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Item 1.01. Entry into a Material Definitive Agreement.
On August 30, 2019, Vertex Pharmaceuticals Incorporated (“Vertex”) entered into an Agreement and Plan of Merger (the “Merger Agreement”) with
Semma Therapeutics, Inc. (“Semma”), Vertex Disc Inc., a wholly-owned subsidiary of Vertex (“ Merger Sub”), and Shareholder Representative Services LLC,
solely in its capacity as shareholders’ representative thereunder. The Merger Agreement provides that, upon the terms and subject to the conditions set forth
in the Merger Agreement, Merger Sub will merge with and into Semma (the “Merger”), with Semma surviving the Merger as a wholly-owned subsidiary of
Vertex. Semma is a privately held biotechnology company that is engaged in the research of stem cell-derived human islets as a potentially curative
treatment for type 1 diabetes.
Under the terms of the Merger Agreement, Vertex has agreed to a payment of approximately $950 million in cash upon consummation of the Merger
plus an additional payment in respect of certain stock options. A portion of the consideration will be placed in escrow upon the closing of the Merger to
satisfy certain indemnification obligations of Semma equityholders as described in the Merger Agreement. Any escrow proceeds that are not used to satisfy
indemnity claims or secure pending indemnity claims will be released to the former equityholders of Semma 15 months after the closing of the Merger.
The Merger Agreement and the Merger have been approved by the board of directors and the stockholders of Semma. The completion of the Merger
is subject to certain customary conditions, including the expiration or termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, and the absence of any material adverse effect with respect to Semma. Vertex anticipates that the transaction will be
completed in the fourth quarter of 2019. Vertex intends to fund the acquisition using cash on hand or other sources of immediately available funds.
On August 30, 2019, stockholders of Semma sufficient to approve the transaction delivered irrevocable written consents, approving and authorizing
the Merger pursuant to the Merger Agreement and adopting the Merger Agreement, waiving any applicable notice provisions in accordance with the General
Corporation Law of the State of Delaware, Semma’s governing documents and stockholders agreements and waiving any applicable appraisal rights (the
“Stockholder Consent”). The Stockholder Consent is sufficient to satisfy the stockholder vote requirement for the Merger under applicable law and Semma’s
governing documents.
Concurrently with the execution of the Merger Agreement, certain members of Semma’s management team have entered into restrictive covenant
agreements with Vertex which will become effective upon consummation of the Merger.
Forward-Looking Statements.
This report contains forward-looking statements as defined in the Private Securities Litigation Reform Act of 1995, including, without limitation,
information regarding the expected timing of the Merger and how Vertex plans to fund the acquisition. While Vertex believes the forward-looking statements
contained in this report are accurate, these forward-looking statements represent Vertex’s beliefs only as of the date of this report, and there are a number of
factors that could cause actual events or results to differ materially from those indicated by such forward-looking statements. Those risks and uncertainties
include, among other things, that one or more of the closing conditions may not be satisfied or waived on a timely basis, and other risks listed under Risk
Factors in Vertex’s annual report and quarterly reports filed with the Securities and Exchange Commission and available through Vertex’s website at
www.vrtx.com. Vertex disclaims any obligation to update the information contained in this report as new information becomes available.
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