$0.00 

 
CIUSSS du Nord de L'lle de Montreal 

Clinical Trial Agreement, by and among Debtor, Centre intégré universitaire de santé et des services sociaux du 

Nord-de-l'île-de-Montréal/Hôpital du Sacré-Coeur de Montréal, and Hugues Jeanmart M.D., dated March 15, 

2022. 

 
$0.00 

ClinAudits, LLC 
Remote-Onsite GCP Sponsor FDA Inspection Readiness, by and between Debtor and ClinAudits 

LLC, dated July 14, 2021. 
$0.00 

Clinical Pharmacology of Miami, LLC 
Clinical Trial Agreement, by and between Debtor and Clinical Pharmacology of Miami, LLC, 

dated April 7, 2021 
$0.00 

Clinical Trials Ontario Master Services Agreement, by and between Debtor and Clinical Trials Ontario, dated August 6,2020 $1,098.83 

Concorde Communications Service agreement dated October 20, 2021 between Debtor and Answering365 $217.74 

Coupa Software, Inc Master Services Agreement dated September 29, 2021 between Debtor and Copua Software $0.00 
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Covance Laboratories Inc. 
Master Services Agreement and all SOWs, by and between Debtor and Covance Inc., 

dated June 29, 2020 
$0.00 

Cox Medical Centers Clinical Trial Agreement dated September 12, 2020 between Debtor and Lester E Cox Medical Centers $0.00 

Craig J Beavers, Pharm. D. Consulting Agreement, effective March 3, 2022, by and between Debtor and Craig James Beavers. $0.00 

Cygnus Technologies, Inc. 
Master Services Agreement and all SOWs, dated as of March 17, 2022, by and between Debtor and 

Cygnus Technologies. 
$0.00 

CyLutions, LLC Ongoing Support and Development Agreement dated August 11, 2022 between Debtor and CyLutions LLC $4,375.00 

Dalhousie University 
Sponsored Research and Non-Exclusive License Agreement dated November 27, 2013 and related amendments 

between Debtor and Dalhousie University 
$15,950.00 

David Mazer, MD 
Clinical Trial Agreement, by and among Debtor, Unity Health Toronto and Dr. David Mazer, dated 

September 18, 2020, as amended on February 17, 2022. 
$35.00 

Diversified Therapeutics, LLC 
Consulting Agreement, by and between Debtor and Diversified Therapeutics LLC, dated January 

27, 2022 
$20,650.00 

DocMD, Inc - Jerrold Levy MD Consulting Agreement, effective July 27, 2021, by and between Debtor and Jerrold Levy for DocMDInc. $0.00 

DocMD, Inc - Jerrold Levy MD Consulting Agreement, effective December 15, 2021, by and between Debtor and Jerrold Levy for DocMD Inc. $0.00 

Dr. Ashish Shah 
Clinical Trial Agreement, by and among Debtor, St. Boniface Hospital, Inc. and Dr. Ashish Shah, 

dated July 21, 2021, as amended on March 28, 2022. 
$0.00 

Dr. Charles Pollack Consulting Agreement, by and between Debtor and Dr. Charles Pollack, dated March 24, 2022 $0.00 

Dr. Cornelius McKown Dyke Consulting Agreement, effective December 15, 2021, by and between Debtor and Cornelius McKown Dyke. $0.00 

Dr. Craig Brown 
Clinical Trial Agreement, by and between Debtor and Regional Health Authority B d/b/a Horizon Health Network, 

and Dr. Craig Brown, dated April 1, 2021, as amended on July 8, 2021. 
$0.00 

Dr. Kevin LaChapelle 
Clinical Trial Agreement, by and among Debtor, The Research Institute of McGill University Health Centre, Dr. 

Kevin LaChapelle, and Dr. Kosar Khwaja, dated October 7, 2021, as amended on May 10, 2022 
$0.00 

Dr. Kosar Khwaja 
Clinical Trial Agreement, by and among Debtor, The Research Institute of McGill University Health Centre, Dr. 

Kevin LaChapelle, and Dr. Kosar Khwaja, dated October 7, 2021, as amended on May 10, 2022 
$0.00 

Dr. Krishnan Ramanathan 
Clinical Trial Agreement, by and among Debtor, Providence Health Care Society, The University of British 

Columbia, and Dr. Krishnan Ramanathan, dated March 8, 2022. 
$0.00 

Case 22-10995-LSS    Doc 338-2    Filed 12/30/22    Page 92 of 103



This list and associated cure amount includes all executory contracts and amendments thereto with the named counterparty, including those specified herein. 

 

Dr. Marc Ruel, MD 
Clinical Trial Agreement, by and among Debtor, Ottawa Heart Institute Research Corporation and Dr. Marc Ruel, 

dated April 30, 2021. 
$0.00 

Dr. Mark Alberts Consulting Agreement, effective February 9, 2022, by and between Debtor and Mark Jay Alberts. $0.00 

Dr. Michael Heffernan 
Clinical Trial Agreement, by and among Debtor, Halton Healthcare Services Corporation and Dr. Michael 

Heffernan, dated January 15, 2021, as amended (such amendment is undated). 
$0.00 

Dr. Shamir Mehta Clinical Trial Agreement $0.00 

Dr. Subodh Verma 
Consulting Agreement and all addenda and SOWs, by and between Debtor and Dr. Subodh Verma, 

dated March 12, 2019 
$22,000.00 

Dr. Terrance Yau 
Clinical Trial Agreement, by and among Debtor, University Health Network and Dr. Terrence M. 

Yau, dated April 22, 2021, as amended on February 7, 2022. 
$0.00 

Drug Safety Navigator 
Master Service Agreement and all SOWs, by and between Debtor and Drug Safety Navigator, dated 

July 8, 2019 
$ 133,770.34 

DSG Inc. Master Services Agreement dated February 15, 2019 and related change orders between Debtor and DSG Inc. $19,549.14 

Duane Pinto, MD Consulting Agreement, effective December 16, 2021, by and between Debtor and Duane S. Pinto. $0.00 

Duke University Clinical Trial Agreement, by and between Debtor and Duke University, dated November 23, 2020. $9,650.00 

Duke University License Agreement, as amended, and related side letters $0.00 

East Carolina University Clinical Trial Agreement, by and between Debtor and East Carolina University, dated May 18, 2021. $0.00 

Edward Cordasco 
Clinical Trial Agreement, by and between Debtor and Remington-Davis, Inc. and Edward Cordasco, 

DO, dated January 13, 2021 
$0.00 

Ehtisham Mahmud 
Consulting Agreement, effective December 15, 2021, by and between Debtor and Ehtisham 

Mahmud M.D. FACC, MSCAI dba Academy for Medical Education. 
$0.00 

Emory University 
Clinical Trial Agreements dated August 21, 2018 and May 17, 2019 and related amendment between Debtor and 

Emory University 
$0.00 

ERG Holding Company, LLC Clinical Trial Agreement dated April 7, 2021 between Debtor and Clinical Pharmacology of Miami $1,157.00 
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Eurofins Central Laboratory, LLC 
Online Services Terms of Use Agreement dated December 5, 2021 and Mutual Nondiscolsure Agreement dated 

March 30, 2015 
$90,047.00 

EuroQol Research Foundation License agreement dated July 1, 2022 between Debtor and Stichting EuroQol Research Foundation $0.00 

Federal Insurance Company Insurance policies $0.00 

Fisher Clinical Services, Inc. Various agreements and amendments between Debtor and Fisher Clinical Services Inc. $0.00 

Fisher Clinical Services, Inc. 
Master Services Agreement and all SOWs, by and between Debtor and Fisher Clinical Services, 

Inc., dated July 21, 2020. 
$0.00 

Frontage Laboratories, Inc. Master Services Agreement, by and between Debtor and Frontage Laboratories, Inc., dated March17, 2021. $0.00 

Halton Healthcare Services Corporation 
Clinical Trial Agreement, by and among Debtor, Halton Healthcare Services Corporation and Dr. Michael 

Heffernan, dated January 15, 2021, as amended 
$0.00 

Hamilton Health Sciences Corporation 
Clinical Trial Agreement, by and between Debtor and Debtor and Hamilton Health Sciences 

Corporation, dated April 7, 2021 
$0.00 

Hartford Insurance Company of Illinois Insurance policies $0.00 

Henry Ford Health System Clinical Trial Agreement, by and between Debtor and Henry Ford Health System, dated December10, 2021. $21,866.68 

Icon Clinical Research Limited 
Master Services Agreement and all SOWs, by and between Debtor and Icon Clinical Research 

Limited, dated March 17, 2022. 
$204,497.14 

IGES Institut GmbH-Euro Master Services Agreement, by and between Debtor and IGES Institut, dated January 26, 2021 $0.00 

IMC-Diagnostic and Medical Clinic, LLC Clinical Trial Agreement dated August 13, 2019 between Debtor and IMC Diagnostic and Medical Center LLC $0.00 

ImmunoForge Co., Ltd. License Development and Commercialization Agreement, as amended $0.00 

Impact Communication Partners Inc. 
Master Services Agreement and all SOWs, by and between Debtor and Impact Communication 

Partners, Inc., dated December 16, 2020 
$97,808.30 

Inference Inc. Master Services Agreement, by and between Debtor and Inference Inc., dated July 30, 2019. $ 46,730.00 
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Innomar Strategies Inc. 
Commercial Outsourcing Services Agreement, by and between Debtor and Innomar Strategies Inc., dated 

November 11, 2021 and that certain Letter of Agreement, dated August 10, 2021. 
$0.00 

Institut Universitarie de Cardiologie et de 

Pnemologie de Quebec 

Clinical Trial Agreement, by and between Debtor and Institut Universitaire de Cardiologie et de Pneumologie de 

Québec - Université Laval, dated November 10, 2020 
$0.00 

Integrated Commercialization Solutions, LLC 
Commercial Outsourcing Services Agreement, by and between Debtor and Integrated Commercialization Solutions 

LLC, dated September 27, 2021 and that certain Letter of Authorization, dated March 5, 2021. 
$0.00 

Integrated Medical Development LLC Various agreements and amendments between Debtor and Integrated Medical Development LLC $5,972.96 

Integris Baptist dba Nazih Zuhdi 
Clinical Trial Agreements dated January 29, 2020 and March 11, 2021 and related amendments between Debtor 

and Nazih Zuhdi Transplant Institute 
$23,092.94 

Intercoastal Medical Group, Inc. Clinical Trial Agreement, by and between Debtor and Intercoastal Medical Group, Inc., dated April16, 2021. $16,875.00 

Isolere Bio, Inc. License Agreement dated April 13, 2018 between Isolere Bio, Inc. and PhaseBio Pharmaceuticals, Inc. $0.00 

Jaisser Consulting agreement dated June 22, 2021 and related SOW between Debtor and Frederic Jaisser $0.00 

James D Douketis, MD Consulting Agreement, effective February 9, 2022, by and between Debtor and James Demetrios Douketis. $44.40 

Janet Rush, MD Pharma Consulting LLC 
Consulting Agreement and all addenda and SOWs, by and between Debtor and Janet Rush, dated 

January 19, 2018 
$390.00 

Jeffrey Weitz Corporation Consulting agreement dated March 20, 2018 between Debtor and Jeffrey Weitz $1,250.00 

JK Barnfield Clinical Research LLC 
Consulting agreement dated May 25, 2021 and related amendment and SOW between Debtor and J.K. Barnfield 

Clinical Research LLC 
$3,080.00 

JMB Capital Partners Lending, LLC Senior Secured, Super Priority Debtor-In-Possession Loan and Security Agreement dated 10/23/22 $0.00 

John C. Dalfino MD 
Consulting Agreement, effective March 14, 2022, by and between Debtor and 

John Charles Dalfino Jr. 
$0.00 

John Fanikos 
Consulting Agreement, effective June 1, 2021, by and between Debtor and John Fanikos, and 

Addendum. 
$0.00 

John Fanikos 
Consulting Agreement, effective February 9, 2022, by and between Debtor and John Fanikos, and 

Addendum. 
$0.00 
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Joinn Laboratories Inc. (Suzhou) 
Master Services Agreement and all SOWs, by and between Debtor and JOINN Laboratories 

(Suzhou) Inc., dated February 16, 2022 
$531,854.94 

Joy Rowlands CRA, LLC 
Consulting Agreement and all addenda and SOWs, by and between Debtor and Joy Rowlands CRA 

LLC, dated March 15, 2019 
$0.00 

JPS Health Network Clinical Trial Agreement dated June 16, 2021 between Debtor and JPS Health Network $0.00 

JRE Consulting, LLC 
Consulting agreement dated April 29, 2019 and related amendments and SOWs between Debtor and JRE 

Consulting LLC 
$41,256.25 

Keck School of Medicine of USC 
Clinical Trial Agreements dated September 22, 2020 and August 2, 2021 and related amendments between Debtor 

and University of Southern California Keck School of Medicine 
$0.00 

Keystone Research LLC dba VitaLink Clinical Trial Agreements dated January 14, 2021 and January 21, 2021 between Debtor and VitaLink Research $0.00 

Kingston General Health Research Institute 
Clinical Trial Agreement, by and among Debtor, Queen’s University at Kingston, Kingston Health Sciences Center 

and Kingston General Health Research Institute, dated January 6, 2021, as amended on March 16, 2022. 
$0.00 

Kingston Health Sciences Center 
Clinical Trial Agreement, by and among Debtor, Queen’s University at Kingston, Kingston Health Sciences Center 

and Kingston General Health Research Institute, dated January 6, 2021, as amended on March 16, 2022. 
$0.00 

KUMC Research Institute, Inc. Various Clinical Trial Agreements between Debtor and University of Kansas Medical Center Research Institute $36,423.77 

Kurt Huber Consulting Agreement, effective September 20, 2020, by and between Debtor and Kurt Huber. $0.00 

Lester Cox Medical Centers Clinical Trial Agreement, by and between Debtor and Lester E. Cox Medical Centers, dated September 12, 2020. $0.00 

 
Liberty Property Limited Partnership 

Lease Agreement, by and between Debtor and Liberty Property Limited Partnership, dated January 15, 2010, as 

amended by that certain First Amendment, dated December 18, 2014, that certain Second Amendment, dated 

February 9, 2018 and that certain Third amendment, dated October 6, 2022 

 
$0.00 

Lisa Jennings Consulting Agreement, dated as of July 12, 2016, by and between Debtor and Lisa K. Jennings $0.00 

LSNE Lyophilization Srvcs of New England 
Master Services Agreement and all SOWs, by and between Debtor and Lyophilization Services of 

New England, Inc., dated June 29, 2020 
$0.00 

LSU Health Sciences Center Shreveport Clinical Trial Agreement dated October 30, 2020 between Debtor and LSU Health Sciences Center $8,381.50 

Mahdis Dorkalam/CRM Pharma Consulting 
Consulting Agreement and all addenda and SOWs, by and between Debtor and Mahdis 

Dorkalam/CRM Pharma Consulting, dated March 28, 2019. 
$0.00 
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MarkMaker Limited 
Consulting Agreement and all addenda and SOWs, by and between Debtor and MarkMaker Limited, 

dated August 24, 2020 
$0.00 

Mary Bordeaux Consulting Consulting Agreement, by and between Debtor and Mary Bordeaux Consulting, dated May 3, 2022 $68,575.00 

Mary Mills & Associates, LLC Consulting Agreement by and between Debtor and Mary Crawford Mills, RN, CCRA $27,218.75 

Mayo Clinic Jacksonville 
Accelerated Clinical Trial Agreement, by and between Debtor and Mayo Clinic Jacksonville, dated 

May 30, 2021. 
$0.00 

Medidata Solutions, Inc. Services Agreement, by and between Debtor and Medidata Solutions, Inc., dated March 15, 2019 $18,475.00 

Medimmune Limited 
License Agreement, by and between Debtor and MedImmune Limited, dated November 21, 2017, as amended on 

January 9, 2020 and further amended (with waiver) on November 1, 2022. 
$0.00 

Medpace, Inc. 
Master Services Agreement and Data Processing Addendum, by and between Debtor and Medpace, 

Inc., dated August 11, 2010 
$31,246.73 

Medpace, Inc. 
Consulting Agreement and all addenda and SOWs, by and between Debtor and Medpace, Inc., dated 

January 24, 2011 
$0.00 

Medscape, LLC. Educational Grant Agreements and PO, by and between Debtor and Medscape, LLC, dated June 6,2019 $0.00 

MedStar Health Research Institute Clinical Trial Agreement dated March 17, 2020 between Debtor and MedStar Health Research Institute $14,475.00 

MedStar Health Research Institute, Inc. 
Clinical Trial Agreement, by and between Debtor and MedStar Health Research Institute, Inc., dated March 26, 

2020 
$0.00 

Minta Group LLC dba MindFrog 
Master Services Agreement and proposals, by and between Debtor and Mindfrog LLC, dated 

November 19, 2019. 
$0.00 

Monroe BioMedical Research Clinical Trial Agreement, by and between Debtor and Monroe BioMedical Research, dated April 7,2021 $0.00 

Montreal Heart Institute Clinical Trial Agreement, by and between Debtor and Montreal Heart Institute, dated March 29,2021 $0.00 

Multicare Health System Clinical Trial Agreement, by and between Debtor and MultiCare Health System, dated June 30,2020 $0.00 

Natalie Kreitzer Consulting Agreement, effective February 9, 2022, by and between Debtor and Natalie P. Kreitzer. $0.00 

New York University School of Medicine 
Clinical Trial Agreements dated June 28, 2019 and August 7, 2019 between Debtor and New York University 

School of Medicine 
$59,375.00 
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Niels Martin, MD Consulting Agreement, effective February 9, 2022, by and between Debtor and Niels Douglas Martin. $0.00 

North Kansas City Hospital Clinical Trial Agreement, by and between Debtor and North Kansas City Hospital, dated January18, 2021. $0.00 

Nuventra, Inc. Master Services Agreement, by and between Debtor and Nuventra, Inc., dated May 13, 2019. $82.50 

Ottawa Heart Institute Research Corporation 
Clinical Trial Agreement, by and among Debtor, Ottawa Heart Institute Research Corporation and 

Dr. Marc Ruel, dated April 30, 2021. 
$0.00 

Pamela Shelton 
Consulting Agreement, effective March 26, 2021, by and between Company and Pamela 

Shelton Q8 Consulting LLC. 
$0.00 

Pascal Vranckx Consulting Agreement, effective September 20, 2020, by and between Debtor and PascalVranckx. $0.00 

Paul Dobesh Consulting Agreement, effective December 15, 2021, by and between Debtor and Paul P. Dobesh. $0.00 

Pharmaron, Inc 
Master Services Agreement dated October 19, 2019 and related change orders, SOWs, and work orders between 

Debtor and Pharmaron Inc. 
$1,360,304.00 

Philippe Gabriel Steg Consulting Agreement, effective May 8, 2020, by and between Debtor and Philippe Gabriel Steg. $0.00 

Porzio Life Sciences, LLC 
Retainer Agreement for Licensing, dated as of March 8, 2022, by and between Debtor and Porzio 

Life Sciences, LLC. 
$15,500.00 

 
PPD Development, L.P. 

Phase One Clinical Master Services Agreement, by and between Debtor and PPD Development, L.P., effective 

February 6, 2018, and Project Addendum, dated September 24, 2019 and Amendment thereto, dated February 22, 

2021. 

 
$53,834.29 

Proshred Security Confidential Document Destruction Agreement dated January 1, 2021 between Debtor and ProShred Security $103.00 

Prospect CCMC, LLC Clinical Trial Agreement, by and between Debtor and Prospect CCMC, LLC, dated September 9,2020. $0.00 

 
Providence Health Care Society 

Clinical Trial Agreement, by and among Debtor, Providence Health Care Society, The University of British 

Columbia, and Dr. Krishnan Ramanathan, 

dated March 8, 2022. 

 
$0.00 

Q8 Consulting 
Consulting Agreement, effective March 26, 2021, by and between Company and Pamela 

Shelton Q8 Consulting LLC. 
$0.00 
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Queen's University at Kingston 
Clinical Trial Agreement, by and among Debtor, Queen’s University at Kingston, Kingston Health Sciences Center 

and Kingston General Health Research Institute, dated January 6, 2021, as amended on March 16, 2022. 

 

$0.00 

Ralph J Riello III Consulting Agreement, effective February 9, 2022, by and between Debtor and Ralph John Riello III. $0.00 

Regents of the University of CA San Diego 
Clinical Trial Agreements dated February 22, 2019 and December 6, 2019 and related amendments between 

Debtor and University of California San Diego 
$17,940.00 

Regents of the University of CA, Davis 
Clinical Trial Agreements dated March 4, 2019 and July 15, 2019 and related amendments between Debtor and 

University of California Davis 
$5,000.00 

Regional Health Authority B 
Clinical Trial Agreement, by and between Debtor and Regional Health Authority B d/b/a Horizon Health Network, 

and Dr. Craig Brown, dated April 1, 2021, as amended on July 8, 2021. 
$0.00 

Remington-Davis, Inc 
Clinical Trial Agreement, by and between Debtor and Remington-Davis, Inc. and Edward Cordasco, 

DO, dated January 13, 2021 
$325.00 

Rhode Island Hospital Clinical Trial Agreement, by and between Debtor and Rhode Island Hospital, dated April 26, 2022. $12,000.00 

Robert J DiDomenico Consulting Agreement, effective March 8, 2022, by and between Debtor and Robert J. DiDomenico, Jr. $0.00 

Rondaxe Pharma, LLC Master Services Agreement dated July 14, 2021 between Debtor and Rodaxe Pharma LLC $42,562.50 

Sanford Research Clinical Trial Agreement, by and between Debtor and Sanford Research, dated July 16, 2020. $24,273.05 

Sarasota County Public Hospital District 
Hospital Use Agreement, by and among Debtor, Sarasota County Public Hospital District, d/b/a Sarasota 

Memorial Hospital and Sarasota Memorial Health Care System, dated April 14, 2021. 
$0.00 

Scott Kaatz Consulting Agreement, effective December 15, 2021, by and between Debtor and Scott Kaatz. $0.00 

SDS Clinical ,LLC. 
Master Services Agreement and all SOWs, by and between Debtor and SDS Clinical LLC, dated as 

of June 30, 2021 
$82,183.87 

SFJ Pharmaceuticals X, Ltd. Co-Development Agreement $0.00 

SFJ Pharmaceuticals, Inc. Clinical Supply Agreement $0.00 

SGS Canada Inc. Master Services Agreement dated November 8, 2021 and related SOW between Debtor and SGS Canada, Inc. $36,213.00 
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Shands Jacksonville Medical Center, Inc. 
Consulting Agreement, effective February 25, 2022, by and between Debtor and Shands 

Jacksonville Medical Center, Inc. Department of Pharmacy. 
$0.00 

Sharp Corporation 
Master Packaging and Supply Agreement, by and between Debtor and Sharp Corporation, dated 

October 1, 2021 
$20,360.00 

Sinai Hospital of Baltimore Clinical Trial Agreement dated January 10, 2022 between Debtor and Sinai Hospital of Baltimore $0.00 

Sinai Hospital of Baltimore, Inc. Clinical Trial Agreement, by and between Debtor and Sinai Hospital of Baltimore, Inc., dated January 10, 2022. $0.00 

Sinclair Research Center Master Services Agreement dated April 30, 2012 between Debtor and Sinclair Research Center $564.97 

South Lake Regional Health Centre 
Clinical Trial Agreement, by and among Debtor, South Lake Regional Health Centre, York PCI Group Inc., and 

Dr. Warren Cantor, dated May 14, 2021, as amended on May 26, 2022. 
$0.00 

Spy Cor LTD, Alex Spyropoulos, MD 
Consulting Agreement, effective December 15, 2021, by and between Debtor and Spy Cor Ltd c/o 

Alex Spyropoulos. 
$0.00 

SQA Services, Inc. Managed Audit Program Services Agreement, by and between Debtor and SQA Services, Inc., dated May 3, 2022. $0.00 

St, Joseph Heritage Healthcare Clinical Research Study Start-Up Agreement effective February 16, 2021 $0.00 

St, Joseph Heritage Healthcare 
Clinical Trial Agreement, Clinical Research Study Start-Up Agreement, by and among Debtor, St. Joseph Heritage 

Healthcare, and St. Jude Hospital, Inc. d/b/a St. Jude Medical Center, dated May 18, 2021. 
$0.00 

St. Bonafice Hospital Inc. 
Clinical Trial Agreement, by and among Debtor, St. Boniface Hospital, Inc. and Dr. Ashish Shah, 

dated July 21, 2021, as amended on March 28, 2022 
$0.00 

St. John Health System, Inc. Clinical Trial Agreement, by and between Debtor and St. John Health System, Inc., dated May 16,2020. $88,261.63 

St. Jude Hospital, Inc. 
Clinical Trial Agreement, Clinical Research Study Start-Up Agreement, by and among Debtor, St. Joseph Heritage 

Healthcare, and St. Jude Hospital, Inc. d/b/a St. Jude Medical Center, dated May 18, 2021. 
$0.00 

State University of Iowa Clinical Trial Agreement, by and between Debtor and State University of Iowa, dated July 16, 2020 $65,589.48 

State University of Iowa Clinical Trial Agreement, by and between Debtor and State University of Iowa, dated July 16, 2020 $0.00 

Stephanie Cahill Inc. 
Consulting Agreement and all addenda and SOWs, by and between Debtor and Stephanie Cahill, 

dated October 5, 2018 
$17,281.25 
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Stericycle Service agreement dated March 1, 2022 between Debtor and Stericycle, Inc. $840.94 

Steven Naymagon Consulting Agreement, effective February 28, 2022, by and between Debtor and Steven Naymagon. $0.00 

Sunnybrook Research Institute Clinical Trial Agreement, by and between Debtor and Sunnybrook Research Institute, dated July 8,2021 $0.00 

Synchrogenix Information Strategies, LLC 
Life Cycle Maintenance Agreement and Change Orders, by and between Debtor and Synchrogenix 

Information Strategies, LLC, dated February 12, 2018 
$199,561.25 

Synolostats, LLC Master Services Agreement, dated as of June 7, 2021 by and between Debtor and SynoloStats, LLC. $8,906.25 

Tarrant County Hospital District 
Clinical Trial Agreement, by and between Debtor and Tarrant County Hospital District d/b/a JPS 

Health Network, dated June 16, 2021. 
$0.00 

The Cementworks dba The Bloc 
Master Services Agreement and all SOWs, by and between Debtor and The Cementworks, LLC d/b/a The Blo, 

dated as of November 16, 2021 
$518,132.31 

The Governors of the University of Calgary 
Service Agreement, by and between Debtor and The Governors of the University of Calgary, dated 

December 17, 2020. 
$13,893.75 

The Ohio State University Clinical Trial Agreement dated March 1, 2018 between Debtor and Ohio State University $0.00 

The Research Institute of Mcgill University 

Health Centre 

Clinical Trial Agreement, by and among Debtor, The Research Institute of McGill University Health Centre, Dr. 

Kevin LaChapelle, and Dr. Kosar Khwaja, dated October 7, 2021, as amended on May 10, 2022 
$0.00 

The University of Arizona Clinical Trial Agreements dated January 11, 2021 and August 30, 2021 between Debtor and University of Arizona $5,930.00 

The University of Chicago Clinical Trial Agreements dated October 25, 2019 and Mar 4, 2019 between Debtor and University of Chicago $2,250.00 

Toby Trujillo Consulting Agreement, effective February 9, 2022, by and between Debtor and Toby C. Trujillo. $0.00 

TrackTraceIT Inc. Master Service Agreement and SOWs, by and between Debtor and TrackTraceIT Inc., dated August18, 2021. $27,500.00 

TransPerfect Translations International Inc. 
Master Services Agreement and all SOWs and associated Change Orders, by and between Debtor and 

TransPerfect Translations International Inc., dated August 12, 2019 
$8,005.98 

Trinity Partners, LLC 
Master Services Agreement and all SOWs, proposals and addenda, by and between Debtor and 

Trinity Partners, LLC, dated February 3, 2022 
$628,500.00 
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Tufts Medical Center 
Clinical Trial Agreements dated October 12, 2018 and July 8, 2019 and related amendments between Debtor and 

Tufts Medical Center 
$16,092.00 

Unity Health Toronto 
Clinical Trial Agreement, by and among Debtor, Unity Health Toronto and Dr. David Mazer, dated 

September 18, 2020, as amended on February 17, 2022. 
$0.00 

Univ of Kentucky Research Foundation 
Clinical Trial Agreement dated January 7, 2021 and related amendment between Debtor and University of 

Kentucky 
$4,496.98 

University Health Network Clinical Trial Agreement effective as of April 22, 2021 $0.00 

University Health System, Inc. 
Clinical Trial Agreement, by and between Debtor and University Health System, Inc., d/b/a The 

University of Tennessee Medical Center, dated December 7, 2021. 
$10,000.00 

 
University of British Columbia 

Clinical Trial Agreement, by and among Debtor, Providence Health Care Society, The University of British 

Columbia, and Dr. Krishnan Ramanathan, 

dated March 8, 2022. 

 
$0.00 

University of Cincinnati 
Clinical Trial Agreements dated August 9, 2018 and February 27, 2019 between Debtor and University of 

Cincinnati 
$68,616.80 

University of Florida Board of Trustees 
Clinical Trial Agreement, by and between Debtor and University of Florida Board of Trustees, dated 

May 27, 2020 
$0.00 

University of Kentucky Research Foundation 
Clinical Trial Agreement, by and between Debtor and University of Kentucky Research Foundation, dated January 

7, 2021, as amended on August 11, 2021 
$0.00 

University of Miami 
Clinical Trial Agreements dated October 31, 2019 and November 18, 2019 between Debtor and University of 

Miami 
$14,270.40 

University of Pittsburgh Physicians 
Clinical Trial Agreements dated August 14, 2018 and December 12, 2019 and related amendments between Debtor 

and University of Pittsburgh Physicians 
$15,425.56 

University of Rochester Various agreements between Debtor and University of Rochester $43,429.69 

Uppsala Clinical Research 
Consulting Agreement and Statement of Work, by and between Debtor and Uppsala Clinical 

Research, dated April 1, 2021 
$0.00 

UT Southwestern Clinical Trials 
Clinical Trial Agreements dated August 10, 2018 and March 26, 2019 and related amendment between Debtor and 

University of Texas Southwestern Medical Center 
$63,002.43 

Uwe Zeymer Consulting Agreement, effective September 20, 2020, by and between Debtor and Uwe Zeymer. $0.00 

Veeva Systems Inc. 
Master Subscription Agreement and all SOWs and POs, by and between Debtor and Veeva Systems 

Inc., dated October 19, 2021. 
$4,500.00 
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Viamet Pharmaceuticals Holdings, LLC 
Asset Purchase Agreement, by and among Debtor, Selenity Therapeutics (Bermuda), LTD, and Viamet 

Pharmaceuticals Holdings, LLC dated January 13, 2020 
$0.00 

Wacker Biotech GmbH 
The Developmental and Clinical Supply Services Agreement, by and between Debtor and Wacker 

Biotech GmbH, dated June 7, 2018 
$20,897.25 

Wacker Biotech GmbH 
License Agreement, by and between Debtor and Wacker BioTech GmbH, dated April 1, 2019, as 

amended on February 6, 2020. 
$0.00 

Washington University 
Clinical Trial Agreements dated August 14, 2018 and February 7, 2019 and related amendments between Debtor 

and Washington University 
$0.00 

WCG IRB, Inc. 
Master Services Agreement, by and between Debtor and WIRB – Copernicus Group, Inc., dated 

July 20, 2020 
$8,185.00 

Wilack Corporation 
Consulting agreement dated January 1, 2020 and related amendment and SOWs between Debtor and Wilack 

Corporation 
$3,967.50 

William Beaumont Hospital Clinical Trial Agreement, by and between Debtor and William Beaumont Hospital, dated January 20, 2021. $0.00 

William Osler Health System Clinical Trial Agreement, by and between Debtor and William Osler Health System, dated July 19,2022. $0.00 

WIRB Copernicus Group, Inc. 
Master Services Agreement, by and between Debtor and WIRB – Copernicus Group, Inc., dated 

July 20, 2020 
$0.00 

WPT Land 2, LP Lease Agreement and amendments dated February 9, 2018 $0.00 

WuXi Clinical Development, Inc. 
Consulting Agreement, by and between Debtor and WuXi Clinical Development, Inc. dba 

ResearchPoint Global, dated September 28, 2018 
$0.00 

Yale University Master Research Services Agreement, by and between Debtor and Yale University, dated September 25, 2017. $0.00 

Yourway Transport Inc. Services agreement dated December 12, 2020 between Debtor and Yourway Transport, Inc. $1,140.00 

ZS Associates, Inc. 
Master Services Agreement and all SOWs and addenda, by and between Debtor and ZS Associates, 

Inc., dated June 2, 2021. 
$0.00 
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