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Explanatory Note

On April 20, 2026 (the “Distribution Date”) at 12:01 a.m., New York City time, AnaptysBio, Inc. (“AnaptysBio,” the “Company,” “we,” “us,”
“our”) completed the previously announced separation (the “Spin-Off”) of First Tracks Biotherapeutics, Inc. (“First Tracks Biotherapeutics”) from the
Company. The Spin-Off of First Tracks Biotherapeutics was achieved through the Company’s pro rata distribution of all of the outstanding shares of
common stock of First Tracks Biotherapeutics to holders of record of the Company’s common stock. Each holder of record of the Company’s common
stock received one share of First Tracks Biotherapeutics’ common stock for every one share of Company common stock held on April 6, 2026, the
record date for the distribution. On April 20, 2026, First Tracks Biotherapeutics’ shares of common stock began trading on the Nasdaq Stock Market
LLC under the ticker symbol “TRAX.”

 
Item 1.01 Entry into a Material Definitive Agreement.

In connection with the Spin-Off, the Company and First Tracks Biotherapeutics entered into a separation and distribution agreement (the
“Separation and Distribution Agreement”) and a transition services agreement (the “Transition Services Agreement”) to effect the Spin-Off.

Separation and Distribution Agreement

We entered into a Separation and Distribution Agreement with First Tracks Biotherapeutics before the Spin-Off that sets forth our agreements with
First Tracks Biotherapeutics regarding the principal actions to be taken in connection with the Spin-Off. It also sets forth other agreements that govern
aspects of our relationship with First Tracks Biotherapeutics following the Spin-Off.

Transfer of Assets and Assumption of Liabilities

The Separation and Distribution Agreement identifies the assets to be transferred to (including the contracts to be assigned) or retained by, and the
liabilities to be assumed or retained by, each of the Royalty Management Co. Business and First Tracks Biotherapeutics Business (each as defined
below), and it provides for when and how these transfers, assumptions and assignments will occur. “Royalty Management Co. Business” refers to
holding and managing the rights to dostarlimab, including the Jemperli royalties arising from agreements among AnaptysBio, Tesaro, Inc., Tesaro
Development, Ltd. and GlaxoSmithKline LLC, and imsidolimab royalties from the licensing collaboration between AnaptysBio and Vanda
Pharmaceuticals Inc. for the development and commercialization of imsidolimab (IL-36R antagonist mAb). “First Tracks Biotherapeutics Business”
refers to AnaptysBio’s biotechnology business focused on development and potential commercialization of innovative therapeutics for autoimmune and
inflammatory diseases, including clinical-stage programs for rosnilimab, ANB033 and ANB101. For the purpose of the Separation and Distribution
Agreement, and subject to terms of and any exceptions set forth in the Separation and Distribution Agreement, the assets consist of all right, title and
ownership interests in and to all assets, properties, claims, information generated for the business, intellectual property, contracts and rights (including
goodwill), wherever located (including in the possession of vendors or other third parties or elsewhere on behalf of a person or entity), of every kind,
character and description, whether real, personal or mixed, tangible or intangible, whether accrued or contingent, in each case whether or not received,
recorded or reflected or required to be recorded or reflected on the books and records or financial statements of any person or entity, including rights and
benefits pursuant to any contract, license, permit, indenture, note, bond, mortgage, agreement, concession, franchise, instrument, undertaking,
commitment, understanding or other arrangement. Liabilities consist of any and all debts, guarantees, assurances, commitments, losses, remediation,
deficiencies, penalties, settlements, sanctions, costs, expenses, interest and obligations, whether accrued or fixed, absolute or contingent, matured or
unmatured, known or unknown, reserved or unreserved, or determined or determinable, including those arising under any law (including environmental
laws), proceeding, whether asserted or unasserted, or order, writ, judgment, injunction, decree, stipulation, determination or award entered by or with
any governmental authority and those arising under any contract, agreement, obligation, indenture, instrument, lease, promise, arrangement, release,
warranty, commitment or undertaking or any fines, damages or equitable relief which may be imposed and including all costs and expenses related
thereto.

 



Generally, following the Spin-Off, AnaptysBio will own those assets primarily related to the Royalty Management Co. Business, and will retain or
assume those liabilities arising out of or resulting from the ownership or operation of (i) any business conducted by AnaptysBio on or prior to the time
of the Spin-Off and (ii) the Royalty Management Co. Business at any time after the time of the Spin-Off. First Tracks Biotherapeutics will own or retain
those assets primarily related to the First Tracks Biotherapeutics Business, and will retain or assume those liabilities arising out of the ownership or
operation of such business to the extent attributable to periods after the time of the Spin-Off.

In particular, the Separation and Distribution Agreement provides that subject to the terms and conditions contained therein, the following assets
will generally be allocated to First Tracks Biotherapeutics, subject to certain exceptions:
 

  •   the First Tracks Biotherapeutics name and marks and any goodwill and common law rights thereto;
 

  •   an amount in cash and cash equivalents equal to $100.0 million;
 

  •   all intellectual property primarily related to the First Tracks Biotherapeutics Business, including certain specified registered intellectual
property;

 

  •   all software and IT systems;
 

 
•   all computers and other electronic data processing and communications equipment, fixtures, machinery, equipment (including, without

limitation, all laboratory equipment and related materials), furniture, office equipment, special and general tools, test devices, prototypes
and models and other tangible personal property;

 

 

•   all licenses, permits, registrations, approvals and authorizations used, held for the use of or otherwise primarily related to the First Tracks
Biotherapeutics Business, including all permits issued by the FDA and comparable governmental authorities primarily relating to the First
Tracks Biotherapeutics Business (not including any licenses, permits, registrations, approvals and authorizations which have been issued
by any governmental authority that primarily relate to, or are used exclusively in, the Royalty Management Co. Business);

 

  •   any and all rights to receive milestone payments under the Vanda Collaboration, which may amount up to $35.0 million for future
regulatory approval milestones and sales milestones;

 

  •   all deposits, letters of credit, prepaid expenses, trade accounts and other accounts primarily related to or arising out of the First Tracks
Biotherapeutics Business;

 

  •   all inventories of products, goods, materials, parts, raw materials and supplies primarily related to the First Tracks Biotherapeutics
Business;

 

  •   all employment contracts, offer letters, restrictive covenant agreements and compensation and benefit plans applicable to the employees to
be transferred to First Tracks Biotherapeutics;

 

  •   all rights in connection with and assets funding any obligation under each such benefit plan;
 

 

•   all cost information, supplier records, supplier lists, vendor data, correspondence and lists, product data and literature, artwork, design,
development and business process files and data, vendor drawings, specifications, quality records and reports and other books, records,
studies, surveys, reports, plans and documents, including any and all other confidential or proprietary information, that, in each case, is
primarily related to the First Tracks Biotherapeutics Business;

 



 

•   all shared contracts to which First Tracks Biotherapeutics is a party and relating to both the First Tracks Biotherapeutics Business and the
Royalty Management Co. Business and any other contracts primarily related to the First Tracks Biotherapeutics Business, and any rights or
claims (whether accrued or contingent) arising under such contracts (not including contracts designated as primarily related to the Royalty
Management Co. Business, any other contracts primarily related to the Royalty Management Co. Business and certain specified shared
contracts);

 

  •   all rights under insurance policies and all rights in the nature of insurance, indemnification or contribution primarily related to, or related to
claims primarily arising out of, the First Tracks Biotherapeutics Business;

 

  •   any goodwill related to the First Tracks Biotherapeutics Business;
 

  •   the real property leases, through the early termination of such leases or, at First Tracks Biotherapeutics’ option, December 31, 2027; and
 

  •   any other assets that are owned, leased or licensed, at or prior to the time of the Spin-Off, by AnaptysBio that are primarily related to the
First Tracks Biotherapeutics Business.

All assets other than those allocated to First Tracks Biotherapeutics will generally be allocated to AnaptysBio. The Separation and Distribution
Agreement also identifies specific assets that will be allocated to AnaptysBio, including, subject to certain exceptions:
 

  •   all intellectual property primarily related to the Royalty Management Co. Business, including certain specified registered intellectual
property;

 

  •   the “AnaptysBio” name and marks and any goodwill and common law rights thereto;
 

  •   all licenses, permits, registrations, approvals and authorizations which have been issued by any governmental authority primarily related to
the Royalty Management Co. Business;

 

  •   all deposits, letters of credit, prepaid expenses, trade accounts and other accounts primarily related to the Royalty Management Co.
Business;

 

  •   all inventories of clinical products, goods, materials, parts, raw materials and clinical supplies primarily related to the Royalty Management
Co. Business;

 

 

•   all cost information, sales and pricing data, customer prospect lists, supplier records, customer and supplier lists, customer and vendor data,
correspondence and lists, product data and literature, artwork, design, development and business process files and data, vendor and
customer drawings, specifications, quality records and reports and other books, records, studies, surveys, reports, plans and documents, and
any other confidential or proprietary information, in each case, to the extent primarily related to the Royalty Management Co. Business;

 

 

•   certain specified contracts designated as primarily related to the Royalty Management Co. Business, any other contracts primarily related
to the Royalty Management Co. Business and certain specified shared contracts, and all rights and obligations and other liabilities (whether
accrued or contingent) arising under any such contracts (excluding any contracts relating to hardware, servers, databases, software,
networks, telecommunications systems, websites, computer equipment, interfaces, platforms, systems, other information technology and
related infrastructure), including the GSK Collaboration and the Vanda Collaboration;

 



  •   all rights under insurance policies and all rights in the nature of insurance, indemnification or contribution primarily related to the Royalty
Management Co. Business, including certain specified insurance policies;

 

  •   any goodwill related to the Royalty Management Co. Business; and
 

 
•   any other assets (other than registered intellectual property) that are owned, leased or licensed at or prior to the time of the Spin-Off, or

were owned, leased or licensed, at the time of the Spin-Off, by AnaptysBio (including AnaptysBio) that are primarily related to the
Royalty Management Co. Business.

The Separation and Distribution Agreement provides that First Tracks Biotherapeutics will, subject to certain exceptions, generally retain or
assume the liabilities arising out of or resulting from:
 

  •   any assets allocated to First Tracks Biotherapeutics to the extent attributable to periods after the time of the Spin-Off;
 

  •   the ownership or operation of any business conducted by First Tracks Biotherapeutics at any time after the time of the Spin-Off;
 

  •   the employee benefit plans to be assumed by First Tracks Biotherapeutics;
 

  •   the employment or engagement of certain employees to be transferred to First Tracks Biotherapeutics to the extent attributable to periods
after the time of the Spin-Off;

 

  •   certain employee-related matters allocated to First Tracks Biotherapeutics under the Separation and Distribution Agreement; and
 

  •   any agreements or obligations of First Tracks Biotherapeutics under the Separation and Distribution Agreement or the Transition Services
Agreement.

All liabilities other than those allocated to First Tracks Biotherapeutics will generally be retained or assumed by AnaptysBio. These include,
among others, liabilities arising out of or resulting from:
 

  •   any assets allocated to AnaptysBio;
 

  •   the ownership or operation of any business conducted by AnaptysBio (including any discontinued business or any business which has been
sold or transferred) at any time at or prior to the time of the Spin-Off;

 

  •   the ownership or operation of any business conducted by AnaptysBio (including the Royalty Management Co. Business) at any time on or
after the time of the Spin-Off;

 

  •   certain expenses allocated to AnaptysBio pursuant to the Separation and Distribution Agreement;
 

  •   certain employee-related matters allocated to AnaptysBio under the Separation and Distribution Agreement (including the portion of any
annual bonuses attributable to the period prior to the Distribution Date);

 

  •   any early termination fees under the real property leases; and
 

  •   any agreements or obligations of AnaptysBio following the distribution under the Separation and Distribution Agreement or the Transition
Services Agreement.



Consents and Delayed Transfers

The Separation and Distribution Agreement provides that AnaptysBio and First Tracks Biotherapeutics will use commercially reasonable efforts
to obtain any consents, licenses, permits, or waivers with respect to, among other things, contracts required in connection with the distribution or, at the
written request of the other party, the assignment or novation of certain obligations under contracts, licenses and other liabilities of the parties. The
Separation and Distribution Agreement also requires AnaptysBio and First Tracks Biotherapeutics to cooperate with each other from and after the time
of the Spin-Off to, among other things, execute and deliver, or use reasonable best efforts to cause to be executed and delivered, all instruments, and to
make all filings, provide any notice and obtain all consents and/or approvals under any licenses, permits, waivers, orders or authorizations in order to
effectuate the transfer of the applicable assets and assignment and assumption of the applicable liabilities pursuant to the Separation and Distribution
Agreement.

From and after the distribution, with respect to any asset whose transfer or assignment is delayed, the party retaining such delayed asset will hold
for the use and benefit of the party entitled thereto (at the expense of the entity entitled thereto) and use commercially reasonable efforts to cooperate
with the intended recipient to agree to any reasonable and lawful arrangements designed to provide the applicable party with the economic claims,
rights, benefits and control over such delayed asset and assume the economic burdens and obligations with respect thereto in accordance with the
Separation and Distribution Agreement, including by subcontracting, sublicensing or subleasing arrangements to the extent legally permissible. From
and after the distribution, with respect to any liability whose assumption is delayed, the party intended to assume such delayed liability will pay or
reimburse the party retaining such delayed liability for all amounts paid or incurred by such party in connection with the retention of such delayed
liability. The party retaining any delayed asset or delayed liability will treat such delayed asset or delayed liability in the ordinary course of business in
accordance with past practice.

Commingled Contracts

The Separation and Distribution Agreement provides that any contract to which First Tracks Biotherapeutics or AnaptysBio is a party that relates
to both the First Tracks Biotherapeutics Business and the Royalty Management Co. Business will, subject to certain exceptions, be treated as
commingled contracts. From the date of the Separation and Distribution Agreement until the date that is 24 months after the distribution, to the extent
the rights and obligations under any commingled contract have not or are not contemplated to be provided to either First Tracks Biotherapeutics or
AnaptysBio following the distribution pursuant to the Transition Services Agreement or sublicensed, replacement contracts, contract rights, bids,
purchase orders or other agreements with respect to the First Tracks Biotherapeutics Business or Royalty Management Co. Business have not been
obtained or are not contemplated to be obtained pursuant to the Separation and Distribution Agreement, and as requested by either First Tracks
Biotherapeutics or AnaptysBio in writing, each party will use commercially reasonable efforts to assist the other party to establish replacement
contracts, contract rights, bids, purchase orders, or other agreements with respect to either the First Tracks Biotherapeutics Business or Royalty
Management Co. Business, to assign to the other party or any of its subsidiaries following the distribution the rights and obligations under such
commingled contract to the extent primarily related to either the First Tracks Biotherapeutics Business or Royalty Management Co. Business, as
applicable, or to establish reasonable and lawful arrangements designed to provide either First Tracks Biotherapeutics and its subsidiaries or AnaptysBio
and its subsidiaries following the distribution with the rights and obligations under such commingled contract to the extent related to either the Royalty
Management Co. Business or the First Tracks Biotherapeutics Business. After the distribution, if AnaptysBio holds any First Tracks Biotherapeutics
assets or registered intellectual property not primarily related to the Royalty Management Co. Business, AnaptysBio must inform First Tracks
Biotherapeutics and use reasonable best efforts to transfer them to First Tracks Biotherapeutics without extra cost. Similarly, if First Tracks
Biotherapeutics holds assets or registered intellectual property primarily related to the Royalty Management Co. Business (notwithstanding certain
trademarks), First Tracks Biotherapeutics must inform AnaptysBio and use reasonable best efforts to transfer them to AnaptysBio at no additional cost.



Access to Information

The Separation and Distribution Agreement provides for the following access to information:
 

 

•   after the Distribution Date, each of AnaptysBio and First Tracks Biotherapeutics agrees to provide to the other party, as soon as reasonably
practicable after written request therefor, specific and identified agreements, documents, books, records or files (whether written or
electronic) in the possession or under the control of such respective party or any of its subsidiaries which primarily relate to the requesting
party or to the First Tracks Biotherapeutics Business, in the case of a request by First Tracks Biotherapeutics, or the Royalty Management
Co. Business, in the case of a request by AnaptysBio, or which are necessary or advisable for the requesting party to prepare its financial
statements and any reports or filings to be made with any governmental authority;

 

 

•   from and after the Distribution Date, AnaptysBio and First Tracks Biotherapeutics will each use commercially reasonable efforts to make
available, upon reasonable written request, its and its subsidiaries’ representatives as witnesses and any agreements, documents, books,
records or files (whether written or electronic) within their control or which they may make available without undue burden, as reasonably
required by the requesting party in connection with the prosecution or defense of any proceeding, with the requesting party to bear all
reasonable out-of-pocket costs and expenses in connection therewith; and

 

 

•   for a period of five years after the Distribution Date, upon reasonable prior notice, each of AnaptysBio and First Tracks Biotherapeutics
will make available to the other applicable party’s officers and other authorized representatives reasonable access, during normal business
hours, to its employees and properties that relate to the other party’s business and will furnish promptly all information concerning such
other party’s business and such other party’s properties and personnel related thereto, as may reasonably be requested, provided that neither
party will be required to (i) permit any inspection or disclosure of any information that, in the reasonable judgment of such party, would be
detrimental to such party’s or its subsidiaries’ business or operations, result in the disclosure of trade secrets or know-how of third parties
or violate confidentiality obligations, be reasonably likely to result in a violation of any law, fiduciary duty or binding agreement entered
into prior to the date of the Separation and Distribution Agreement or involve information that is reasonably pertinent to a litigation or
proceeding between First Tracks Biotherapeutics and its affiliates, on the one hand, and AnaptysBio and its affiliates, on the other hand,
after the distribution, (ii) disclose any privileged information or (iii) submit to any invasive environmental testing or sampling.

Releases

The Separation and Distribution Agreement provides that, subject to certain exceptions specified in the Separation and Distribution Agreement,
each party, on behalf of itself and each member of its group, and to the extent permitted by law, all persons who any time prior to the distribution were
stockholders, directors, officers, agents or employees of any member of its respective group (in their respective capacities as such), effective at the time
of and conditioned upon the occurrence of the distribution, will remise, release and forever discharge the other party and the other members of the other
party’s group and their respective successors, stockholders, directors, officers, agents or employees from any and all liabilities to the extent existing or
arising from any acts or events occurring or failing to occur or alleged to have occurred or have failed to occur, and any conditions existing or alleged to
have existed, on or before the distribution, including in connection with the Spin-Off, the distribution or any of the other transactions contemplated
under the Separation and Distribution Agreement or the Transition Services Agreement.

Indemnification

Pursuant to the Separation and Distribution Agreement, AnaptysBio agrees to indemnify, defend and hold harmless First Tracks Biotherapeutics,
each of its affiliates after giving effect to the distribution, and each of their respective directors, officers, employees and agents, from and against all
losses to the extent arising out of, by reason of or otherwise in connection with:
 

  •   any liabilities described under “Transfer of Assets and Assumption of Liabilities” as allocated to AnaptysBio following the distribution
pursuant to the Separation and Distribution Agreement;



  •   the failure of AnaptysBio, any of its subsidiaries following the distribution or any other person or entity to pay, perform or otherwise
promptly discharge such liabilities, whether prior to, at or after the time of the Spin-Off;

 

  •   any breach by AnaptysBio or any of its subsidiaries of the Separation and Distribution Agreement or the Transition Services Agreement;
 

 

•   except to the extent related to liabilities described under “Transfer of Assets and Assumption of Liabilities” as allocated to First Tracks
Biotherapeutics following the distribution pursuant to the Separation and Distribution Agreement, any guarantee, indemnification
obligation, surety bond or other credit support agreement, arrangement, commitment or understanding to the extent discharged or
performed by AnaptysBio or any subsidiary of AnaptysBio following the distribution for the benefit of First Tracks Biotherapeutics or any
subsidiary of First Tracks Biotherapeutics following the distribution that survives the time of the Spin-Off;

 

 

•   any untrue statement or alleged untrue statement of a material fact or omission or alleged omission to state a material fact required to be
stated therein or necessary to make the statements therein not misleading, with respect to all information supplied by AnaptysBio in
writing expressly for inclusion in the registration statement in connection with the distribution and the related information statement
(including any amendments or supplements) or any other filings with the SEC made in connection with the transactions contemplated by
the Separation and Distribution Agreement;

 

  •   certain tax liabilities that AnaptysBio is liable for pursuant to the Separation and Distribution Agreement; and
 

  •   any liabilities relating to, arising out of or resulting from claims by any holders of shares of AnaptysBio common stock, in their capacity as
such, in connection with the distribution.

First Tracks Biotherapeutics agrees to indemnify, defend and hold harmless AnaptysBio, each of its affiliates after giving effect to the distribution
and each of their respective directors, officers, employees and agents from and against all losses to the extent arising out of, by reason of or otherwise in
connection with:
 

  •   any liabilities described under “Transfer of Assets and Assumption of Liabilities” as allocated to First Tracks Biotherapeutics following the
distribution pursuant to the Separation and Distribution Agreement;

 

  •   the failure of First Tracks Biotherapeutics, any of its subsidiaries following the distribution or any other person or entity to pay, perform or
otherwise promptly discharge such liabilities, whether prior to, at or after the time of the Spin-Off;

 

  •   any breach by First Tracks Biotherapeutics or any of its subsidiaries of the Separation and Distribution Agreement or the Transition
Services Agreement;

 

 

•   except to the extent related to liabilities described under “Transfer of Assets and Assumption of Liabilities” as allocated to AnaptysBio
following the distribution pursuant to the Separation and Distribution Agreement, any guarantee, indemnification obligation, surety bond
or other credit support agreement, arrangement, commitment or understanding to the extent discharged or performed by First Tracks
Biotherapeutics or any subsidiary of First Tracks Biotherapeutics following the distribution for the benefit of AnaptysBio or any subsidiary
of AnaptysBio following the distribution that survives the time of the Spin-Off;

 

 
•   any untrue statement or alleged untrue statement of a material fact or omission or alleged omission to state a material fact required to be

stated therein or necessary to make the statements therein not misleading, with respect to all information contained in the registration
statement in connection with the distribution and the related information statement (including any amendments or supplements) or

 



 
any other filings with the SEC made in connection with the transactions contemplated by the Separation and Distribution Agreement,
excluding any such liabilities to the extent relating to information supplied by AnaptysBio in writing expressly for inclusion in such
filings;

 

  •   any liabilities relating to, arising out of or resulting from claims by any holders of shares of First Tracks Biotherapeutics common stock, in
their capacity as such, in connection with the distribution; and

 

  •   certain tax liabilities that First Tracks Biotherapeutics is liable for pursuant to the Separation and Distribution Agreement.

Under the Separation and Distribution Agreement, the amount of any indemnifiable loss will be reduced by (i) any insurance proceeds actually
received and any other amounts actually recovered from third parties in respect of the indemnifiable claim, less (ii) any related costs and expenses of
such receipt or recovery, including the aggregate cost of pursuing any related insurance claims and any taxes. The Separation and Distribution
Agreement provides that an insurer who would otherwise be obligated to pay any claim will not be relieved of the responsibility with respect thereto or
have any subrogation rights with respect thereto solely by virtue of the indemnification provisions of the Separation and Distribution Agreement.
Pursuant to the Separation and Distribution Agreement, the indemnified party will use commercially reasonable efforts to seek to collect or recover any
third-party insurance proceeds or other indemnification, contribution or similar payments to which the indemnified party is entitled in connection with
any liability for which the indemnified party seeks indemnification pursuant to the Separation and Distribution Agreement. The amount of any claim by
an indemnified party under the Separation and Distribution Agreement will also be reduced to reflect any actual tax savings or insurance proceeds
received by any indemnified party that result from the losses that gave rise to such indemnity, and will be increased by an amount equal to any tax cost
incurred by any indemnified party that results from the receipt of payments under the Separation and Distribution Agreement.

The Separation and Distribution Agreement also establishes procedures with respect to third-party claims subject to indemnification and related
matters.

Tax Matters

The Separation and Distribution Agreement will govern the respective rights, responsibilities and obligations of AnaptysBio and First Tracks
Biotherapeutics after the Spin-Off with respect to tax liabilities and benefits, tax returns, tax contests and tax sharing regarding U.S. federal, state, local
and foreign taxes. The Separation and Distribution Agreement also will provide special rules for allocating certain tax liabilities resulting from the
Spin-Off and related transactions.

Under the Separation and Distribution Agreement, First Tracks Biotherapeutics generally will provide a tax indemnity to AnaptysBio for “SpinCo
Indemnified Taxes” (generally First Tracks Biotherapeutics’ shares of transfer taxes and any income taxes, calculated on a pro forma basis, attributable
to the assets and liabilities associated with the First Tracks Biotherapeutics Business that arose in taxable periods that precede and include the
distribution) and AnaptysBio generally will provide a tax indemnity to First Tracks Biotherapeutics for any “Company Indemnified Taxes” (generally
taxes arising in respect of the separation and the distribution, AnaptysBio’s share of transfer taxes and taxes of AnaptysBio or the consolidated group of
which AnaptysBio was the common parent that are not SpinCo Indemnified Taxes). The parties have also agreed to make, at AnaptysBio’s election, a
Section 336(e) Election with respect to First Tracks Biotherapeutics, resulting in First Tracks Biotherapeutics receiving a fair market value tax basis in
its assets.

Non-Solicit

The Separation and Distribution Agreement provides that, for a period of 24 months following the time of the Spin-Off, none of AnaptysBio, First
Tracks Biotherapeutics or any of their respective subsidiaries will, without the prior written consent of the other party, subject to certain exceptions,
directly or indirectly recruit, solicit, hire or retain certain specified employees of the other party or, subject to certain exceptions, induce or attempt to
induce any such employee to terminate his or her employment with, or otherwise cease his or her relationship with, the other party or its subsidiaries.

 



Additional Covenants

The Separation and Distribution Agreement also addresses additional obligations of the parties relating to, among other matters, further
assurances, guarantees, provision and retention of corporate records, confidentiality, privilege, ownership and exchanges of information and using their
reasonable best efforts to, prior to the Distribution Date, finalize the Transition Services Agreement and identify the services to be provided under the
Transition Services Agreement.

Employee Matters / Executive Compensation

Prior to the time of the Spin-Off, AnaptysBio will transfer and assign (i) the employment of all current employees of AnaptysBio and (ii) all
independent contractors or other service providers of AnaptysBio or any of its affiliates who primarily provide, or who have primarily provided, services
to the First Tracks Biotherapeutics Business and who are currently engaged or providing services as of immediately prior to the distribution, each to
First Tracks Biotherapeutics. Such transfer (1) will not be deemed to be a termination of employment by AnaptysBio (upon the effective time of the
distribution), as applicable, and (2) will not trigger any obligation to pay severance, separation pay, salary continuation, or other similar benefits to any
such transferred employee.

First Tracks Biotherapeutics will assume and honor all employment and individual agreements between AnaptysBio and the employees and other
service providers transferred to First Tracks Biotherapeutics, as well as all benefit plans maintained by AnaptysBio. Upon the time of the Spin-Off,
AnaptysBio will cease to be a participating company in any First Tracks Biotherapeutics benefit plan.

Following the distribution, First Tracks Biotherapeutics will have full responsibility with respect to any liabilities arising or relating to the
employment or engagement of all current and former employees and other service providers of AnaptysBio or under the employment and individual
agreements and benefit plans transferred to First Tracks Biotherapeutics (inclusive of the payment or performance of any obligation arising out of or
relating to any annual cash bonus other than the portion of any annual bonuses that is attributed to the period prior to the separation date or other short-
term cash incentive plan or program in which First Tracks Biotherapeutics employees participate (excluding responsibility for the payment of the portion
of the bonuses attributed to the period prior to the separation date)).

AnaptysBio will retain responsibility for the payment of any cash fees payable in respect of service on the board of directors pre-closing that are
required by the existing non-employee director compensation plan as of the date of the Separation and Distribution Agreement and payable but not yet
paid as of the distribution. First Tracks Biotherapeutics will have no responsibility for any such payments.

First Tracks Biotherapeutics may implement a cash retention program in accordance with the terms of the Transition Services Agreement.

The Separation and Distribution Agreement provides for the following treatment of outstanding equity awards.

Options. Each outstanding AnaptysBio option will be converted into (i) an adjusted AnaptysBio option covering the same number of shares and
(ii) a new First Tracks Biotherapeutics option covering a number of shares equal to the original share number multiplied by the distribution ratio. The
aggregate exercise price will be allocated between the two options based on the respective first closing prices of AnaptysBio common stock and First
Tracks Biotherapeutics common stock following the Spin-Off. Neither option will be exercisable during a blackout period ending after the post-Spin-Off
exercise prices are determined.

 



Restricted Stock Units. Each holder of an outstanding AnaptysBio restricted stock unit (“RSU”) will continue to hold an AnaptysBio RSU
following the Distribution Date.

Performance Stock Units. Outstanding AnaptysBio performance stock units (“PSUs”) related to the $75 and $100 stock-price hurdles will be
cancelled and replaced with new PSUs covering shares of First Tracks Biotherapeutics common stock equal in value to the cancelled awards.

Additional Terms and Conditions

Holders of outstanding AnaptysBio awards and First Tracks Biotherapeutics awards issued in connection therewith will continue to vest in such
awards so long as they remain employed by AnaptysBio, First Tracks Biotherapeutics or any affiliate of either entity.

The Spin-Off will not constitute a “change in control” of AnaptysBio. Upon any “change in control” of AnaptysBio (as defined in AnaptysBio’s
equity plan) following the Spin-Off, all then-outstanding AnaptysBio equity awards will accelerate and vest in full.

If AnaptysBio declares any cash dividend following the Spin-Off, each AnaptysBio RSU holder will be entitled to a cash payment equal to the
value of such dividend, payable one year following the dividend payment date, subject to continued employment with AnaptysBio or First Tracks
Biotherapeutics, as applicable. If AnaptysBio declares an extraordinary cash dividend following the Spin-Off, the exercise price of each outstanding
AnaptysBio option will be reduced by the per-share value of such dividend, but not below 25% of the price of AnaptysBio common stock following
such dividend. To the extent the dividend value exceeds the permissible exercise price reduction, each affected option holder will also receive a cash
payment equal to the difference, payable (i) for vested options, as soon as reasonably practicable following the dividend date, and (ii) for unvested
options, one year following the dividend payment date, subject to continued employment with AnaptysBio or First Tracks Biotherapeutics, as
applicable. If an RSU or option holder is terminated without “cause” (as defined in the applicable award agreement) after a dividend is declared but
before any applicable cash payment is made, such payment will be accelerated and paid on the date of termination.

Licensed Names and Marks

In the Separation and Distribution Agreement, AnaptysBio, on behalf of itself effective as of the date of the distribution will grant to First Tracks
Biotherapeutics a worldwide, non-exclusive, non-transferable (except as otherwise set forth in the Separation and Distribution Agreement), royalty-free,
fully paid-up license to use and display the name “AnaptysBio” or any derivative or variation thereof, and any trademarks associated with such name in
each case, solely to the extent necessary to transition from uses of such licensed names and marks in the First Tracks Biotherapeutics Business to other
names and marks, including in product designations (e.g. ANB033 and ANB101), on signage and materials owned or possessed by First Tracks
Biotherapeutics as of the Distribution Date, and as otherwise required to comply with applicable law.

Shared IP

In the Separation and Distribution Agreement, effective as of the date of the distribution, AnaptysBio, on behalf of itself, grants to First Tracks
Biotherapeutics a worldwide, perpetual, irrevocable, fully paid-up, royalty-free, non-transferable (except as otherwise set forth in the Separation and
Distribution Agreement), non-sublicensable (except as otherwise set forth in the Separation and Distribution Agreement), non-exclusive license under
certain patents, trade secrets, know-how and other proprietary information included in the assets allocated to AnaptysBio that are owned or otherwise
licensable (without additional consideration) by AnaptysBio as of the date of the Separation and Distribution Agreement and that are necessary or
reasonably useful to operate and exploit the First Tracks Biotherapeutics Business and its products, product candidates and research programs and
natural evolutions thereof to use, reproduce, create derivative works of, modify, distribute, make, have made, sell, offer for sale, import or otherwise
exploit products and services solely to the extent necessary or reasonably useful to operate and exploit the First Tracks Biotherapeutics Business as
conducted as of the closing of the transactions and any natural evolutions or extensions thereof.

 



Effective as of the date of the distribution, First Tracks Biotherapeutics, on behalf of itself, grants to AnaptysBio a worldwide, perpetual,
irrevocable, fully paid-up, royalty-free, non-transferable (except as otherwise set forth in the Separation and Distribution Agreement), non-sublicensable
(except as otherwise set forth in the Separation and Distribution Agreement), non-exclusive license under certain patents, trade secrets, know-how and
other proprietary information included in the assets allocated to First Tracks Biotherapeutics that are owned or otherwise licensable (without additional
consideration) by First Tracks Biotherapeutics as of the date of the Separation and Distribution Agreement and that are licensed or obligated to be
licensed pursuant to the GSK Collaboration or Vanda Collaboration (“First Tracks Biotherapeutics Shared IP”) to the extent and for such purposes as
such First Tracks Biotherapeutics Shared IP is licensed or obligated to be licensed under such agreements as of the date of the Separation and
Distribution Agreement.

Expenses

Except as otherwise set forth in the Separation and Distribution Agreement or Transition Services Agreement, all costs and expenses incurred on
or prior to the date of the distribution in connection with the preparation, execution, delivery, printing and implementation of the Separation and
Distribution Agreement, the Transition Services Agreement, the registration statement in connection with the distribution and the related information
statement, and the transactions contemplated thereby, including the distribution, will be paid by AnaptysBio and deemed to be liabilities of AnaptysBio.
Each party will bear its own costs and expenses incurred after the date of the distribution.

Termination

The Separation and Distribution Agreement may be terminated, and the distribution may be amended, modified or abandoned, at any time prior to
the distribution by an agreement in writing signed by AnaptysBio, without the approval of First Tracks Biotherapeutics. After the distribution, the
Separation and Distribution Agreement may only be terminated by an agreement in writing signed by AnaptysBio and First Tracks Biotherapeutics.

Jurisdiction

The parties to the Separation and Distribution Agreement have agreed that any proceeding with respect to the Separation and Distribution
Agreement or the transactions contemplated thereby, or for recognition and enforcement of any judgment in respect thereof, brought by AnaptysBio or
First Tracks Biotherapeutics or its successors or assigns will be determined in the Court of Chancery of the State of Delaware. If the Court of Chancery
declines jurisdiction, any other state court of the State of Delaware or the United States District Court for the District of Delaware will have exclusive
jurisdiction and venue.

Transition Services Agreement

We entered into a Transition Services Agreement pursuant to which First Tracks Biotherapeutics will provide us with certain specified services for
a limited time to ensure orderly transition following the Spin-Off. The services that First Tracks Biotherapeutics will provide will, among others, consist
of digital technology, human resources, supply chain, finance, real estate services and support for us to continue to satisfy the contractual requirements
of the licensing collaboration between us and Vanda Pharmaceuticals, Inc. for the development and commercialization of imsidolimab. The services are
generally intended to be provided for a period no longer than two years following the Spin-Off. The parties may mutually agree to terminate the
agreement with respect to any service or negotiate reductions in the scope of services provided. First Tracks Biotherapeutics may terminate the
agreement with respect to any service if we have failed to perform any of our material obligations relating to such service and such failure is not cured
within thirty (30) days of notice. In our capacity as recipient of the services, we may terminate the agreement with respect to any service (i) for
convenience upon thirty (30) days’ notice or (ii) if First Tracks Biotherapeutics has failed to perform any of its material obligations under the agreement
with respect to such service and such failure is not cured within fifteen (15) days of notice. The Transition Services Agreement provides for customary
indemnification and limits on liability.



The foregoing descriptions of the Separation and Distribution Agreement and the Transition Services Agreement, which are incorporated by
reference into this Item 1.01 in their entirety, do not purport to be complete and are qualified in their entirety by reference to the full text of such
agreements, which are filed as Exhibits 2.1 and 10.1, respectively, to this Current Report on Form 8-K and are incorporated herein by reference.

 
Item 2.01 Completion of Acquisition or Disposition of Assets.

On April 20, 2026, the Spin-Off was completed in accordance with the Separation and Distribution Agreement. The description of the Spin-Off
included under the Explanatory Note of this Current Report on Form 8-K is incorporated into this Item 2.01 by reference.

 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.

Board Departures

In connection with the Spin-Off, each of Dennis Fenton, Rita Jain and Magda Marquet resigned from the board of directors of the Company,
effective as of April 20, 2026, and J. Anthony Ware resigned from the board of directors of the Company, effective as of April 23, 2026.

Executive Officer Transitions

In connection with the Spin-Off, effective as of April 20, 2026, Paul Lizzul, M.D., Ph.D. ceased his role as Chief Medical Officer of the Company.
Effective as of April 20, 2026, Mr. Lizzul entered into an employment agreement with First Tracks Biotherapeutics as its Chief Medical Officer.

On April 20, 2026, the Company entered into a consulting agreement with Daniel Faga, the President and Chief Executive Officer of the
Company, (the “Faga Consulting Agreement”), pursuant to which Mr. Faga will be engaged as a consultant to serve as Chief Executive Officer of the
Company at least through January 15, 2027. Mr. Faga’s outstanding equity awards will continue vesting pursuant to their terms during his consultancy,
and Mr. Faga remains eligible for accelerated vesting in the event he is terminated prior to January 15, 2027. The foregoing description of the Faga
Consulting Agreement is qualified in its entirety by reference to the full text of the Faga Consulting Agreement, which will be filed as exhibit to the
Company’s Quarterly Report on Form 10-Q for the three months ended March 31, 2026.

As previously disclosed, each of Dennis Mulroy and Eric Loumeau’s separation from the Company became effective as of April 20, 2026.

 
Item 8.01 Other Events.

On April 20, 2026, the Company issued a press release announcing the completion of the Spin-Off. The full text of this press release is filed as
Exhibit 99.1 to this Current Report on Form 8-K and is incorporated by reference in this Item 8.01.

 
Item 9.01 Financial Statements and Exhibits.
 

      (b) Pro Forma Financial Information

The pro forma financial information required by this item will be filed by amendment to this Current Report on Form 8-K not later than four
business days after the date of the Spin-Off.
 
      (d) Exhibits
 
Exhibit No.   Description

2.1
  

Separation and Distribution Agreement, dated as of April 20, 2026, by and between AnaptysBio, Inc. and First Tracks
Biotherapeutics, Inc.†+



Exhibit No.   Description

10.1    Transition Services Agreement, dated as of April 20, 2026, by and between AnaptysBio, Inc. and First Tracks Biotherapeutics, Inc.†

99.1    Press Release, dated April 20, 2026, issued by AnaptysBio, Inc.

104    Cover Page Interactive Data File (embedded within the Inline XBRL document).
 
† Certain portions of this exhibit have been redacted pursuant to Item 601(b)(2)(ii) and Item 601(b)(10)(iv) of Regulation S-K, as applicable. The

Company agrees to furnish supplementally an unredacted copy of the exhibit to the Securities and Exchange Commission upon its request.
+ The schedules and exhibits to this agreement have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company agrees to furnish

supplementally a copy of any omitted schedule or exhibit to the Commission upon its request.

 



SIGNATURES

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.

Date:  April 20, 2026
 

ANAPTYSBIO, INC.

By:   /s/ Dan Faga
  Dan Faga
  President and Chief Executive Officer
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EXECUTION VERSION

SEPARATION
AND DISTRIBUTION AGREEMENT

BY AND AMONG

ANAPTYSBIO, INC.

AND,

FIRST TRACKS BIOTHERAPEUTICS, INC.

Dated as of April 20, 2026

NO
AGREEMENT, ORAL OR WRITTEN, REGARDING OR RELATING TO ANY OF THE MATTERS COVERED BY THIS DRAFT
AGREEMENT HAS BEEN ENTERED INTO BETWEEN THE PARTIES. THIS DOCUMENT, IN ITS PRESENT FORM OR AS IT MAY BE
HEREAFTER REVISED BY ANY PARTY, WILL NOT BECOME A
BINDING AGREEMENT OF THE PARTIES UNLESS AND UNTIL IT
HAS BEEN SIGNED BY ALL PARTIES. THE EFFECT OF THIS LEGEND MAY NOT BE CHANGED BY ANY ACTION OF THE
PARTIES.

CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS SEPARATION AND DISTRIBUTION AGREEMENT HAS BEEN
OMITTED BY MEANS OF REDACTING A PORTION OF THE TEXT AND
REPLACING IT WITH [***], PURSUANT TO
REGULATION S-K ITEM 601(B) OF THE SECURITIES ACT OF 1933, AS AMENDED. CERTAIN CONFIDENTIAL INFORMATION
HAS BEEN EXCLUDED FROM THE EXHIBIT BECAUSE IT IS: (i) NOT MATERIAL AND (ii) WOULD BE COMPETITIVELY
HARMFUL IF PUBLICLY DISCLOSED.
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EXECUTION VERSION

SEPARATION AND DISTRIBUTION AGREEMENT

This SEPARATION AND DISTRIBUTION AGREEMENT (this “Agreement”), dated as of April 20, 2026, is entered into by and
among
AnaptysBio, Inc., a Delaware corporation (together with its successor entities, the “Company”) and First Tracks Biotherapeutics, Inc., a Delaware
corporation (“SpinCo” and, together with the Company, the
“Parties” and each a “Party”).

RECITALS

WHEREAS, the board of directors of the Company (the “Company Board of Directors”) has determined that it is in the best
interests of
the Company and its stockholders to separate certain businesses, product candidates and corporate infrastructure of the Company, such that at the time of
the Distribution (i) the Company will own and conduct the Royalty Business
and (ii) SpinCo will own and conduct the SpinCo Business;

WHEREAS, the Company Board of Directors has authorized the distribution to
the Company’s stockholders as of the Distribution Record
Date of all of the shares of common stock of SpinCo (“SpinCo Common Stock”), on a pro rata basis in accordance with their ownership interests in the
Company, in
accordance with the terms and conditions of this Agreement and subject to compliance with applicable Law (such distribution, the
“Distribution”) to the holders of the Company’s issued and outstanding common stock, par value
$0.001 per share (“Company Common Stock”), as of
the Distribution Record Date, at the ratio of one (1) share of SpinCo Common Stock for every one (1) share of Company Common Stock;

WHEREAS, for U.S. federal income tax purposes, it is intended that the Distribution shall be a taxable distribution by the Company to its
stockholders of the SpinCo Common Stock in respect of their stock governed by Section 301 and Section 311(b) of the Code and shall not be governed
by Section 355 of the Code (the “Intended Tax Treatment”);

WHEREAS, prior to the Distribution, the Company shall, on the terms and subject to the conditions set forth in this Agreement,
consummate (or
cause to be consummated) the restructuring transactions in accordance with the structure and steps set forth in Schedule E up to, but not
including, the Distribution (which Schedule may be amended, supplemented or otherwise modified as agreed
in writing by SpinCo and the Company),
which will result in (A) the Company owning all of the RemainCo Assets and assuming (or retaining) all of the RemainCo Liabilities, (B) SpinCo
owning all of the SpinCo Assets and assuming (or
retaining) all of the SpinCo Liabilities, and (C) all actions contemplated by Article II to be performed
by their terms prior to the Distribution having been completed (the “Pre-Closing
Reorganization”); and

WHEREAS, the Parties have determined to set forth the principal corporate and other transactions required
to effect the Distribution and to
set forth other agreements that will govern certain other matters prior to and following the Distribution.



NOW, THEREFORE, in consideration of the mutual covenants contained in this Agreement, the
Parties hereby agree as follows:

ARTICLE I

DEFINITIONS; CONSTRUCTION

Section 1.1 General. Unless otherwise defined herein or unless the context otherwise requires, as used in this Agreement, the
following
terms shall have the following meanings:

“Accounting Expert” has the meaning set forth in
Section 5.8(b).

“Affiliate” means, with respect to any Person, any individual, partnership,
corporation, entity or other Person that directly, or indirectly
through one or more intermediaries, Controls, is Controlled by, or is under common Control with, the first Person specified; provided that, for avoidance
of doubt, after the
time of the Distribution, none of the Company or any of its respective Subsidiaries shall be deemed to be an Affiliate of SpinCo or
any member of the SpinCo Group.

“Agent” has the meaning set forth in Section 3.2(a).

“Agreement” has the meaning set forth in the Preamble.

“Assets” means all right, title and ownership interests in and to all assets, properties, claims, information generated for
the Business,
Intellectual Property, Contracts and rights (including goodwill) wherever located (including in the possession of vendors or other Third Parties or
elsewhere on behalf of the Person), of every kind, character and description, whether
real, personal or mixed, tangible or intangible, whether accrued or
contingent, in each case whether or not received, recorded or reflected or required to be recorded or reflected on the books and records or financial
statements of any Person,
including rights and benefits pursuant to any Contract, license, permit, indenture, note, bond, mortgage, agreement,
concession, franchise, instrument, undertaking, commitment, understanding or other arrangement.

“Benefit Plan” means (i) each “employee pension benefit plan” (as defined in Section 3(2) of the
Employee Retirement Income Security
Act of 1974, as amended (“ERISA”)), (ii) each “employee welfare benefit plan” (as defined in Section 3(1) of ERISA) (whether or not subject to
ERISA), (iii) each “employee
benefit plan,” (as defined in Section 3(3) of ERISA (whether or not subject to ERISA)); and (iv) each other benefit plan,
policy, program, agreement or arrangement, including but not limited to any bonus, commission, deferred
compensation, severance, separation,
vacation, paid time off, retention, change in control, transaction, tax gross-up, employment, offer letter, individual independent contractor or consulting,
pension,
profit-sharing, retirement, insurance, stock bonus, stock purchase, stock option, restricted stock, stock appreciation right, incentive or equity
compensation or other equity or equity-based compensation, deferred compensation, welfare-benefit, or
fringe benefit plan, program, policy, agreement,
arrangement or practice sponsored, maintained, contributed to or required to be contributed to, by the Company or to which the Company is a party, for
the benefit of any current or former employees,
officers, directors, individual consultants or individual independent contractors of the Company, or
under which the Company has or would reasonably be expected to have any liability, contingent or otherwise (in each case prior to giving effect to
the
Spin-Off).
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“Business” means the Royalty Business or the SpinCo Business, as
applicable.

“business day” means any day on which the principal offices of the SEC in Washington, DC are open to
accept filings other than a day on
which banking institutions located in New York, New York are permitted or required by Law to remain closed.

“Claim Notice” has the meaning set forth in Section 5.4(a).

“Closing” means the closing of the Distribution subject to the terms and conditions of this Agreement.

“COBRA” means Part 6 of Subtitle B of Title I of ERISA, Section 4980B of the Code and any similar state Law.

“Code” means the U.S. Internal Revenue Code of 1986, as amended.

“Combined Per Share Value” means the sum of RemainCo Per Share Value and the SpinCo Per Share Value.

“Commingled Contract” means any Contract to which any member of the SpinCo Group or RemainCo Group is a party and relates
to both
(a) the SpinCo Business and (b) the Royalty Business, including the Contracts set forth on Schedule H, but excluding the Vanda License Agreement.

“Company” has the meaning set forth in the Preamble.

“Company Board of Directors” has the meaning set forth in the Recitals.

“Company Common Stock” has the meaning set forth in the Recitals.

“Company Controlled Claim” has the meaning set forth in Section 5.7(b).

“Company Indemnified Taxes” shall mean, without duplication, (i) any and all Taxes arising in respect of (x) the
SpinCo Indemnifiable
Pre-Closing Reorganization Steps or (y) the Distribution; (ii) any Transfer Taxes allocated to the Company under Section 5.6(c); and (iii) any
Taxes of
the Company or the consolidated group or other similar group filing a Consolidated Return of which the Company is or was the common parent for the
Pre-Distribution Tax Period that are not SpinCo
Indemnified Taxes.

“Company Per Share Value” means the final closing price per share of Company Common Stock
immediately prior to the Distribution
Effective Time, as reported in the New York edition of the Wall Street Journal.

“Company Prepared Returns” has the meaning set forth in Section 5.6(c).
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“Confidential Information” means all
non-public, confidential or proprietary information concerning a Party and/or its Subsidiaries or with
respect to the Company, the Royalty Business, any RemainCo Assets or any RemainCo Liabilities, or with
respect to SpinCo, the SpinCo Business, any
SpinCo Assets or any SpinCo Liabilities, as well as all Personal Information and all Protected Health Information, which, prior to or following the
Distribution, has been disclosed by a Party or its
Subsidiaries to another Party or its Subsidiaries, or otherwise has come into the possession of, the other,
including pursuant to the access provisions of Sections 6.1 or 6.2 or any other provision of this Agreement, including any data
or documentation
resident, existing or otherwise provided in a database or in a storage medium, permanent or temporary, intended for confidential, proprietary and/or
privileged use by a Party (except to the extent that such Confidential Information
can be shown to have been (a) in the public domain or known to the
public through no fault of the receiving Party or its Subsidiaries, (b) lawfully acquired by the receiving Party or its Subsidiaries from sources other than
the disclosing
Party or its Subsidiaries not known to be subject to confidentiality obligations with respect to such Confidential Information or
(c) independently developed by the receiving Party or its Affiliates after the time of the Distribution without
reference to or use of any Confidential
Information). As used herein, by example and without limitation, Confidential Information shall mean any information of a Party marked as
confidential, proprietary and/or privileged.

“Consent” means the consent, approval, license, permit, waiver, Order or authorization of any Person.

“Consolidated Return” has the meaning set forth in Section 5.6(g).

“Contract” means any contract, agreement, subcontract, arrangement, lease, sublease, conditional sales contract, purchase
order, sales
order, license, indenture, note, bond, loan, instrument, binding undertaking, commitment or other agreement or other instrument, in each case, whether
written or oral. Unless the context otherwise requires, any reference to a specific
Contract shall include all amendments, modifications, supplements,
extensions, renewals, work orders, statements of work, change orders, task orders, quotations, quality agreements, side letters and other ancillary
agreements, instruments or
documents entered into under, pursuant to or in connection with such Contract.

“Control” means the possession,
directly or indirectly, of the power to direct, or cause the direction of, the management and policies of a
Person, whether through the ownership of voting securities or partnership or other interests, by Contract or otherwise. A general partner or
managing
member of a Person will always be considered to Control such Person. The terms “Controlling” and “Controlled” and similar words have correlative
meanings.

“Conveyancing and Assumption Instruments” shall mean, collectively, the various Contracts and other documents (including
bills of sale,
stock powers, certificates of title, assignments of Contracts, assignments of Intellectual Property, Consents (to the extent obtained), permits, easements,
leases, deeds and other instruments of conveyance) entered into prior to the
Distribution and to be entered into to effect the Transfer of Assets and the
assumption of Liabilities in the manner contemplated by this Agreement and the Distribution, or otherwise relating to, arising out of or resulting from
the Transfer of
Assets and/or assumption of Liabilities between members of two Groups, in substantially the form to be effected pursuant to Delaware
Law, the Laws of one of the other states of the United States or the Laws of foreign jurisdictions, and in such form
as the applicable parties agree or, if
not appropriate for a given Transfer or assumption, in such form or forms as the applicable parties thereto agree (but taking into account any
requirements of applicable Law) including to record or register
transfer of title in each applicable jurisdiction, which shall be on an “as is,” “where is,”
and “with all faults” basis.
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“Copyrights” means works of authorship (whether or not copyrightable,
including all Software, whether in source code or object code
format) and all copyrights (whether or not registered), including all registrations thereof and applications therefor, and all renewals, extensions,
restorations and reversions of the
foregoing.

“Current Employee” means, with respect to a Person, any individual who is actively employed by such Person
or on a short-term leave of
absence (including maternity, paternity, family, sick or short-term disability leave, qualified military service under the Uniformed Services Employment
and Reemployment Rights Act of 1994, and leave under the Family
Medical Leave Act and other approved leave but excluding, for the avoidance of
doubt, any individual who is on a long-term leave of absence pursuant to a long-term disability Benefit Plan).

“Delayed Asset” has the meaning set forth in Section 2.4(b).

“Delayed Liability” has the meaning set forth in Section 2.4(b).

“Designated Person” has the meaning set forth in Section 6.6(i).

“Distribution” has the meaning set forth in the Recitals.

“Distribution Date” means the day on which the Distribution is effected.

“Distribution Effective Time” means the time, on the Distribution Date, that the Company effects the Distribution.

“Distribution Ratio” means the ratio of the number of shares of SpinCo Common Stock received for every share of Company
Common
Stock in the Distribution.

“Distribution Record Date” means such date as may be determined by the Company Board
of Directors or a committee of the Company
Board of Directors, as the record date for the Distribution.

“Environmental
Laws” means all Laws relating to pollution or the protection or preservation of human health or safety or the environment
(including occupational), including Laws relating to emissions, discharges, releases or threatened releases of
Hazardous Materials, or otherwise relating
to the manufacture, processing, distribution, use, treatment, storage, disposal, registration, labeling, or other handling of Hazardous Materials or
products containing Hazardous Materials.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Existing Representation” has the meaning set forth in Section 6.6(i).
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“Final Determination” has the meaning set forth in
Section 5.6(d)(iii).

“Governmental Authority” means any court, nation, government, agency,
any state or other political subdivision thereof, any entity
exercising executive, legislative, judicial, regulatory or administrative functions of, or pertaining to or on behalf of, government and NASDAQ (or other
securities exchange).

“Group” means the RemainCo Group or the SpinCo Group, as applicable.

“Hazardous Materials” means any material (including biological material), substance, chemical or waste (or combination
thereof) that
(a) is listed, defined, designated, regulated or classified as hazardous, toxic, radioactive, dangerous, a pollutant, a contaminant, a substance of concern or
words of similar effect under any Environmental Law, including
petroleum, oil, PFAS or PFOS or (b) for which standards of care have been established
under any Environmental Law.

“Healthcare Laws” means, to the extent related to the conduct of the Company’s, as applicable, (a) all federal
and state fraud and abuse
Laws, including, the federal Anti-Kickback Statute (42 U.S.C. § 1320a-7b(b)), the Stark Law (42 U.S.C. § 1395nn), the civil False Claims Act (31
U.S.C.
§ 3729 et seq.), the criminal False Claims Law (42 U.S.C. § 1320a-7b(a)), and the regulations promulgated pursuant to such statutes; (b) the
administrative simplification provisions of
the Health Insurance Portability and Accountability Act of 1996 (18 U.S.C. §§ 669, 1035, 1347 and 1518; 42
U.S.C. § 1320d et seq.) and the regulations promulgated thereunder; (c) Titles XVIII (42 U.S.C. § 1395
et seq.) and XIX (42 U.S.C. § 1396 et seq.) of
the Social Security Act and the regulations promulgated thereunder; (d) the Medicare Prescription Drug, Improvement, and Modernization Act of 2003
(42 U.S.C. § 1395w-101 et seq.) and the regulations promulgated thereunder; (e) the Physician Payments Sunshine Act (42 U.S.C. § 1320a-7h) and state
or local
Laws regulating or requiring reporting of interactions between pharmaceutical manufacturers and members of the healthcare industry and
regulations promulgated thereunder; (f) Laws governing government pricing or price reporting programs and
regulations promulgated thereunder,
including the Medicaid Drug Rebate Program (42 U.S.C. § 1396r-8) and any state supplemental rebate program, the Public Health Service Act (42
U.S.C.
§ 256b), the VA Federal Supply Schedule (38 U.S.C. § 8126) or any state pharmaceutical assistance program or U.S. Department of Veterans
Affairs agreement, and any successor government programs; (g) the Federal Food, Drug
and Cosmetic Act, 21 U.S.C. §§ 301 et seq., and all regulations,
agency guidance or similar legal requirements promulgated thereunder; (h) the Public Health Service Act, 42 U.S.C. § 262; and (i) any and all other
healthcare Laws and regulations from any domestic or international jurisdiction applicable to the Company or affecting their respective businesses.

“Incentive Plans” means the Company’s Amended and Restated 2017 Equity Incentive Plan.

“Indemnified Party” has the meaning set forth in Section 5.4(a).

“Indemnifying Party” has the meaning set forth in Section 5.4(a).

“Information Statement” means the Information Statement filed with the SEC as an exhibit to the Spin-Off Registration Statement and
made available to the holders of Company Common Stock in connection with the Distribution, including any amendments or supplements thereto.
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“Intellectual Property” means all rights, title and interests in and to
all intellectual property rights and intangible industrial property rights
of every kind and nature however denominated, throughout the world, and all related priority rights protected, created or arising under the Laws of the
United States or any
other jurisdiction or under any international convention, including (a) all Patents, Trademarks, Copyrights, Trade Secrets,
Know-How and Software, (b) internet domain names and social media
designations, (c) all copies of tangible embodiments of the foregoing (in
whatever form or medium) and any rights equivalent to any of the foregoing anywhere in the world, (d) all royalties, fees, income, payments and other
proceeds now or
hereafter due or payable with respect to any of the foregoing, (e) any and all registrations, applications, recordings, licenses,
common-law rights, statutory rights, administrative rights, and
contractual rights relating to any of the foregoing, and (f) all claims and causes of action,
with respect to any of the foregoing, whether accruing before, on or after the date of this Agreement, including all rights to and claims for damages,
restitution and injunctive relief for infringement, dilution, misappropriation, violation, misuse, breach or default, with the right but not the obligation to
sue for such legal and equitable relief, and to collect, or otherwise recover, any such
damages, including costs and attorney’s fees.

“Intended Tax Treatment” has the meaning set forth in the
Recitals.

“IT Systems” means hardware, servers, databases, Software, networks, telecommunications systems, websites,
computer equipment,
interfaces, platforms, systems, other information technology and related infrastructure.

“Know-How” means any data, results, and information of any type whatsoever, in any tangible or intangible form, including practices,
techniques, methods, processes, inventions, discoveries, developments,
specifications, formulations, formulae, articles of manufacture, materials
(including biological or chemical) or compositions of matter (including cell lines) of any type or kind, marketing reports, pricing and distribution costs,
forecasts,
strategies, plans, clinical and non-clinical study reports, regulatory submission documents and summaries, expertise, stability, test data
including pharmacological, biological, chemical, biochemical,
toxicological, and clinical test data, analytical and quality control data, stability data,
studies and procedures, dosage regimens; in each case, whether or not patentable or copyrightable.

“Law” means any applicable domestic, federal, state, municipal, local, national, supranational, foreign or other statute,
law (whether
statutory or common law), constitution, code, ordinance, rule, administrative interpretation, regulation, Order, writ, judgment, decree, license, permit or
any other legal requirement of any Governmental Authority, and, for the sake of
clarity, includes Healthcare Laws and Environmental Laws.

“Liability” or “Liabilities” means any
and all debts, guarantees, assurances, commitments, losses, remediation, deficiencies, penalties,
settlements, sanctions, costs, expenses, interest and obligations, whether accrued or fixed, absolute or contingent, matured or unmatured, known or
unknown, reserved or unreserved, or determined or determinable, including those arising under any Law (including Environmental Law), Proceeding,
whether asserted or unasserted, or
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order, writ, judgment, injunction, decree, stipulation, determination or award entered by or with any Governmental Authority and those arising under
any Contract, agreement, obligation,
indenture, instrument, lease, promise, arrangement, release, warranty, commitment or undertaking or any fines,
damages or equitable relief which may be imposed and including all costs and expenses related thereto.

“Liable Party” has the meaning set forth in Section 2.6(b).

“Lien” means any lien, restrictive covenant, charge, security interest, claim, mortgage, pledge, hypothecation,
encumbrance, deed of trust,
lease, option, easement, servitude, proxy, voting or trust agreement, subscription right, right of first offer, right of first refusal, preemptive right or
similar agreement, encumbrance or restriction of any nature
(including any restriction on the voting of any security, any restriction on the transfer of any
security or other asset, or any restriction on the possession, exercise or transfer of any other attribute of ownership of any asset).

“Linked” has the meaning set forth in Section 2.8(a).

“Losses” means all losses, damages, claims, demands, payments, penalties, judgments or settlements, including all
reasonable costs and
expenses (including the costs and expenses of any and all Proceedings and demands, assessments, judgments, settlements and compromises relating
thereto and the reasonable and documented costs and expenses of attorneys’,
accountants’, consultants’ and other professionals’ fees and expenses
incurred in the investigation or defense thereof or the enforcement of rights hereunder) relating thereto, suffered by an Indemnified Party; provided,
that,
Losses shall not include any special, consequential, reputational, indirect or punitive damages (other than special, consequential, indirect, reputational
and/or punitive damages (i) awarded by a court of competent jurisdiction in
connection with a Third Party Claim and/or (ii) that are, in the case of
special, consequential or indirect damages, a reasonable foreseeable result of the relevant breach).

“National Securities Exchange” means a securities exchange that has registered with the SEC under Section 6 of the
Exchange Act,
including the New York Stock Exchange, the Nasdaq Global Select Market, the Nasdaq Global Market and the Nasdaq Capital Market.

“New RemainCo Subsidiary” has the meaning set forth in the definition of “RemainCo Group.”

“Objection Notice” has the meaning set forth in Section 5.8(b).

“Order” means any decree, order, settlement, consent, stipulation, judgment, ruling, injunction, writ, award, temporary
restraining order or
other order in any Proceeding made, rendered or entered into by or with any Governmental Authority or arbitrator (in each case, whether temporary,
preliminary or permanent).

“Other Party” has the meaning set forth in Section 2.6(a).

“Parties” and “Party” have the meaning set forth in the Preamble.
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“Patents” means patents, registrations, invention disclosures, and patent
applications, including divisionals, provisionals, continuations,
continuations-in-part, renewals, supplementary protection certificates, extensions, reissues and
reexaminations thereof, and all patents that may issue on
such applications.

“Permitted Liens” means (a) Liens
for Taxes (i) that are not yet delinquent or (ii) the amount and/or validity of which are being contested
in good faith and by appropriate Proceedings and for which appropriate reserves are established in the financial statements in
accordance with GAAP,
(b) Liens representing the rights of customers, suppliers and subcontractors arising in the ordinary course of business under the terms of any Contracts to
which the relevant party is part or by operation of Law (including
mechanics’, materialmen’s, carriers’, workmen’s, warehouseman’s, repairers’,
landlords’, contractors’, subcontractors’, suppliers’ or other similar Liens arising or incurred in the ordinary
course of business in respect of the
construction, maintenance, repair or operation of assets for amounts that are not delinquent and that are not, individually or in the aggregate, significant),
(c) Liens arising under equipment leases with third
Persons entered into in the ordinary course of business, (d) any other Liens if the underlying
obligations are non-monetary, incurred in the ordinary course of business and do not, individually or in the
aggregate, materially impair the continued
use and operation of the assets of the Company to which they relate in the conduct of the business of the Company as currently conducted, (e) Liens
with respect to real property, zoning regulations,
building codes and other land use regulations or similar Laws imposed by any Governmental Authority
(excluding Liens imposed by Environmental Laws related to the investigation or remediation of contaminated real property), to the extent not violated
by the Company’s current use of such real property and (f) non-exclusive licenses of Intellectual Property rights granted by the Company in the ordinary
course of business.

“Person” means any individual, corporation (including any nonprofit corporation), limited liability company, general or
limited
partnership, limited liability partnership, association, joint venture, estate, trust, company (including any company limited by shares or joint stock
company), firm, society, or any other enterprise, association, entity or organization,
including a Governmental Authority.

“Personal Information” means any information or data in any media that, alone or
in combination with other information, (i) can be used to
identify a natural person or (ii) constitutes “personal information,” “personal data,” “personally identifiable information” or any other
equivalent term as
defined under applicable Law.

“Post-Closing Matter” has the meaning set forth in
Section 6.6(i).

“Post-Closing Representation” has the meaning set forth in
Section 6.6(i).

“Pre-Closing Reorganization” has the
meaning set forth in the Recitals.

“Pre-Distribution Tax Period” means any Tax
period ending on or before the Distribution Date and the portion of any Straddle Tax Period
that ends on the Distribution Date.

“Prior Company Counsel” has the meaning set forth in Section 6.6(i)
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“Privacy Obligations” means all applicable (i) Laws, (ii)
contractual obligations and (iii) publicly posted privacy policies to which the
Company is subject that are related to privacy, patient confidentiality, information security, data protection or the Processing of Personal Information.

“Privileged Information” means all information subject to the privileges, immunities or other protections from disclosure
which may be
asserted under applicable Law, including attorney-client privilege, business strategy privilege, joint defense privilege, common interest privilege, and
protection under the work-product doctrine.

“Proceeding” means any legal, civil, criminal, administrative, regulatory, arbitral, mediatory, enforcement, civil penalty,
alternative dispute
resolution, examination, debarment, seizure or other proceeding, litigation, suit, action, charge, complaint, subpoena, prosecution, claim, audit,
assessment, inquiry or investigation commenced, brought, conducted or heard by or
before, or otherwise involving, any court or other Governmental
Authority or any arbitrator or arbitration panel.

“Process” or “Processing” means any operation or set of operations that is performed upon data or
information in the possession, custody
or Control of the Company, or any of their respective vendors that Process Personal Information on their behalf and in their service to the Company,
whether or not by automatic means, including collection,
access, acquisition, creation, derivation, recordation, organization, storage, adaptation,
alteration, correction, retrieval, maintenance, consultation, use, disclosure, dissemination, transmission, transfer, making available, alignment,
combination, blocking, storage, retention, deleting, erasure, or destruction.

“Protected Health Information” means all
individually identifiable health information in any form or media, as defined by HIPAA and its
implementing regulations as of the date hereof.

“Real Property Leases” means all real property leases of the Company.

“Records” has the meaning set forth in Section 6.1(a).

“Registered Intellectual Property” means Patents, Trademarks, Copyrights and domain names that are issued by, registered
with, renewed
by or the subject of a pending application before any Governmental Authority or internet domain name registrar.

“RemainCo” means the Company after the Distribution Effective Time.

“RemainCo Accounts” has the meaning set forth in Section 2.8(a).

“RemainCo Assets” means any and all right, title and interest in and to the following Assets: (a) (i) the RemainCo
Names and Marks and
any goodwill and common law rights thereto, (ii) the Registered Intellectual Property set forth on Schedule A-1 and (iii) all other Intellectual Property
(other than
Registered Intellectual Property) primarily related to the Royalty Business ((i) - (iii) collectively, the “RemainCo Intellectual Property”); (b)
all licenses, permits, registrations, approvals and authorizations which have been
issued by any Governmental Authority primarily related to the Royalty
Business (“RemainCo Permits”); (c) all deposits, letters
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of credit, prepaid expenses, trade accounts and other accounts primarily related to the Royalty Business; (d) all inventories of clinical products, goods,
materials, parts, raw materials and
clinical supplies primarily related to the Royalty Business; (e) all cost information, sales and pricing data, customer
prospect lists, supplier records, customer and supplier lists, customer and vendor data, correspondence and lists, product
data and literature, artwork,
design, development and business process files and data, vendor and customer drawings, specifications, quality records and reports and other books,
records, studies, surveys, reports, plans and documents and any other
confidential or proprietary information, in each case, to the extent primarily related
to the Royalty Business; (f) any Contracts (A) primarily related to the Royalty Business, including the Contracts set forth on Schedule A-2(a) but
excluding any Contracts relating to Software or IT Systems and (B) the Commingled Contracts (including the Commingled Contracts set forth on
Schedule
A-2(b)), and, in each case, all rights and obligations and other Liabilities (whether accrued or contingent) arising under any such Contracts,
other than any such rights, obligations and other Liabilities
primarily related to the SpinCo Business; (g) all rights under insurance policies and all rights
in the nature of insurance, indemnification or contribution primarily related to the Royalty Business, including the insurance policies set forth
on
Schedule A-3; provided that this Agreement does not purport to Transfer ownership of any of the insurance policies of any member of the RemainCo
Group or the SpinCo Group; (h) any other
Assets (other than Intellectual Property) that are owned, leased or licensed, at the Distribution Effective Time,
that are primarily related to the Royalty Business; and (i) any goodwill related to the Royalty Business; provided,
however, that the RemainCo Assets
will exclude (A) all bank or brokerage accounts to which a member of the SpinCo Group acts as legal custodian, including the accounts listed on
Schedule F, and any cash or cash equivalents of
SpinCo contained therein as of the Distribution Effective Time other than one banking account to be
designated by the Company; (B) all Assets that are acquired or otherwise become an Asset of the SpinCo Group after the Distribution Effective
Time
and (C) any and all rights to receive the Vanda Milestones.

“RemainCo Group” means the Company (or, after
effectiveness of the Distribution, RemainCo), each Person (other than any member of
the SpinCo Group) that is a Subsidiary of the Company immediately after the Distribution and each Person that becomes a Subsidiary of the Company
following the date
of this Agreement but prior to the Distribution that SpinCo and the Company mutually agree is a member of the RemainCo Group (a
“New RemainCo Subsidiary”).

“RemainCo Indemnitees” means: (i) the Company and each Affiliate thereof after giving effect to the
Distribution; and (ii) each of the
respective directors, officers, employees and agents of any of the entities described in the immediately preceding clause (i), in each case, in their
capacity as such, and each of the heirs, executors,
successors and assigns of any of the foregoing, except in the case of clauses (i) and (ii), the SpinCo
Indemnitees.

“RemainCo Liabilities” means all Liabilities to the extent arising out of or resulting from: (i) any RemainCo Assets
(other than Liabilities
arising out of or resulting from (x) the SpinCo Shared Contracts or (y) any Commingled Contracts, in each case, to the extent attributable to periods
after the Distribution Effective Time and arising out of or
resulting from the ownership or operation of any business conducted by SpinCo or any
member of the SpinCo Group); (ii) the ownership or operation of any business conducted by the Company or any of its Subsidiaries (including any
discontinued
business or any business which has been sold or transferred, including the SpinCo Assets) at any time at or prior to the Distribution
Effective Time; (iii) the ownership
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or operation of any business conducted by the Company (including the Royalty Business) or any member of the RemainCo Group at any time on or after
the Distribution Effective Time; (iv) any
expenses allocated to RemainCo pursuant to Section 8.2; (v) any Liabilities allocated to the Company or any
member of the RemainCo Group pursuant to Section 4.3, including the portion of any annual
bonuses attributable to the period prior to the Distribution
Date; (vi) any early termination of any of the Real Property Leases (any such Liability, a “Lease Termination Fee”); and (vii) any agreements or
obligations,
following the Closing, of any member of the RemainCo Group, under this Agreement or the Transition Services Agreement, including the
Liabilities set forth on Schedule I. For the avoidance of doubt, the RemainCo Liabilities shall not include
any Liabilities that are expressly contemplated
by this Agreement (or the Schedules hereto) as SpinCo Liabilities or any Liabilities to the extent arising out of or resulting from: (A) any agreements or
obligations of any member of the SpinCo
Group under this Agreement or the Transition Services Agreement; (B) any requirement or obligation imposed
under applicable Law with respect to the operation or condition of any SpinCo Asset after the Distribution Effective Time; (C) the
violation, after the
Distribution Effective Time, of any SpinCo Permits issued under Environmental Law; or (D) the storage, disposal, generation, shipment or other
management of Hazardous Materials in connection with the business conducted by
SpinCo or any member of the SpinCo Group to the extent
attributable to periods after the Distribution Effective Time. For the avoidance of doubt, any liabilities with respect to Taxes (other than employment
Taxes relating to the SpinCo Employees as
contemplated by clause (iv) of the definition of “SpinCo Liabilities”) shall be governed by Section 5.6.

“RemainCo Names and Marks” means the name “AnaptysBio” or any derivative or variation thereof, and any
Trademarks associated with
such name.

“RemainCo Per Share Value” means the first closing price per share of Company
Common Stock following the Distribution Effective
Time, as reported in the New York edition of the Wall Street Journal.

“RemainCo Permits” shall have the meaning set forth in the definition of “RemainCo Assets.”

“RemainCo Plans” means the Incentive Plans and any other plans or agreements set forth on Schedule D.

“RemainCo Shared IP” means the Patents, Trade Secrets, Know-How, and other
proprietary information included in the RemainCo Assets
that are (a) owned or otherwise licensable (without additional consideration) by the Company or the RemainCo Group as of the date of this Agreement
and (b) necessary or reasonably
useful to operate and exploit the SpinCo Business or any products, product candidates and research programs of the
SpinCo Business and natural evolutions thereof.

“Representative” means, with respect to any Person, such Person’s Affiliates and its and their respective officers,
directors, managers,
partners, employees, accountants, counsel, financial advisors, consultants and other advisors, agents or representatives.
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“Royalty Business” means all businesses, operations and activities of the
Company and its Subsidiaries (including SpinCo), whether or not
such businesses, operations and activities are or have been terminated, divested or discontinued, in each case, as conducted at any time prior to the
Distribution Effective Time and
contemplated to be conducted with respect to holding and managing the rights to (i) dostarlimab under the Tesaro
License Agreement, including the Jemperli royalties from the Confidential Settlement and Modification Agreement dated
October 22, 2020 by and
between the Company, Tesaro, Inc., Tesaro Development, Ltd., and GlaxoSmithKline LLC and (ii) the imsidolimab royalties from the Vanda License
Agreement.

“Royalty License Agreements” means the (i) Vanda License Agreement and (ii) Collaboration and Exclusive License
Agreement dated
March 10, 2014 by and between the Company, Tesaro, Inc. and Tesaro Development, Ltd., as amended (“Tesaro License Agreement”).

“SEC” means the United States Securities and Exchange Commission.

“Section 336(e) Allocation Statement” has the meaning set forth in
Section 5.8(b).

“Section 336(e) Election” has the meaning set forth in
Section 5.8(a).

“Section 336(e) Election Statement” has the meaning set
forth in Section 5.8(a).

“Section 336(e) Written Binding
Agreement” has the meaning set forth in Section 5.8(a).

“Securities Act” means the
Securities Act of 1933, as amended.

“Shared IP” means the RemainCo Shared IP and the SpinCo Shared IP, as applicable.

“Software” means any (a) computer programs, including all software implementations of algorithms, models and
methodologies, whether
in source code or object code, (b) technical databases and compilations, including all technical data and collections of data, whether machine readable or
otherwise, including program files, data files, computer-related
data, field and technical data definitions and relationships, data definition specifications,
data models, program and system logic, interfaces, program modules, routines, sub-routines, algorithms, program
architecture, design concepts, system
designs, program structure, sequence and organization, screen displays and report layouts, (c) descriptions, flow charts and other work product used to
design, plan, organize and develop any of the
foregoing, screens, user interfaces, report formats, firmware, development tools, templates, menus, buttons
and icons and (d) all documentation including user manuals and other training documentation related to any of the foregoing, and any
improvements,
updates, upgrades or derivative works of any of the foregoing.

“Spin-Off
Registration Statement” means any registration statement to be submitted and/or filed with the SEC to effect the registration of
the SpinCo Common Stock pursuant to the Securities Act and the Exchange Act, including any amendment or
supplement thereto, information
statement or prospectus, periodic report or similar disclosure document, and may include a proxy statement relating to the stockholder meeting of the
Company to be held for the adoption of this Agreement, whether or
not filed with the SEC or any other Governmental Authority.
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“SpinCo” has the meaning set forth in the Preamble.

“SpinCo Accounts” has the meaning set forth in Section 2.8(a).

“SpinCo Assets” means any and all right, title and interest in and to the following Assets: (a) all Intellectual
Property other than the
RemainCo Intellectual Property, including the Registered Intellectual Property set forth in Schedule G-1 and all other Intellectual Property primarily
related to the SpinCo
Business, (b) all Software and IT Systems; (c) all interests in the capital stock of, or any other equity interests in, each Person that
becomes a Subsidiary of the Company following the date of this Agreement but prior to the Distribution
that SpinCo and the Company mutually agree is
a member of the SpinCo Group; (d) all computers and other electronic data processing and communications equipment, fixtures, machinery, equipment
(including all laboratory equipment and related
materials), furniture, office equipment, special and general tools, test devices, prototypes and models and
other tangible personal property; (e) all licenses, permits, registrations, approvals and authorizations that primarily relate to the
SpinCo Business,
including all permits issued by the FDA and comparable Governmental Authorities primarily relating to the SpinCo Business (and for the avoidance of
doubt, not including any RemainCo Permits) (“SpinCo Permits”);
(f) all deposits, letters of credit, prepaid expenses, trade accounts and other accounts
primarily related to or arising out of the SpinCo Business; (g) an amount in cash and cash equivalents equal to $100 million; (h) all
inventories of
products, goods, materials, parts, raw materials and supplies primarily related to the SpinCo Business; (i) all Transferred Plans; (j) all rights in
connection with, and Assets funding any obligation under, each Transferred
Plan; (k) all cost information, supplier records, supplier lists, vendor data,
correspondence and lists, product data and literature, artwork, design, development and business process files and data, vendor drawings, specifications,
quality
records and reports and other books, records, studies, surveys, reports, plans and documents, including any and all other confidential or
proprietary information, that, in each case, is primarily related to the SpinCo Business; (l) being those
Contracts that primarily relate to the SpinCo
Business, including the Contracts set forth on Schedule G-2(A), together with any rights or claims (whether accrued or contingent) arising under such
Contracts and, to the extent related to the SpinCo Assets and the SpinCo Business, the rights and obligations and other Liabilities (whether accrued or
contingent) arising under the Commingled Contracts set forth on Schedule G-2(B) (the “SpinCo Shared Contracts”); (m) all rights under insurance
policies and all rights in the nature of insurance, indemnification or contribution primarily related to, or related
to claims primarily arising out of, the
SpinCo Business, including the insurance policies set forth on Schedule G-3; provided that this Agreement does not purport to Transfer ownership of
any of
the insurance policies of any member of the SpinCo Group or the RemainCo Group; (n) any goodwill related to the SpinCo Business; (o) any and
all rights to receive the Vanda Milestones; (p) the Real Property Leases through the early
termination of such Real Property Leases, or, at SpinCo’s
option, December 31, 2027; and (q) any other Assets that are owned, leased or licensed, at or prior to the Distribution Effective Time, by the Company
(including RemainCo or
any member of the RemainCo Group), that are primarily related to the SpinCo Business; provided, however, that the SpinCo
Assets will exclude (A) for the avoidance of doubt, the RemainCo Assets; (B) all bank or brokerage
accounts to which a member of the RemainCo
Group acts as legal custodian as of the Distribution Effective Time; and (C) all Assets that are acquired or otherwise become an Asset of the RemainCo
Group after the Distribution Effective Time.
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“SpinCo Business” means the business, operations and activities of the
Company and its Subsidiaries (including SpinCo), as conducted at
any time prior to the Distribution Effective Time, that is not the Royalty Business.

“SpinCo Bylaws” has the meaning set forth in the Section 3.3.

“SpinCo Common Stock” has the meaning set forth in the recitals.

“SpinCo Controlled Claim” has the meaning set forth in Section 5.7(c).

“SpinCo Employees” means (i) the Current Employees of the Company or any of its Affiliates (including the SpinCo
Group) listed on
Schedule B, as such Schedule may be updated as reasonably agreed to after good faith discussion by the Parties, (ii) any employees of the Company or
any of its Affiliates (including the SpinCo Group) who are on a
long-term leave of absence pursuant to a long-term disability Benefit Plan, (iii) all
current and former contractors or other service providers of the Company or any of its Affiliates (including the SpinCo Group) who primarily provide,
or
primarily provided, services to the SpinCo Business, (iv) all former employees of the Company or any of its Affiliates (including the SpinCo Group)
who, prior to their termination, primarily provided services to the SpinCo Business, and
(v) all other current and former contractors or other service
providers or employees of the Company or any of its Affiliates who do not otherwise meet the descriptions set forth in clauses (i), (ii), (iii) or (iv) of this
definition of
“SpinCo Employees.”

“SpinCo Group” means SpinCo and each Person that is a Subsidiary of SpinCo as of the
Distribution Effective Time (but after giving
effect to the Pre-Closing Reorganization), and each Person that becomes a Subsidiary of SpinCo after the Distribution Effective Time.

“SpinCo Indemnifiable Pre-Closing Reorganization Steps” are the steps undertaken by
the Company, SpinCo and its Affiliates pursuant to
(i) the Pre-Closing Reorganization and (ii) Section 2.1 and Section 2.2.

“SpinCo Indemnified Taxes” shall mean any (a) Transfer Taxes allocated to SpinCo under
Section 5.6(c); and (b) U.S. federal, state, local
and non-U.S. income Tax liability for any Pre-Distribution Tax Period, other than Taxes
described in clauses (i)(x) and (y) and (ii) of the definition of
Company Indemnified Taxes, to the extent related to the SpinCo Assets, as determined by the Parties on a pro forma SpinCo Group consolidated return
prepared (i) assuming the
members of the SpinCo Group were not included in the RemainCo Group; (ii) including only Tax Items relating to the SpinCo
Assets in the relevant Tax Return of the RemainCo Group for the applicable tax period; (iii) except as provided
herein, following the past practices of
the Company in applying all applicable elections, accounting methods and conventions for the applicable taxable period; (iv) applying the highest
applicable statutory marginal corporate U.S. federal,
state, local and non-U.S. income Tax rate in effect for such taxable period; and (v) only taking into
account actual cash Taxes payable by RemainCo attributable to taxable income generated outside of, or
unrelated to, the Royalty Business and not
attributable to the SpinCo Indemnifiable Pre-Closing Reorganization Steps or the Distribution; provided, further, that for purposes of clause (b)(v) of
this
definition, actual cash Taxes shall not include any Taxes to the extent attributable to a Tax Asset (without duplication) that is subsequently
disallowed or determined to be unavailable.
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“SpinCo Indemnitees” means: (i) SpinCo and each Affiliate thereof
after giving effect to the Distribution; and (ii) each of the respective
directors, officers, employees and agents of any of the entities described in the immediately preceding clause (i), in each case, in their capacity as such,
and each of
the heirs, executors, successors and assigns of any of the foregoing. For the avoidance of doubt, the term SpinCo Indemnitees shall not
include stockholders of SpinCo in their capacity as stockholders thereof.

“SpinCo Liabilities” means all Liabilities to the extent arising out of or resulting from: (i) any SpinCo Assets to
the extent attributable to
periods after the Distribution Effective Time (including any Liabilities under Commingled Contracts to the extent attributable to periods after the
Distribution Effective Time and arising out of or resulting from the
ownership or operation of any business conducted by SpinCo or any member of the
SpinCo Group); (ii) the ownership or operation of any business conducted by SpinCo or any member of the SpinCo Group at any time after the
Distribution Effective Time;
(iii) the Transferred Plans; (iv) the employment or engagement of SpinCo Employees (including employment Taxes) to the
extent attributable to periods after the Distribution Effective Time; (v) any Liabilities allocated to SpinCo or
any member of the SpinCo Group pursuant
to Section 4.3; and (vi) any agreements or obligations, following the Closing, of any member of the SpinCo Group, under this Agreement or the
Transition Services Agreement,
including the Liabilities set forth on Schedule C. For the avoidance of doubt, the SpinCo Liabilities shall not include any
Liabilities that are expressly contemplated by this Agreement (or the Schedules hereto) as RemainCo Liabilities or any
Liabilities to the extent arising
out of or resulting from: (A) any agreements or obligations of any member of the RemainCo Group under this Agreement or the Transition Services
Agreement; (B) any requirement or obligation imposed under
applicable Law with respect to the operation or condition of any RemainCo Asset prior to,
on or after the Distribution Effective Time (unless otherwise provided by this Agreement); (C) the violation, prior to, on or after the Distribution
Effective
Time, of any RemainCo Permits issued under Environmental Law; or (D) any Lease Termination Fee. For the avoidance of doubt, any
liabilities with respect to Taxes (other than employment Taxes relating to the SpinCo Employees as contemplated by
clause (iv) above) shall be
governed by Section 5.6.

“SpinCo Per Share Value” means the
first closing price per share of SpinCo Common Stock following the Distribution Effective Time, as
reported in the New York edition of the Wall Street Journal, multiplied by the Distribution Ratio.

“SpinCo Permits” has the meaning set forth in the definition of “SpinCo Assets.”

“SpinCo Prepared Returns” has the meaning set forth in Section 5.6(d)(ii).

“SpinCo Shared Contracts” has the meaning set forth in the definition of “SpinCo Assets”.

“SpinCo Shared IP” means the Patents, Trade Secrets, Know-How and other proprietary
information included in the SpinCo Assets that
are (a) owned or otherwise licensable (without additional consideration) by SpinCo or the SpinCo Group as of the date of this Agreement and
(b) licensed or obligated to be licensed as of the
date of this Agreement to third parties pursuant to the Royalty License Agreements.
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“Straddle Tax Period” means any Tax period beginning on or before the
Distribution Date and ending after the Distribution Date.

“Subsidiary” of a Person means any other Person with respect
to which the first Person (a) has the right to elect a majority of the board of
directors or other Persons performing similar functions or (b) beneficially owns more than fifty percent (50%) of the voting stock (or of any other form
of
voting or controlling equity interest in the case of a Person that is not a corporation), in each case, directly or indirectly through one or more other
Persons.

“Tax” or “Taxes” means any and all U.S. federal, state, local or
non-U.S. taxes, governmental fees, levies, duties, tariffs, imposts, and
other similar charges and assessments, including any income, alternative or add-on minimum,
gross income, estimated, gross receipts, net worth, sales,
use, ad valorem, value added, transfer, franchise, capital stock, profits, license, registration, withholding, payroll, social security (or similar, including
FICA), employment,
unemployment, disability, excise, severance, stamp, occupation, premium, property (real, tangible or intangible), windfall profit
tax, custom duty, escheat, unclaimed property, or other tax, governmental fee or other like assessment or charge of any
kind whatsoever in the nature of
a tax, including any interest, penalty, or addition thereto.

“Tax Asset” means a net
operating loss, net capital loss, unused investment credit, unused foreign Tax credit (including credits of a foreign
company under Section 902 of the Code), overall foreign loss, excess charitable contribution, general business credit,
research and development credit,
earnings and profits, basis, or any other Tax Item that could reduce a Tax or create a Tax benefit.

“Tax Claim” has the meaning set forth in Section 5.7(a).

“Tax Item” means, with respect to any income Tax, any item of income, gain, loss, deduction, credit, recapture, or any
other item which
increases or decreases Taxes paid or payable.

“Tax Returns” means any return, report, information
statement, election, notice, designation, declaration, claim for refund, form or other
document, including any schedule or attachment thereto, and including any amendment thereof, filed or required to be filed with respect to Taxes
(whether in
tangible, electronic or other form).

“Third Party” means any Person who is not a Party to this Agreement.

“Third Party Claim” has the meaning set forth in Section 5.4(a).

“Trade Secrets” means any trade secret as defined under applicable Law, including any trade secrets that relate to
confidential information,
including ideas, research and development, know-how, formulations of products, drawings, prototypes, models, designs, manufacturing, production and
other processes and techniques,
schematics, engineering, production and other designs, business methods, customer lists, and supplier lists.
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“Trademarks” means trademarks, service marks, corporate names, business
names, trade names, brand names, product names, logos,
slogans, trade dress and other indicia of source or origin, any applications and registrations for any of the foregoing and all renewals and extensions
thereof, and all goodwill associated
therewith and symbolized thereby.

“Transfer” and its derivatives, including “Transferring,”
“Transferred,” and any other word form with the same root, shall be understood to
mean to sell, assign, transfer, convey and deliver.

“Transfer Documents” has the meaning set forth in Section 2.2(b).

“Transfer Taxes” has the meaning set forth in Section 5.6(c).

“Transferred Employees” means the SpinCo Employees who are Current Employees as of immediately prior to the Distribution
Effective
Time.

“Transferred Plan” means any Benefit Plan that is not a RemainCo Plan.

“Transition Services Agreement” means that certain transition services agreement to be entered into by and between the
Company and
SpinCo at the closing of the Distribution, substantially in the form attached hereto as Exhibit A.

“Treasury
Regulations” means the United States Treasury Regulations promulgated under the Code, and any reference to any particular
Treasury Regulations section shall be interpreted to include any final or temporary revision of or successor to
that section regardless of how numbered
or classified.

“Uniform Commercial Code” or “UCC”
shall mean the Uniform Commercial Code as the same may from time to time be in effect in the
State of New York or the Uniform Commercial Code (or similar code or statute) of another jurisdiction in the United States of America, to the extent it
may
be required to apply to any item or items of the Vanda Milestones Collateral.

“Vanda” means Vanda Pharmaceuticals Inc.

“Vanda License Agreement” means the Exclusive License Agreement dated January 31, 2025 by and between the Company
and Vanda.

“Vanda Milestones” means any and all milestone payments pursuant to Section 4.2 of the Vanda License
Agreement.

“Vanda Milestones Collateral” has the meaning set forth in Section 4.9.

“Vanda Milestones Collateral Account” has the meaning set forth in Section 4.9.
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Section 1.2 Rules of Construction. Except where stated otherwise in this
Agreement, the following rules of interpretation apply to this
Agreement, (a) “either” and “or” are not exclusive and “include”, “includes” and “including” are not limiting, (b)
“hereof”, “hereto”, “hereby”, “herein”
and “hereunder” and words of similar import when used in this Agreement refer to this Agreement as a whole and not to any particular provision of this
Agreement, (c) “extent” in the phrase “to the extent” means the degree to which a subject or other thing extends, and such phrase does not mean simply
“if”, (d) descriptive headings, the table of defined terms and
the table of contents are inserted for convenience only and do not affect in any way the
meaning or interpretation of this Agreement, (e) definitions contained in this Agreement are applicable to the singular as well as the plural forms of such
terms, (f) references to a Person are also to its permitted successors and assigns, (g) references to an “Article”, “Section”, “Exhibit”, “Annex” or
“Schedule” refer to an Article
or Section of, or an Exhibit, Annex or Schedule to, this Agreement, (h) references to “$” or otherwise to dollar amounts
refer to the lawful currency of the United States, (i) references to a federal, state, local or foreign
statute or Law include any rules, regulations and
delegated legislation issued thereunder, and any reference to any Law in this Agreement shall mean such Law as from time to time amended, modified
or supplemented, (j) references to any
communication by any Governmental Authority includes a communication by the staff of such Governmental
Authority and (k) words denoting any gender will be deemed to include all genders and words denoting natural persons will be deemed to
include
business entities and vice versa. The language used in this Agreement will be deemed to be the language chosen by the parties hereto to express their
mutual intent, and no rule of strict construction will be applied against any party hereto.
No summary of this Agreement prepared by any party will
affect the meaning or interpretation of this Agreement. The parties hereto agree that they have been represented by counsel during the negotiation and
execution of this Agreement and,
therefore, waive the application of any Law, regulation, holding or ruling of construction providing that ambiguities in
an agreement or other document will be construed against the party drafting such agreement or document. Whenever the final day
for performance of an
obligation under this Agreement, other than an obligation under Section 5.2, falls on a day other than a business day, the time period for performance
thereof will automatically be extended to the next
day that is a business day.

ARTICLE II

SEPARATION

Section 2.1 General. Subject to the terms and conditions of this Agreement, the Parties shall use, and shall cause their
respective Affiliates
to use, their respective reasonable best efforts to consummate the transactions contemplated hereby. It is the intent of the Parties that, prior to the
Distribution, SpinCo shall have been restructured in accordance with the Pre-Closing Reorganization, such that, following the consummation of such
reorganization, (a) SpinCo shall be a Delaware corporation, (b) SpinCo shall, directly or indirectly, own the rights, title and
interest in and to the SpinCo
Assets, (c) the Company shall, directly or indirectly, own the rights, title and interest in and to the RemainCo Assets, including the equity interests in any
New RemainCo Subsidiary, (d) SpinCo shall,
directly or indirectly, retain or assume, as applicable, all of the SpinCo Liabilities, (e) the Company or its
designees shall, directly or indirectly, retain or assume, as applicable, all of the RemainCo Liabilities, (f) the SpinCo
Business shall be owned or held by
SpinCo or its Subsidiaries and (g) the Royalty Business shall be owned or held by the Company or its Affiliates (other than SpinCo and its Subsidiaries).
For the avoidance of doubt, the foregoing shall be
conducted in accordance with Schedule E.
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Section 2.2 Transfer of Assets and Assumption of Liabilities.

(a) No later than one day prior to the Distribution Date:

(i) Transfer and Assignment of SpinCo Assets. The Company shall Transfer to SpinCo or any member of the SpinCo Group
designated by
SpinCo, and such members of the SpinCo Group shall accept from the Company, all of the SpinCo Assets;

(ii) Acceptance and Assumption
of SpinCo Liabilities. The applicable members of the SpinCo Group shall accept, assume
and agree faithfully to perform, discharge and fulfill all of the SpinCo Liabilities in accordance with their respective terms. The applicable members of
the
SpinCo Group shall be responsible for all SpinCo Liabilities, regardless of (A) when, where or against whom such SpinCo Liabilities arose or arise
(provided, however, that nothing contained herein shall preclude or inhibit SpinCo
from asserting against Third Parties any defenses available to the
legal entity that incurred or holds such SpinCo Liability), (B) whether the facts on which they are based occurred prior to or subsequent to the
Distribution Effective Time,
regardless of where or against whom such SpinCo Liabilities are asserted or determined or whether asserted or determined
prior to the date of this Agreement or (C) whether arising from or alleged to arise from negligence, recklessness,
violation of Law, fraud or
misrepresentation by any member of the RemainCo Group or the SpinCo Group, or any of their respective directors, officers, employees, agents,
Subsidiaries or Affiliates;

(iii) Transfer and Assignment of RemainCo Assets. SpinCo shall, and shall cause the applicable members of the SpinCo
Group to, Transfer to the Company or any member of the RemainCo Group designated by the Company, all of the RemainCo Assets, if any, held by
SpinCo or any such members of the SpinCo Group; and

(iv) Acceptance and Assumption of RemainCo Liabilities. The applicable members of the RemainCo Group shall
accept,
assume and agree faithfully to perform, discharge and fulfill all RemainCo Liabilities in accordance with their respective terms, regardless of (A) when,
where, or against whom such RemainCo Liabilities arose or arise (provided,
however, that nothing contained herein shall preclude or inhibit the
Company from asserting against Third Parties any defenses available to the legal entity that incurred or holds such RemainCo Liability), (B) whether the
facts on which they
are based occurred prior to or subsequent to the Distribution Effective Time, regardless of where or against whom such RemainCo
Liabilities are asserted or determined or whether asserted or determined prior to the date of this Agreement, or
(C) whether arising from or alleged to
arise from negligence, recklessness, violation of Law, fraud or misrepresentation by any member of the RemainCo Group or the SpinCo Group, or any
of their respective directors, officers, employees, agents,
Subsidiaries or Affiliates.

(b) Transfer Documents. In furtherance of the Transfer of the Assets and the assumption of the
Liabilities in accordance with
Section 2.2(a), (i) each Party shall prepare, execute and deliver, and shall cause the applicable members of its Group to prepare, execute and deliver,
such Conveyancing and Assumption
Instruments as and to the extent reasonably necessary to evidence the valid Transfer, conveyance and assignment of
all of such Party’s and the applicable members of its Group’s right, title and interest in and to such Assets to the other
Party and the applicable members
of its Group in accordance with Section 2.2(a) (it being agreed and understood
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that no such Conveyancing and Assumption Instruments shall require either Party to make any representations or warranties, express or implied, not
contained in this Agreement or agree to any
covenants or other obligations, including indemnities, effective after the Distribution (except to the extent
required to comply with applicable Law, and in which case the Parties and the parties to such Conveyancing and Assumption Instrument(s)
shall enter
into such supplemental agreements or arrangements as are effective to preserve the allocation of economic benefits and burdens contemplated by this
Agreement and the Transition Services Agreement)) and (ii) each Party shall prepare,
execute and deliver, and shall cause the applicable members of its
Group to execute and deliver, to the other Party such Conveyancing and Assumption Instruments as and to the extent reasonably necessary to evidence
the valid and effective assumption
of the Liabilities by such Party and the applicable members of its Group in accordance with Section 2.2(a) (it being
agreed and understood that no such Conveyancing and Assumption Instruments shall require either Party to
make any representations or warranties,
express or implied, not contained in this Agreement or agree to any covenants or other obligations, including indemnities, effective after the Distribution
(except to the extent required to comply with
applicable Law, and in which case the Parties and the parties to such Conveyancing and Assumption
Instrument(s) shall enter into such supplemental agreements or arrangements as are effective to preserve the allocation of economic benefits and
burdens
contemplated by this Agreement and the Transition Services Agreement)). All of the foregoing documents contemplated by this Section 2.2(b) shall be
referred to collectively herein as the “Transfer
Documents.” To the extent that any provision of a Transfer Document conflicts with any provision of this
Agreement, this Agreement shall govern and control.

(c) Waiver of Bulk-Sale and Bulk-Transfer Laws. SpinCo and each member of the SpinCo Group hereby waives compliance by each
and every
member of the RemainCo Group with the requirements and provisions of any “bulk-sale” or “bulk-transfer” Laws of any jurisdiction that may
be applicable with respect to the transfer or sale of any or all of the SpinCo Assets
to any member of the SpinCo Group.

Section 2.3 Treatment of Commingled Contracts. From the date of this Agreement and until
the date that is twenty-four (24) months after
the Distribution, to the extent (i) the rights and obligations (or comparable services) under any Commingled Contract have not been or are not
contemplated to be provided to either the SpinCo
Group or the RemainCo Group pursuant to the Transition Services Agreement or sublicensed pursuant
to Section 4.6, (ii) replacement Contracts, contract rights, bids, purchase orders or other agreements for such Commingled
Contract have not yet been
obtained or are not contemplated to be obtained pursuant to this Agreement, and (iii) requested by SpinCo or RemainCo in good faith and in writing
following the Distribution, RemainCo or SpinCo, as applicable, shall
use commercially reasonable efforts to assist the other Party (in each case with
effect following the Distribution Effective Time): (A) to establish replacement Contracts, contract rights, bids, purchase orders or other agreements with
respect to
the SpinCo Business or Royalty Business with any Third Party which is a counterparty to such Commingled Contract; (B) to assign to a
member of the SpinCo Group or RemainCo Group, as applicable, the rights and obligations under such
Commingled Contract to the extent related to
either the SpinCo Business or the Royalty Business, as applicable, so that RemainCo and SpinCo or the members of their respective Groups shall be
entitled to the rights and benefits, and shall assume the
related portion of any Liabilities, inuring to their respective Business; or (C) to establish
reasonable and lawful arrangements designed to provide the SpinCo
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Group or RemainCo Group, as applicable, with the rights and obligations under such Commingled Contract to the extent related to the SpinCo Business
or the Royalty Business, as applicable; except
in each case of (A), (B) and (C), RemainCo shall be under no obligation to assign any rights or
obligations under a Commingled Contract to the SpinCo Group that would compromise, dilute, restrict or otherwise adversely affect the Royalty
Business or
RemainCo’s rights in and to the RemainCo Assets; provided, however, that neither the Company nor SpinCo makes any representation or
warranty that any Third Party will consent to any such assignment or agree to enter into any such
Contract, contract right, bid, purchase order or other
agreement with any member of the SpinCo Group or RemainCo Group, as applicable, on the existing terms of the applicable Commingled Contract or at
all. Neither RemainCo, SpinCo nor their
Affiliates shall be required to expend any non-de minimis unreimbursed money, commence any litigation, offer
or grant any non-de minimis unreimbursed accommodation (financial or otherwise) to any Third Party or to extend or renew any
Commingled Contract
to fulfill their obligations under this Section 2.3. For the avoidance of doubt, each Commingled Contract shall constitute a RemainCo Asset (except for
those Contracts expressly set forth on Schedule G-2(B)) and the original Contract shall remain with RemainCo.

Section 2.4
Nonassignability of Assets and Liabilities.

(a) Notwithstanding anything to the contrary set forth herein, to the extent
that any Transfer or attempted Transfer or assumption or
attempted assumption hereunder is (i) prohibited by any applicable Law or (ii) without a Third Party consent would (A) constitute a breach or other
contravention of such Asset
or Liability, (B) subject a Party or any of their respective officers, directors, agents or Affiliates, to civil or criminal liability,
or (C) be ineffective, void or voidable and such Third Party consent has not been obtained prior to the
Distribution, then, in each case, subject to the
conditions to the Distribution, the Distribution shall proceed without such Transfer or assumption.

(b) From and after the Distribution, with respect to (i) any Asset whose Transfer pursuant to this Agreement is delayed (each, a
“Delayed Asset”) or (ii) any Liability whose assumption pursuant to this Agreement is delayed (each, a “Delayed Liability”), the Party (or relevant
member of its Group) (x) retaining such Delayed Asset
shall thereafter hold for the use and benefit of the Party or relevant member of its Group entitled
thereto (at the expense of the Person entitled thereto) and use their commercially reasonable efforts to cooperate with the intended recipient to
agree to
any reasonable and lawful arrangements designed to provide the applicable Party or relevant member of its Group with the economic claims, rights,
benefits and control over such Delayed Asset and assume the economic burdens and obligations
with respect thereto in accordance with this Agreement,
including by subcontracting, sublicensing or subleasing arrangements to the extent legally permissible, and (y) intended to assume such Delayed
Liability shall, or shall cause the
applicable member of its Group to, pay or reimburse the Party (or relevant member of its Group) retaining such
Delayed Liability for all amounts paid or incurred by such Party in connection with the retention of such Delayed Liability. In addition,
the Party
retaining any Delayed Asset or Delayed Liability (or relevant member of its Group) shall or shall cause such member of its Group to treat such Delayed
Asset or Delayed Liability in the ordinary course of business in accordance with past
practice. In furtherance of the foregoing, and subject to applicable
Law, each Party shall, or shall cause any relevant member of its Group to, (A) use commercially reasonable efforts to enforce at another Party’s (or
relevant member of
its Group’s) request, or
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allow another Party’s Group to enforce in a commercially reasonable manner, any rights of the Party or its Group under such Delayed Assets and
Delayed Liabilities against any other Persons,
(B) not waive any rights related to such Delayed Assets or Delayed Liabilities to the extent related to the
Business, Assets or Liabilities of another Party’s Group, (C) subject to Section 2.3 and the terms
and conditions of such underlying Contract, (1) not
terminate (or consent to be terminated by the counterparty) any Contract that constitutes such Delayed Asset except in connection with (i) the expiration
of such Contract in accordance
with its terms (it being understood, for the avoidance of doubt, that sending a notice of non-renewal to the counterparty
to such Contract in accordance with the terms of such Contract is expressly permitted)
or (ii) a partial termination of such Contract that would not
reasonably be expected to impact any rights under such Contract related to the Business, Assets or Liabilities of such other Party, (2) not amend, modify
or supplement any
Contract that constitutes such Delayed Asset in a manner material (relative to the existing rights and obligations related to such other
Party’s Business, Assets or Liabilities under such Contract) and adverse to the Business, Assets or
Liabilities of such other Party or any member of its
Group or (3) provide written notice to the applicable other Party as soon as reasonably practicable after receipt of any notice of breach received from a
counterparty to any Contract that
constitutes such Delayed Asset and that would reasonably be expected to impact the other Group; provided, that
RemainCo may terminate the Real Property Leases upon ninety (90) days’ prior written notice to SpinCo, and (D) take
(or refrain from taking) such
actions as reasonably requested by the Party to which such Delayed Asset or Delayed Liability is to be Transferred or assumed in order to place such
Party in the same position as if such Delayed Asset or Delayed
Liability had been Transferred as of the Distribution so that all the benefits and burdens
relating to such Delayed Asset or Delayed Liability, including possession, use, risk of loss, potential for income and gain, and dominion, control and
command
over such Delayed Asset or Delayed Liability, are to inure from and after the Distribution to the relevant member or members of the
RemainCo Group or SpinCo Group entitled to the receipt of such Delayed Asset or required to assume such Delayed
Liability. Once the required Third
Party consent is obtained, condition satisfied, or potential violation, conflict, or other circumstance that caused the deferral of the Transfer of the
Delayed Asset or assumption of the Delayed Liability is
resolved, the Parties shall, or shall cause their relevant Affiliates to, Transfer such Asset and all
earnings to the extent arising from such Asset from the time of the Distribution until the time of such Transfer or assumption of such Liability at
no
additional cost, which shall be treated as having been Transferred or assumed prior to the Distribution and owned by such Group for U.S. federal (and
applicable state or local) income tax purposes from and after the Distribution, to the extent
allowable by applicable Law. Subject to the terms and
conditions hereof (including compliance with the terms of this Section 2.4), no Party shall have any Liability to the other Party (or its respective
Affiliates) arising
out of or relating to the failure to obtain any such Third Party consent that may be required in connection with the transactions
contemplated by this Agreement, despite otherwise complying with this Section 2.4, or the
transactions contemplated by the Transition Services
Agreement. For so long as any Party (or member of its Group) holds any Assets allocated to the other Group pursuant to this Agreement or the
Transition Services Agreement and provides to the other
Group any claims, rights and benefits of any such Assets pursuant to an arrangement described
in this Section 2.4, the Party whose Group receives such claims, rights and benefits shall indemnify and hold harmless the
members of the other Group
from and against all Losses incurred as a result thereof in accordance with this Agreement, other than as a result of the gross negligence, fraud or willful
misconduct of the members of the Group providing such claims,
rights and benefits.
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(c) The Party (or relevant member of its Group) retaining any Asset or Liability due to the
deferral of the Transfer of such Asset or
the deferral of the assumption of such Liability pursuant to this Section 2.4 or otherwise shall not be obligated, in connection with the foregoing, to
expend any money unless the
necessary funds are advanced, assumed, or agreed in advance to be reimbursed by the Party (or relevant member of its
Group) entitled to such Asset or the Person intended to be subject to such Liability, other than reasonable attorneys’ fees
and recording or similar or
other incidental fees, all of which shall be reasonably promptly reimbursed by the Party (or relevant member of its Group) entitled to such Asset or the
Person intended to be subject to such Liability. None of SpinCo or
the Company or any of their respective Affiliates shall be required to commence any
litigation or offer or pay any non-de minimis amount of money or otherwise grant any non-de minimis accommodation (financial or otherwise) to any
Third
Party with respect to any Assets or Liabilities not Transferred or assumed, respectively, as of the Distribution.

Section 2.5
Wrong Pockets.

(a) Subject to Section 2.3 (Treatment of Commingled Contracts) and
Section 2.4 (Nonassignability of Assets and Liabilities), if after
the Distribution (i) any Party discovers that any SpinCo Asset is held by any member of the RemainCo Group or any of their respective then-Affiliates,
(A) such Party shall provide notice to the other Party of such SpinCo Asset and (B) RemainCo shall, and shall cause the other members of its respective
Group and its respective then-Affiliates to, use their respective reasonable best
efforts to promptly procure the Transfer of the relevant SpinCo Asset and
all earnings to the extent arising from such SpinCo Asset from the time of the Distribution until the time of such transfer to SpinCo or an Affiliate of
SpinCo designated by
SpinCo, for no additional consideration, or (ii) any Party discovers that any RemainCo Asset is held by any member of the
SpinCo Group or any of their respective then-Affiliates, (A) such Party shall provide notice to the other Party of
such RemainCo Asset and (B) SpinCo
shall, and shall cause the other members of its respective Group and its respective then-Affiliates to, use their respective reasonable best efforts to
promptly procure the Transfer of the relevant RemainCo
Asset and all earnings to the extent arising from such RemainCo Asset from the time of the
Distribution until the time of such transfer to the Company or an Affiliate of the Company designated by the Company, for no additional consideration.
If
reasonably practicable and permitted under applicable Law, such Transfer may be effected by rescission of the applicable portion of a Conveyancing
and Assumption Instrument as may be agreed by the relevant Parties. For clarity, in the event that any
Asset set forth in Section 2.5(a)(ii) is held by a
former Affiliate of the SpinCo Group, SpinCo shall use reasonable best efforts to obtain the rights to such Asset back from such former Affiliate (or any
applicable
successor or assign). Any Transfer made pursuant to this Section 2.5(a) shall be treated by the Parties for all purposes as if it had occurred
immediately prior to the Distribution Effective Time, except as otherwise
required by applicable Law or a Final Determination.

(b) At any time prior to the Distribution Effective Time, the Company may, in its
sole discretion, elect to designate additional
RemainCo Assets as SpinCo Assets, such that such Assets will be assigned to or remain with SpinCo at the closing of the Distribution; provided, that
(i) any such designated RemainCo Assets
must be primarily related to the SpinCo Business, and (ii) the designation of such Assets as SpinCo Assets
may not result in the assumption of additional SpinCo Liabilities by SpinCo that exceed the value of such Assets. To the extent that the
designation of
any such Assets as SpinCo Assets would result in the assumption of additional SpinCo Liabilities by SpinCo that exceed the value of such Assets, or
where such Assets are not primarily related to the SpinCo Business, the Parties will
negotiate in good faith to determine the allocation of such Assets as
between RemainCo and SpinCo.
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Section 2.6 Novation of Liabilities.

(a) Each Party, at the written request of the other Party, shall use commercially reasonable efforts (i) to obtain, or to cause to be
obtained, any Consent, substitution or amendment required to novate or assign all obligations under Contracts, licenses and other Liabilities for which a
member of such Party’s Group and a member of the other Party’s Group are prior to
the Distribution Effective Time jointly or severally liable and that
do not constitute Liabilities of such other Party following the Distribution Effective Time as provided in this Agreement (such other Party, the “Other
Party”)
or (ii) to obtain in writing the unconditional release of all parties to such arrangements (other than any member of the Group who assumed or
retained such Liability as set forth in this Agreement), so that, in any such case, the members of the
applicable Group will be solely responsible for such
Liabilities; provided, however, that no Party shall be obligated to pay any consideration (or otherwise incur any Liability or obligation) therefor to any
Third Party from whom any
such Consent, substitution or amendment is requested (unless such Party is fully reimbursed or otherwise made whole by
the requesting Party).

(b) If the Parties are unable to obtain, or to cause to be obtained, any such required Consent, release, substitution or amendment, the
Other
Party or a member of the Other Party’s Group shall continue to be bound by such Contract, license or other obligation that does not constitute a
Liability of such Other Party and, unless not permitted by Law or the terms of such Contract,
license or other obligation, as agent or subcontractor for
such Party, the Party or member of such Party’s Group who assumed or retained such Liability as set forth in this Agreement (the “Liable Party”) shall,
or shall
cause a member of its Group to, pay, perform and discharge fully all the obligations or other Liabilities of such Other Party or member of the
Other Party’s Group thereunder from and after the Distribution Effective Time. The Liable Party
shall indemnify the Other Party as set forth in
Article V; provided, however, that the Liable Party shall have no obligation to indemnify the Other Party for losses resulting from such Other Party’s
gross negligence,
willful misconduct or bad faith. The Other Party shall, without further consideration, promptly pay and remit, or cause to be promptly
paid or remitted, to the Liable Party or any member of the Liable Party’s Group, any money, rights and other
consideration received by it or any member
of its Group in respect of such performance by the Liable Party (unless any such consideration is an Asset of such Other Party pursuant to this
Agreement). If and when any such Consent, release,
substitution or amendment shall be obtained or such agreement, lease, license or other rights or
obligations shall otherwise become assignable or able to be novated, the Other Party shall promptly Transfer all rights and Liabilities thereunder of
any
member of such Other Party’s Group to the Liable Party, or to another member of the Liable Party’s Group, without payment of any further
consideration and the Liable Party, or another member of the Liable Party’s Group, without
the payment of any further consideration, shall assume such
rights and Liabilities.
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Section 2.7 Guarantees.

(a) (i) The Company shall, and shall cause the other members of its Group to (with the reasonable cooperation of the applicable
other Party)
use commercially reasonable efforts to (A) cause a member of the RemainCo Group to be substituted in all respects for a member of the
SpinCo Group, as applicable, and (B) have all members of the SpinCo Group removed or released as
guarantor of or obligor for any Liability of the
Company (including any credit agreement, guarantee, indemnity, surety bond, letter of credit, banker acceptance and letter of comfort given or obtained
by any member of the SpinCo Group for the
benefit of any member of the RemainCo Group) to the fullest extent permitted by applicable Law, and
(ii) SpinCo shall, and shall cause the other members of its Group to (with the reasonable cooperation of the applicable Party), use commercially
reasonable efforts to (A) cause a member of the SpinCo Group to be substituted in all respects for a member of the RemainCo Group, as applicable, and
(B) have all members of the RemainCo Group removed or released as guarantor of or obligor
for any Liability of SpinCo (including any credit
agreement, guarantee, indemnity, surety bond, letter of credit, banker acceptance and letter of comfort given or obtained by any member of the
RemainCo Group for the benefit of any member of the
SpinCo Group) to the fullest extent permitted by applicable Law, in each case (clauses (i)-(ii)), on
or prior to the Distribution or as soon as reasonably practicably thereafter. Except as otherwise provided in
Section 2.7(b), no member of the SpinCo
Group, or the RemainCo Group or any of their respective Affiliates from time to time shall be required to commence any litigation or offer or pay any
amount of money or otherwise
grant any accommodation (financial or otherwise) to any Third Party with respect to any such guarantees.

(b) On or prior to the
Distribution or as soon as reasonably practicable thereafter, to the extent required to obtain a release of any
member of the SpinCo Group from a guaranty for the benefit of any member of the RemainCo Group, the Company shall, and shall cause the
other
members of its Group to, as applicable, execute a guaranty agreement in the form of the existing guaranty, except to the extent that such existing
guaranty contains representations, covenants or other terms or provisions either (i) with
which any member of the RemainCo Group, as the case may be,
would be reasonably unable to comply or (ii) which would be reasonably expected to be breached. On or prior to the Distribution or as soon as
reasonably practicable thereafter, to the
extent required to obtain a release of any member of the RemainCo Group from a guaranty for the benefit of any
member of the SpinCo Group, SpinCo shall, and shall cause the other members of its Group to, as applicable, execute a guaranty agreement
in the form
of the existing guaranty, except to the extent that such existing guaranty contains representations, covenants or other terms or provisions either (A) with
which any member of the SpinCo Group, as the case may be, would be
reasonably unable to comply or (B) which would be reasonably expected to be
breached.

(c) If any of SpinCo or the Company is unable
to obtain, or to cause to be obtained, any such required removal as set forth in clauses
(a) and (b) of this Section 2.7, (i) the Party whose Group is the relevant beneficiary of such guarantee or any letters of
credit, performance bonds, surety
bonds, bankers acceptances, or other similar arrangements shall indemnify and hold harmless the unreleased guarantor or obligor for any Loss arising
from or relating thereto and shall or shall cause one of the other
members of its Group, as agent or subcontractor for such unreleased guarantor or
obligor to pay, perform and discharge fully all the obligations or other Liabilities of such unreleased guarantor or obligor thereunder and (ii) each of
SpinCo and
the Company agrees not to (and to cause the members of their respective Groups not to) renew or extend the term of, increase its obligations
under, or Transfer to a Third Party, any
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unreleased guarantees or letters of credit, performance bonds, surety bonds, bankers acceptances, or other similar arrangements, for which such
unreleased Party is or may be liable, without the
prior written consent of such other Party (such consent not to be unreasonably withheld, delayed or
conditioned), unless all obligations of such other unreleased Party and the other members of such Party’s Group with respect thereto are
thereupon
terminated by documentation reasonably satisfactory in form and substance to such Party.

Section 2.8 Bank
Accounts; Funds in Transit. Except as otherwise provided in the Transition Services Agreement:

(a) Prior to the
Distribution Effective Time, the Company shall transfer title and ownership of each bank and brokerage account
listed on Schedule F to a member of the SpinCo Group.

(b) Each Party agrees to take, or cause the members of its Group to take, at the Distribution Effective Time (or such earlier time as
the
Parties may agree), all actions necessary to amend all Contracts or agreements governing each bank and brokerage account owned by SpinCo as of
the Distribution Effective Time, including the accounts listed on Schedule F, (collectively, the
“SpinCo Accounts”) and all Contracts or agreements
governing each bank or brokerage account owned by the Company or any other member of the RemainCo Group as of the Distribution Effective Time
(collectively, the “RemainCo
Accounts”) so that each such SpinCo Account and RemainCo Account, if currently linked (whether by automatic
withdrawal, automatic deposit or any other authorization to transfer funds from or to) (“Linked”) to any
RemainCo Account or SpinCo Account,
respectively, is de-Linked from such RemainCo Account or SpinCo Account, respectively. The respective owner or legal custodian of each SpinCo
Account or RemainCo Account as
of the Distribution Effective Time shall continue to own such SpinCo Account or RemainCo Account, as applicable,
including all cash and cash equivalents contained therein. It is intended that, following consummation of the actions contemplated by
this Section 2.8(a),
there will be in place a cash management process pursuant to which (i) the SpinCo Accounts will be managed and funds collected will be transferred
into one (1) or more accounts maintained by
SpinCo or a member of the SpinCo Group and (ii) the RemainCo Accounts will be managed and funds
collected will be transferred into one (1) or more accounts maintained by the Company or a member of the RemainCo Group.

(c) With respect to any outstanding checks issued or payments initiated by the Company, SpinCo, or any of the members of their
respective
Groups prior to the Distribution Effective Time, such outstanding checks and payments shall be honored following the Distribution Effective
Time by the Person or Group owning the account on which the check is drawn or from which the payment was
initiated, respectively, without limiting
the ultimate allocation of Liability for such amounts under this Agreement or the Transition Services Agreement.

(d) As between the Company and SpinCo (and the members of their respective Groups), except to the extent prohibited by
applicable Law, all
payments made and reimbursements received after the Distribution Effective Time by either the Company or SpinCo (or any
member of their respective Groups) that relate to a Business, Asset or Liability of the other Party (or member of its Group),
shall be held by such Party
in trust for the use and benefit of the Party entitled thereto and, promptly following receipt by such Party of any such payment or reimbursement, such
Party shall pay over, or shall cause the applicable member of its
Group to pay over, to the other Party (or a member of such other Party’s Group) the
amount of such payment or reimbursement without right of set-off.
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Section 2.9 Disclaimer of Representations and Warranties. EACH OF THE COMPANY
(ON BEHALF OF ITSELF AND EACH
MEMBER OF THE REMAINCO GROUP) AND SPINCO (ON BEHALF OF ITSELF AND EACH MEMBER OF THE SPINCO GROUP)
UNDERSTANDS AND AGREES THAT, EXCEPT AS EXPRESSLY SET FORTH HEREIN, IN THE TRANSITION SERVICES AGREEMENT OR
IN ANY
CONTINUING ARRANGEMENT, NO PARTY TO THIS AGREEMENT OR THE TRANSITION SERVICES AGREEMENT OR ANY
OTHER AGREEMENT OR DOCUMENT CONTEMPLATED BY THIS AGREEMENT, THE TRANSITION SERVICES AGREEMENT OR
OTHERWISE, IS REPRESENTING OR WARRANTING TO ANY OTHER
PARTY HERETO OR THERETO IN ANY WAY, EXPRESS OR
IMPLIED, AS TO THE ASSETS, BUSINESSES OR LIABILITIES CONTRIBUTED, TRANSFERRED OR ASSUMED AS CONTEMPLATED
HEREBY OR THEREBY, AS TO ANY CONSENTS OR GOVERNMENTAL APPROVALS REQUIRED IN CONNECTION HEREWITH
OR
THEREWITH, AS TO THE VALUE OR FREEDOM FROM ANY SECURITY INTERESTS, RESTRICTIONS ON TRANSFER, ENCUMBRANCE
OR LIEN, NON-INFRINGEMENT, OR ANY OTHER MATTER CONCERNING, ANY ASSETS, BUSINESSES OR LIABILITIES OF
SUCH
PARTY, OR AS TO THE ABSENCE OF ANY DEFENSES OR RIGHT OF SETOFF OR FREEDOM FROM COUNTERCLAIM WITH RESPECT
TO ANY ACTION OR OTHER ASSET, INCLUDING ACCOUNTS RECEIVABLE, OF EITHER PARTY, OR AS TO THE LEGAL SUFFICIENCY
OF ANY CONTRIBUTION,
ASSIGNMENT, DOCUMENT, CERTIFICATE OR INSTRUMENT DELIVERED HEREUNDER OR THEREUNDER
TO CONVEY TITLE TO ANY ASSET OR THING OF VALUE UPON THE EXECUTION, DELIVERY AND FILING HEREOF OR THEREOF.
EXCEPT AS MAY EXPRESSLY BE SET FORTH HEREIN OR THEREIN, IN
THE TRANSITION SERVICES AGREEMENT OR IN ANY
CONTINUING ARRANGEMENT, ALL SUCH ASSETS ARE BEING OR HAVE BEEN TRANSFERRED ON AN “AS IS, WHERE IS” BASIS
(AND, IN THE CASE OF ANY REAL PROPERTY, BY MEANS OF A QUITCLAIM OR SIMILAR FORM, DEED OR
CONVEYANCE WITHOUT
WARRANTY) AND THE RESPECTIVE TRANSFEREES SHALL BEAR THE ECONOMIC AND LEGAL RISKS THAT (A) ANY CONVEYANCE
SHALL PROVE TO BE INSUFFICIENT TO VEST IN THE TRANSFEREE GOOD AND VALID TITLE OR INTEREST, FREE AND CLEAR OF
ANY
SECURITY INTEREST, RESTRICTIONS ON TRANSFER, ENCUMBRANCE, CHARGE, ASSESSMENT OR LIEN AND (B) ANY
NECESSARY CONSENTS OR GOVERNMENTAL APPROVALS ARE NOT OBTAINED OR THAT ANY REQUIREMENTS OF LAWS OR
JUDGMENTS ARE NOT COMPLIED WITH. NO PARTY SHALL
HAVE ANY LIABILITY TO THE OTHER PARTY IN THE EVENT THAT ANY
INFORMATION EXCHANGED OR PROVIDED PURSUANT TO THIS AGREEMENT WHICH IS AN ESTIMATE OR FORECAST, OR WHICH
IS BASED ON AN ESTIMATE OR FORECAST, IS FOUND TO BE INACCURATE.
 

28



ARTICLE III

DISTRIBUTION

Section 3.1 Actions on or Prior to the Distribution Date. Prior to the Distribution Date, and as promptly as reasonably
practicable, the
Company and SpinCo shall prepare and, in accordance with applicable Law, file with the SEC the Spin-Off Registration Statement, including
amendments, supplements and any such other
documentation which is necessary or desirable to effectuate the Distribution, and the Company and
SpinCo shall each use reasonable best efforts to obtain all necessary approvals from the SEC with respect thereto as soon as practicable. The Company
and SpinCo shall prepare, file with the SEC and cause to become effective any registration statements or amendments thereto required to effect the
establishment of, or amendments to, any employee benefit and other plans necessary or appropriate in
connection with the transactions contemplated by
this Agreement. The Parties acknowledge and agree that the documents prepared and filed with the SEC pursuant to this Section 3.1 shall disclose the
Intended Tax Treatment in
the applicable U.S. federal income tax disclosure filed therewith and that such disclosure shall not assert an alternative tax
treatment in respect of the Distribution.

Section 3.2 Distribution.

(a) On the Distribution Date, the Company shall instruct the Company’s stock transfer agent (the “Agent”) to effect
the Distribution
by distributing SpinCo Common Stock to holders of record of Company Common Stock as of the Distribution Record Date, and to credit the appropriate
number of such SpinCo Common Stock to book-entry accounts for each such holder of
Company Common Stock, as further contemplated by this
Agreement.

(b) The SpinCo Common Stock to be issued in the Distribution is
generally intended to be distributed pursuant to a book-entry
system. The Company shall instruct the Agent to deliver the SpinCo Common Stock previously delivered to the Agent to a depositary and to mail (or
otherwise transmit in accordance with the
Agent’s regular practices) to each holder of record of Company Common Stock on the Distribution Record
Date, a statement of the SpinCo Common Stock credited to such holder’s account. In lieu of fractional shares, cash shall be given to
holders otherwise
entitled to such fractional shares of SpinCo Common Stock on the Distribution Date. As soon as practicable following the Distribution Date, (i) the
Agent shall aggregate all fractional SpinCo Common Stock into whole SpinCo
Common Stock, and (ii) at the Company’s election, the Company shall
either (A) distribute to each such holder such holder’s ratable share of the aggregate value of such SpinCo Common Stock, calculated as though such
SpinCo
Common Stock were sold in the open market at the then-prevailing prices, or (B) instruct the Agent to sell such SpinCo Common Stock in the
open market at then-prevailing prices and shall distribute to each such holder such holder’s
ratable share of the proceeds of such sale, net of brokerage
fees incurred in such sales, and after deducting any Taxes required to be withheld therefrom.

Section 3.3 SpinCo Organization Documents. On or prior to the Distribution Date, SpinCo shall have taken all necessary
actions to
provide for the adoption of the form Certificate of Incorporation in substantially the form attached hereto as Exhibit B and the form of SpinCo Bylaws in
substantially the form attached hereto as Exhibit C, as such
exhibit may be amended, supplemented or otherwise modified by SpinCo with the prior
written consent of the Company (not to be unreasonably withheld, conditioned or delayed).
 

29



Section 3.4 Directors. On or prior to the Distribution Date, the Company and
SpinCo shall have taken all necessary action to cause the
board of directors of SpinCo to consist of the individuals identified by SpinCo to the Company prior to the Distribution, including the resignation or
removal of any individuals not so
identified.

Section 3.5 Election of Officers. On or prior to the Distribution Date, SpinCo shall take all actions necessary
and desirable so that, as of
the Distribution Date, the executive officers of SpinCo will be as set forth in the Spin-Off Registration Statement, including the resignation or removal
of any individuals not so
identified.

Section 3.6 State Securities Laws. Prior to the Distribution Date, the Company and SpinCo shall take all such
action as may be necessary
or appropriate under the securities or “blue sky” laws of states or other political subdivisions of the United States in order to effect the Distribution.

Section 3.7 Listing Application. Prior to the Distribution Date, the Company and SpinCo shall prepare and file with a National
Securities
Exchange a listing application and related documents and shall take all such other actions with respect thereto as shall be necessary or desirable in order
to cause such National Securities Exchange to list on or prior to the Distribution
Date, subject to official notice of issuance, the SpinCo Common Stock.
The Company and SpinCo agree that, at SpinCo’s option, SpinCo may list its shares for trading under the ticker symbol “ANAB” and the Company
shall use
reasonable best efforts to assist SpinCo in transferring the ticker symbol “ANAB” to SpinCo.

Section 3.8
Withholding. Notwithstanding anything in this Agreement to the contrary, each Party shall be entitled to deduct and withhold,
or cause any paying agent of such Party to deduct and withhold, from any amounts payable or otherwise distributable
in accordance with this
Agreement, such amounts as are required to be deducted or withheld therefrom in accordance with the Code, or any other applicable federal, state, local
or non-U.S. Tax Law. In the case
of a distribution that is subject to withholding, the distributing party may withhold an appropriate portion of such
distributed property and either (a) sell such withheld property to generate cash necessary to pay over the withholding tax or
(b) pay the withholding tax
using its own funds and retain such withheld property. To the extent such amounts are properly and timely deducted or withheld in accordance with
applicable Law, such amounts will be treated for all purposes under
this Agreement or any other agreement as having been paid to, or distributed and
received by, the Person to whom such amounts would otherwise have been paid or distributed.
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ARTICLE IV

ADDITIONAL COVENANTS; FURTHER ASSURANCES

Section 4.1 RemainCo Names and Marks.

(a) Effective as of the Distribution Date, the Company, on behalf of itself, hereby grants to SpinCo and each member of the SpinCo
Group a
worldwide, non-exclusive, non-transferable (except as otherwise set forth herein), royalty-free, fully paid-up license to use and
display the
RemainCo Names and Marks, solely to the extent necessary to transition from uses of such RemainCo Names and Marks in the SpinCo Business,
including in connection with email addresses and IT Systems identifiers, in product designations
(e.g. ANB033 and ANB101), for clinical trials, for
regulatory purposes and communications, to exhaust existing inventories and supplies, on signage and materials owned or possessed by SpinCo as of the
Distribution Date, and as otherwise required to
comply with applicable Law.

(b) As promptly as reasonably practicable, but in any event within two (2) years after the Distribution
Date, SpinCo shall endeavor
to, and to cause its Subsidiaries to: (i) take all action necessary to change the corporate name of each entity that includes a RemainCo Name and Mark to
a name that is not confusingly similar to any RemainCo Name
and Mark and (ii) eliminate the RemainCo Names and Marks from, revise, paint over or
otherwise obscure the RemainCo Names and Marks, on any signage or other public-facing materials (including any publicly distributable documents
and other
digital or physical public-facing materials bearing the RemainCo Names and Marks) owned or controlled by SpinCo or any of its Subsidiaries
after the Distribution Date; provided, that even after such period SpinCo shall be permitted to
(x) exhaust all inventory featuring the RemainCo Names
and Marks and (y) continue all uses of the RemainCo Names and Marks that are required to comply with regulatory requirements or applicable Law.
Notwithstanding the foregoing, nothing
shall restrict or limit SpinCo or any of its Subsidiaries from using or referencing the RemainCo Names and
Marks to factually describe or provide information regarding the historical relationship of the Royalty Business to SpinCo and the SpinCo
Group.

(c) SpinCo shall not, and shall cause each of its Subsidiaries not to, use the RemainCo Names and Marks in any manner that is
reasonably likely to (i) harm or impair the goodwill associated with any of the RemainCo Names and Marks or (ii) compromise the validity of, or
RemainCo’s ability to enforce, any of the RemainCo Names and Marks.

Section 4.2 Intellectual Property Recordation. The Company and SpinCo shall, and shall cause any members of their respective
Groups to,
promptly after the Distribution Date, but in no event later than twenty-one (21) business days thereafter, sign and execute all additional documents and
undertake all other actions reasonably
required or advisable to effectuate and register the ownership of all Intellectual Property (x) owned by SpinCo or
any member of the SpinCo Group, on the one hand, or (y) owned by the Company or any member of the RemainCo Group, on the
other, that is intended
to be transferred to the other Party or a member of the other Party’s Group, pursuant to Section 2.2, in the United States Patent and Trademark Office
and United States Copyright Office and all
foreign equivalents thereof. Without limiting the foregoing, each of the Company and SpinCo acknowledges
that, after the Distribution Date, the other Party is free to maintain, abandon, sell or assign all such Intellectual Property at its sole
discretion without any
consent of such Party.

Section 4.3 Employee Matters.

(a) Transfer of Current Employees. As part of the Pre-Closing Reorganization, and prior to the
Distribution Effective Time,
RemainCo Group shall transfer and assign the employment of each Transferred Employee to a member of the SpinCo Group.
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(i) Severance. The Parties agree that the transfer of each Transferred
Employee’s employment to a member of the SpinCo
Group shall not be deemed to be a termination of employment by the applicable member of the RemainCo Group and shall not trigger any obligation to
pay severance, separation pay, salary
continuation or other similar benefits to such Transferred Employee.

(ii) Employment Arrangements. SpinCo will assume and honor
all the Transferred Plans; provided that, except as set forth on
Schedule J, any indemnification obligations for Company directors or officers regarding any actions taken prior to the Distribution Effective Time,
including with respect
to the transactions contemplated hereby, shall in the first instance be the responsibility of the Company; provided, further, that
nothing in this provision shall amend, modify or abrogate in any way any Liabilities indemnifiable by
RemainCo pursuant to Section 5.2 or SpinCo
pursuant to Section 5.3.

(iii) Change
in Control. The Parties acknowledge and agree that the consummation of the transactions contemplated by this
Agreement shall not be a “change in control,” or term of similar import for purposes of any Transferred Plans or any of the
RemainCo Plans.

(iv) At-Will Status. Nothing in this Agreement shall create any
obligation on the part of any member of the RemainCo Group
or any member of the SpinCo Group to (A) continue the employment of any Current Employee or permit the return from a leave of absence for any
period following the date of this Agreement
or the Distribution Effective Time (except as required by applicable Law) or (B) change the employment
status of any Current Employee from “at-will”.

(b) Transferred Plans; COBRA. Except as provided otherwise in the Transition Services Agreement, the Parties shall take any and
all
action as shall be necessary or appropriate such that, effective as of the Distribution Effective Time or such later date as contemplated by the terms of
the applicable Transferred Plan or as required by applicable Law, the Company and each member
of the RemainCo Group, to the extent applicable, shall
cease to be a participating company in any Transferred Plan (if applicable). SpinCo shall remain responsible for compliance with the health care
continuation coverage requirements of COBRA or
other similar Law with respect to any current or former employee of the Company or its Affiliates
who incurred a “qualifying event” under COBRA or other similar Law on or prior to the Distribution Effective Time. The Parties agree that
neither the
Distribution nor any transfers of employment from the Company to the SpinCo Group that occur as contemplated by this Agreement shall constitute a
“qualifying event” for purposes of COBRA.

(c) Restricted Covenants. For the purposes of any restrictive covenant, in any Benefit Plan or any award thereunder, (i) neither
SpinCo nor any member of the SpinCo Group shall be regarded as a “competitive entity” for any SpinCo Employees, (ii) working for the SpinCo Group
will not breach any non-solicit or
confidentiality provisions and (iii) the transfer of the SpinCo Employees’ employment to SpinCo by virtue of the
Pre-Closing Reorganization will be deemed not to be a breach of any non-solicitation covenant. RemainCo Group shall enforce any restrictive covenant
provisions, including without limitation non-competition,
non-solicitation, Intellectual Property and confidentiality covenant, in Benefit Plans and
awards thereunder against any SpinCo Employee whose employment with SpinCo terminates after the Distribution Effective
Time.
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(d) Treatment of Incentive Plans Awards; Cash Bonus Plans.

(i) Generally. Prior to the Distribution, the Company and SpinCo shall take any action as shall be necessary or appropriate to
provide
that, in connection with and effective as of the Distribution, (A) each outstanding option to purchase Company Common Stock granted under
the Incentive Plans (a “Pre-Spin Company
Option”) shall be adjusted so that such option is an option to acquire SpinCo Common Stock (a “SpinCo
Option”) and an option to acquire Company Common Stock (a “Post-Spin Company Option”), (B) each
outstanding restricted stock unit granted under
the Incentive Plans that does not have any unachieved performance-based vesting conditions (a “Pre-Spin Company RSU”) shall be adjusted so
that
such restricted stock unit is a restricted stock unit in respect of SpinCo Common Stock (a “SpinCo RSU”) and a restricted stock unit in respect of
Company Common Stock (a “Post-Spin Company RSU”), and
(C) each outstanding restricted stock unit granted under the Incentive Plans that has
unachieved performance-based vesting conditions (a “Pre-Spin Company PSU”) shall be adjusted so
that such restricted stock unit is a restricted stock
unit solely in respect of SpinCo Common Stock (a “SpinCo PSU”), in each case as set forth below. Prior to the Distribution, SpinCo shall adopt an
equity compensation plan under
which the SpinCo Options and SpinCo RSUs shall be issued with terms consistent with this Section 4.3(d)(i).

(ii) Post-Spin Company Options. The number of shares of Company Common Stock underlying each Post-Spin Company
Option shall equal the
number of shares underlying the applicable Pre-Spin Company Option. The exercise price of each Post-Spin Company Option
shall equal the product, rounded up to the nearest cent, of (A) the exercise price
of the applicable Pre-Spin Company Option multiplied by (B) the
quotient obtained by dividing (1) the RemainCo Per Share Value by (2) the Combined Per Share Value. The Post-Spin Company Option
shall otherwise
receive the same treatment, and be subject to the same terms and conditions, as the Pre-Spin Company Option.

(iii) SpinCo Options. The number of shares of SpinCo Common Stock underlying each SpinCo Option shall equal the
number of shares
underlying the applicable Pre-Spin Company Option multiplied by the Distribution Ratio, the product of which shall be rounded down
to the nearest whole number of shares. The exercise price of each SpinCo
Option shall equal the price, rounded up to the nearest cent, determined by
dividing (A) the product of (1) the exercise price of the Pre-Spin Company Option multiplied by (2) the quotient
obtained by dividing (a) the SpinCo Per
Share Value by (b) the Combined Per Share Value, by (B) the Distribution Ratio. Each SpinCo Option shall be otherwise subject to terms and conditions
substantially the same as the applicable Pre-Spin Company Option.

(iv) Post-Spin Company RSUs. The number of restricted stock units
subject to each Post-Spin Company RSU shall equal the
number of shares subject to the applicable Pre-Spin Company RSU.

(v) SpinCo RSUs. The number of restricted stock units subject to each SpinCo RSU shall equal (1) the number of shares
subject to
the applicable Pre-Spin Company RSU multiplied by (2) the Distribution Ratio, the product of which shall be rounded down to the nearest
whole number of shares.
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(vi) SpinCo PSUs. The number of restricted stock units subject to each SpinCo PSU
shall equal the number determined by
multiplying (1) the product of (A) the number of shares subject to the applicable Pre-Spin Company PSU and (B) the quotient obtained by dividing
(i) the
Company Per Share Value by (ii) the SpinCo Per Share Value by (2) the Distribution Ratio. The performance-based vesting conditions shall
remain in place for the SpinCo PSUs provided that, the stock price hurdles shall be with respect to
SpinCo Common Stock and shall be adjusted by
dividing (A) the product of (i) the applicable hurdle and (ii) the quotient obtained by dividing (1) the SpinCo Per Share Value by (2) the Company Per
Share Value by (B) the
Distribution Ratio.

(vii) Accelerated Vesting Following the Distribution. Following the Distribution, if a change in control
(based on the
definition set forth in any long-term incentive plan of RemainCo or SpinCo, as applicable) of (A) RemainCo occurs, (i) all outstanding RemainCo equity
awards shall accelerate and vest “single-trigger” and
(ii) any RemainCo Employee who only works for RemainCo who experiences a “double-trigger”
vesting event shall also vest into such RemainCo Employee’s SpinCo Options and SpinCo RSUs or (B) SpinCo occurs, any SpinCo
Employee who only
works for SpinCo who experiences a “double-trigger” vesting event shall also vest into such SpinCo Employee’s Post-Spin Company Options or Post-
Spin Company RSUs.

(viii) RemainCo Cash Dividend Following the Distribution. Following the Distribution, if RemainCo declares any cash
dividend, each
holder of a Post-Spin Company RSU shall be entitled to a cash payment for each such Post-Spin Company RSU equal to the value of
such dividend (the “RSU Dividend Payment”) on the date that is one year following the date of such
dividend (the “Payment Date”), subject to
continued service to SpinCo or RemainCo (as applicable) through such date. Following the Distribution, if RemainCo declares an extraordinary cash
dividend, the exercise price of each
Post-Spin Company Option shall be reduced by the value of such dividend (the “Dividend Value”), provided that the
Post-Spin Company Option exercise price shall not be reduced to less than 25% of the RemainCo stock price
immediately following the dividend and, to
the extent that the Dividend Value is greater than the exercise price reduction, the remaining value (the “Option Cash Payment”) shall be paid in cash to
each holder of such Post-Spin
Company Option. The Option Cash Payment shall be made in respect of each (i) vested Post-Spin Company Option, as
soon as reasonably practicable following the dividend payment date and (ii) unvested Post-Spin Company Option, on the Payment
Date, subject to
continued service to SpinCo or RemainCo (as applicable) through such date. Upon a termination of the Post-Spin Company RSU holder or the Post-Spin
Company Option holder without Cause (as defined in the applicable equity award
agreement) following the dividend date but prior to the Payment Date,
the RSU Dividend Payment and Option Cash Payment (as applicable) shall be accelerated and paid on such termination date. For the avoidance of
doubt, such termination without Cause
shall not cause an acceleration of the underlying Post-Spin Company RSU or Post-Spin Company Option (as
applicable).

(ix)
Settlement. The Company shall be responsible for all Liabilities associated with Post-Spin Company Options and Post-
Spin Company RSUs and SpinCo shall be responsible for all Liabilities associated with SpinCo Options and SpinCo RSUs,
including any share
delivery, registration or other obligations related to the settlement of such awards.
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(e) Short-Term Incentive Plans. SpinCo acknowledges and agrees that it shall
have full responsibility with respect to any Liabilities
and the payment or performance of any obligation arising out of or relating to any annual cash bonus or other short-term cash incentive plans or program
in which Transferred Employees
participate; provided that, with respect to annual cash bonuses for calendar year 2026 payable to Transferred
Employees, RemainCo shall reimburse SpinCo (within thirty (30) days following written demand therefor) for a pro-rata portion of each such bonus
equal to the product of (x) the total amount of such bonus and (y) a fraction, the numerator of which is the number of days in calendar year 2026
occurring prior to and
including the Distribution Date and the denominator of which is the total number of days in calendar year 2026. Notwithstanding
the foregoing, (A) neither RemainCo nor any member of the RemainCo Group will assume any Liabilities for any annual
cash or other short-term cash
incentive plans or program maintained or sponsored by SpinCo or its Subsidiaries following the Distribution and (B) neither SpinCo nor any member of
the SpinCo Group will assume any Liabilities for any annual cash
or other short-term cash incentive plans or program maintained or sponsored by
RemainCo or its Subsidiaries following the Distribution.

(f) Individual Arrangements. SpinCo acknowledges and agrees that, except as otherwise provided in this Agreement, it shall have
full
responsibility with respect to any Liabilities and the payment or performance of any obligations arising out of or relating to any employment,
consulting, non-competition, retention or other compensatory arrangement entered into between any member
of the SpinCo Group and any Transferred
Employee.

(g) Payroll and Related Taxes. The Parties shall, to the extent practicable,
(A) treat the Company or a member of the RemainCo
Group as a “predecessor employer” and SpinCo (or the appropriate member of the SpinCo Group) as a “successor,” within the meaning of Sections
3121(a)(1) and 3306(b)(1) of
the Code, with respect to Transferred Employees for purposes of Taxes imposed under the United States Federal
Unemployment Tax Act or the United States Federal Insurance Contributions Act, and (B) cooperate with each other to avoid, to the
extent possible, the
filing of more than one United States Internal Revenue Service Form W-2 with respect to each Transferred Employee for the calendar year in which the
Distribution Effective Time occurs.

(h) Cooperation; Personnel Records; Data Sharing. At all times following the Distribution Effective Time, the Parties shall, or
shall
cause any member of their respective Groups to, cooperate in good faith as necessary to facilitate the administration of the Transferred Plans, as
applicable, and the resolution of related employee benefit claims, including with respect to the
provision of employee-level information necessary for
the other Party to manage, administer, finance and file required reports with respect to such administration. The Parties shall, or shall cause any member
of their respective Groups to, provide
each other such records and information as necessary or appropriate to carry out their obligations under applicable
Law, this Agreement, or for the purposes of administering the Transferred Plans, as applicable, as soon as administratively
practicable after the
Distribution Effective Time or upon reasonable request by the other Party. All information and records regarding employment and personnel matters of
Transferred Employees shall be accessed, retained, held, used, copied and
transmitted after the Distribution Date by the Parties in accordance with all
applicable Laws and policies relating to the collection, storage, retention, use, transmittal, disclosure and destruction of such records.
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(i) Director Obligations. Except for any SpinCo Options and SpinCo RSUs issued
pursuant to Section 4.3(d)(iii) or Section 4.3(d)(v)
to current or former members of the Company Board of Directors, the Company shall retain responsibility for the payment of any cash fees payable
in
respect of service on the Company Board of Directors, as required by existing Benefit Plans as of the date of this Agreement, that are payable but not yet
paid as of the Distribution (which amounts, for the avoidance of doubt, shall be calculated
on a pro-rated basis to reflect the period of service through
the Distribution Date), and SpinCo shall have no responsibility for any such payments.

(j) No Third Party Beneficiaries. No provision of this Agreement shall be construed to create any right to any compensation or
benefit
on the part of any Transferred Employee or other future, present, or former employee of any member of the SpinCo Group or RemainCo Group
under any Transferred Plan or otherwise. This Agreement is solely for the benefit of the Parties and their
respective successors and permitted assigns.
No provision in this Agreement shall modify or amend any other agreement, plan, program, or document unless this Agreement explicitly states that the
provision “amends” that other agreement,
plan, program, or document. Nothing in this Agreement is intended to confer upon any Current Employee or
former employee or service provider of SpinCo, the Company or either of their respective Affiliates any right to continued employment or
service, or
any recall or similar rights to an individual on layoff or any type of approved leave.

Section 4.4 No
Solicit; No Hire. None of RemainCo, SpinCo or any member of their respective Groups shall, for a period of twenty four
(24) months from the Distribution Effective Time, without the prior written consent of the other Party,
directly or indirectly, recruit, solicit, hire or retain
any person who is an employee specified on Schedule B of the other Party or its Subsidiaries as of the Distribution Effective Time or induce, or attempt
to induce, any such employee to
terminate his or her employment with, or otherwise cease his or her relationship with, the other Party or its Subsidiaries;
provided, however, that (i) nothing in this Section 4.4 shall be deemed
to prohibit any general solicitation for employment through advertisements and
search firms not specifically directed at employees of such other Party or any hiring as a result thereof, and (ii) the prohibitions of this
Section 4.4 shall
not apply with respect to employees who have been terminated by a Party. The Parties agree that irreparable damage may occur in the event that the
provisions of this Section 4.4
were not performed in accordance with their specific terms. Accordingly, it is hereby agreed that the Parties shall be
entitled to an injunction or injunctions to enforce specifically the terms and provisions hereof in any court of the United States
or any state having
jurisdiction, this being in addition to any other remedy to which they are entitled at law or in equity. In respect of countries whose local Laws declare as
invalid or unenforceable or prohibit any agreement between employers not
to hire employees of the other, the Parties shall not have an agreement not to
hire employees of the other but agree not to actively solicit the services of each other’s employees for such period on and after the Distribution Effective
Time as
specified in this Section 4.4.
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Section 4.5 Insurance Matters.

(a) From and after the Distribution Effective Time, with respect to any Losses, damages and Liabilities incurred by any member of
the
RemainCo Group prior to the Distribution Effective Time, SpinCo will provide RemainCo with access to, and RemainCo may, upon ten
(10) business days’ prior written notice to SpinCo, make claims under, the Company’s historical
policies of insurance, but solely to the extent that such
policies provided coverage for members of the RemainCo Group prior to the Distribution Effective Time; provided that such access to, and the right to
make claims under, such insurance
policies, shall be subject to the terms and conditions of such insurance policies, including any limits on coverage or
scope, any deductibles and other fees and expenses, and shall be subject to the following additional conditions:

(i) RemainCo shall report any claim in writing to SpinCo, as promptly as is reasonably practicable, and in any event in
sufficient time so
that such claim may be made and managed by SpinCo in accordance with the Transition Services Agreement and SpinCo’s claim
reporting procedures in effect immediately prior to the Distribution Effective Time (or in accordance with any
modifications to such procedures after the
Distribution Effective Time communicated by the Company to SpinCo in writing);

(ii) RemainCo
and the members of the RemainCo Group shall solely bear and be liable for (and neither SpinCo nor any
members of the SpinCo Group shall have any obligation to repay or reimburse RemainCo or any member of the RemainCo Group for), and shall
indemnify,
hold harmless and reimburse SpinCo and the members of the SpinCo Group for, any deductibles, self-insured retention, fees and expenses to
the extent resulting from any access to, or any claims made by SpinCo or any other members of the RemainCo
Group under any insurance provided
pursuant to this Section 4.5(a), including any indemnification payments under Article V, settlements, judgments, legal fees and allocated claims
expenses and claim handling fees,
whether such claims are made by members of the RemainCo Group, its employees or Third Parties; and

(iii) RemainCo shall solely bear and
be liable for (and neither the Company nor any members of the SpinCo Group shall
have any obligation to repay or reimburse RemainCo or any member of the RemainCo Group for) all uninsured, uncovered, unavailable or uncollectible
amounts of all such
claims made by RemainCo or any member of the RemainCo Group under the policies as provided for in this Section 4.5(a). In the
event an insurance policy aggregate is exhausted, or believed likely to be exhausted, due to
noticed claims, the RemainCo Group, on the one hand, and
the SpinCo Group, on the other hand, shall be responsible for their pro rata portion of the reinstatement premium, if any, based upon the Losses of such
Group submitted to SpinCo’s
insurance carrier(s) (including any submissions prior to the Distribution Effective Time). To the extent that the SpinCo
Group or the RemainCo Group is allocated more than its pro rata portion of such premium due to the timing of Losses submitted to
SpinCo’s insurance
carrier(s), the other Party shall promptly pay the first Party an amount so that each Group has been properly allocated its pro rata portion of the
reinstatement premium. Subject to the following sentence, SpinCo may elect
not to reinstate the policy aggregate. In the event that, at any time prior to
the Distribution Effective Time, SpinCo elects not to reinstate the policy aggregate, it shall provide prompt written notice to RemainCo, and RemainCo
may direct SpinCo
in writing to, and SpinCo shall, in such case, reinstate the policy aggregate; provided that RemainCo shall be responsible for all
reinstatement premiums and other costs associated with such reinstatement.
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(b) Except as provided in Section 4.5(a), from and after the
Distribution Effective Time, neither RemainCo nor any member of the
RemainCo Group shall have any rights to or under any of the insurance policies of SpinCo or any other member of the SpinCo Group. At the
Distribution Effective Time, RemainCo shall,
unless it has obtained the prior written consent of SpinCo, have in effect all insurance programs
obligations required to comply with RemainCo’s contractual obligations and such other insurance policies required by Law or as reasonably
necessary
or appropriate for companies operating a business similar to RemainCo’s. Such insurance programs may include but are not limited to general liability,
commercial auto liability, worker’s compensation, employer’s
liability, product/completed operations liability, pollution legal liability, surety bonds,
professional services liability, property, cargo, employment practices liability, employee dishonesty/crime, directors’ and officers’ liability,
fiduciary
liability and cyber liability.

(c) Neither RemainCo nor any member of the RemainCo Group, in connection with making a claim
under any insurance policy of
SpinCo or any member of the SpinCo Group pursuant to this Section 4.5, shall take any action that would be reasonably likely to: (i) have an adverse
impact on the then-current relationship
between SpinCo or any member of the SpinCo Group, on the one hand, and the applicable insurance company,
on the other hand; (ii) result in the applicable insurance company terminating or reducing coverage, or increasing the amount of any
premium owed by
SpinCo or any member of the SpinCo Group under the applicable insurance policy; or (iii) otherwise compromise, jeopardize or interfere with the rights
of SpinCo or any member of the SpinCo Group under the applicable insurance
policy.

(d) All payments and reimbursements by RemainCo pursuant to this Section 4.5 will be made within
thirty (30) days after
RemainCo’s receipt of an invoice therefor from SpinCo. If SpinCo incurs costs to enforce RemainCo’s obligations herein, RemainCo agrees to
indemnify and hold harmless SpinCo for such enforcement costs,
including reasonable, documented attorneys’ fees. SpinCo shall retain the exclusive
right to control its insurance policies and programs, including the right to exhaust, settle, release, commute, buy back or otherwise resolve disputes with
respect to any of its insurance policies and programs and to amend, modify or waive any rights under any such insurance policies and programs,
notwithstanding whether any such policies or programs apply to any RemainCo Liabilities and/or claims
RemainCo has made or could make in the
future, and no member of the RemainCo Group shall erode, exhaust, settle, release, commute, buyback or otherwise resolve disputes with SpinCo’s
insurers with respect to any of SpinCo’s insurance
policies and programs, or amend, modify or waive any rights under any such insurance policies and
programs. RemainCo shall cooperate with SpinCo and share such information as is reasonably necessary in order to permit SpinCo to manage and
conduct
its insurance matters as it deems appropriate, including with respect to (i) any claims made pursuant to Section 4.5(a) and the management
thereof, (ii) any policy premium adjustments with respect to the
Company’s historical policies of insurance, in each case to the extent that such policies
provided coverage for members of the RemainCo Group prior to the Distribution Effective Time, and (iii) the release of any and all Company surety
bonding obligations to the extent related to any such insurance policies described in clause (ii). Neither SpinCo nor any of the members of the SpinCo
Group shall have any obligation to secure extended reporting for any claims under any Liability
policies of SpinCo or any member of the SpinCo Group
for any acts or omissions by any member of the RemainCo Group incurred prior to the Distribution Effective Time.
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(e) This Agreement shall not be considered as an attempted assignment of any policy of
insurance or as a Contract of insurance and
shall not be construed to waive any right or remedy of any member of the SpinCo Group in respect of any insurance policy or any other Contract or
policy of insurance.

(f) RemainCo does hereby, for itself and each other member of the RemainCo Group, agree that no member of the SpinCo Group
shall have any
Liability whatsoever as a result of the insurance policies and practices of SpinCo and the members of the SpinCo Group as in effect at
any time, including as a result of the level or scope of any such insurance, the creditworthiness of any insurance
carrier, the terms and conditions of any
policy, the adequacy or timeliness of any notice to any insurance carrier with respect to any claim or potential claim or otherwise.

Section 4.6 Shared IP.

(a) Effective as of the Distribution Date, the Company, on behalf of itself and the RemainCo Group, hereby grants to SpinCo and
each member
of the SpinCo Group a worldwide, perpetual, irrevocable, fully paid-up, royalty-free, non-transferable (except as set forth in
Section 4.6(c)),
non-sublicensable (except as set forth in Section 4.6(d)), non-exclusive license under the RemainCo Shared IP to use, reproduce, create
derivative works of, modify, distribute, make, have made, sell, offer for sale, import or otherwise exploit products and services solely to the extent
necessary or reasonably useful to operate and exploit the SpinCo Business as conducted as of the
Closing and any natural evolutions or extensions
thereof.

(b) Effective as of the Distribution Date, SpinCo, on behalf of itself and the
SpinCo Group, hereby grants to the Company and each
member of the RemainCo Group a worldwide, perpetual, irrevocable, fully paid-up, royalty-free, non-transferable
(except as set forth in Section 4.6(b)),
non-sublicensable (except as set forth in Section 4.6(d)), non-exclusive
license under the SpinCo Shared IP solely to the extent and for such purposes as
such SpinCo IP is licensed or obligated to be licensed as of the date of this Agreement to third parties pursuant the Royalty License Agreements.

(c) The Company and SpinCo, as applicable, may assign the license granted in Section 4.6(a) and
Section 4.6(b), in whole or in part,
in connection with a merger, consolidation or sale of all or substantially all of, or any portion of the assets of the Business of the Company or SpinCo, as
applicable, and its
Affiliates to which the license relates.

(d) The Company and SpinCo, as applicable, may sublicense the license granted in
Section 4.6(a) and Section 4.6(b), as applicable,
solely within the scope of the license granted to the Company and SpinCo, as applicable.
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(e) Each Party will ensure, and will cause each member of its Group to ensure (i) that
the Shared IP to which it is granted a license
under this Agreement is maintained as the licensor Party’s Confidential Information under this Agreement (subject to any applicable exceptions in the
definition of “Confidential
Information”) and (ii) that any Shared IP that is a Trade Secret or Know-How is not disclosed by such Party, any member of
its Group or their employees to any Person other than a permitted
sublicensee of such Shared IP under this Agreement or as required under applicable
Law. In addition, and without limiting anything in Section 6.5, each Party will ensure, and will cause each member of its Group to ensure,
that any
Person who receives disclosure of a Trade Secret or Know-How is contractually obligated to continue to maintain the status of such Trade Secret or
Know-How
under applicable Law.

(f) The licenses granted in Section 4.6(a) and Section 4.6(b),
are, and will otherwise be deemed to be, for purposes of Section 365(n)
of the United States Bankruptcy Code, licenses of rights to “intellectual property” (as defined under Section 101 of the United States Bankruptcy Code),
and each of the Company and SpinCo may fully exercise all of its rights and elections under the United States Bankruptcy Code (or any similar foreign
applicable Law) with respect thereto.

(g) For the avoidance of doubt, this Section 4.6 shall survive in perpetuity.

Section 4.7 Further Assurances.

(a) In addition to and without limiting the actions specifically provided for elsewhere in this Agreement, including
Section 2.4, each
of the Parties shall cooperate with each other and use (and shall cause its respective Subsidiaries and Affiliates to use) reasonable best efforts, at and
after the Distribution Effective Time, to take, or
to cause to be taken, all actions, and to do, or to cause to be done, all things reasonably necessary on its
part under applicable Law or contractual obligations to consummate and make effective the transactions contemplated by this Agreement and
the
Transition Services Agreement.

(b) Without limiting the foregoing, from and after the Distribution Effective Time, each Party shall
cooperate with the other Party,
subject to Section 2.4, to execute and deliver, or use reasonable best efforts to cause to be executed and delivered, all instruments, including instruments
of conveyance, assignment,
Transfer or title, and to make all filings with, and to obtain all Consents and/or approvals of, and provide any notices to, any
Governmental Authority or other Person under any permit, license, Contract, agreement, indenture or other instrument,
and to take all such other actions
as such Party may reasonably be requested to be taken by the other Party from time to time, consistent with the terms of this Agreement, in order to
effectuate the provisions and purposes of this Agreement and the
Transfers of the applicable Assets and the assignment and assumption of the applicable
Liabilities and the other transactions contemplated hereby and thereby. Without limiting the foregoing, each Party shall, subject to
Section 2.4, take such
other actions as may be reasonably necessary to vest in such other Party such title and such rights as possessed by the transferring Party to the Assets
allocated to such other Party, free and clear
of any Liens, other than any Permitted Liens.

(c) On or prior to the Distribution Effective Time, the Company and SpinCo in their
respective capacities as direct and indirect
stockholders of the members of their Groups, shall each ratify any actions which are reasonably necessary or desirable to be taken by the Company,
SpinCo or any of the members of their respective Groups,
as the case may be, to effectuate the transactions contemplated by this Agreement and the
Transition Services Agreement.
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(d) At or prior to the Distribution Effective Time, each of the Company and SpinCo shall
enter into, and/or (where applicable) shall
cause a member or members of their respective Group (as applicable) to enter into any Contracts in respect of the Distribution reasonably necessary or
appropriate in connection with the transactions
contemplated by this Agreement or the Transition Services Agreement.

Section 4.8 Vanda License Agreement.

(a) RemainCo shall cooperate with SpinCo to request that Vanda (i) remit all Vanda Milestones directly to SpinCo (and not
RemainCo) or
its designee and (ii) permit SpinCo to enforce the obligation to pay Vanda Milestones against Vanda. Notwithstanding the foregoing, upon
RemainCo’s receipt of any Vanda Milestones, RemainCo shall (i) promptly provide notice to SpinCo
of its receipt of such Vanda Milestones, (ii) remit
all received Vanda Milestones to SpinCo or its designee within thirty (30) days after the receipt thereof, (iii) maintain accurate books and records
reasonably necessary to
continuously track and account for which amounts received under the Vanda License Agreement constitute Vanda Milestones
and which amounts constitute all other payments, and shall make such books and records available to SpinCo for inspection upon
SpinCo’s reasonable
request, and (iv) to the extent applicable, promptly segregate all received Vanda Milestones into a separate account or sweep such amounts from any
account in which all other payments received under the Vanda License
Agreement are deposited upon SpinCo’s prior written request in its sole
discretion. From and after the Distribution Date, RemainCo shall diligently enforce its rights and Vanda’s obligations under the Vanda License
Agreement, including
with respect to any breach of Vanda’s diligence obligations under Section 3.2.3 of the Vanda License Agreement and any payment
obligations with respect to the Vanda Milestones. RemainCo and SpinCo shall consult with each other with a view
to determining the appropriate course
of action to take with respect to any enforcement actions.

(b) SpinCo shall have the right to
reasonably request information from RemainCo regarding the status of the Vanda License
Agreement and the conduct of activities thereunder and RemainCo shall promptly respond to any such request (including, to the extent necessary to
comply with any
such information requests, exercising its information access and audit rights under the Vanda License Agreement).

(c) From and after the
Distribution Date, neither RemainCo nor any of its Affiliates shall, without SpinCo’s prior written consent:
(i) terminate the Vanda License Agreement or (ii) commit any acts or omit to take any acts that would, with the passage of
time or otherwise, cause the
breach or termination of the Vanda License Agreement or otherwise diminish or adversely affect Vanda’s obligation to pay the Vanda Milestones,
including by failing to fulfill any of its obligations under the Vanda
License Agreement or amending or permitting to be amended, the Vanda License
Agreement or waiving or permitting to be waived any rights thereunder in a manner that would conflict with or adversely affect the right to receive the
Vanda Milestones,
decrease the likelihood of the events giving rise to the Vanda Milestones being achieved or payable or lessen the amount of the Vanda
Milestones. RemainCo shall promptly provide SpinCo with written notice of any alleged, threatened, or actual breach
of the Vanda License Agreement,
whether by RemainCo or Vanda, and RemainCo and SpinCo shall consult with each other with a view to determining the appropriate course of action to
take with respect to the applicable alleged, threatened or actual
breach.
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(d) For the avoidance of doubt, the foregoing obligations will be binding upon
RemainCo’s successors and assigns of the Vanda
License Agreement. RemainCo shall ensure that any successor or assignee of RemainCo to the Vanda License Agreement expressly assumes in writing
(with a copy of the agreement provided to SpinCo
(and its successors and permitted assigns)) the covenants set forth in this Section 4.8. All obligations
set forth in this Section 4.8 shall expire upon SpinCo’s receipt of the last Vanda
Milestone under the Vanda License Agreement.

Section 4.9 Backup Security Interest.

(a) As collateral security for the payment or performance when due, as the case may be, in full of RemainCo’s obligations to remit
any
Vanda Milestones to SpinCo (and its successors and permitted assigns) pursuant to Section 4.8, RemainCo hereby collaterally assigns and pledges to
SpinCo (and its successors and permitted assigns), and hereby grants to
SpinCo (and its successors and permitted assigns), a security interest in and
continuing lien on all of RemainCo’s right, title and interest in, to and under the following, in each case, as to each type of property described below,
whether now
owned or hereafter acquired by RemainCo, wherever located, and whether now or hereafter existing or arising (collectively, the “Vanda
Milestones Collateral”): (i) any and all Vanda Milestones and any and all rights, claims, causes
of action, and entitlements to receive the Vanda
Milestones, including all contract rights under any agreement (including, without limitation, the Vanda License Agreement) pursuant to which the Vanda
Milestones arise or may become payable;
(ii) all cash and cash equivalents constituting or derived from any Vanda Milestones; (iii) any account or
deposit account into which any Vanda Milestones are deposited; (iv) all proceeds of, collateral for, income, royalties and
other payments now or
hereafter due and payable with respect to, any and all of the Vanda Milestones Collateral; and (v) to the extent not otherwise included, any indemnity,
warranty or guaranty, payable by reason of loss or damage to or
otherwise with respect to any of the Vanda Milestones Collateral.

(b) RemainCo agrees that from time to time, at the expense of
RemainCo, RemainCo will promptly execute and deliver, or otherwise
authenticate, all instruments and documents, and take all reasonable actions that SpinCo (and its successors and permitted assigns) may request, in order
to grant, preserve, perfect
and/or protect any security interest granted or purported to be granted by RemainCo in this Section 4.9 or to enable SpinCo
(and its successors and permitted assigns) to exercise and enforce its rights and remedies in this
Section 4.9 with respect to any Vanda Milestones
Collateral. Without limiting the generality of the foregoing, RemainCo shall (i) use commercially reasonable efforts to cause any and all Vanda
Milestones to be
deposited into a segregated deposit account reasonably acceptable to SpinCo (the “Vanda Milestones Collateral Account”) and (ii) upon
the request of SpinCo (and its successors and permitted assigns), in its sole discretion,
promptly with respect to any Vanda Milestones Collateral:
(x) execute or authenticate and file such financing or continuation statements, or amendments thereto, and such other instruments or notices, as may be
reasonably necessary, in order to
perfect and preserve the perfected security interest granted or purported to be granted by RemainCo in this Section 4.9
and (y) execute and deliver to SpinCo (and its successors and
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permitted assigns) a springing deposit account control agreement with SpinCo (and its successors and permitted assigns) and the depository bank with
respect to the Vanda Milestones Collateral
Account, in form and substance reasonably satisfactory to SpinCo (and its successors and permitted assigns),
pursuant to which SpinCo (and its successors and permitted assigns) shall have control over the Vanda Milestones Collateral Account for
purposes of
Article 9 of the UCC.

(c) RemainCo hereby authorizes SpinCo (and its successors and permitted assigns) to file one or more
financing or continuation
statements, and amendments thereto, including, without limitation, one or more financing statements indicating that such financing statements cover the
Vanda Milestones Collateral (or words of similar effect), in each case
without the signature of RemainCo, and regardless of whether any particular asset
described in such financing statements falls within the scope of the UCC or the granting clause of this Agreement. A photocopy or other reproduction of
this Agreement
or any financing statement covering the Vanda Milestones Collateral or any part thereof shall be sufficient as a financing statement
where permitted by law. Upon any failure by RemainCo to remit Vanda Milestones to SpinCo in accordance with
Section 4.8, (i) SpinCo (and its
successors and permitted assigns) may exercise in respect of the Vanda Milestones Collateral, in addition to other rights and remedies provided for
herein or otherwise available to it, all
the rights and remedies of a secured party upon default under the UCC (whether or not the UCC applies to the
affected Vanda Milestones Collateral), and (ii) all payments received by RemainCo in respect of the Vanda Milestones Collateral shall
be received in
trust for the benefit of SpinCo (and its successors and permitted assigns) in accordance with Section 2.8, shall be segregated from other funds of
RemainCo and shall be forthwith paid over to SpinCo (and its
successors and permitted assigns) in the same form as so received (with any necessary
indorsement).

For the avoidance of doubt, the foregoing obligations
will be binding upon RemainCo’s successors and assigns of the Vanda License Agreement.
RemainCo shall ensure that any successor or assignee of RemainCo to the Vanda License Agreement expressly assumes in writing (with a copy of the
agreement
provided to SpinCo (and its successors and permitted assigns)) the covenants set forth in this Section 4.9. All obligations set forth in this
Section 4.9 shall expire upon SpinCo’s receipt of
the last Vanda Milestone under the Vanda License Agreement.

ARTICLE V

INDEMNIFICATION; RELEASE

Section 5.1 Release of Pre-Distribution Claims.

(a) Except (i) as provided in Section 5.1(b), (ii) as may be otherwise expressly provided in this Agreement or
in the Transition
Services Agreement, and (iii) for any matter for which any Indemnified Party is entitled to indemnification pursuant to this Article V, each Party (A) on
behalf of itself and each member of its Group, and to the
extent permitted by Law, all Persons who at any time prior to the Distribution were
stockholders, directors, officers, agents or employees of any member of its respective Group (in their respective capacities as such), in each case,
together with
their respective heirs, executors, administrators, successors and assigns, (x) does hereby, irrevocably but effective at the time of and
conditioned upon the occurrence of the Distribution, and (y) at the time of the Distribution shall
remise, release and forever discharge
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the other Party and the other members of such other Party’s Group and their respective successors and all Persons who at any time prior to the
Distribution were stockholders, directors,
officers, agents or employees of any member of such other Party’s Group (in their capacity as such), in each
case, together with their respective heirs, executors, administrators, successors and assigns from any and all Liabilities whatsoever,
whether at Law or in
equity, whether arising under any Contract, by operation of Law or otherwise, in each case, existing or arising from any acts or events occurring or
failing to occur or alleged to have occurred or to have failed to occur or any
conditions existing or alleged to have existed on or before the Distribution,
including in connection with the Pre-Closing Reorganization, Distribution or any of the other transactions contemplated hereunder
and under the
Transition Services Agreement and (B) in any event will not, and will cause its respective Subsidiaries not to, bring any Proceeding or claim against any
member of the other Group in respect of such Liabilities. Each Party hereby
acknowledges that it is aware that factual matters now unknown to it may
have given or may hereafter give rise to Liabilities that are presently unknown, unanticipated and unsuspected, and further agrees that this release has
been negotiated and
agreed upon in light of that awareness.

(b) Nothing contained in Section 5.1(a) shall impair or otherwise
affect any right of either Party and, as applicable, a member of
such Party’s Group, to enforce this Agreement, the Transition Services Agreement or any agreements, arrangements, commitments or understandings
contemplated in this Agreement or
the Transition Services Agreement to continue in effect after the Distribution Effective Time. In addition, nothing
contained in Section 5.1(a) shall release any Person from:

(i) any Liability assumed, Transferred or allocated to a Party or a member of such Party’s Group pursuant to or contemplated
by, or any
other Liability of any member of such Group under, this Agreement or the Transition Services Agreement including (A) with respect to the
Company, any RemainCo Liability and (B) with respect to SpinCo, any SpinCo Liability;

(ii) any Liability for unpaid amounts for products or services or refunds owing on products or services due on a value-
received basis for
work done by a member of one Group or its Affiliates at the request or on behalf of a member of the other Group;

(iii) any Liability
provided in or resulting from any other Contract or understanding that is entered into after the Distribution
Effective Time between any Party (and/or a member of such Party’s or Parties’ Group), on the one hand, and the other Party
(and/or a member of such
other Party’s Group), on the other hand;

(iv) any Liability that the Parties may have with respect to
indemnification pursuant to this Agreement, the Transition
Services Agreement or otherwise for claims brought against the Parties by other Persons, which Liability shall be governed by the provisions of this
Article V and, if applicable, the
appropriate provisions of the Transition Services Agreement; and

(v) any Liability the release of which would result in a release of any
Person other than the Persons released in
Section 5.1(a); provided that the Parties agree not to bring any Proceeding or permit any other member of their respective Group to bring any
Proceeding against a Person released in
Section 5.1(a) with respect to such Liability.
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(c) Nothing contained in Section 5.1(a) shall release the Company
from indemnifying any director, officer or employee of SpinCo
who was a director, officer or employee of the Company or any of its Affiliates prior to the Distribution Effective Time to the extent such director,
officer or employee is or becomes a
named defendant in any Proceeding with respect to which he or she was entitled to such indemnification pursuant to
then-existing obligations; it being understood that if the underlying obligation giving rise to such Proceeding is a SpinCo Liability,
SpinCo shall
indemnify the Company for such Liability (including the Company’s costs to indemnify the director, officer or employee) in accordance with the
provisions set forth in this Article V.

(d) Each Party shall not, and shall not permit any member of its Group to, make any claim, demand or offset, or commence any
Proceeding
asserting any claim or demand, including any claim of contribution or any indemnification, against the other Party or any member of the
other Party’s Group, or any other Person released pursuant to Section 5.1(a),
with respect to any Liabilities released pursuant to Section 5.1(a).

(e) It is the intent of each Party, by
virtue of, and in accordance with, the provisions of this Section 5.1, to provide, to the fullest
extent permitted by applicable Law, for a full and complete release and discharge of all Liabilities existing or arising from
all acts and events occurring
or failing to occur or alleged to have occurred or to have failed to occur and all conditions existing or alleged to have existed at or before the
Distribution Effective Time, whether known or unknown, between or among
either Party (and/or a member of such Party’s Group), on the one hand, and
the other Party (and/or a member of such other Party’s Group), on the other hand (including any contractual agreements or arrangements existing or
alleged to
exist between or among any such members at or before the Distribution Effective Time), except as specifically set forth in this Section 5.1. At
any time, at the reasonable request of the other Party, each Party shall cause
each member of its respective Group and, to the extent practicable, each
other Person on whose behalf it released Liabilities pursuant to this Section 5.1 to execute and deliver releases, to the fullest extent permitted by
applicable Law, reflecting the provisions hereof.

(f) Each of RemainCo and SpinCo, on behalf of itself and its Subsidiaries, hereby
waives any claims, rights of termination and any
other rights under any Contract by and between or among any member of the RemainCo Group or the SpinCo Group, related to or arising out of the
Distribution (including with respect to any “change
of control” or similar provision or from any Party no longer being an Affiliate of the other Party, and
agrees that any change in rights or obligations that would automatically be effective as a result thereof be deemed amended to no longer
apply).

Section 5.2 Indemnification by the Company. Except as otherwise specifically set forth in any provision of this
Agreement, from and after
the Distribution Date, the Company agrees to indemnify, defend and hold harmless the SpinCo Indemnitees from and against any and all Losses of the
SpinCo Indemnitees to the extent arising out of, by reason of or otherwise
in connection with (i) the RemainCo Liabilities, (ii) the failure of the
Company or any other member of the RemainCo Group or any other Person to pay, perform or otherwise promptly discharge any
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RemainCo Liabilities, whether prior to, at or after the Distribution Effective Time, (iii) any breach by any member of the RemainCo Group of this
Agreement or the Transition Services
Agreement, (iv) except to the extent it relates to SpinCo Liabilities, any guarantee, indemnification obligation,
surety bond or other credit support agreement, arrangement, commitment or understanding to the extent discharged or performed by
any member of the
RemainCo Group for the benefit of any member of the SpinCo Group that survives the Distribution Effective Time, (v) any untrue statement or alleged
untrue statement of a material fact or omission or alleged omission to state a
material fact required to be stated therein or necessary to make the
statements therein not misleading, with respect to all information supplied by the Company in writing expressly for inclusion in the
Spin-Off
Registration Statement or the related Information Statement (including any amendments or supplements), or any other filings with the SEC made in
connection with the transactions contemplated by this
Agreement, (vi) any Liabilities of the SpinCo Indemnitees relating to, arising out of or resulting
from claims by any holders of common stock of the Company, in their capacity as such, in connection with the Distribution and (vii) any
Company
Indemnified Taxes. This Section 5.2 shall apply with respect to any Taxes solely to the extent such Taxes constitute Company Indemnified Taxes and in
no event shall the Company be required to indemnify, defend and
hold the SpinCo Indemnitees harmless from and against any Losses to the extent such
Losses relate to Taxes that are not Company Indemnified Taxes.

Section 5.3 Indemnification by SpinCo. Except as otherwise specifically set forth in any provision of this Agreement, from
and after the
Distribution Date, SpinCo agrees to indemnify, defend and hold harmless the RemainCo Indemnitees from and against any and all Losses of the
RemainCo Indemnitees to the extent arising out of, by reason of or otherwise in connection with
(i) the SpinCo Liabilities, (ii) the failure of SpinCo or
any other member of the SpinCo Group or any other Person to pay, perform or otherwise promptly discharge any SpinCo Liabilities, whether prior to, at
or after the Distribution
Effective Time, (iii) any breach by any member of the SpinCo Group of this Agreement or the Transition Services Agreement,
(iv) except to the extent it relates to RemainCo Liabilities, any guarantee, indemnification obligation, surety bond
or other credit support agreement,
arrangement, commitment or understanding to the extent discharged or performed by any member of the SpinCo Group for the benefit of any member of
the RemainCo Group that survives the Distribution Effective Time,
(v) any untrue statement or alleged untrue statement of a material fact or omission or
alleged omission to state a material fact required to be stated therein or necessary to make the statements therein not misleading, with respect to all
information contained in the Spin-Off Registration Statement or the related Information Statement (including any amendments or supplements), or any
other filings with the SEC made in connection with the
transactions contemplated by this Agreement (but excluding any such Liabilities to the extent
relating to information supplied by the Company in writing expressly for inclusion in the Spin-Off Registration
Statement or the related Information
Statement or such other filings), (vi) any Liabilities of the RemainCo Indemnitees relating to, arising out of or resulting from claims by any holders of
common stock of SpinCo, in their capacity as such, in
connection with the Distribution and (vii) any SpinCo Indemnified Taxes. This Section 5.3 shall
apply with respect to any Taxes solely to the extent such Taxes constitute SpinCo Indemnified Taxes and in no event shall
SpinCo be required to
indemnify, defend and hold the RemainCo Indemnitees harmless from and against any Losses to the extent such Losses relate to Taxes that are not
SpinCo Indemnified Taxes.
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Section 5.4 Claims.

(a) If a claim or demand is made by a Third Party (a “Third Party Claim”) against a SpinCo Indemnitee or a RemainCo
Indemnitee
(each, an “Indemnified Party”) as to which such Indemnified Party is entitled to indemnification pursuant to this Agreement, such Indemnified Party
shall notify the Party which is or may be required pursuant to
Section 5.2 or Section 5.3 to make such indemnification (the “Indemnifying Party”) in
writing, and in reasonable detail (a “Claim Notice”). The Claim Notice
shall be given promptly after the Indemnified Party becomes aware of the facts
indicating that a claim for indemnification may be warranted and shall state in reasonable detail (to the extent known) the nature and amount of the
claim. The failure of
the Indemnified Party to promptly deliver a Claim Notice shall not relieve the Indemnifying Party of its obligations under this
Article V, except to the extent that the Indemnifying Party is actually and materially prejudiced by the failure
to give such Claim Notice.

(b) If a Claim Notice relates to a Third Party Claim, the Indemnifying Party may, through counsel of its own
choosing and
reasonably satisfactory to the Indemnified Party, assume the defense and investigation of such Third Party Claim; provided that the Indemnified Party
shall be (i) entitled to participate in any such defense with counsel of
its own choice at its own expense and (ii) entitled to participate in any such defense
with counsel of its own choice at the expense of the Indemnifying Party if representation of both Parties by the same counsel creates a conflict of interest
under applicable standards of professional conduct; provided, however, that the Indemnifying Party may not assume the defense and investigation of a
Third Party Claim if (x) the Indemnified Party reasonably determines that such
assumption and investigation would have an adverse effect on
Indemnified Party’s relationship with a Governmental Authority or a material supplier, customer or subcontractor and (y) such assumption and
investigation would not, in the
Indemnifying Party’s reasonable determination, have an adverse effect on the Indemnifying Party’s relationship with a
Governmental Authority or a material supplier, customer or subcontractor. In any event, if the Indemnifying Party fails
to take reasonable steps
necessary to defend diligently the Proceeding within thirty (30) days after receiving a Claim Notice with respect to the Third Party Claim, the
Indemnified Party may assume such defense, and the fees and expenses of its
attorneys will be covered by the indemnity provided for in this Article V.
The Indemnifying Party shall not, without the consent of the Indemnified Party (which consent shall not be unreasonably withheld, conditioned or
delayed), settle or
compromise any pending or threatened Third Party Claim in respect of which indemnification may be sought hereunder (whether or
not the Indemnified Party is an actual or potential party to such Proceeding) or consent to the entry of any judgment
(i) which does not, to the extent that
an Indemnified Party may have any Liability with respect to such Proceeding, include as an unconditional term thereof the delivery by the claimant or
plaintiff to the Indemnified Party of a written release
from all Liability in respect of such Third Party Claim, (ii) which includes any statement as to or an
admission of fault, culpability or a failure to act, by or on behalf of any Indemnified Party or (iii) in any manner that involves any
injunctive relief
against the Indemnified Party or that may materially and adversely affect the Indemnified Party. The Indemnified Party may not compromise or settle
any pending or threatened Third Party Claim without the prior written consent of
the Indemnifying Party, which consent shall not be unreasonably
withheld, conditioned or delayed, unless the sole relief granted is equitable relief for which the Indemnifying Party would have no Liability or to which
the Indemnifying Party would
not be subject.
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(c) The Parties agree to cooperate fully with each other in connection with the defense,
negotiation or settlement of any such Third
Party Claim. In connection with any fact, matter, event or circumstance that may give rise to a claim against an Indemnifying Party under this
Agreement, the Indemnified Party shall: (i) preserve all
material evidence relevant to the claim; (ii) allow the Indemnifying Party’s Representatives to
investigate the fact, matter, event or circumstance alleged to give rise to such claim and whether and to what extent any amount is payable in
respect of
such claim; and (iii) disclose (at its own expense) to the Indemnifying Party and its Representatives all material of which it is aware which relates to the
claim and provide all such information and assistance, including access to
premises and personnel, and the right to examine and copy or photograph any
assets, accounts, documents and records, as the Indemnifying Party or its Representatives may reasonably request, subject to the Indemnifying Party or
its Representatives
agreeing in such form as the Indemnified Party may reasonably require to keep all such information confidential and to use it only
for the purpose of investigating and defending the claim in question.

(d) Except in the case of intentional fraud and as otherwise provided in this Agreement, the rights and remedies under this Article V
are exclusive and in lieu of any and all other rights and remedies that any Party may have against any other Party or any failure to perform any covenant
or agreement set forth in this Agreement. Each Party expressly waives any and all other rights,
remedies and causes of action it or its Affiliates may
have against the other Party, or their respective Affiliates, respectively, now or in the future under any Law with respect to the transactions contemplated
by this Agreement. The remedies
expressly provided in this Agreement shall constitute the sole and exclusive basis for and means of recourse between
the Parties with respect to transactions contemplated by this Agreement.

Section 5.5 Limitation of Liability; Mitigation.

(a) No Party may obtain duplicative indemnification or other recovery for Losses and recoveries under one or more provisions of
this
Agreement or the Transition Services Agreement or under any other Contract, agreement, arrangement or understanding.

(b) Each
Indemnified Party shall use its respective commercially reasonable efforts to pursue all legal rights and remedies available
to mitigate and minimize any Losses in respect of which such Indemnified Party is entitled to recover from an Indemnifying
Party pursuant to this
Article V promptly upon becoming aware of any event or circumstance that could reasonably be expected to constitute or give rise to such Losses;
provided that such efforts in respect of Taxes shall not be
required to the extent such efforts give rise to a greater than de minimis cost to the Indemnified
Party.

(c) Any indemnity
payment made by a Party to the other Party pursuant to this Article V in respect of a Loss shall be net of an
amount equal to (i) any insurance proceeds actually received and any other amounts actually recovered from Third Parties
(whether by payment,
discount, credit, relief, insurance, reductions in cash Tax or otherwise) by the Indemnified Party or an Affiliate in respect of such claim, less (ii) any
related costs and expenses of such receipt or recovery, including
the aggregate cost of pursuing any related insurance claims and any Taxes. If the
Indemnified Party or an Affiliate receives any amounts under applicable insurance policies, or from any other Person alleged to be responsible for any
Losses,
subsequent
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to an indemnification payment by the Indemnifying Party, then such Indemnified Party shall promptly reimburse the Indemnifying Party for any
payment made or expense incurred by such Indemnifying
Party in connection with providing such indemnification payment up to the amount received
by the Indemnified Party or its Affiliate, net of expenses incurred by such Indemnified Party in collecting such amount.

(d) An insurer who would otherwise be obligated to pay any claim shall not be relieved of the responsibility with respect thereto or
have any
subrogation rights with respect thereto solely by virtue of the indemnification provisions of this Agreement. The Indemnified Party shall use its
commercially reasonable efforts to seek to collect or recover any Third Party insurance proceeds or
other indemnification, contribution or similar
payments to which the Indemnified Party is entitled in connection with any Liability for which the Indemnified Party seeks indemnification pursuant to
this Article V; provided that the Indemnified
Party’s ability or inability to collect or recover any such insurance proceeds shall not limit the Indemnifying
Party’s obligations under this Agreement.

(e) The amount of any claim by an Indemnified Party under this Agreement (i) shall be reduced to reflect any actual cash Tax
savings or
insurance proceeds received by any Indemnified Party that result from the Losses that gave rise to such indemnity and (ii) shall be increased
by an amount equal to any cash Tax cost incurred by any Indemnified Party that results from receipt of
payments under this Article V.

Section 5.6 Tax Matters.

(a) Other than as provided under Section 5.2, Section 5.3,
Section 5.6(b), and Section 5.6(c), each Party is responsible for its own
Taxes as imposed under applicable Law, and no indemnification shall be provided under this Agreement by either Party with
respect to Taxes.

(b) The Company shall be liable for any Company Indemnified Taxes and SpinCo shall be liable for any SpinCo
Indemnified Taxes.

(c) The Company and SpinCo each hereby agree, any transfer, excise, sales, use, value added, stamp, documentary,
filing,
recordation taxes and other similar Taxes, fees and charges (including real property transfer taxes) incurred in connection with this Agreement and the
transactions contemplated hereby, together with any interest, penalties or additions with
respect thereto (“Transfer Taxes”) shall be borne solely by the
Company. The Parties agree to cooperate to minimize or eliminate any Transfer Taxes. The Party legally required to do so shall file all necessary Tax
Returns and
other documentation with respect to any Transfer Taxes and pay any such Transfer Taxes to the applicable Governmental Authority, and the
other Parties shall cooperate in connection with the filing of such Tax Returns.
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(d)

(i) The Company shall prepare (or cause to be prepared) and file (or cause to be filed) all Tax Returns for the
Pre-Distribution Tax Period except for SpinCo Prepared Returns (such Tax Returns, “Company Prepared Returns”). Unless otherwise required by Law,
such Company Prepared Returns shall be prepared in
a manner consistent with prior Tax Returns and the Intended Tax Treatment. To the extent any
Company Prepared Return is reasonably expected to result in SpinCo becoming responsible for a payment of Taxes pursuant to
Section 5.6(b), the
Company shall submit each such Company Prepared Return to SpinCo at least thirty (30) days (or, in the case of any such Tax Return due within thirty
(30) days of the Distribution Date, as soon
as reasonably practicable) prior to the due date (taking into account any extensions of the time to file) for
SpinCo’s review, and the Company shall consider in good faith any comments proposed by SpinCo. The Parties shall file all their Tax
Returns consistent
with the Intended Tax Treatment and shall not take any position to the contrary unless required by the applicable Governmental Authority.

(ii) SpinCo shall prepare (or cause to be prepared) and file (or cause to be filed) all Tax Returns for the
Pre-Distribution Tax
Period that relate solely to SpinCo Indemnified Taxes (such Tax Returns, “SpinCo Prepared Returns”). Unless otherwise required by Law, such SpinCo
Prepared Returns shall
be prepared in a manner consistent with prior Tax Returns and the Intended Tax Treatment. To the extent any SpinCo Prepared
Return is reasonably expected to result in the Company becoming responsible for a payment of Taxes pursuant to
Section 5.6(b), SpinCo shall submit
each such SpinCo Prepared Return to the Company at least thirty (30) days (or, in the case of any such Tax Return due within thirty (30) days of the
Distribution Date, as soon
as reasonably practicable) prior to the due date (taking into account any extensions of the time to file) for the Company’s
review, and SpinCo shall consider in good faith any comments proposed by the Company. The Parties shall file all their
Tax Returns consistent with the
Intended Tax Treatment and shall not take any position to the contrary unless required by the applicable Governmental Authority.

(iii) The Parties (together with such Parties’ respective Affiliates) shall not take any position on any Tax Return or in
connection
with any Tax Claim with respect to any Tax Return that is inconsistent with the Intended Tax Treatment of the Distribution unless and until
there has been a final determination within the meaning of Section 1313 of the Code (or any similar
state, local or non-U.S. law) (“Final
Determination”) or otherwise required by applicable Law.

(e) A Party or its Subsidiary that is entitled to file an amended Tax Return for a Pre-Distribution
Tax Period shall be permitted to
prepare and file an amended Tax Return at its own cost and expense; provided, however, that (i) such amended Tax Return shall be prepared in a manner
consistent with the past practice of the
Parties and their Affiliates and shall not take any position that is inconsistent with the Intended Tax Treatment of
the Distribution unless otherwise modified by a Final Determination or otherwise required by a change in applicable Law; and
(ii) if such amended Tax
Return is reasonably expected to result in the other Party becoming responsible for a payment of Taxes shown thereon or pursuant to this Section 5.6,
such amended Tax Return shall be permitted
only if the prior written consent of such other Party is obtained, such consent not to be unreasonably
withheld, conditioned or delayed.

(f) Each Party shall be entitled to refunds (including any similar credit or offset of Taxes) that relate to Taxes for which it is liable
hereunder in accordance with this Section 5.6 or for which the Party is otherwise responsible, net of any reduction for reasonable costs and additional
Taxes in connection thereto.
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(g) The Company will file a U.S. federal income Tax return, including any similar state or
local income Tax returns (“Consolidated
Return”) as may be filed under applicable state or local Law, for the taxable period ending on the date of the Closing. SpinCo will consent to join in the
filing of any Consolidated Return
filed by the Company and shall designate the Company as its agent for the purpose of taking any and all action
necessary or incidental to such filing, including providing the Company with any and all reasonable information and consents as may be
required and
taking any and all other action as the Company may reasonably request that is necessary for the filing of such Consolidated Return. The Parties shall not
take any action or position on any Tax Return or in connection with any Tax Claim
that is inconsistent with this position unless and until there has been
a Final Determination or otherwise required by applicable Law to the contrary.

Section 5.7 Tax Contests.

(a) The Parties shall notify each other within twenty (20) business days after receipt by it or any of its Affiliates of written notice
of
any pending U.S. federal, state, local or foreign Tax audit or examination or notice of deficiency or other adjustment, assessment or redetermination
relating to any Company Indemnified Taxes or SpinCo Indemnified Taxes for which the other Party
could be responsible hereunder (a “Tax Claim”);
provided, however, that the failure to give such notice shall not relieve the Parties of any of its obligations under this Section 5.7, except
to the extent
that the other Party is actually and materially prejudiced by such failure. Such notice shall specify in reasonable detail the basis for such Tax Claim and
shall include a copy of the relevant portion of any correspondence received
from any Governmental Authority.

(b) The Company will have the right to control, at its own expense, any Tax Claim that relates to a
Company Prepared Return (a
“Company Controlled Claim”); provided, however, that to the extent such Company Controlled Claim that could reasonably be expected to result in
SpinCo becoming responsible for a payment
pursuant to Section 5.6(b), the Company shall (i) keep SpinCo reasonably informed of material
developments with respect to such Company Controlled Claim, (ii) consult with SpinCo before taking any significant or
material action in connection
with such Company Controlled Claim and (iii) to the extent such Company Controlled Claim is reasonably expected to give rise to Taxes of SpinCo, its
Subsidiaries, or their Affiliates that are not Company
Indemnified Taxes, not settle, compromise or abandon any such Company Controlled Claim
without obtaining the prior written consent of SpinCo (such consent not to be unreasonably withheld, conditioned or delayed).

(c) SpinCo will have the right to control, at its own expense, any Tax Claim that relates to a SpinCo Prepared Return (a “SpinCo
Controlled Claim”); provided, however, that to the extent such SpinCo Controlled Claim that could reasonably be expected to result in the Company
becoming responsible for a payment pursuant to
Section 5.6(b), SpinCo shall (i) keep the Company reasonably informed of material developments with
respect to such SpinCo Controlled Claim, (ii) consult with the Company before taking any significant or material
action in connection with such SpinCo
Controlled Claim and (iii) to the extent such SpinCo Controlled Claim is reasonably expected to give rise to Taxes of the Company, its Subsidiaries, or
their Affiliates that are not SpinCo Indemnified
Taxes, not settle, compromise or abandon any such SpinCo Controlled Claim without obtaining the prior
written consent of the Company (such consent not to be unreasonably withheld, conditioned or delayed).
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(d) Notwithstanding the provisions of Section 5.4(a) and
Section 5.4(b) (Claims), the provisions of this Section 5.7 shall exclusively
control with respect to any Tax Claim.

(e) Except for the provisions of Section 5.6 and foregoing provisions of this
Section 5.7, any and all Tax sharing, Tax allocation, Tax
indemnity or similar agreements, arrangements, or practices (including any advance pricing agreement, closing agreement or other similar written
agreement relating
to Taxes with any Governmental Authority, but excluding (i) customary commercial Contracts the primary purpose of which is
unrelated to Taxes and (ii) any agreements or arrangements solely between members of the SpinCo Group) to which
SpinCo is a party or otherwise
subject shall be terminated as of the Distribution Date and after the Distribution Date neither of SpinCo nor any of its Affiliates shall be bound thereby,
have any Liability thereunder, or be obligated to make any
payment thereunder.

Section 5.8 Section 336(e) Election.

(a) At its election, the Company shall make (or cause any of its Affiliates to make) a timely and irrevocable election under
Section 336(e) of the Code (and any similar provision of applicable state or local income Tax Law) pursuant to Treasury Regulations Section 1.336-2(h)
with respect to the Distribution pursuant hereto
in accordance with Section 336(e) of the Code and the applicable Treasury Regulations thereunder (the
“Section 336(e) Election”), including, for the avoidance of doubt, by duly executing and filing
(i) a properly completed “Section 336(e) election
statement” as described in Treasury Regulations Section 1.336-2(h)(5), which election statement shall contain the contents provided
in Treasury
Regulations Section 1.336-2(h)(6) (the “Section 336(e) Election Statement”) and (ii) a written, binding agreement, in accordance with Treasury
Regulations Section 1.336-2(h), by and among the Company and SpinCo (as applicable) reflecting a binding obligation to make the Section 336(e)
Election (such agreement, a
“Section 336(e) Written Binding Agreement”). The Company and SpinCo hereby agree to be bound by the Section 336(e)
Election and shall (and shall cause their respective Affiliates to): (a) take all necessary
actions to effectuate the Section 336(e) Election, (b) act in
accordance with the Section 336(e) Election for all applicable Tax purposes (including in the preparation and filing of any Tax Returns), (c) not take, or
cause to be
taken, any action or position inconsistent with the Section 336(e) Election unless required to do so pursuant to a Final Determination, and
(d) duly and timely file all income Tax Returns and any other forms, attachments and schedules
necessary to effectuate the Section 336(e) Election
(including IRS Form 8883 and any similar forms under applicable state and local income Tax laws).

(b) Within thirty (30) days after the Distribution Date, SpinCo shall provide to the Company a schedule which will provide for the
determination of the “aggregate deemed asset disposition price” and the “adjusted grossed-up basis” (each as defined under applicable Treasury
Regulations) and the allocation of such
“aggregate deemed asset disposition price” and “adjusted grossed-up basis” among the Distribution Date assets
of the applicable member or members of the applicable Group, each in
accordance with Section 336 of the Code and applicable Treasury Regulations
thereunder or any comparable provisions of state or local law (the “Section 336(e) Allocation Statement”). If within thirty
(30) days after the Company’s
receipt of the Section 336(e) Allocation Statement, the Company agrees in writing to such Section 336(e) Allocation Statement, then the Section 336(e)
Allocation Statement shall be final and
binding on the parties hereto, and the Company, SpinCo and their respective Affiliates shall file all Tax
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Returns in a manner consistent with such agreed Section 336(e) Allocation Statement. In the event the Company objects in writing to the Section 336(e)
Allocation Statement within such
thirty (30) day period (“Objection Notice”), SpinCo and the Company shall negotiate in good faith to resolve the
dispute. If, after a period of thirty (30) days following the Company’s submission of an Objection
Notice to SpinCo, any proposed changes set forth in
the Objection Notice remain disputed, all such disputes shall be submitted as promptly as practical to an internationally recognized independent
accounting firm reasonably acceptable to SpinCo and
the Company (the “Accounting Expert”) for resolution, together with such supporting
documentation and information as the Parties deem appropriate (it being agreed that the Parties will make their respective submissions
contemporaneously on a date and in a manner directed by the Accounting Expert, and with a copy sent simultaneously and in the same manner to the
other Party). The Accounting Expert shall act solely as an accounting expert and not as an arbitrator.
The Accounting Expert (i) shall be bound by the
provisions set forth in this Agreement, including the allocation principles set forth in this Section 5.8, (ii) may not assign a value to any item greater than
the
greatest value claimed for such item or less than the smallest value for such item claimed by either SpinCo or the Company, and (iii) shall consider
only those items and amounts set forth in the Objection Notice and the Section 336(e)
Allocation Statement, including each of the components thereof,
that are identified as being items and amounts to which SpinCo and the Company have been unable to agree. The fees, costs and expenses of the
Accounting Expert will be allocated to and
borne in inverse proportion to the relative extent to which SpinCo, on the one hand, and the Company, on the
other hand, prevail on the disagreements resolved by the Accounting Expert. The Accounting Expert shall finally and conclusively resolve any
dispute
relating to matters set forth in this Section 5.8(b) within thirty (30) days following receipt of the submission. Such determination of the Accounting
Expert shall, absent fraud or manifest error, be final,
conclusive and binding upon, and non-appealable by, the parties hereto. Notwithstanding anything
herein to the contrary, the failure of the Accounting Expert to strictly conform to any deadline or time period
contained herein shall not render the
determination of the Accounting Expert invalid and shall not be a basis for seeking to overturn any determination rendered by the Accounting Expert.
Promptly upon receiving the final and binding
Section 336(e) Allocation Statement, SpinCo and the Company shall return an executed copy thereof to
the other Party. SpinCo, the Company and their respective Affiliates will not take any position, whether in audits, Tax Returns, or otherwise,
that is
inconsistent with any such final and binding Section 336(e) Allocation Statement unless required to by a Final Determination or otherwise required by
applicable Law.

ARTICLE VI

ACCESS TO
INFORMATION

Section 6.1 Provision of Corporate Records.

(a) Except as specifically provided in Article V (in which event the provisions of such Article will govern), after the Distribution
Date, upon the prior written request by a member of the SpinCo Group for specific and identified agreements, documents, books, records or files
(whether written or electronic) including accounting and financial records (collectively,
“Records”) which primarily relate to SpinCo or the conduct of
the SpinCo Business, or which SpinCo determines are necessary or advisable in order for SpinCo to prepare its financial statements and any reports or
filings to be made
with any Governmental Authority, the Company shall arrange, as soon as reasonably practicable following the receipt of such request,
to provide appropriate copies of such Records (or the originals thereof if SpinCo has a reasonable purpose for such
originals) in the possession or control
of any member of the RemainCo Group, but only to the extent such items are not already in the possession or control of the requesting Party or their
Affiliates.
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(b) Except as specifically provided in Article V (in which event the provisions of
such Article will govern), after the Distribution
Date, upon the prior written request by a member of the RemainCo Group for specific and identified Records which relate to the Company or the
conduct of the Royalty Business, or which the Company
determines are necessary or advisable in order for the Company to prepare its financial
statements and any reports or filings to be made with any Governmental Authority, SpinCo shall arrange, as soon as reasonably practicable following the
receipt
of such request, to provide appropriate copies of such Records (or the originals thereof if the Company has a reasonable purpose for such
originals) in the possession or control of any member of the SpinCo Group, but only to the extent such items
are not already in the possession or control
of the requesting Party or their Affiliates.

Section 6.2 Access to Information.
Except as specifically provided in Article V (in which event the provisions of such Article govern), and
subject to applicable Law, for a period of five (5) years following the Distribution Date, upon reasonable prior notice, each of the
Company and SpinCo
shall (and shall cause its Subsidiaries to) afford the other applicable Party’s officers and other authorized Representatives reasonable access, during
normal business hours, to its employees and properties that relate to
such other Party’s Business and, during such period, each Party shall (and shall
cause its Subsidiaries to) furnish promptly to the other Party all information concerning such other Party’s Business, as applicable, and such other
Party’s properties and personnel related thereto as may be reasonably requested; provided, that the foregoing shall not require any Party or such Party’s
Subsidiaries to (i) permit any inspection, or to disclose any
information, that in the reasonable judgment of such Party would (A) be detrimental to such
Party’s or any of its Subsidiaries’ Business or operations, (B) result in the disclosure of any Trade Secrets or Know-How of Third Parties or violate any
of its obligations with respect to confidentiality, (C) be reasonably likely to result in a violation of any Law, fiduciary duty or binding agreement entered
into prior
to the date of this Agreement or (D) if SpinCo or any of its Affiliates after giving effect to the Distribution, on the one hand, and the Company
or any of its Affiliates after giving effect to the Distribution, on the other hand, are adverse
parties in a litigation or other Proceeding to disclose or
permit access to any information that is reasonably pertinent to such litigation or other Proceeding, (ii) disclose any Privileged Information of any Party
or any of its Subsidiaries or
(iii) submit to any invasive environmental testing or sampling.

Section 6.3 Tax Information and Cooperation. The Company
and SpinCo shall reasonably cooperate and shall cause their respective
Affiliates and Representatives to reasonably cooperate, in respect of the Pre-Closing Reorganization, the Distribution and in preparing
and filing all Tax
Returns relating to any Pre-Distribution Tax Period, including maintaining and making available to each other, and to any Governmental Authority as
reasonably requested, their respective
employees and all records reasonably necessary in connection with Taxes of SpinCo or the SpinCo Business and
in resolving all disputes and audits relating to Taxes allocable to a Pre-Distribution Tax Period.
The Company and SpinCo agree to use commercially
reasonable efforts (i) to retain all books and records (or, in the alternative, to deliver such books and records to
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SpinCo) with respect to Tax matters pertinent to SpinCo or the SpinCo Business relating to any Tax period beginning before the Distribution Date until
ninety (90) days after the expiration
of the applicable statute of limitations and to abide by all record retention agreements entered into with any
Governmental Authority and (ii) to allow the other Party and its Representatives, at times and dates mutually acceptable to the
Parties, to inspect, review
and make copies of such records as may be reasonably necessary or appropriate from time to time, such activities to be conducted during normal
business hours and at such Party’s expense. The Party requesting such
cooperation will bear the reasonable out-of-pocket costs of the other Party. In no
event shall any Party be entitled to receive information under this
Section 6.3 that does not relate solely to SpinCo or the SpinCo Business except that, in
the case of Tax information relating in part to SpinCo or the SpinCo Business, a Party otherwise required to provide Tax information
under this
Section 6.3 shall use commercially reasonable efforts to provide such Tax information as relates solely to SpinCo or the SpinCo Business (which may
include, to the extent commercially reasonable, redacted
versions of such information that show solely the portions of the relevant materials that relate
solely to SpinCo or the SpinCo Business). For the avoidance of doubt, this Section 6.3 shall be subject to the last sentence
of Section 5.6(c).

Section 6.4 Witnesses; Documents and Cooperation in Proceedings.
At all times from and after the Distribution Date, each of the Company
and SpinCo shall use its commercially reasonable efforts to make available to the other, upon reasonable written request, its and its Subsidiaries’ former
and then-current
Representatives as witnesses and any Records within its control or which it otherwise has the ability to make available without undue
burden, to the extent that such Persons or Records may reasonably be required in connection with the prosecution or
defense of any Proceeding in which
the requesting Party may from time to time be involved. The requesting Party shall bear all reasonable out-of-pocket costs and
expenses incurred in
connection therewith. This provision shall not apply to any Proceeding brought by one Party against another Party (as to which production of documents
and witnesses shall be governed by applicable discovery rules).

(a) Without limiting any provision of this Section 6.4, the Parties shall cooperate and consult, and shall cause
each member of their
respective Groups to cooperate and consult, to the extent reasonably necessary with respect to any Proceedings.

(b)
In connection with any matter contemplated by this Section 6.4, the Parties will enter into a mutually acceptable joint defense
agreement so as to maintain to the extent practicable any applicable attorney-client privilege
or work product immunity of any member of any Group.

Section 6.5 Confidentiality.

(a) Notwithstanding any termination of this Agreement, except that the nondisclosure obligations and restrictions on use with respect
to any
Confidential Information that constitutes a Trade Secret shall continue in effect for so long as the Confidential Information remains a Trade Secret
under applicable Law, each Party shall, and shall cause each of the other members of its Group to,
hold, and cause each of their respective officers,
employees, agents, consultants and advisors to hold, in strict confidence, at a standard of care no less than that used for its own Confidential Information
(and in any event no less than a
reasonable standard of care),
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and not to disclose or release or except as otherwise permitted by this Agreement, use, without the prior written consent of each Party to whom (or to
whose Group) the Confidential Information
relates (which may be withheld in each such Party’s sole and absolute discretion), any and all Confidential
Information concerning or belonging to another Party or any member of its Group; provided that each Party may disclose, or may permit
disclosure of,
such Confidential Information (i) to its (or any member of its Group’s) respective auditors, attorneys, financial advisors, bankers and other appropriate
employees, consultants and advisors who have a need to know such
Confidential Information for auditing and other purposes and are informed of the
confidentiality and non-use obligations to the same extent as is applicable to the Parties and in respect of whose failure to
comply with such obligations,
the applicable Party will be responsible, (ii) if any Party or any member of its Group is required or compelled to disclose any such Confidential
Information by judicial or administrative process or by other
requirements of Law or stock exchange rule, (iii) to the extent required in connection with
any Proceeding by one Party (or a member of its Group) against any other Party (or member of such other Party’s Group) or in respect of claims by
one
Party (or member of its Group) against the other Party (or member of such other Party’s Group) brought in a Proceeding, (iv) to the extent necessary in
order to permit a Party (or member of its Group) to prepare and disclose its
financial statements in connection with any regulatory filings or Tax
Returns, (v) to the extent necessary for a Party (or member of its Group) to enforce its rights or perform its obligations under this Agreement or the
Transition Services
Agreement, (vi) to any Governmental Authority in accordance with applicable procurement regulations and contract requirements or
(vii) to other Persons in connection with their evaluation of, and negotiating and consummating, a potential
strategic transaction, to the extent reasonably
necessary in connection therewith, provided an appropriate and customary confidentiality agreement has been entered into with the Person receiving
such Confidential Information. Notwithstanding the
foregoing, in the event that any demand or request for disclosure of Confidential Information is
made by a Third Party that relates to clauses (ii), (iii), (vi) or (vii) above, each Party, as applicable, shall promptly notify (to the extent
permissible by
Law) the Party to whom (or to whose Group) the Confidential Information relates of the existence of such request, demand or disclosure requirement
and shall provide such Party (and/or any applicable member of its Group) a reasonable
opportunity to seek, at its expense, an appropriate protective
order or other remedy, which such Parties shall, and shall cause the other members of their respective Group to, cooperate in obtaining to the extent
reasonably practicable. In the event
that such appropriate protective order or other remedy is not obtained, the Party who is (or whose Group’s member
is) required to make such disclosure shall or shall cause the applicable member of its Group to furnish (at the expense of the
Party seeking to limit such
request, demand or disclosure requirement), or cause to be furnished, only that portion of the Confidential Information that is legally required to be
disclosed and shall take commercially reasonable steps to ensure that
confidential treatment is accorded to such Confidential Information (at the expense
of the Party seeking (or whose Group’s member is seeking) to limit such request, demand or disclosure requirement).

(b) Each of SpinCo and the Company acknowledges, on behalf of itself and each other member of its Group, that it and the other
members of its
Group may have in their possession confidential or proprietary information of Third Parties that was received under confidentiality or
non-disclosure agreements or policies with each such Third Party while
such Party and/or members of its Group were Subsidiaries of the Company prior
to the Distribution Date. Each of SpinCo and the Company shall, and shall cause the other members of its Group to, hold and cause its and their
respective Representatives
(or potential buyers) to hold, in strict
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confidence the confidential and proprietary information of Third Parties to which they or any other member of their respective Groups has access, in
accordance with the terms of any policies or
agreements entered into prior to the Distribution Date between one or more members of the SpinCo Group
and/or the RemainCo Group (whether acting through, on behalf of, or in connection with, the separated Businesses) and such Third Parties.

(c) With respect to any Personal Information or Protected Health Information disclosed by a Party pursuant to this Agreement, each
Party
agrees to comply with all applicable Privacy Obligations.

(d) For the avoidance of doubt and notwithstanding any other provision of this
Section 6.5, the disclosure and sharing of Privileged
Information shall be governed solely by Section 6.6. For clarity, to the extent that any Contract or policy to which a Party is bound or its
Confidential
Information is subject provides that certain Confidential Information shall be maintained confidential on a basis that is more protective of such
Confidential Information or for a longer period of time than provided for in this
Section 6.5, then the applicable provisions contained in such Contract or
policy shall control with respect thereto.

Section 6.6 Privileged Matters. The Parties recognize that legal and other professional services that have been and will be
provided prior to
the Distribution Date have been and will be rendered for the benefit of each of the members of the RemainCo Group and the members of the SpinCo
Group, and that each of the members of the RemainCo Group and each of the members of
the SpinCo Group should be deemed to be the client for the
purposes of asserting all privileges which may be asserted under applicable Law. To allocate the interests of each Party in the information as to which
any Party is entitled to assert a
privilege, the Parties agree as follows:

(a) The Company shall be entitled, in perpetuity, to control the assertion or waiver of all
privileges in connection with Privileged
Information that relates primarily to the Royalty Business (other than with respect to Liabilities as to which SpinCo is required to provide
indemnification under Article V), whether or not the
Privileged Information is in the possession of or under the control of the Company or SpinCo. The
Company shall also be entitled, in perpetuity, to control the assertion or waiver of all privileges, immunities or other protections in connection with
any
Privileged Information that relates primarily to the subject matter of any claims constituting RemainCo Liabilities, or other Liabilities as to which it is
required to provide indemnification under Article V, now pending or which may be
asserted in the future, whether or not the Privileged Information is in
the possession of or under the control of any member of the RemainCo Group or the SpinCo Group.

(b) SpinCo shall be entitled, in perpetuity, to control the assertion or waiver of all privileges in connection with Privileged
Information
which relates primarily to the SpinCo Business (other than with respect to matters or claims that are RemainCo Liabilities or other
Liabilities as to which the Company is required to provide indemnification under Article V), whether or not
the Privileged Information is in the
possession of or under the control of the Company or SpinCo. SpinCo shall also be entitled, in perpetuity, to control the assertion or waiver of all
privileges, immunities or other protections in connection with
any Privileged Information which relates solely to the subject matter of any claims
constituting SpinCo Liabilities, or other Liabilities as to which it is required to provide indemnification under Article V, now pending or which may be
asserted in the future, in any lawsuits or other Proceedings initiated against or by SpinCo, whether or not the Privileged Information is in the possession
of SpinCo or under the control of any member of the RemainCo Group or the SpinCo Group.
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(c) The Parties agree that they shall have a shared privilege, with equal right to assert
or waive, subject to the restrictions in this
Section 6.6, with respect to all privileges not allocated pursuant to the terms of Section 6.6(a) and (b).

(d) No Party may waive any privilege which may be asserted under any applicable Law, and in which the other Party has a shared
privilege,
without the written consent of the other Party, such consent not to be unreasonably withheld or delayed, except to the extent reasonably
required in connection with any Third Party Claims or as provided in Section 6.6(e)
below.

(e) In the event of any litigation or dispute between or among the Parties, or any members of the respective Groups, either Party
may
waive a privilege in which the other Party has a shared privilege, without obtaining the consent of the other Party, provided, however, that such waiver
of a shared privilege shall be effective only as to the use of Privileged
Information with respect to the litigation or dispute between the members of the
respective Groups, and shall not operate as a waiver of the shared privilege with respect to any Third Party Claims.

(f) If a dispute arises between or among the Parties or any members of the respective Groups regarding whether a privilege should be
waived
to protect or advance the interest of any Party, each Party agrees that it shall (i) negotiate in good faith, (ii) endeavor to minimize any prejudice
to the rights of the other Party, and (iii) not unreasonably withhold consent to any
request for a waiver by the other Party. Each Party hereto specifically
agrees that it will not withhold consent to a waiver for any purpose except to protect its own legitimate interests.

(g) Upon receipt by any member of the respective Groups of any subpoena, discovery or other request that may reasonably be
expected to result
in the production or disclosure of Privileged Information subject to a shared privilege or as to which another Party has the sole right
hereunder to assert a privilege, or if any Party obtains knowledge that any of its or any member of its
Group’s current or former Representatives have
received any subpoena, discovery or other request that may reasonably be expected to result in the production or disclosure of such Privileged
Information, such Party shall promptly notify the
other Party of the existence of the request (which notice shall be delivered to such other Party no later
than five (5) business days following the receipt of such subpoena, discovery or other request) and shall provide the other Party a
reasonable opportunity
to review the information and to assert any rights it or they may have under this Section 6.6 or otherwise to prevent the production or disclosure of such
Privileged Information.

(h) The transfer of all Records and other information pursuant to this Agreement is made in reliance on the agreements of the
Company and
SpinCo, as set forth in Section 6.2, Section 6.3, Section 6.4, Section 6.5 and this Section 6.6, to maintain the
confidentiality of Privileged
Information and to assert and maintain all applicable privileges. The access to information being granted pursuant to Section 6.1, Section 6.2,
Section 6.3 and Section 6.4 hereof, the agreement to provide witnesses and individuals pursuant to Section 6.2 and Section 6.4 hereof, the furnishing of
notices and documents and other cooperative efforts contemplated by Section 6.4 hereof, and the transfer of Privileged Information between and among
the Parties and their respective Subsidiaries and Representatives pursuant
to this Agreement shall not be deemed a waiver of any privilege that has been
or may be asserted under this Agreement or otherwise.
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(i) Each of the Parties acknowledge that Paul, Weiss, Rifkind, Wharton & Garrison
LLP (“Prior Company Counsel”) have, on or
prior to the Distribution Effective Time, represented one or more of the Parties and their Subsidiaries and other Affiliates, and their respective officers,
employees and directors (each
such Person, other than the RemainCo Group, a “Designated Person”) in one or more matters relating to this Agreement
(including any matter that may be related to a litigation, claim or dispute arising under or related to this
Agreement) (each, an “Existing
Representation”), and that, in the event of any post-Closing matters (x) relating to this Agreement (including any matter that may be related to a
litigation, claim or dispute arising under or
related to this Agreement) and (y) in which the Company or any of its Affiliates (including the RemainCo
Group), on the one hand, and one or more Designated Persons, on the other hand, are or may be adverse to each other (each, a
“Post-Closing Matter”),
the Designated Persons reasonably anticipate that Prior Company Counsel will represent them in connection with such matters. Accordingly, the
Company hereby (i) waives and shall not assert, and agrees
after the Distribution Effective Time to cause its Affiliates to waive and to not assert, any
conflict of interest arising out of or relating to the representation by one or more Prior Company Counsel of one or more Designated Persons in
connection
with one or more Post-Closing Matters (the “Post-Closing Representation”) and (ii) agrees that, in the event that a Post-Closing Matter
arises, Prior Company Counsel may represent one or more Designated Persons in such
Post-Closing Matter even though the interests of such Person(s)
may be directly adverse to the Company or any of its Affiliates (including the RemainCo Group), and even though Prior Company Counsel may
(A) have represented the RemainCo Group in
a matter substantially related to such dispute or (B) be currently representing the RemainCo Group.
Without limiting the foregoing, the Company (on behalf of itself and its Affiliates) consents to the disclosure by Prior Company Counsel, in
connection
with one or more Post-Closing Representations, to the Designated Persons of any information substantially related to such Post-Closing Representations
learned by Prior Company Counsel in the course of one or more Existing Representations,
whether or not such information is subject to the attorney-
client privilege of the RemainCo Group or Prior Company Counsel’s duty of confidentiality as to the RemainCo Group and whether or not such
disclosure is made before or after the
Distribution Effective Time.

Section 6.7 Ownership of Information. Any information owned by one Party or any member of its
Group that is provided to a requesting
Party pursuant to Article V or this Article VI shall be deemed to remain the property of the providing Party (or member of its Group). Unless
specifically set forth herein, nothing contained in
this Agreement shall be construed as granting or conferring rights to any Party (or member of its
Group) of license or otherwise in any such information, whether by implication, estoppel or otherwise.

Section 6.8 Cost of Providing Records and Information. A Party requesting Records, information or access to personnel, witnesses
or
properties, under Article V or this Article VI, agrees to reimburse the other Party (or member of such Party’s Group), upon the presentation of invoices
therefor, for the reasonable out-of-pocket costs (which shall not include the costs of salaries and benefits of employees of such Party (or its Group or any
of its or their respective then- Affiliates) or any pro rata portion of overhead
or other costs of employing such employees which would have been
incurred by such employees’ employer regardless of the employees’ service with respect to the foregoing), if any, incurred in seeking to satisfy the
request of the
requesting Party (or member of such Party’s Group).
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Section 6.9 Retention of Records. Except (a) as provided in
Section 6.3, (b) when a longer retention period is otherwise required by
applicable Law or (c) as agreed to in writing by the Parties, the RemainCo Group and the SpinCo Group shall use commercially reasonable
efforts to
retain all Records relating to the Royalty Business and the SpinCo Business, as applicable, in accordance with its respective regular records retention
policies and procedures, until the latest of: (i) the maximum amount of time
required under each Parties’ respective records retention policies and
procedures, (ii) the date on which such Records are no longer required to be retained pursuant to any “litigation hold” issued by the Company or any
member
of the RemainCo Group prior to the Distribution and communicated to SpinCo in writing at least thirty (30) days prior to the Distribution,
(iii) the concluding date of any period as may be required by any applicable Law, (iv) with
respect to any pending or threatened Proceeding arising after
the Distribution Date, to the extent that any member of a Group in possession of such Records has been notified in writing pursuant to a “litigation hold”
by any Party of such
pending or threatened Proceeding, the concluding date of any such “litigation hold,” and (v) the concluding date of any period
during which the destruction of such Records would reasonably be expected to interfere with a pending or
threatened investigation by a Governmental
Authority which is known to any member of the Group in possession of such Records at the time any retention obligation with regard to such Records
would otherwise expire. Each Party shall, and shall cause
the other members of its Group (and any of their respective then-Affiliates) to use
commercially reasonable efforts (at the requesting Party’s sole cost and expense) to preserve and not to destroy or dispose of such Records without the
prior
written consent (such consent not to be unreasonably withheld, conditioned or delayed) of the requesting Party (and, for the avoidance of doubt,
commercially reasonable efforts shall include issuing a “litigation hold”).

Section 6.10 Other Agreements Providing for Exchange of Information. The rights and obligations granted under this Article
VI are
subject to any specific limitations, qualifications and additional provisions on the sharing, exchange or confidential treatment of Confidential
Information set forth in this Agreement, the Transition Services Agreement and in any other
agreement to which a member of the RemainCo Group and
a member of the SpinCo Group is a party.

Section 6.11 Policies and Best
Practices. Without representation or warranty, SpinCo and the Company shall continue to be permitted to
share, on a confidential basis, “best practices” information and materials (such as policies, workflow templates and standard
form Contracts).

Section 6.12 Compliance with Laws and Agreements. Nothing in this Article VI shall be deemed to
require any Person to provide any
Privileged Information if doing so would, in the opinion of counsel to such Person, be inconsistent with any legal or constitutional obligation applicable
to such Person.
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ARTICLE VII

CONDITIONS PRECEDENT TO THE DISTRIBUTION

Section 7.1 Conditions Precedent to Distribution. The consummation of the Distribution shall be conditioned upon the satisfaction
or
waiver by each Party of each of the following conditions:

(a) the Spin-Off Registration
Statement shall have been declared effective by the SEC and no stop order suspending the effectiveness
of the Spin-Off Registration Statement shall be in effect, no Proceedings for such purpose shall be
pending before or threatened by the SEC, and the
Information Statement shall have been mailed to holders of Company Common Stock as of the Distribution Record Date;

(b) the SpinCo Common Stock to be delivered in the Distribution shall have been accepted for listing on a National Securities
Exchange,
subject to compliance with applicable listing requirements;

(c) no injunction by any court or other tribunal of competent jurisdiction
shall have been entered and shall continue to be in effect
and no Law shall have been adopted or be effective preventing consummation of the Distribution or the Pre-Closing Reorganization;

(d) the Transition Services Agreement shall have been duly executed and delivered by the parties thereto; and

(e) the Pre-Closing Reorganization shall have been effected in all material respects.

ARTICLE VIII

MISCELLANEOUS

Section 8.1 Survival. The covenants and agreements of the Parties contained in Section 2.3,
Section 2.4, Section 2.5, Section 2.6,
Section 2.7, Section 4.1, Section 4.2,
Section 4.3, Section 4.4, Section 4.5, Section 4.6, Section 4.7, Section 4.8, Article
V, Article VI and this Article
VIII of this Agreement shall survive the Distribution Date.

Section 8.2
Distribution Expenses. Except as otherwise set forth in this Agreement or the Transition Services Agreement, all costs and
expenses incurred on or prior to the Distribution Date in connection with the preparation, execution, delivery,
printing and implementation of this
Agreement, the Transition Services Agreement, the Information Statement and the Spin-Off Registration Statement, and the Distribution and the
consummation of the
transactions contemplated thereby, shall be charged to and paid by RemainCo, and shall be deemed to be RemainCo Liabilities, in
each case to the extent they are not paid prior to the Distribution Effective Time. Except as otherwise set forth in this
Agreement or the Transition
Services Agreement, each Party shall bear its own costs and expenses incurred after the Distribution Date. Any amount or expense to be paid or
reimbursed by any Party to any other Party shall be so paid or reimbursed
promptly after the existence and amount of such obligation is determined and
written demand therefor is made.
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Section 8.3 Amendment. Subject to Law and as otherwise provided in this
Agreement, at any time prior to the Distribution Effective Time,
this Agreement may be amended, modified and supplemented, by written agreement of the Parties. This Agreement may not be amended except by an
instrument in writing signed on behalf of
each of the Parties.

Section 8.4 Waiver. At any time prior to the Distribution Effective Time, either Party may
(a) extend the time for the performance of any
of the obligations or other acts of the other Party or (b) waive compliance with any of the agreements of the other Party or any conditions to its own
obligations, in each case, only to the
extent such obligations, agreements and conditions are intended for its benefit; provided, however, that any such
extension or waiver will be binding upon a Party only if such extension or waiver is set forth in a writing
executed by such Party.

Section 8.5 Counterparts and Signature. This Agreement may be executed in two (2) or more
counterparts (including by an electronic
signature, electronic scan or electronic transmission in portable document format (.pdf), including (but not limited to) DocuSign, delivered by electronic
mail), each of which will be deemed an original but
all of which together will be considered one and the same agreement and will become effective
when counterparts have been signed by each of the Parties and delivered to the other Parties, it being understood that all Parties need not sign the same
counterpart.

Section 8.6 Binding Effect; No Assignment; No Third Party Beneficiaries.

(a) This Agreement will not be assigned by any Party (whether by operation of Law or otherwise) without the prior written consent
of the
other Party, except that SpinCo shall have the right to, without RemainCo’s consent, assign or sell, or grant security interests in or enter into
account control agreements with respect to, or otherwise encumber, in whole or in part, its
rights to receive the Vanda Milestones together with its rights
under Section 4.8 and Section 4.9 of this Agreement, and RemainCo shall agree to use commercially reasonable efforts to cooperate
with SpinCo and
any third-party successor, assignee, purchaser, or secured party in connection with any such assignment, sale, or encumbrance, including, without
limitation, by executing and delivering acknowledgment letters, payment direction
letters, UCC financing statements, and such other documents and
instruments as may be reasonably requested by SpinCo or such third party; provided that, the foregoing is in addition to, and not in limitation of,
RemainCo’s obligations
in connection with the perfection, maintenance, or enforcement of any security interest granted to SpinCo under Section 4.9 of
this Agreement. Subject to the preceding sentence, but without relieving any Party of any
obligation hereunder, this Agreement will be binding upon,
inure to the benefit of and be enforceable by the Parties and their respective successors and assigns.

(b) Except as provided in Article V relating to Indemnified Parties, nothing in this Agreement, express or implied, will confer upon
any Person other than RemainCo, and SpinCo and their respective successors and permitted assigns any right, benefit or remedy of any nature by reason
of this Agreement.
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Section 8.7 Termination. This Agreement (including Article V) may be
terminated and the Distribution may be amended, modified or
abandoned at any time prior to the Distribution by any written instrument executed by the Company, without the approval of SpinCo. In the event of
such termination, no Party shall have any
Liability of any kind to any other Party or any other Person. After the Distribution, this Agreement may not be
terminated except by an agreement in writing signed by the Parties; provided, however, that Article V shall
not be terminated or amended after the
Distribution in respect of a Third Party beneficiary thereto without the consent of such Person.

Section 8.8 Subsidiaries. Each of the Parties shall cause to be performed, and hereby guarantees the performance of, all actions,
agreements and obligations set forth herein to be performed by any entity that is contemplated to be a Subsidiary of such Party after the Distribution
Date.

Section 8.9 Governing Law. This Agreement and all actions arising under or in connection therewith will be governed by and
construed in
accordance with the Laws of the State of Delaware, regardless of any Laws that might otherwise govern under applicable principles of conflicts of law.
The Parties expressly acknowledge and agree that: (i) the requirements of 6 Del.
C. § 2708 are satisfied by the provisions of this Agreement and that
such statute mandates the application of Delaware Law to this Agreement, the relationship of the Parties, the transactions contemplated by this
Agreement, and the
interpretation and enforcement of the rights and duties of any Party; (ii) the Parties have a reasonable basis for the application of
Delaware Law to this Agreement, the relationship of the Parties, the transactions contemplated by this
Agreement, and the interpretation and
enforcement of the rights and duties any Party; (iii) no other jurisdiction has a materially greater interest in the foregoing; and (iv) the application of
Delaware Law would not be contrary to the
fundamental policy of any other jurisdiction that, absent the Parties’ choice of Delaware Law hereunder,
would have an interest in the foregoing.

Section 8.10 Submission to Jurisdiction; Waiver. Each of the Company and SpinCo irrevocably agrees that any legal action or
Proceeding
with respect to this Agreement or the transactions contemplated hereby or for recognition and enforcement of any judgment in respect hereof brought by
the other Party or its successors or assigns will be brought and determined in the
Court of Chancery in the State of Delaware and, if such court declines
jurisdiction, any other state court of the State of Delaware or the United States District Court for the District of Delaware, and each of the Company and
SpinCo hereby
irrevocably submits with respect to any action or Proceeding for itself and in respect to its property, generally and unconditionally, to the
exclusive jurisdiction of the aforesaid courts. Each of the Company and SpinCo hereby irrevocably waives,
and agrees not to assert, by way of motion,
as a defense, counterclaim or otherwise, in any action or Proceeding with respect to this Agreement, (a) any claim that it is not personally subject to the
jurisdiction of the above-named courts for
any reason other than the failure to lawfully serve process, (b) that it or its property is exempt or immune
from jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice, attachment
prior to
judgment, attachment in aid of execution of judgment, execution of judgment or otherwise), and (c) to the fullest extent permitted by Law, that (i) the
suit, action or Proceeding in any such court is brought in an inconvenient
forum, (ii) the venue of such suit, action or Proceeding is improper and
(iii) this Agreement, or the subject matter hereof, is not enforceable in or by such courts.
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Section 8.11 Waiver of Jury Trial. EACH OF THE COMPANY AND SPINCO HEREBY
IRREVOCABLY WAIVES THE RIGHT TO A
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED IN CONTRACT, TORT OR OTHERWISE)
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY RELATED DOCUMENT, OR ANY COURSE OF
CONDUCT,
COURSE OF DEALINGS, STATEMENT OR ACTION RELATED HERETO OR THERETO. Each Party certifies and acknowledges that
(a) no Representative of any other Party has represented, expressly or otherwise, that such other Party would not seek to enforce the
foregoing waiver in
the event of a legal action, (b) such Party has considered the implications of this waiver, (c) such Party makes this waiver voluntarily, and (d) such Party
has been induced to enter into this Agreement by, among
other things, the mutual waivers and certifications in this Section 8.11.

Section 8.12 Specific
Performance.

(a) The Parties acknowledge and agree that, in the event of any breach of this Agreement, irreparable harm would occur
that
monetary damages could not make whole. It is accordingly agreed that (i) each Party will be entitled, in addition to any other remedy to which it may be
entitled at Law or in equity, to specific performance, or other non-monetary equitable relief, to prevent or restrain breaches or threatened breaches of this
Agreement in any action without the posting of a bond or undertaking and (ii) the Parties will, and hereby do,
waive, in any action for specific
performance, the defense of adequacy of a remedy at Law and any other objections to specific performance of this Agreement.

(b) Notwithstanding the Parties’ rights to specific performance pursuant to Section 8.12(a), each Party may
pursue any other remedy
available to it at Law or in equity, including monetary damages.

Section 8.13 Notices. Any notice or
other communication required or permitted hereunder will be in writing and will be deemed given
when delivered in person, by overnight courier, or by email transmission (provided, that no “bounce back” or similar message of non-delivery is
received with respect thereto), or two (2) business days after being sent by registered or certified mail (postage prepaid, return receipt requested), as
follows:

If to the Company:
 

                AnaptysBio, Inc.
  10770 Wateridge Circle, Suite 210
  San Diego, CA 92121
  Attention:   Daniel Faga
     [***]
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with a copy (which does not constitute notice under this Agreement) to:

  Paul, Weiss, Rifkind, Wharton & Garrison LLP
  1285 Avenue of the Americas
  New York, New York 10019-6064
  Attention:   Krishna Veeraraghavan
    Benjamin M. Goodchild
  Email:   KVeeraraghavan@paulweiss.com
    BGoodchild@paulweiss.com

If to SpinCo:

  First Tracks Biotherapeutics, Inc.
  10770 Wateridge Circle, Suite 210
  San Diego, CA 92121
  Attention:   Daniel Faga
     [***]

with a copy (which does not constitute notice under this Agreement) to:

  Paul, Weiss, Rifkind, Wharton & Garrison LLP
  1285 Avenue of the Americas
  New York, New York 10019-6064
  Attention:   Krishna Veeraraghavan
    Benjamin M. Goodchild
  Email:   KVeeraraghavan@paulweiss.com
    BGoodchild@paulweiss.com

Any Party may by notice delivered in accordance with this Section 8.13 to the other
Parties designate updated information for notices
hereunder. Notice of any change to the address or any of the other details specified in or pursuant to this section will not be deemed to have been
received until, and will be deemed to have been
received upon, the later of the date specified in such notice or the date that is five (5) business days after
such notice would otherwise be deemed to have been received pursuant to this section. Nothing in this section will be deemed to
constitute consent to
the manner or address for service of process in connection with any legal Proceeding, including litigation arising out of or in connection with this
Agreement.

Section 8.14 Entire Agreement. This Agreement (including any Schedules, Annexes or Exhibits hereto and the documents and
instruments
referenced herein) and the Transition Services Agreement contain the entire agreement among the Parties with respect to the subject matter hereof and
supersede all previous negotiations, commitments and writings with respect to such
subject matter of prior agreements, written or oral, among the
Parties with respect thereto.
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Section 8.15 Severability. If any provision of this Agreement is held invalid or
unenforceable by any court of competent jurisdiction, the
other provisions of this Agreement will remain in full force and effect. Any provision of this Agreement held invalid or unenforceable only in part or
degree will remain in full force and
effect to the extent not held invalid or unenforceable. The Parties will replace such invalid or unenforceable
provision of this Agreement with a valid and enforceable provision that will achieve, to the extent possible, the economic, business and
other purposes
of such invalid or unenforceable provision.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the day
and year first above written.
 

ANAPTYSBIO, INC.

By:  /s/ Daniel Faga
 Name: Daniel Faga
 Title: President and Chief Executive Officer

FIRST TRACKS BIOTHERAPEUTICS, INC.

By:  /s/ Daniel Faga
 Name: Daniel Faga
 Title: President and Chief Executive Officer

 
[SIGNATURE
PAGE TO SEPARATION AND DISTRIBUTION AGREEMENT]



Exhibit 10.1

TRANSITION SERVICES AGREEMENT

BETWEEN

FIRST TRACKS
BIOTHERAPEUTICS, INC.

AND

ANAPTYSBIO, INC.

DATED April 20,
2026

NO AGREEMENT, ORAL OR WRITTEN, REGARDING OR RELATING TO ANY OF THE MATTERS COVERED BY THIS DRAFT
AGREEMENT HAS BEEN ENTERED INTO
BETWEEN THE PARTIES. THIS DOCUMENT, IN ITS PRESENT FORM OR AS IT MAY BE
HEREAFTER REVISED BY ANY PARTY, WILL NOT BECOME A BINDING AGREEMENT OF THE PARTIES UNLESS AND UNTIL IT
HAS BEEN SIGNED BY ALL PARTIES. THE EFFECT OF THIS LEGEND MAY NOT BE
 CHANGED BY ANY ACTION OF THE
PARTIES.

CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS TRANSITION SERVICES AGREEMENT HAS BEEN OMITTED BY
MEANS
OF REDACTING A PORTION OF THE TEXT AND REPLACING IT WITH [***], PURSUANT TO REGULATION S-K ITEM
601(B) OF THE SECURITIES ACT OF 1933, AS AMENDED. CERTAIN CONFIDENTIAL INFORMATION HAS BEEN EXCLUDED
FROM THE EXHIBIT BECAUSE IT IS: (i) NOT
MATERIAL AND (ii) WOULD BE COMPETITIVELY HARMFUL IF PUBLICLY
DISCLOSED.
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TRANSITION SERVICES AGREEMENT

This TRANSITION SERVICES AGREEMENT, dated April 20, 2026 (as amended, modified or supplemented from time to time in
accordance
with its terms, this “Agreement”), is made and entered into by and between AnaptysBio, Inc., a Delaware corporation (“RemainCo”), and
First Tracks Biotherapeutics, Inc., a Delaware corporation
(“SpinCo”). Unless otherwise defined herein, all capitalized terms used herein shall have the
same meanings as in the Separation Agreement (as defined below).

RECITALS

A. WHEREAS, RemainCo and SpinCo have entered into that certain Separation and Distribution Agreement, dated as of April
20, 2026
(as amended, modified or supplemented from time to time in accordance with its terms, the “Separation Agreement”);

B. WHEREAS, in furtherance of the transactions contemplated by the Separation Agreement, the Parties (as defined below)
desire that
SpinCo shall provide or cause to be provided to RemainCo or to the other members of the RemainCo Group (as defined below), as applicable
(RemainCo and such other members of the RemainCo Group collectively hereinafter referred to as
the “RemainCo Entities”) certain services, access to
systems and other assistance on a transitional basis and in accordance with the terms and subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements set forth in
 this
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are acknowledged, the Parties, intending to be legally
bound, agree as follows:

ARTICLE I
DEFINITIONS

Section 1.01. Certain Defined Terms. The following capitalized terms used in this Agreement
shall have the meanings set forth below:

“Additional Service” shall have the meaning set forth in
Section 2.03.

“Affiliate” has the meaning given to such term in the
Separation Agreement; provided that, for avoidance of doubt, after the time of the
Distribution, neither RemainCo nor any of its respective Subsidiaries shall be deemed to be an Affiliate of SpinCo.

“Assets” has the meaning given to such term in the Separation Agreement.

“Business Day” means any day on which the principal offices of the SEC in Washington, DC are open to accept
filings other than a day on
which banking institutions located in New York, New York are permitted or required by Law to remain closed.

“Cause” means (i)  dishonesty with respect to SpinCo, RemainCo or any of their respective Affiliates,
 (ii)  insubordination, substantial
malfeasance or non-feasance of duty, (iii) unauthorized disclosure of confidential information, (iv) breach by such Service Employee of any provision of
any employment, consulting, advisory,
nondisclosure, non-competition or similar agreement between the Service Employee and SpinCo or any Affiliate
and (v) conduct
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substantially prejudicial to the business of SpinCo, RemainCo or any of their respective Affiliates; provided, however, that any provision in an
agreement between a Service Employee
 and SpinCo or one of its Affiliates, which contains a conflicting definition of “Cause” for termination and
which is in effect at the time of such termination, shall supersede this definition with respect to that Service Employee.

“Closing Date” means the date on which the closing of the Distribution occurs, subject to the terms and
 conditions of the Separation
Agreement.

“Confidential Information” means all non-public, confidential or proprietary information concerning a Party and/or its Subsidiaries or with
respect to the RemainCo, the Royalty Business, any RemainCo Assets or any RemainCo Liabilities, or with respect
to SpinCo, the SpinCo Business, any
SpinCo Assets or any SpinCo Liabilities, which, prior to or following the Distribution, has been disclosed by a Party or its Subsidiaries to another Party
or its Subsidiaries, or otherwise has come into the
 possession of, the other, existing or otherwise provided in a database or in a storage medium,
permanent or temporary, intended for confidential, proprietary and/or privileged use by a Party (except to the extent that such Confidential Information
can be shown to have been (a)  in the public domain or known to the public through no fault of the receiving Party or its Subsidiaries, (b)  lawfully
acquired by the receiving Party or its Subsidiaries from sources other than the disclosing
 Party or its Subsidiaries not known to be subject to
confidentiality obligations with respect to such Confidential Information or (c) independently developed by the receiving Party or its Affiliates after the
time of the Distribution without
reference to or use of any Confidential Information). As used herein, by example and without limitation, Confidential
Information shall mean any information of a Party marked as confidential, proprietary and/or privileged.

“Contract” has the meaning given to such term in the Separation Agreement.

“Distribution” has the meaning set forth in the Separation Agreement.

“Distribution Date” means the day on which the Distribution is effected.

“Force Majeure Event” shall have the meaning set forth in Section 9.03.

“Governmental Authority” means any court, nation, government, any state or other political subdivision
thereof and any entity exercising
executive, legislative, judicial, regulatory or administrative functions of, or pertaining to or on behalf of, government.

“Group” means the RemainCo Group or the SpinCo Group, as applicable.

“Indemnified Party” means a SpinCo Indemnified Party or a RemainCo Indemnified Party.

“Intellectual Property” has the meaning given to such term in the Separation Agreement.

“Law” has the meaning given to such term in the Separation Agreement.

“Local Implementing Agreement” shall have the meaning set forth in Section 3.03.
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“Nonparty Affiliates” shall have the meaning set forth in
Section 10.14.

“Party” means RemainCo and SpinCo individually, and
 “Parties” means RemainCo and SpinCo collectively, and, in each case, their
respective permitted successors and assigns.

“Person” has the meaning given to such term in the Separation Agreement.

“Recipient” means, with respect to a Service or Additional Service, RemainCo, its Affiliate, or other
members of the RemainCo Group, as
applicable, to whom such Service or Additional Service is being provided or is required to be provided under this Agreement.

“RemainCo” shall have the meaning set forth in the Preamble.

“Royalty Business” has the meaning given to such term in the Separation Agreement.

“RemainCo Entities” shall have the meaning set forth in the Recitals.

“RemainCo Group” means RemainCo, each Person that is a Subsidiary of RemainCo and each Person that becomes
 a Subsidiary of
RemainCo following the date of this Agreement.

“RemainCo Indemnified Party” shall have
the meaning set forth in Section 8.03.

“RemainCo Services Manager” shall
have the meaning set forth in Section 2.04(a).

“Representative” has the
meaning given to such term in the Separation Agreement.

“Schedule(s)” means the schedules attached
hereto, as amended, modified or supplemented from time to time in accordance with the terms
hereof.

“Separation
Agreement” shall have the meaning set forth in the Recitals.

“Service Charges” shall have
the meaning set forth in Section 5.01(a).

“Service Employees” shall have the
meaning set forth in Section 5.01(a).

“Service Employee End Date” shall have
the meaning set forth in Section 5.04(b).

“Service Period” shall have the meaning set forth in
Section 2.02.

“Service Taxes” shall have the meaning set forth in
Section 5.03(a).

“Services” shall have the meaning set forth in
Section 2.01(a).

“Software” has the meaning given to such term in the
Separation Agreement.

“SpinCo” shall have the meaning set forth in the Preamble.
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“SpinCo Business” has the meaning given to such term in
the Separation Agreement.

“SpinCo Entities” means SpinCo and any of its Subsidiaries.

“SpinCo Group” has the meaning given to such term in the Separation Agreement.

“SpinCo Indemnified Party” shall have the meaning set forth in Section 8.01(a).

“SpinCo Services Manager” shall have the meaning set forth in
Section 2.04(b).

“Subsidiary” of a Person means any other Person with
respect to which the first Person (a) has the right to elect a majority of the board of
directors or other Persons performing similar functions or (b) beneficially owns more than fifty percent (50%) of the voting stock (or of any other
form
of voting or controlling equity interest in the case of a Person that is not a corporation), in each case, directly or indirectly through one or more other
Persons.

“Tax” or “Taxes” has the meaning given to such term in the Separation Agreement.

“Taxing Authority” means any Governmental Authority having jurisdiction over the assessment, determination,
collection or imposition of
any Tax.

“Termination Charges” means any and all costs, fees or expenses
payable, directly by SpinCo with respect to a Service to any unaffiliated,
third-party provider as a result of the early termination or reduction of the Service Period duration of such Service (without prejudice to RemainCo’s
rights with
respect to a Force Majeure Event).

“TSA Dispute” shall have the meaning set forth in
Section 7.01(a).

Section 1.02. Other Terms. Each of the other
capitalized terms used in this Agreement has the meaning set forth where such term is first
used or, if no meaning is set forth, the meaning required by the context in which such term is used.

ARTICLE II
SERVICES,
DURATION AND SERVICES MANAGERS

Section 2.01. Services.

(a) Upon the terms and subject to the conditions of this Agreement, SpinCo shall provide, or shall cause to be
provided, to the RemainCo
Entities the services and access to systems as set forth, respectively, in Schedule A attached hereto (the “Services”).

(b) All Services shall be for the sole use and benefit of the relevant Recipient.

Section 2.02. Duration of Services. Upon the terms and subject to the conditions of this
Agreement, SpinCo shall provide (or cause to be
provided) to the relevant Recipient each Service until the earliest to occur of, with respect to each such Service, (a)  the expiration of the period of
duration for such Service as set forth in
Schedule A (with respect to each Service, a “Service Period”); (b) the date on which such Service is terminated
in accordance with ARTICLE IX; or (c) the date on which
this Agreement is terminated in accordance with
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ARTICLE IX; and provided, that the relevant Recipient shall use its reasonable efforts in good faith to transition itself to a replacement service, system
or
facility with respect to each Service as soon as reasonably practicable prior to the end of the Service Period for each such Service.

Section 2.03. Additional Unspecified Services. If, after the date hereof, RemainCo identifies
to SpinCo in writing a Service that any of the
SpinCo Assets (as defined in the Separation Agreement), including any SpinCo personnel, provided or caused to be provided to the Royalty Business
during the twelve (12)  month period prior to the
 Distribution Date that RemainCo reasonably and in good faith believes would be necessary or
reasonably useful in order for the Royalty Business to continue to operate in substantially the same manner in which RemainCo operated in the twelve
(12) month period prior to the Distribution Date, and such Service is not set forth on Schedule A, then, in each case, SpinCo shall provide (or cause to be
provided) such requested Service (each such additional service, an
“Additional Service”) to RemainCo in a manner consistent with the terms of this
Agreement and at such cost and on such other terms as shall be mutually agreed by RemainCo and SpinCo (it being understood that
if RemainCo and
SpinCo fail to reach agreement on such terms, SpinCo will nonetheless remain obligated to provide the requested Service on the terms hereof using the
cost methodology described in ARTICLE V) utilizing substantially similar
methodology as used to determine the pricing and terms of the most similar
Services provided hereunder. The Parties shall enter into a supplement to the Schedule which shall describe in reasonable detail the nature, scope,
Service Period(s), Service
Charges, termination provisions (including, if applicable, Termination Charges) and other terms applicable to such Additional
Service in a manner similar to that in which the Services are described in the existing Schedules. Each supplement to the
applicable Schedule, as agreed
to in writing by the Parties, shall be deemed part of this Agreement as of the date of such agreement and the Additional Service set forth therein shall be
deemed a “Service” provided under this Agreement,
in each case subject to the terms and conditions of this Agreement and the relevant supplement.
Notwithstanding the foregoing, (i) a Party shall have the right to request any Additional Services for the duration of the term of the Agreement,
but
(ii) in no event shall a Party provide, or cause to be provided, such Additional Services for a Service Period that extends beyond the latest date permitted
under any applicable Law. Notwithstanding anything to the contrary in this
Agreement but subject to each Party’s compliance with Section 3.01, SpinCo
shall not be required to perform any obligation under this Agreement that would result in the breach or violation of any applicable Law.

Section 2.04. Transition Services Managers.

(a) RemainCo shall designate its initial services manager by written notice to SpinCo within five (5) Business
Days after the Distribution
Date (the “RemainCo Services Manager”), who shall have authority to act on a Recipient’s behalf with respect to all matters relating to this Agreement.
The RemainCo Services Manager shall
work with the personnel of the RemainCo Entities to periodically address issues and matters raised by SpinCo
relating to this Agreement. Notwithstanding the requirements of Section  10.06, all communications from SpinCo to
 any Recipient pursuant to this
Agreement regarding routine matters involving the Services set forth in the Schedules shall be made through the RemainCo Services Manager, or such
other individual as specified by the RemainCo Services Manager in
writing and delivered to SpinCo by e-mail. RemainCo shall notify SpinCo in writing
(email being sufficient) of the appointment of a different RemainCo Services Manager.
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(b) SpinCo shall designate its initial services manager by written
notice to RemainCo within five (5) Business Days after the Distribution
Date (the “SpinCo Services Manager”), who shall be directly responsible for coordinating and managing the delivery of the Services provided by
SpinCo and
have authority to act on SpinCo’s behalf with respect to all matters relating to this Agreement. The SpinCo Services Manager shall work
with the personnel of the SpinCo Entities to periodically address issues and matters raised by RemainCo
relating to this Agreement. Notwithstanding the
requirements of Section 10.06, all communications from any Recipient to SpinCo pursuant to this Agreement regarding routine matters involving the
Services set forth in the
Schedules shall be made through the SpinCo Services Manager, or such other individual as specified by the SpinCo Services
Manager in writing and delivered to RemainCo by e-mail. SpinCo shall notify
RemainCo in writing (email being sufficient) of the appointment of a
different SpinCo Services Manager.

Section 2.05. Limitations on Provision of Services. Notwithstanding anything to the contrary
set forth in this Agreement, (i) SpinCo shall
not be required to provide or cause to be provided any Service for use in or for any business other than the Royalty Business and (ii) RemainCo shall not
be required to provide or cause to be
provided any Service for use in or for any business other than the SpinCo Business.

Section 2.06. Availability of SpinCo Personnel. In addition to, and without prejudice to,
SpinCo’s obligation to provide or cause to be
provided the Services to the RemainCo Entities as further described in this ARTICLE II, for a period no longer than twelve (12) months after the
Distribution Date (“SpinCo Personnel
Availability Period”), SpinCo shall make the SpinCo Group’s personnel reasonably available to support the
transfer set forth in Section  2.2 of the Separation Agreement, and SpinCo (including by and through such personnel) shall
 answer questions (in a
reasonably timely manner during the SpinCo Personnel Availability Period) from the RemainCo Entities and their Affiliates, including but not limited
to, as may relate to the Transferred
Know-How (as defined in the Separation Agreement) and the Services provided under this Agreement; provided that,
except as set forth in Section 5.04(b), the foregoing shall not
create any obligation on SpinCo Group or any of its Affiliates to retain or continue to
employ any personnel. The SpinCo Group shall provide the RemainCo Entities and their Affiliates with the foregoing support for a Service Charge as
set forth on
Schedule A. The SpinCo Services Manager shall appoint a single individual as its technology transfer lead who shall act as SpinCo’s lead
for the timely and complete performance of all activities set forth in this
Section 2.06 and Section 2.2 of the Separation Agreement.

ARTICLE III
THIRD-PARTY CONSENTS AND LICENSES; INTELLECTUAL PROPERTY; LOCAL IMPLEMENTING AGREEMENTS

Section 3.01. Third-Party Consents and Licenses.

(a) With respect to any Software license or access to Software-based services that are provided under, or as part of, a
Service, the relevant
Recipient shall comply with the terms and conditions of the vendor/licensor applicable to such Software license or Software-based Service, provided
that such terms and conditions shall have been made available to the relevant
Recipient prior to the beginning of the Service Period for such Service.
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(b) Except for those items listed on Schedule A, SpinCo shall
 use commercially reasonable efforts to obtain all third-party consents,
licenses (or other appropriate rights), sublicenses and approvals necessary for a SpinCo Entity to provide, or a RemainCo Entity to receive, Services
(including, by way of
example, not by way of limitation, rights to use, duplicate and distribute third-party Software necessary for the receipt of the
Services) (“Required Consents”) and any additional or incremental fees or other costs of obtaining or
 seeking to obtain such Required Consents
(collectively, “Consent Costs”) shall be: (i)  to the extent such Consent Costs are reasonable and documented, reimbursed in full by RemainCo to
SpinCo; and (ii)  in all other
 cases, paid solely by SpinCo; provided, however, that SpinCo shall not be required to commence or participate in any
action, suit, arbitration or proceeding by or before any Governmental Authority or offer to grant any accommodation
(financial or otherwise), other than
ministerial acknowledgements, to any third-party to obtain any such Required Consent; and, provided, further, that SpinCo shall not be required to seek
broader rights or more favorable terms for
RemainCo than those applicable to SpinCo or the RemainCo Entity, as the case may be, prior to the date
hereof or as may be applicable to SpinCo from time to time hereafter. The Parties acknowledge and agree that there can be no assurance that
SpinCo’s
efforts shall be successful or that RemainCo shall be able to obtain such licenses or rights on acceptable terms or at all and, where SpinCo enjoys rights
under any enterprise, site or similar license grant, the Parties acknowledge
that such license may preclude partial transfers or assignments or operation of
a service bureau on behalf of unaffiliated entities, provided, however, that the Parties shall cooperate in good faith to find a reasonable alternative to
such Services for which such Required Consent cannot be obtained, and SpinCo shall use good faith efforts to supplement, modify, substitute or
otherwise alter the Services to provide such Services without such Required Consent in a manner that
maintains, as much as possible, the full intended
benefit of such Service to the RemainCo Entities and their Affiliates.

Section 3.02. Intellectual Property.

(a) As between the Parties, subject to the terms of the Separation Agreement and this Agreement, any Intellectual
 Property owned or
licensed by one Party or any of its Affiliates that is provided to the other Party or any of such other Party’s Affiliates or third-party providers or third-
party vendors pursuant to this Agreement shall remain the property
of the Party providing such Intellectual Property or Services, or the Affiliate of such
Party that provides the same.

(b) Subject to the terms of the Separation Agreement and this Agreement, each Party, on behalf of itself and its
Affiliates, hereby grants,
and shall cause its permitted subcontractors to grant, to the other Party and its Affiliates, a limited, royalty-free, fully paid-up, worldwide,
non-sublicensable (except to third-parties solely to the extent required for the receipt or provision, as the case may be, of any Service), non-exclusive,
non-transferable license, solely for the duration of any applicable Service, to use the Intellectual Property owned by such Party or any of its Affiliates,
solely to the extent necessary for, as the case may be,
SpinCo to provide the Services and the relevant Recipient to receive and use the Services. Except
as expressly identified in this Section 3.02, nothing contained in this Agreement shall be deemed to grant either Party or
its Affiliates, by implication,
estoppel or otherwise, any license rights, ownership rights or other rights in any Intellectual Property owned by or licensed to the other Party (or any
Affiliate or permitted subcontractor of the other Party).
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Section 3.03. Local Implementing
Agreements. The Parties each recognize and agree that there may be a need to document the Services
provided hereunder in various jurisdictions outside of the United States from time to time. The Parties shall enter into, or cause their
respective Affiliates
to enter into, local implementing agreements (each a “Local Implementing Agreement”) for Services in such jurisdictions, countries or geographical
regions as a Party may reasonably request from time to time.
Without limiting the generality of the foregoing, should there be any conflict between any
term or condition of a Local Implementing Agreement and this Agreement, the terms and conditions of this Agreement shall prevail. The Parties agree
to
cooperate in implementing any such Local Implementing Agreement in a manner that does not subject SpinCo to income taxes in a jurisdiction other
than those jurisdictions under the Laws of which such SpinCo is organized or is, before the
implementation of such Local Implementing Agreement, a
tax resident.

ARTICLE IV
ACCESS

Section  4.01. Access. As a condition to SpinCo’s obligations to provide the Services
 hereunder, the RemainCo Entities shall  make
available on a timely basis to the SpinCo Entities all information and materials reasonably requested by any such Person to enable the SpinCo Entities to
provide the Services.

ARTICLE V
COSTS AND
DISBURSEMENTS

Section 5.01. Costs and Disbursements.

(a) Except as otherwise provided in this Agreement or in the
Schedules, RemainCo shall pay to SpinCo or its designee as specified in
writing by the SpinCo Services Manager a monthly fee (and any additional premium as agreed to by and between the Parties) for the Services (or
category of Services, as
 applicable) as provided for in the relevant Schedule or as calculated using the cost basis methodology provided for in the
relevant Schedule, as applicable (each fee constituting a “Service Charge” and, collectively,
“Service Charges”). For the avoidance of doubt, in addition
to any such Service Charges, RemainCo shall also reimburse SpinCo for any out-of-pocket
costs reasonably incurred and documented by SpinCo in the
provision of such Services at cost. During the term of this Agreement, the amount of a Service Charge for any Services (or category of Services, as
applicable) shall not increase except as a
result of (i) an increase in the scope or volume of such Services being provided to RemainCo (as compared to
the amount of the Services underlying the determination of a Service Charge) that is (and to the extent) requested in writing by
RemainCo, (ii)  an
increase in the rates or charges imposed by SpinCo’s service providers or any other third-party provider that is providing goods or services used in
providing the Services (as compared to the rates or charges underlying
a Service Charge), (iii) subject to the limitations set forth in Section 5.04(c), an
increase in the ordinary course of payroll (e.g., base salary or wage rate, annual target cash bonus opportunity) or employee
benefits (e.g., insurance
premiums, vendor costs) for any employees used, or number of employees or contractors used, by SpinCo in providing the Services (“Service
Employees”), (iv) any increase in costs relating to
any changes in the scope, quality, nature, duration or quantity of the Services provided or how the
Services are provided that are (and to the extent) requested in writing by RemainCo relating to newly installed products or equipment or any upgrades
to
existing products or
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equipment or (v) an increase in costs resulting from a reasonable change in the pricing methodology for a particular Service, provided that SpinCo is
implementing the same change with
respect to all of its businesses or divisions that utilize the Service. Upon reasonable determination by SpinCo that a
basis for the increase of a Service Charge set forth in the immediately preceding sentence exists, SpinCo shall notify RemainCo in
writing of the basis
for such increase and the amount of such increase (with supporting documentation, subject to any obligations of confidentiality to which SpinCo is
subject, it being agreed that SpinCo will use commercially reasonable efforts to
obtain any waivers or consents necessary to disclose such Confidential
Information to RemainCo, as long as RemainCo agrees to keep such information confidential on customary terms), and the appropriate Schedule shall
be amended to reflect such
 increased Service Charge and such increased Service Charge shall thereafter, from the beginning of the immediately
following month, be deemed to be the Service Charge for the relevant Service hereunder. For the avoidance of doubt, increases in
Service Charges may
result from more than one of the causes set forth in clauses (i) through (v) of the second sentence of this Section 5.01(a).

(b) During the term of this Agreement, the amount of a Service Charge for any Services (or category of Services, as
applicable) shall be
decreased to the extent that there is an evidenced decrease after the date hereof in the costs actually incurred by SpinCo in providing such Services as a
result of (i) a decrease in the scope or volume of such Services
being provided to the relevant Recipient (as compared to the amount of the Services
underlying the determination of a Service Charge) that is (and to the extent) requested (in writing) by RemainCo, (ii) a decrease in the rates or charges
imposed by SpinCo’s service provider or other third-party provider that is providing goods or services used by SpinCo in providing the Services (as
compared to the rates or charges underlying a Service Charge), (iii) a decrease in the payroll
or benefits for any Service Employee, (iv) any decrease in
costs relating to any changes in the scope, quality, nature, duration or quantity of the Services provided or how the Services are provided that are (and to
the extent) requested in
 writing by RemainCo (including relating to newly installed products or equipment or any upgrades to existing products or
equipment), or (v) a decrease in costs resulting from a reasonable change in the pricing methodology for a particular
Service, provided that SpinCo is
implementing the same change with respect to all of its businesses or divisions that utilize the Service; provided, that SpinCo shall reasonably notify
RemainCo of any decrease in the amount of any Service
Charge as set forth in the foregoing clauses (i) through (v), and the appropriate Schedule shall
be amended to reflect such decreased Service Charge and such decreased Service Charge shall thereafter, from the beginning of the immediately
following month, be deemed to be the Service Charge for the relevant Service hereunder.

(c) RemainCo, at its sole
cost and expense, shall have the right, by reasonable prior notice given to SpinCo, to retain an independent third
party to audit SpinCo’s and its Affiliates’ books and records to confirm the Service Charges levied by SpinCo for the
Services or any other amount paid
or payable by RemainCo to SpinCo hereunder (i) once within the first three (3) months of the term of the Agreement, and (ii) following such audit, no
more often than once every six (6) months
thereafter for the duration of the term of the Agreement. Upon written request by RemainCo, SpinCo shall, or
shall cause its Affiliates to, within a reasonable period of time, provide, at the sole cost and expense of RemainCo, all assistance,
records and access
reasonably requested by RemainCo in responding to such audit, solely to the extent it relates to Service Charges for the Services provided hereunder
provided, however, that (a) notwithstanding the foregoing,
SpinCo shall not be required to provide RemainCo and its representatives such access to the
extent it, in the SpinCo’s reasonable discretion, would reasonably be expected to waive any
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applicable privileges (including attorney client privilege), breach contractual confidentiality obligations or violate any applicable Law; provided, further,
that SpinCo shall use
 its commercially reasonable efforts to provide such access in a manner that would not waive such privilege, breach such
obligations or violate such Law, or would otherwise permit such access in a manner that would remove such objection, and
(b) such access, inquiry or
request shall not unreasonably interfere with the business or operations of SpinCo.

Section 5.02. No Right to Set-Off. RemainCo shall pay
the full amount of Service Charges, Termination Charges (to the extent applicable)
and shall not set off, counterclaim or otherwise withhold any amount owed (or to become due and owing) to SpinCo under this Agreement on account of
any obligation
owed (or to become due and owing) by SpinCo or any of its Affiliates to RemainCo or any of its Affiliates that has not been finally
adjudicated, settled or otherwise agreed upon by the Parties in writing.

Section 5.03. Tax Matters.

(a) Services Taxes. RemainCo shall bear any and all sales, use, excise, value added, indirect, goods and
services and other similar Taxes
(and any related interest and penalties) imposed on, or payable with respect to, any Service Charges payable by RemainCo pursuant to this Agreement
(such Taxes, the “Service Taxes”). For the
avoidance of doubt, this Section 5.03(a) shall not apply to, and RemainCo and SpinCo each shall pay and be
responsible for, all Taxes based on their respective income, profits or assets, employment Taxes and all other Taxes
 not described in the previous
sentence that are imposed on each of them or their respective Affiliates.

(b)
Withholding Tax or Other Similar Taxes. RemainCo (and its applicable Affiliates) shall have the right to withhold or deduct Taxes
from any payments made under this Agreement as required by applicable Law. To the extent such amounts are so
deducted or withheld and remitted to
the appropriate Governmental Authority (including any Taxing Authority) on a timely basis in accordance with applicable Law, such amounts will be
treated for all purposes under this Agreement as having been paid
to the Party to whom such amounts would otherwise have been paid.

(c) Minimization and Recovery of Taxes.
The Parties shall use commercially reasonable efforts to (i)  minimize the amount of Service
Taxes or amounts required to be withheld or deducted under applicable Law by RemainCo under Section 5.03(b) and
(ii) claim any available refunds or
credits of (A) Service Taxes or (B) amounts withheld under applicable Law by RemainCo. SpinCo shall promptly pay (or cause to be paid) to RemainCo
any such amounts recovered by SpinCo or its
Affiliates pursuant to and described in clause (ii)(A) of the previous sentence.

(d) Cooperation. RemainCo
and SpinCo shall use commercially reasonable efforts to cooperate to minimize the imposition of, and the
amount of, any taxes described in Section  5.03 (including through the provision of any relevant forms or other
 documents). SpinCo shall keep
RemainCo reasonably informed with respect to (i)  the reporting of Services Taxes, (ii)  any audit relating to Services Taxes, or (iii)  any assessment,
refund, claim or legal proceeding relating to Services
Taxes, including, in each instance, providing RemainCo with such information and documentation
as is reasonably necessary. Without limiting the generality of the foregoing, upon entering into this Agreement, and at any time thereafter that RemainCo
reasonably requests, SpinCo shall provide RemainCo an IRS Form W-9 or applicable IRS Form W-8, as applicable, or
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any similar form reasonably requested by RemainCo under any applicable Law, in order to avail themselves of any exemptions from and to minimize
any applicable withholding taxes on any amounts
otherwise payable pursuant to this Agreement.

Section 5.04. Service Employees.

(a) Except as provided in Section 5.04(b), SpinCo shall continuously employ each of the
Service Employees, with the same title and job
duties as were in effect for such Service Employee on the day immediately preceding the Closing Date, from the Closing Date through the end of the
applicable Service Period (or if earlier, the effective
 date of such Service Employee’s voluntary resignation of employment). Except as provided in
Section  5.04(c), SpinCo shall maintain for each Service Employee the same base salary (or wage rate, as applicable), annual
 target cash bonus
opportunity and employee benefits that were in effect for such Service Employee on the day immediately preceding the Closing Date.

(b) Notwithstanding anything to the contrary herein, SpinCo shall not, without Cause or RemainCo’s prior written
consent, terminate the
employment of any Service Employee prior to the end of the applicable Service Period. SpinCo shall notify RemainCo in writing promptly, and in no
event more than five (5) Business Days, after a Service Employee gives
notice of resignation, and shall, if reasonably practicable, notify RemainCo in
writing five (5)  Business Days prior to termination of a Service Employee by SpinCo for Cause. Upon RemainCo’s written request that a Service
Employee be
 removed from service, SpinCo shall, within one (1)  Business Day, cause such Service Employee to cease providing any Services to
RemainCo and, (i)  as of the date thereof (the “Service Employee End Date”), such Service
 Employee shall cease to be a Service Employee and
(ii) SpinCo shall be solely responsible for all compensation, benefits or other costs associated with such Service Employee that accrue or arise after the
Service Employee End Date.

(c) SpinCo shall not, without RemainCo’s prior written consent, make any change to the compensation, benefits or
 other terms and
conditions of employment of any of the Service Employees prior to the end of the applicable Service Period, other than with respect to broad-based
changes in employee benefits that are implemented by SpinCo in the ordinary course for
its employees, generally.

ARTICLE VI
STANDARD FOR SERVICE

Section 6.01. Standard for Service. Except as otherwise provided in this Agreement or the
Schedules, SpinCo agrees to provide, or cause
to be provided, the Services such that the nature, quality, standard of care and the service levels at which such Services are performed are, in all material
respects, no less than the nature, quality,
standard of care and service levels at which substantially the same services were performed by or on behalf of
the SpinCo Assets (including personnel) as of twelve (12) months prior to the Distribution Date (or, if not so previously provided,
then substantially the
same nature, quality, standard of care and service levels as those applicable to similar services performed by or on behalf of the SpinCo Assets
(including personnel) as of twelve (12) months prior to the Distribution
Date); provided, however, that nothing in this Agreement shall require any
SpinCo Entity to favor any RemainCo Entity’s operation of its business over any SpinCo Entity’s own business operation. Without limiting its
obligations pursuant to this Section 6.01, SpinCo will not be obligated under this Agreement to (x) hire additional employees or, with the exception of
the Service Employees, retain specific
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employees or (y) purchase, lease, or license any additional Software, or additional equipment or other assets.

Section 6.02. Third Parties. Subject to compliance with
Section 3.01, in the event any Required Consent is required for SpinCo or its
designees to provide any Services and such Required Consent is not obtained, the Parties shall cooperate in good faith to identify a commercially
reasonable alternative to such Services, and SpinCo shall use good faith efforts to supplement, modify, substitute or otherwise alter the Services to
provide such Services without such Required Consent. If the Parties are unable to identify such an
alternative, SpinCo and its Affiliates shall not be
obligated to provide any such Services or to obtain replacement services therefor. SpinCo shall not be obligated to provide any Services which, if
provided, would violate any third-party Contract.

Section 6.03. Maintenance. In the event that SpinCo’s facilities are temporarily
shut down for reasons outside of SpinCo’s control, with
respect to the Services dependent on the operation of such facilities or systems, SpinCo shall be relieved of its obligations hereunder to provide such
Services during the period that
such facilities or systems are so shut down in compliance with this Agreement, but shall use commercially reasonable
efforts to minimize any period of shutdown. RemainCo shall be relieved of its obligation hereunder to pay Service Charges for any
Services that cannot
be provided by SpinCo for the duration of such shutdown.

Section  6.04.
 Modifications. SpinCo may modify a Service (including, with respect to the cost (determined in accordance with
Section 5.01), scope, timing and quality of such Service)  (a) to the extent the same modification is
 made with respect to the entirety of SpinCo’s
provision of such Service to any of its Affiliates and any other Person to whom SpinCo provides such Service; or (b) if provision of such Service is
prohibited or restricted by applicable Law;
 provided, however, that, in such event, SpinCo shall use commercially reasonable efforts to limit the
disruption to the business or operations of the relevant Recipient caused by such modification. SpinCo’s responsibilities set
 forth herein shall be
amended as reasonably necessary to conform to any such modifications made pursuant to this Section 6.04 and each Recipient shall use commercially
reasonable efforts to comply with any such amendments.
Subject to the terms in this Agreement, in providing its Services hereunder, SpinCo may use
any information systems, hardware, Software, processes and procedures it deems necessary or desirable in its reasonable discretion, subject to
Section 6.01.

Section 6.05. Disclaimer of Warranties. Except
as expressly set forth in Section 6.01 and subject to the limitations in ARTICLE VIII, the
Parties acknowledge and agree that the Services are provided on an as-is, where-is basis, that each Recipient assumes all risks and liability arising from
or relating to its use of and reliance upon the Services and SpinCo makes no representation or warranty with respect thereto. EXCEPT
AS EXPRESSLY
SET FORTH HEREIN, SPINCO HEREBY EXPRESSLY DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES REGARDING THE
SERVICES, WHETHER EXPRESS OR IMPLIED, INCLUDING ANY REPRESENTATION OR WARRANTY IN REGARD TO QUALITY,
PERFORMANCE, COMMERCIAL UTILITY,
MERCHANTABILITY, FITNESS OF THE SERVICES FOR A PARTICULAR PURPOSE OR USE,
TITLE, NON-INFRINGEMENT, ACCURACY, AVAILABILITY, TIMELINESS, COMPLETENESS, THE RESULTS TO BE OBTAINED FROM
SUCH SERVICES OR ARISING
 FROM COURSE OF PERFORMANCE, DEALING, USAGE OR TRADE, AND EACH RECIPIENT, ON ITS
BEHALF AND ON
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BEHALF OF ALL OF ITS AFFILIATES, HEREBY ACKNOWLEDGES SUCH DISCLAIMER AND RECIPIENT SPECIFICALLY DISCLAIMS
THAT IT IS RELYING UPON OR HAS RELIED UPON ANY SUCH REPRESENTATION OR WARRANTY.

Section 6.06. Compliance with Laws and Regulations. Each Party shall be responsible for its
and its Affiliates’ own compliance with any
and all Laws applicable to its and their performance under this Agreement. No Party or its Affiliates shall take any action in violation of any such
applicable Law that would reasonably be likely to
result in liability being imposed on the other Party or its Affiliates, as the case may be. SpinCo shall
not be obligated to provide any Service which, if provided, would violate any applicable Law.

Section 6.07. No Professional Services. Notwithstanding anything to the contrary contained in
this Agreement or in any Schedule hereto,
neither SpinCo nor any of its Affiliates, nor any of its or their respective Representatives, shall be obligated to provide, or shall be deemed to be
providing, any legal, compliance, or IT consulting
services to RemainCo or any of its Affiliates, or any of their respective Representatives, pursuant to
this Agreement or any Schedule hereto, whether as part of or in connection with the Services provided hereunder or otherwise, except as set
forth on
Schedule A.

Section 6.08. No Reporting Obligations. Notwithstanding
anything to the contrary contained in this Agreement or in any Schedule, except
to the extent required by applicable Law or to the extent it is expressly stated in a Schedule that a filing obligation exists, neither SpinCo nor any of its
Affiliates,
nor any of its or their respective Representatives, shall be obligated, pursuant to this Agreement or any Schedule, as part of or in connection
with the Services provided hereunder, as a result of storing or maintaining any data referred to herein
or in any Schedule hereto, or otherwise, to prepare
or deliver any notification or report to any Governmental Authority (including any Taxing Authority) or other Person on behalf of RemainCo or any of
its Affiliates, or any of its or their
respective Representatives.

ARTICLE VII
DISPUTE RESOLUTION

Section 7.01. Dispute Resolution.

(a) In the event of any dispute, controversy, claim or action arising out of or relating to the transactions
contemplated by this Agreement,
or the validity, interpretation, breach or termination of any provision of this Agreement, or calculation or allocation of the costs of any Service, including
indemnification claims and claims seeking redress or
asserting rights under any Law, whether in contract, tort, common law, statutory law, equity or
otherwise, including any question regarding the negotiation, execution or performance of this Agreement (each, a “TSA Dispute”),
 RemainCo and
SpinCo agree that the RemainCo Services Manager and the SpinCo Services Manager (or such other people as RemainCo and SpinCo may designate)
shall negotiate in good faith in an attempt to resolve such TSA Dispute promptly and amicably.
If such TSA Dispute has not been resolved to the mutual
satisfaction of RemainCo and SpinCo within thirty (30) days after the initial notice of the TSA Dispute (or such longer period as the Parties may agree
in writing), then, the General
 Counsel of SpinCo or his or her designee, on behalf of SpinCo, and an authorized representative of RemainCo shall
negotiate in good faith in an attempt to resolve such TSA Dispute amicably for an additional twenty (20) days (or such longer
period as the Parties may
agree in writing). If, at the end of such time, such Persons are unable to resolve such TSA
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Dispute amicably, then such TSA Dispute shall be resolved in accordance with the dispute resolution process set forth in Section 8.11 of the Separation
Agreement;
provided that such dispute resolution process shall not modify or add to the remedies available to the Parties under this Agreement.

(b) In any TSA Dispute regarding the amount of a Service Charge or Termination Charge, if after such TSA Dispute is
finally adjudicated
pursuant to the dispute resolution or judicial process set forth in Section 7.01(a), it is determined that the Service Charge or Termination Charge that
SpinCo has invoiced RemainCo, and that RemainCo
has paid to SpinCo, is greater or less than the amount that the applicable charge should have been,
then (i) if it is determined that RemainCo has overpaid the Service Charge or Termination Charge, SpinCo shall, within five (5) Business
Days after such
determination, reimburse RemainCo an amount of cash equal to such overpayment and (ii) if it is determined that RemainCo has underpaid the Service
Charge or Termination Charge, RemainCo shall within five (5) Business Days
after such determination reimburse SpinCo an amount of cash equal to
such underpayment.

ARTICLE VIII
LIMITED LIABILITY AND INDEMNIFICATION

Section 8.01. Limitation of Liability.

(a) Notwithstanding any other provision contained in this Agreement, SpinCo, its Affiliates or Representatives (each, a
 “SpinCo
Indemnified Party”) shall not be liable under this Agreement for any consequential, special, incidental, indirect or punitive damages, any amount
calculated based upon any multiple of earnings, book value or cash flow, or
diminution in value, lost profits or similar items (including loss of revenue,
business interruption, income or profits, diminution of value or loss of business reputation or opportunity or loss of customers, goodwill or use)
regardless of whether
such items are based in contract, breach of warranty, tort or negligence or any other theory, and regardless of whether SpinCo or
any of its Affiliates has been advised of, knew or should have known of, anticipated or foreseen the possibility of
 such damages. The Parties
acknowledge that the Services to be provided hereunder are subject to, and that the remedies under this Agreement are limited by, the applicable
provisions of ARTICLE VI, including the limitations on representations
and warranties with respect to the Services.

(b) The aggregate liability and indemnification obligations of SpinCo
or any SpinCo Indemnified Party (in each case, in connection with
the provision of Services by SpinCo and any SpinCo Indemnified Parties) and RemainCo or any RemainCo Indemnified Party (in each case, in
connection with the receipt of Services by
 RemainCo and any RemainCo Indemnified Parties), as applicable, with respect to this Agreement, the
Services or the transactions contemplated by this Agreement shall not exceed, in the aggregate in the applicable calendar year, the aggregate amount
of
Service Charges actually paid hereunder to or by such Party during such calendar year.

Section 8.02. RemainCo Indemnification Obligation. Subject to the limitation set forth
in Section 8.01(b), each Recipient shall indemnify,
defend and hold harmless each SpinCo Indemnified Party from and against any and all losses, and shall reimburse each SpinCo Indemnified Party for all
reasonable expenses
as they are incurred, whether or not in connection with pending litigation and whether or not any SpinCo Indemnified Party is a
Party, to the extent caused by, resulting from or in connection with RemainCo’s gross negligence or willful
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misconduct in using any of the Services rendered or to be rendered by or on behalf of SpinCo pursuant to this Agreement or material breach of this
Agreement.

Section 8.03. SpinCo Indemnification Obligation. Subject to the limitations set forth in
Section 8.01, SpinCo shall indemnify, defend and
hold harmless each relevant Recipient and its Affiliates and Representatives (each, a “RemainCo Indemnified Party”) from and against any and all
losses, and shall reimburse each RemainCo Indemnified Party for all reasonable expenses as they are incurred, whether or not in connection with
pending litigation and whether or not any RemainCo Indemnified Party is a Party, to the extent caused by,
 resulting from or arising out of or in
connection with SpinCo’s gross negligence or willful misconduct in providing any of the Services rendered or to be rendered by or on behalf of SpinCo
pursuant to this Agreement or any material breach of
this Agreement.

Section 8.04. Indemnification Procedure. The provisions set forth in
Article V of the Separation Agreement shall apply mutatis mutandis
to the indemnification provisions of this Agreement, with such conforming changes thereto as are necessary to apply the provisions, and preserve the
effect, thereof to the
terms of this Agreement.

Section 8.05. Liability for Payment Obligations. Nothing in
 this ARTICLE VIII shall be deemed to eliminate or limit, in any respect,
RemainCo’s or SpinCo’s express obligation in this Agreement to pay Termination Charges (to the extent applicable) or Service Charges for
Services
rendered in accordance with this Agreement.

Section 8.06. Exclusion of Other
Remedies. The indemnification expressly provided in this ARTICLE VIII shall be the sole and exclusive
monetary remedies of the SpinCo Indemnified Parties and the RemainCo Indemnified Parties, as applicable, for any
claim, loss, damage, expense or
liability, whether arising from statute, principle of common or civil law, principles of strict liability, tort, contract or otherwise arising under this
Agreement, or in respect of the Services or actions taken by
Parties in connection with the transactions contemplated by this Agreement.

Section 8.07.
Mitigation. Each Indemnified Party shall use its reasonable best efforts to mitigate any loss for which such Indemnified
Party seeks indemnification under this Agreement.

ARTICLE IX
TERM AND
TERMINATION; EXTENSION OF SERVICE PERIOD

Section 9.01. Term and Termination.

(a) This Agreement shall commence immediately upon the Distribution Date and shall terminate upon the earlier to occur
of: (i) the last
date on which SpinCo is obligated to provide any Service to a Recipient (including for the purposes of this sub-section, the services described in
Section 2.06)
in accordance with the terms hereof; and (ii) the mutual written agreement of the Parties to terminate this Agreement in its entirety.

(b) Without prejudice to any Recipient’s rights with respect to a Force Majeure Event, RemainCo may terminate
 this Agreement with
respect to any Service, in whole (by Service line item) but not in part: (i) for any reason or no reason upon providing at least thirty (30) days’
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prior written notice to SpinCo of such termination (or such greater or smaller number of days as is provided in the Schedules) (it being understood that
an early termination may result in
Termination Charges being payable by RemainCo under this Agreement), or (ii) if SpinCo has failed to perform any
of its material obligations under this Agreement with respect to such Service, and such failure shall continue to exist fifteen
(15) days after receipt by
SpinCo of written notice of such failure from RemainCo.

(c) SpinCo may terminate
this Agreement with respect to one or more Services, in whole (by Service line item) but not in part, at any time
if a Recipient has failed to perform any of its material obligations under this Agreement relating to such Service, and such failure
shall continue to exist
for a period of thirty (30) days after receipt by RemainCo of a written notice of such failure from SpinCo.

(d) Both Parties may terminate this Agreement with respect to one or more Services (i)  immediately upon mutual
written agreement or
(ii)  immediately upon written notice to the other Party in the event that such other Party: (1) commences, or has commenced against it, proceedings
under bankruptcy, insolvency or debtor’s relief Laws or similar
Laws in any other jurisdiction; (2) makes a general assignment for the benefit of its
creditors; or (3) ceases operations or is liquidated or dissolved.

(e) Upon termination of this Agreement with respect to one or more Services, the relevant Schedule  shall be
 updated to reflect any
terminated Service. In the event that the effective date of the termination of any Service is a day other than the last day of a Service Period, any periodic
Service Charge associated with such Service shall be pro-rated appropriately.

(f) RemainCo may from time to time request in writing a
reduction or increase in part of the scope of any Service (it being understood that
a reduction may result in Termination Charges being payable by RemainCo under this Agreement). If requested to do so by RemainCo, SpinCo agrees to
discuss in good
faith the potential reduction or increase in scope and any applicable reductions or increases to the Service Charges in light of all relevant
factors including the costs and benefits to SpinCo of any such reductions or increases and (in the case of
reductions in scope) any applicable Termination
Charges. With respect to any Services that SpinCo has agreed to reduce or increase, the relevant Schedule shall be updated to reflect any such agreed
upon reduction or increase in the Service in
the level of service provided and the corresponding Service Charges shall be either reduced or increased, as
applicable, to the extent the incremental cost to SpinCo of providing such Services is reduced or increased, as applicable, provided, and
for clarity, any
such increase in a Service Charge shall not be based on any increased incremental costs to SpinCo already embodied in a Termination Charge paid or
payable by RemainCo hereunder. For the avoidance of doubt, SpinCo is not obligated to
reduce or increase the scope of any Services or relevant Service
Charges.

Section 9.02.
Effect of Termination of Services.

(a) Upon termination (for any reason other than expiration of the
Service Period duration) or reduction of any Service (in whole or in part)
pursuant to this Agreement, (A) RemainCo shall bear all Termination Charges, to the extent applicable, other than Termination Charges identified on
Schedule A as
SpinCo obligations, provided, however, that SpinCo shall not be under any obligation to pay any Termination Charges with respect to any
termination of any Service by SpinCo pursuant to Section 9.01(b) or
Section 9.01(d)(ii) (and, for the avoidance of
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doubt, any such Termination Charges shall be borne by RemainCo); provided, further, that SpinCo shall bear all Termination Charges with respect to
any termination of any Service by
RemainCo pursuant to Section 9.01(c)(ii) or Section 9.01(d)(ii). All Termination Charges shall be invoiced and paid
as provided in ARTICLE V.

(b) Upon termination of any Service pursuant to this Agreement, SpinCo shall have no further obligation to provide the
 terminated
Service, and RemainCo shall have no obligation to pay any future Service Charges relating to any such Service; provided that RemainCo shall remain
obligated to SpinCo for the (i) Service Charges and other fees, costs and
expenses (if any) owed and payable under the terms of this Agreement in
respect of Services provided prior to the effective date of termination, including Service Charges that are billed in arrears, (ii) Termination Charges, only
to the extent
applicable, as invoiced by SpinCo to RemainCo; provided, that any such Termination Charges must be invoiced by SpinCo within thirty
(30) days after the early termination of a Service. Upon termination of any Service pursuant to this
Agreement, SpinCo shall reduce for the next monthly
billing period the amount of the Service Charge for the category of Services in which the terminated Service was included (such reduction to reflect the
elimination of all costs incurred in
 connection with the terminated service to the extent the same are not required to provide other Services to
RemainCo), and, upon request of RemainCo, SpinCo shall provide RemainCo with documentation or information regarding the calculation of the
amount of the reduction. In connection with termination of any Service, the provisions of this Agreement not relating solely to such terminated Service
shall survive any such termination. In connection with a termination of this Agreement,
ARTICLE I, Section 6.05, ARTICLE VIII (including liability in
respect of any indemnifiable losses under this Agreement arising or occurring on or prior to the date of termination), this
ARTICLE IX, ARTICLE X, all
confidentiality obligations under this Agreement and liability for all due and unpaid Service Charges and Termination Charges (to the extent applicable)
shall continue to
survive indefinitely.

Section 9.03. Force Majeure. Neither Party (nor any Person acting
on its behalf) shall be liable to the other Party for any loss as a result of
any delay or failure in the performance of any obligation hereunder which is due to fire, flood, war, acts of God, strikes, riots, pandemic, Governmental
Authority,
or other causes beyond its reasonable control (a “Force Majeure Event”); provided that the Party so affected shall notify the other Party in
writing promptly upon the onset of any Force Majeure Event, shall use commercially
 reasonable efforts to mitigate the effect of any Force Majeure
Event to the extent reasonably practical, and notify the other Party in writing promptly upon the termination of any Force Majeure Event. In the event
that SpinCo is unable to provide
any Service due to a Force Majeure Event, RemainCo shall be relieved of its obligation to pay for any such Service to
the extent not provided (including any Termination Charges payable by RemainCo pursuant to the terms of this Agreement);
 provided that a Force
Majeure Event shall not relieve RemainCo from its payment obligations under this Agreement with respect to the Services actually performed
hereunder.

Section 9.04. Extension of Service Period. Upon sixty (60) days’ advance written
notice prior to the expiration of the Service Period for
any Service, RemainCo may request a service extension. Provided that RemainCo has been using good faith efforts to migrate off of or replace such
Service prior to the end of the applicable
Service Period, SpinCo shall use commercially reasonable efforts to accommodate any such extension. If such
a request is made, the Parties shall discuss in good faith the requested scope, duration and other terms, including applicable Service
Charge, of such
proposed extension. In no event shall the term (meaning the
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initial term and extension period, including any extension periods previously permitted under this Agreement) of a particular Service exceed the
maximum period permitted under any third-party
agreement(s) that exist as of the date hereof and are necessary to provide or support such Service.

ARTICLE X
GENERAL PROVISIONS

Section 10.01. Independent Contractors. Nothing contained herein is intended or shall be
 deemed to make any Party or its respective
Affiliates the agent, employee, partner or joint venture of any other Party or its Affiliates or be deemed to provide such Party or its Affiliates with the
power or authority to act on behalf of the other
 Party or its Affiliates or to bind the other Party or its Affiliates to any Contract, agreement or
arrangement with any other individual or entity. SpinCo shall act as an independent contractor and not as the agent of any Recipient in performing
such
Service, maintaining control over its employees, its subcontractors and their employees and complying with all withholding of income at source
requirements, whether federal, state, local or foreign.

Section 10.02. Subcontractors. SpinCo may hire or engage one or more subcontractors to
perform any or all of its obligations under this
Agreement; provided that (a) SpinCo shall use the same degree of care in selecting any such subcontractor as it would if such subcontractor was being
retained to provide similar services
to SpinCo; and (b) SpinCo shall in all cases remain primarily responsible for all of its obligations hereunder with
respect to the scope of the Services, the standard for Services as set forth in ARTICLE VI hereof and the content of the
Services provided to the relevant
Recipient.

Section 10.03. Treatment of Confidential
Information.

(a) The Parties acknowledge that, by reason of their relationship and the provision and receipt
of Services, each Party may have access to
Confidential Information concerning the other Party’s business, products and services. Each Party agrees that it shall not, and shall cause its Affiliates
and its and its Affiliates’ officers,
directors, members, managers, partners, employees, agents and other personnel not to, use in any way, for their own
account or the account of any third party, or disclose to any third party, any such Confidential Information without prior written
authorization from the
disclosing Party; provided, however, that each Party may disclose Confidential Information of the other Party, to the extent permitted by applicable Law:
(i) to its Representatives on a need-to-know basis in connection with the performance of such Party’s obligations under this Agreement; or (ii) in order
to comply with applicable Law or in
response to any summons, subpoena or other legal process or formal or informal investigative demand issued to the
disclosing Party in the course of any litigation, investigation or administrative proceeding. In the event that a Party becomes legally
compelled (based on
advice of counsel) by judicial, investigative or administrative process to disclose any Confidential Information of the other Party, such disclosing Party
(to the extent legally permitted) shall provide the other Party with
 prompt prior written notice of such requirement, and, to the extent reasonably
practicable, cooperate with the other Party (at such other Party’s expense) to obtain a protective order or similar remedy to cause such Confidential
Information
not to be disclosed, including interposing all available objections thereto, such as objections based on settlement privilege. In the event that
such protective order or other similar remedy is not obtained, the disclosing Party shall furnish only
that portion of the Confidential Information that has
been legally compelled and shall exercise
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its reasonable best efforts (at such other Party’s expense) to obtain assurance that confidential treatment shall be accorded such Confidential Information.
In the event that a Party
becomes legally required (based on advice of counsel) to disclose Confidential Information pursuant to stock exchange rules or
securities Laws, the disclosing Party shall allow the other Party a reasonable opportunity to review and comment on the
portion of such disclosure
containing or reflecting Confidential Information, prior to the disclosure thereof.

(b)
 Each Party shall, and shall cause its Representatives to, protect the Confidential Information of the other Party by using the same
degree of care to prevent the unauthorized disclosure of such Confidential Information as the Party uses to protect
its own Confidential Information of a
like nature, which shall not be less than a reasonable standard of care.

(c)
Each Party shall inform its Representatives and Affiliates of the confidential nature of the information and direct them to abide by the
terms hereof in advance of the disclosure of any such Confidential Information to them. Such disclosing Party
shall be responsible for any breach of this
Agreement by such Representatives or Affiliates, as if such Representatives or Affiliates were a party hereto.

(d) Each Party shall comply with this Agreement, including but not limited to this
Section 10.03(d) and all applicable Laws that are or that
may in the future be applicable to the provision of Services hereunder.

(e) Each Party shall use reasonable best efforts to ensure that at completion of specific Services or termination of
 this Agreement, all
access to Confidential Information of the other Party that was provided for purposes of SpinCo providing such Services to any Recipient, including any
access rights provided under Section 4.01 hereof,
will be terminated, including cancellation of all user identifications and passwords related thereto, if
any, and any Confidential Information of the other Party will be deleted or returned to such other Party.

Section  10.04. Further Assurances. From time to time following the Distribution, the Parties
 shall, and shall cause their respective
Affiliates to, execute, acknowledge and deliver all reasonable further conveyances, notices, assumptions, releases and acquittances and such instruments,
and shall take such reasonable actions as may be
necessary or appropriate to make effective the transactions contemplated hereby as may be reasonably
requested by the other Party; provided, however, that nothing in this Section 10.04 shall require either
Party or its Affiliates to pay money to, commence
or participate in any action or proceeding with respect to, or offer or grant any accommodation (financial or otherwise) to, any third-party following the
date hereof.

Section  10.05. Rules of Construction. Interpretation of this Agreement shall be governed by
 the rules of construction set forth in
Section 1.2 of the Separation Agreement.

Section 10.06. Notices. Except with respect to routine communications by the SpinCo Services
Manager under Section 2.04, all notices
and other communications under this Agreement shall be made in accordance with Section 8.13 of the Separation Agreement.

Section 10.07. Severability. If any provision of this Agreement is held invalid or
unenforceable by any court of competent jurisdiction, the
other provisions of this Agreement will remain in full force and effect. Any provision of this Agreement held invalid or unenforceable
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only in part or degree will remain in full force and effect to the extent not held invalid or unenforceable. The Parties will replace such invalid or
unenforceable provision of this Agreement
with a valid and enforceable provision that will achieve, to the extent possible, the economic, business and
other purposes of such invalid or unenforceable provision.

Section  10.08. Assignment. This Agreement will be binding upon and inure to the benefit of
 and be enforceable by the respective
successors and permitted assigns of the Parties. Except as otherwise provided for in this Agreement, neither this Agreement nor any right, interest or
obligation arising under this Agreement shall be assignable,
in whole or in part, directly or indirectly, by either Party without the prior written consent of
the other Party, and any attempt to assign any rights, interests or obligations arising under this Agreement without such consent shall be void;
provided,
that (i) a Party may assign any or all of its rights, interests and obligations hereunder to a member of such Party’s Group, so long as such assignee agrees
pursuant to an agreement in writing reasonably satisfactory to
the other Party to be bound by the terms of this Agreement as if named a “Party” hereto,
(ii)  a Party may assign this Agreement or any or all of its rights, interests and obligations hereunder in connection with a merger,
 reorganization or
consolidation transaction in which such Party is a constituent party but not the surviving entity or the sale by such Party of all or substantially all of its
Assets, so long as the surviving entity of such merger, reorganization
or consolidation transaction or the transferee of such Assets shall assume all the
obligations of the relevant Party by operation of law or pursuant to an agreement in writing, reasonably satisfactory to the other Party, to be bound by the
terms of
this Agreement as if named as a “Party” hereto, and (iii) a Party may assign this Agreement or any or all of its rights, interests and obligations
hereunder in connection with a sale or disposition of any Assets or lines of business
 of such Party, so long as such assignee agrees pursuant to an
agreement in writing reasonably satisfactory to the other Party to be bound by the terms of this Agreement as if named a “Party” hereto; provided, that
in the case of
an assignment pursuant to the foregoing clause (ii) or this clause (iii), (A) the non-assigning Party shall not be required to perform any
obligation under this Agreement that would result in the breach
or violation of any third party Contract by such Party or its Affiliates without the prior
written consent of the non-assigning Party; provided, further, that in the case of each of the preceding
 clauses, no assignment permitted by this
Section 10.08 shall release the assigning Party from liability for the full performance of its obligations under this Agreement, unless agreed to in writing
by the non-assigning Party. Notwithstanding the foregoing, rights and obligations of RemainCo under this Agreement may be assigned as and to the
extent provided in the Separation Agreement.

Section  10.09. No Third-Party Beneficiaries.
 Except as expressly set forth herein with respect to SpinCo Indemnified Parties and
RemainCo Indemnified Parties pursuant to ARTICLE VIII, (a) the provisions of this Agreement are solely for the benefit of the Parties
hereto and are
not intended to confer upon any Person except the Parties hereto any rights or remedies hereunder and (b) there are no third-party beneficiaries of this
Agreement and this Agreement shall not provide any third person with any
remedy, claim, liability, reimbursement, cause of action or other right in
excess of those existing without reference to this Agreement.

Section  10.10. Entire Agreement. This Agreement (including any Schedules, Annexes or Exhibits
 hereto and the documents and
instruments referenced herein) and the Separation Agreement contain the entire agreement between the Parties with respect to the subject matter hereof
and supersede all previous agreements, negotiations, discussions,
writings, understandings, commitments and conversations with respect to such subject
matter, and there are
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no agreements or understandings between the Parties with respect to the subject matter hereof other than those set forth or referred to herein or therein
which will survive and remain in full
force and effect . In the event of conflict or inconsistency between the provisions of this Agreement, on the one
hand, and the provisions of any Local Implementing Agreement (including any provision of a Local Implementing Agreement providing for
dispute
resolution mechanisms inconsistent with those provided herein), on the other hand, the provisions of this Agreement shall prevail and remain in full
force and effect. Each Party hereto shall, and shall cause each of its Subsidiaries to,
implement the provisions of and the transactions contemplated by
the Local Implementing Agreement in accordance with the immediately preceding sentence.

Section  10.11. Amendment. Except as provided in Section  2.03,
 Section  5.01(a), Section  6.04, and Section  9.01, this Agreement
(including all Exhibits and Schedules) may be amended, restated, supplemented or otherwise modified,
only by written agreement duly executed by an
authorized representative of each Party. No consent from any Indemnified Party under ARTICLE VIII (in each case other than the Parties) shall be
required to amend this Agreement. Nothing in this
Agreement will constitute an amendment to any plan or program sponsored by RemainCo, and no
RemainCo plan or program will be amended absent a separate written amendment that complies with the plan’s or program’s amendment procedures.

Section 10.12. Waiver. No failure or delay of any Party (or the applicable member of its
Group) in exercising any right or remedy under
this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or
discontinuance of steps to enforce such right or power, or
any course of conduct, preclude any other or further exercise thereof or the exercise of any
other right or power. Waiver by any Party of any default by the other Party of any provision of this Agreement shall not be deemed a waiver by the
waiving
Party of any subsequent or other default.

Section 10.13. Governing Law. This Agreement,
and any TSA Dispute, shall be governed by, and construed and enforced in accordance
with, the Laws of the State of Delaware, regardless of the Laws that might otherwise govern under applicable principles of conflicts of Laws thereof.
SpinCo shall
cause the SpinCo Indemnified Parties, and RemainCo shall cause the RemainCo Indemnified Parties, to comply with the foregoing and
with Section 7.01 as though such Indemnified Parties were a Party to this Agreement.

Section 10.14. Non-Recourse. All claims, obligations,
liabilities, or causes of action (whether in contract or in tort, in law or in equity, or
granted by statute) that may be based upon, in respect of, arise under, out or by reason of, be connected with, or relate in any manner to this Agreement,
or
 the negotiation, execution, or performance of this Agreement (including any representation or warranty made in, in connection with, or as an
inducement to, this Agreement), may be made only against (and are expressly limited to) the entities that
 are expressly identified as Parties to this
Agreement. No Person who is not a Party, including any past, present or future director, officer, employee, incorporator, member, partner, manager,
stockholder, Affiliate, agent, attorney, or
 representative of, and any financial advisor or lender to, any Party, or any director, officer, employee,
incorporator, member, partner, manager, stockholder, Affiliate, agent, attorney, or representative of, and any financial advisor or lender to,
any of the
foregoing (“Nonparty Affiliates”), shall have any liability (whether in contract or in tort, in law or in equity, or granted by statute) for any claims, causes
of action, obligations, or liabilities arising under, out
of, in connection with, or related in any manner to, this Agreement or based on, in respect of, or by
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reason of this Agreement or its negotiation, execution, performance, or breach; and, to the maximum extent permitted by Law, each Party hereby waives
and releases all such liabilities, claims,
causes of action, and obligations against any such Nonparty Affiliates.

Section 10.15.
Counterparts. This Agreement may be executed in one or more counterparts, all of which counterparts shall be considered
one and the same agreement, and shall become effective when one or more counterparts have been signed by each Party and
delivered to the other Party.
This Agreement may be executed by facsimile or PDF signature and scanned and exchanged by electronic mail, and such facsimile or PDF signature or
scanned and exchanged copies shall constitute an original for all
purposes.

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed on
the date first written above by their respective duly
authorized officers.
 

ANAPTYSBIO, INC.

By:  /s/ Daniel Faga
 Name: Daniel Faga
 Title: President and Chief Executive Officer

FIRST TRACKS BIOTHERAPEUTICS, INC.

By:  /s/ Daniel Faga
 Name: Daniel Faga
 Title: President and Chief Executive Officer

 
[SIGNATURE
PAGE TO TRANSACTION SERVICES AGREEMENT]



Exhibit 99.1

Anaptys Completes Separation of First Tracks Biotherapeutics and Now Exclusively
Manages GSK and Vanda Financial Collaborations

 
  •   Focused on protecting and returning value of Jemperli and imsidolimab royalties to shareholders
 

  •   Launches with virtual model, including limited FTEs and minimal operating expenses, and approximately $140-$145 million in net cash

SAN DIEGO, CA — April 20, 2026 —
AnaptysBio, Inc. (Nasdaq: ANAB), a royalty management company, today announced the completion of its
spin-off of First Tracks Biotherapeutics, Inc., its former biopharma operations business.

Anaptys will now exclusively manage the financial collaborations for Jemperli with GSK and imsidolimab with Vanda with a focus on protecting and
returning the value of its royalties to shareholders.

“Anaptys begins this next chapter in a virtual business model. We are now exclusively
managing royalties from our out-licensed assets, Jemperli and
imsidolimab, with streamlined operations requiring limited FTEs, minimal operating expenses and providing a greater than 95% EBIT
margin,” said
Daniel Faga, president and chief executive officer. “This structure positions us to operate without complexity and deliver maximum value to
shareholders.”

The taxable spin-off was completed today following the distribution to Anaptys shareholders of one share of First
Tracks Bio common stock for every
one share of Anaptys common stock owned as of the close of business on April 6, 2026, the record date for the distribution.

Anaptys will continue to trade on Nasdaq under the ticker symbol “ANAB”. First Tracks Bio common stock will begin
regular-way trading today on the
Nasdaq Global Select Market under the symbol “TRAX”.

About
AnaptysBio

Anaptys exclusively manages the financial collaborations for Jemperli with GSK and imsidolimab with Vanda, with a focus on
protecting and returning
the value of its royalties to shareholders. To learn more, visit www.AnaptysBio.com or follow us on LinkedIn.

Forward-Looking Statements

This press release contains
forward-looking statements within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform
Act of 1995, including, but not limited to whether Anaptys is able to protect its financial collaborations; and its
ability to return value to its shareholders.
Statements including words such as “plan,” “continue,” “expect,” or “ongoing” and statements in the future tense are forward-looking statements. These
forward-looking statements involve risks and uncertainties, as well as assumptions, which, if they do not fully materialize or prove incorrect, could
cause its results to differ materially from those expressed or implied by such forward-looking
statements. Forward-looking statements are subject to
risks and uncertainties that may cause the company’s actual activities or results to differ significantly from those expressed in any forward-looking
statement, including risks and
uncertainties related to the company’s ability to protect its financial collaborations and return value to its shareholders, the
company’s ability to operate efficiently with a limited staff, and other risks and uncertainties described
under the heading “Risk Factors” in documents
the company files from time to time with the Securities and Exchange Commission. These forward-looking statements speak only as of the date of this
press release, and the company undertakes
no obligation to revise or update any forward-looking statements to reflect events or circumstances after the
date hereof.



This press release also includes a reference to EBIT margin which is a measure not presented in accordance
with generally accepted accounting
principles in the United States of America (“GAAP”), which Anaptys believes provides important perspective with respect to operational profitability.
Non-GAAP
financial measures may exclude items that are significant in understanding and assessing Anaptys’ financial results, should not be
considered in isolation or as an alternative to GAAP measures, and should be considered only as a supplement to,
and not as superior to, GAAP
measures. Anaptys cannot predict with certainty the magnitude or scope of certain items that would be included in the most directly comparable GAAP
measure to EBIT margin for the relevant future periods, and such items
may be significant. Due to these uncertainties, Anaptys cannot provide a
quantitative reconciliation of EBIT margin to the most directly comparable GAAP financial measure without unreasonable effort.

Investor Contact:

Anaptys Investor Relations
investors@anaptysbio.com


