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Item 1.01. Entry into a Material Definitive Agreement.

On October 18, 2023, PTC Therapeutics, Inc. (the “Company”), Royalty Pharma Investments 2019 ICAV (“RPI”), and, for
the limited purposes set forth in the agreement, Royalty Pharma plc, entered into an Amended and Restated Royalty
Purchase Agreement (the “A&R Royalty Purchase Agreement”), which amends and restates in its entirety that certain
Royalty Purchase Agreement dated as of July 17, 2020 (the “Original Royalty Purchase Agreement”). Pursuant to the
A&R Royalty Purchase Agreement, the Company has sold or agreed to sell to RPI certain portions of the Company’s
remaining retained right, title and interest in and to the Company’s right to receive sales-based royalty payments (the
“Royalty”) on worldwide net sales of Roche’s Evrysdi® (risdiplam) product and any other product (the “Products”)
developed pursuant to the License and Collaboration Agreement (the “License Agreement”), dated as of November 23,
2011, by and among the Company, F. Hoffman-La Roche Ltd., Hoffman-La Roche Inc. (together with F. Hoffman-La
Roche Ltd, “Roche”), and, for the limited purposes set forth therein, the Spinal Muscular Atrophy Foundation (the “SMA
Foundation”) under the SMA program, which is a collaboration among the Company, Roche and the SMA Foundation (all
such retained Royalty rights of the Company, the “Retained Royalty Rights,” and all such Royalty rights that are sold to
RPI pursuant to the A&R Royalty Purchase Agreement, the “Assigned Royalty Rights”). As of the initial closing, RPI has
agreed to pay the Company $1.0 billion in cash consideration for 38.0447% of the Company’s Retained Royalty Rights
(which is in addition to the 42.9330% assigned to RPI in connection with the Original Royalty Purchase Agreement, for a
total of 80.9777% of the total Royalty) until such time as RPI has received payments in respect of the Assigned Royalty
Rights equal to $1.3 billion in the aggregate, and thereafter 66.6667% of the total Royalty. In addition, the Company may
sell to RPI the remainder of the Company’s Retained Royalty Rights in exchange for an aggregate of $500.0 million in
additional cash consideration after the closing of the A&R Royalty Purchase Agreement, less royalties received in respect
of the Retained Royalty Rights put to RPI, which will be payable by RPI pursuant to five put options held by the Company
that are exercisable at the Company’s option between January 1, 2024 and December 31, 2025. If the Company exercises
two or fewer of the put options, RPI may exercise a call option during the period from and after January 1, 2026 until and
including March 31, 2026 for up to 50% of the remainder of the Company’s Retained Royalty Rights less amounts
exercised by the Company via their put options at a purchase price that is proportional to the purchase price of the
Company’s unexercised put options. RPI’s exercise of the call option would result in RPI owning 90.4888% of the total
Royalty until such time as RPI has received payments in respect of the Assigned Royalty Rights equal to $1.3 billion in the
aggregate, and thereafter 83.3333% of the total Royalty.

Under the A&R Royalty Purchase Agreement, and in connection with its sale of the Assigned Royalty Rights, the
Company has agreed to specified negative and affirmative covenants with respect to the exercise of its rights under the
License Agreement, including the Company’s right to amend, modify, assign or terminate the License Agreement. The
Company has agreed not to exercise its rights under the License Agreement in any manner that would be expected to
adversely impact the Royalty or the Products. The Company must also enforce the terms of the License Agreement as RPI
reasonably requests in the event of a breach of the License Agreement by Roche or the SMA Foundation. Subject to the
satisfaction of certain conditions, the Company has also agreed to consult with RPI or act at RPI’s direction with respect to
the Company’s exercise of its rights to the enforce, defend, prosecute and maintain intellectual property rights under the
License Agreement. Subject to certain customary exceptions, the Company has agreed not to grant a security interest in its
interest in the License Agreement, the Products or the patent rights that cover the Products. The A&R Royalty Purchase
Agreement also contains representations and warranties, covenants and other provisions, including information rights and
confidentiality obligations, customary for transactions of this nature.

The A&R Royalty Purchase Agreement will terminate 60 days following the date on which Roche is no longer obligated to
make any payments of the Royalty pursuant to the License Agreement. Upon termination of the License Agreement by
Roche for convenience or by the Company for Roche’s material breach or patent challenge, (1) the Company will have the
first right to continue to commercialize the Products pursuant to the rights provided to the Company upon such termination
of the License Agreement and (2) if the Company does not elect to continue to commercialize the Products, RPI will have
the right to direct the Company to continue to commercialize the Products pursuant to the rights provided to the Company
upon such termination of the License Agreement, including by negotiating a license or sublicense with one or more third
parties to commercialize a Product that has obtained regulatory approval.




The foregoing description of the A&R Royalty Purchase Agreement does not purport to be complete and is qualified in its
entirety by reference to the complete text of the A&R Royalty Purchase Agreement, which will be filed as an exhibit to the
Company’s annual report on Form 10-K for the fiscal year ending December 31, 2023.

Item 7.01. Regulation FD Disclosure.

On October 19, 2023, the Company issued a press release in which it announced the closing of the A&R Royalty Purchase
Agreement and its intention to pay off all obligations under the Credit Agreement (as defined below). A copy of the press
release is attached to this Current Report on Form 8-K (this “Report”) as Exhibit 99.1 and is incorporated by reference into
this Item 7.01.

The information set forth in or incorporated by reference into this Item 7.01, including Exhibit 99.1, shall not be deemed to
be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or
otherwise subject to the liability of that section, and shall not be incorporated by reference into any registration statement
or other document filed under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set
forth by specific reference in such filing.

Item 8.01. Other Events.

The Company has provided a Notice of Loan Prepayment to Wilmington Trust, National Association (“Wilmington
Trust”), notifying Wilmington Trust, in its capacity as administrative agent, of the Company’s intention to pay off all
obligations, including any prepayment fees or expenses, under the Credit Agreement, dated October 27, 2022, by and
among the Company, as the borrower, each subsidiary of the Company from time to time party thereto, as guarantors, the
lenders from time to time party thereto and Wilmington Trust, as administrative agent (the "Credit Agreement"), and to
terminate the Credit Agreement on October 19, 2023.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
Exhibit No. Description
99.1 Press Release, dated October 19, 2023 issued by PTC Therapeutics, Inc.
104 The cover page from this Current Report on Form 8-K, formatted in Inline XBRL

Cautionary Statement Concerning Forward Looking Statements

This Report contains forward-looking statements within the meaning of The Private Securities Litigation Reform Act of
1995. All statements contained in this Report, other than those of historical fact, are forward-looking statements, including
statements regarding: the future expectations, plans and prospects for PTC; advancement of the Company's joint
collaboration program in SMA, including the commercialization of any products therein or royalty or milestone payments;
the Company's strategy, future operations, future financial position, future revenues and projected costs; the Company’s
expected use of proceeds from the A&R Royalty Purchase Agreement, including the Company’s intention to pay off all
obligations under and to terminate the Credit Agreement; potential royalties and potential regulatory and sales milestone
payments; and the objectives of management. Other forward-looking statements may be identified by the words
“guidance”, “plan,” “anticipate,” “believe,” “estimate,” “expect,” “intend,” “may,” “target,” “potential,” “will,” “would,”
“could,” “should,” “continue,” and similar expressions. The Company’s actual results, performance or achievements could
differ materially from those expressed or implied by forward-looking statements it makes as a result of a variety of risks
and uncertainties, including those related to: the enrollment, conduct, and results of studies under the SMA program and
events during, or as a result of, the studies that could delay or prevent further development under the SMA program,
including any potential regulatory submissions and potential commercialization with regard to Evrysdi; the eligible patient
base and commercial potential of Evrysdi or any of the Company’s other product candidates; and the factors discussed in
the “Risk Factors” section of the Company’s most recent Quarterly Report on Form 10-Q and Annual Report on Form 10-
K as well as any updates to these risk factors filed from time to time in the Company’s other filings with the Securities and
Exchange Commission. You are urged to carefully consider all such factors. As with any pharmaceutical under
development, there are significant risks in the development, regulatory approval and
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commercialization of new products. There are no guarantees that any product candidate or product will receive or maintain
regulatory approval in any territory, or prove to be commercially successful, including Evrysdi. The forward-looking
statements contained herein represent the Company’s views only as of the date of this Report and the Company does not
undertake or plan to update or revise any such forward-looking statements to reflect actual results or changes in plans,
prospects, assumptions, estimates or projections, or other circumstances occurring after the date of this Report except as
required by law. All website addresses given in this Report or incorporated herein by reference are for information only and
are not intended to be an active link or to incorporate any website information into this Report.

Signature

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Report to be
signed on its behalf by the undersigned hereunto duly authorized.

PTC Therapeutics, Inc.
Date: October 19, 2023 By: /s/ Pierre Gravier

Name: Pierre Gravier
Title: Chief Financial Officer




EXHIBIT 99.1

PTC Therapeutics Announces Evrysdi® Royalty Agreement
with Royalty Pharma for Up To $1.5 Billion

- PTC to receive $1B in upfront cash for approximately 67% of outstanding royalties, with option for
additional $500M -

- Financing proceeds will be used to retire Blackstone debt obligations and fund planned operations -

SOUTH PLAINFIELD, N.J., October 19, 2023 — PTC Therapeutics, Inc. (NASDAQ: PTCT) today
announced an agreement with Royalty Pharma plc. to monetize up to $1.5 billion of the Evrysdi royalty
stream. Under the agreement, Royalty Pharma acquires additional royalties on Evrysdi for $1.0 billion
upfront. The agreement includes options for PTC to sell up to all of its retained royalties on Evrysdi for up to
$500 million or for Royalty Pharma to acquire half of such retained royalties for up to $250 million at a later
date. PTC maintains all economics associated with up to $250 million in remaining commercial sales
milestones associated with Evrysdi global net sales.

This agreement builds on the previous strategic partnership established with Royalty Pharma in 2020. The
initial agreement was for the monetization of approximately 43% of the Evrysdi royalty stream for $650
million. As a result of the current agreement, PTC will maintain ownership of approximately 19% of the
Evrysdi royalty stream pending any exercise of future options by PTC or Royalty Pharma.

The proceeds from the financing will be used to retire all outstanding debt obligations with Blackstone Life
Sciences and to fund planned operations.

“We are pleased to expand our existing strategic partnership with Royalty Pharma,” said Matthew B. Klein,
M.D., Chief Executive Officer, PTC Therapeutics. “This non-dilutive financing provides PTC with the capital
to support operations and allows for increased operational and financial flexibility by removing the
Blackstone debt obligation from our balance sheet. In addition, the deal structure provides important
flexibility for additional non-dilutive capital over the next two years.”

“We are excited to acquire an additional royalty interest in Evrysdi, a convenient, oral therapy that has
transformed and benefited the lives of SMA patients worldwide,” said Pablo Legorreta, founder and Chief
Executive Officer of Royalty Pharma. “This is our second transaction with PTC, which builds on our
longstanding partnership, and highlights our ability to structure creative, win-win funding solutions for our
partners.”

Transaction Terms

Following the transaction announced today, PTC has agreed to sell approximately 67% of both the
outstanding 57% of the Evrysdi royalties and the outstanding royalty over the existing cap from the previous
royalty financing agreement with Royalty Pharma.

Additionally, until December 31, 2025, PTC will have the option to sell the remainder of the Evrysdi royalty
to Royalty Pharma for $500 million in five $100 million tranches, less royalties received. If fewer than three
of these options are exercised, Royalty Pharma has the option to purchase 50% of the remaining PTC
royalty for $250 million less royalties received until March 31, 2026.




Advisors

Wilmer Cutler Pickering Hale and Dorr LLP acted as legal advisor to PTC Therapeutics on the transaction.
Goodwin Procter, Fenwick & West and Maiwald acted as legal advisors to Royalty Pharma.

About Evrysdi (risdiplam)

Evrysdi is a survival motor neuron 2 (SMN2) splicing modifier designed to treat SMA caused by mutations in
chromosome 5q that lead to survival motor neuron (SMN) protein deficiency. Evrysdi is administered daily at
home in liquid form and non-invasively by mouth or by feeding tube.

Evrysdi is designed to treat SMA by increasing and sustaining the production of SMN protein in the central
nervous system (CNS) and peripheral tissues. SMN protein is found throughout the body and is critical for
maintaining healthy motor neurons and core motor functions such as swallowing, speaking, and breathing.
Evrysdi is currently approved in over 100 countries. The Evrysdi SMA program is a collaboration between

PTC, the SMA Foundation, and Roche.

About PTC Therapeutics, Inc.

PTC is a global biopharmaceutical company focused on the discovery, development and commercialization
of clinically differentiated medicines that provide benefits to patients with rare disorders. PTC's ability to
innovate to identify new therapies and to globally commercialize products is the foundation that drives
investment in a robust and diversified pipeline of transformative medicines. PTC's mission is to provide
access to best-in-class treatments for patients who have little to no treatment options. PTC's strategy is to
leverage its strong scientific and clinical expertise and global commercial infrastructure to bring therapies to
patients. PTC believes this allows it to maximize value for all its stakeholders. To learn more about PTC,
please visit us at www.ptcbio.com and follow us on Facebook, Instagram, LinkedIn and Twitter at @PTCBio.

For More Information:

Investors:

Kylie O'Keefe

+1 (908) 300-0691
kokeefe@ptchio.com

Media:

Jeanine Clemente

+1 (908) 912-9406
jclemente@ptcbio.com

Forward Looking Statements:

This press release contains forward-looking statements within the meaning of The Private Securities
Litigation Reform Act of 1995. All statements contained in this release, other than statements of historical
fact, are forward-looking statements, including statements regarding: the future expectations, plans and
prospects for PTC; advancement of PTC's joint collaboration program in SMA, including the
commercialization of any products therein or royalty or milestone payments; PTC's strategy, future
operations, future financial position, future revenues and, projected costs; PTC's expected use of proceeds
from the agreement with Royalty Pharma including PTC's intentions to pay off all obligations




under and retire all outstanding debt obligations with Blackstone Life Sciences; and the objectives of
management. Other forward-looking statements may be identified by the words "guidance", "plan,"
"anticipate,” "believe," "estimate," "expect,” "intend,” "may," "target," "potential,” "will," "would," "could,"
"should," "continue," and similar expressions.

PTC's actual results, performance or achievements could differ materially from those expressed or implied
by forward-looking statements it makes as a result of a variety of risks and uncertainties, including those
related to: the outcome of pricing, coverage and reimbursement negotiations with third party payors for
PTC's products or product candidates that PTC commercializes or may commercialize in the future;
expectations with respect to the commercialization of Evrysdi under our SMA collaboration; significant
business effects, including the effects of industry, market, economic, political or regulatory conditions;
changes in tax and other laws, regulations, rates and policies; the eligible patient base and commercial
potential of Evrysdi or any of PTC's other products or product candidates; PTC's scientific approach and
general development progress; and the factors discussed in the "Risk Factors" section of PTC's most recent
Quarterly Report on Form 10-Q and Annual Report on Form 10-K, as well as any updates to these risk
factors filed from time to time in PTC's other filings with the SEC. You are urged to carefully consider all
such factors.

As with any pharmaceutical under development, there are significant risks in the development, regulatory
approval and commercialization of new products. There are no guarantees that any product or product
candidate will receive or maintain regulatory approval in any territory, or prove to be commercially
successful, including Evrysdi.

The forward-looking statements contained herein represent PTC's views only as of the date of this press
release and PTC does not undertake or plan to update or revise any such forward-looking statements to
reflect actual results or changes in plans, prospects, assumptions, estimates or projections, or other
circumstances occurring after the date of this press release except as required by law.




