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Item 1.01

Entry into a Material Definitive Agreement.

On July 5, 2019, Spark Therapeutics, Inc., a Delaware corporation (the “Company”), Roche Holdings, Inc., a Delaware corporation (“Roche”) and
022019 Merger Subsidiary, Inc., a Delaware corporation and a wholly owned subsidiary of Roche (“Merger Sub”), entered into Amendment No. 1
(“Amendment No. 1”) to the Agreement and Plan of Merger, dated as of February 22, 2019, by and among the Company, Roche and Merger Sub (the
“Merger Agreement”).
Pursuant to the terms of the Merger Agreement, Merger Sub previously commenced a cash tender offer (the “Offer”) to acquire all of the issued and
outstanding shares of common stock, par value $0.001 per share, of the Company. The consummation of the Offer remains subject to certain
conditions, including (1) the expiration or termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 and
other applicable antitrust laws and (2) that no governmental entity of competent jurisdiction has enacted, issued, promulgated, enforced or entered any
injunction, order or other law that is in effect and restrains, enjoins or otherwise prohibits consummation of the Offer, the merger or the other
transactions contemplated by the Merger Agreement, or any governmental entity has instituted any legal proceeding that seeks to or that would do any
of the foregoing, or that imposes (or seeks to impose) a burdensome condition (the “Regulatory Conditions”). Under the terms of the Merger
Agreement, December 31, 2019 is the date upon which, subject to the terms of the Merger Agreement, either the Company or Roche would have the
right to terminate the Merger Agreement if the Offer has not been consummated on or before such date (the “End Date”), provided that if on such date
the Regulatory Conditions (with respect to antitrust laws) have not been satisfied, either Roche or the Company may extend the End Date to
January 31, 2020 (the “Extended End Date”). Under the terms of Amendment No. 1, Roche and the Company have agreed to extend the Extended End
Date to April 30, 2020 in order to provide the parties with additional time to satisfy the Regulatory Conditions (with respect to antitrust laws) in the
event that additional time is necessary.
Other than as expressly modified pursuant to Amendment No. 1, the Merger Agreement, which was previously filed as Exhibit 2.1 to the Current Report
on Form 8-K filed with the Securities and Exchange Commission by the Company on February 25, 2019, remains in full force and effect as originally
executed on February 22, 2019. The foregoing description of Amendment No. 1 does not purport to be complete and is subject to, and qualified in its
entirety by, the full text of Amendment No. 1 attached hereto as Exhibit 2.1 to this Current Report on Form 8-K, which is incorporated herein by
reference.
Important Information
This communication is for informational purposes only and does not constitute an offer to purchase nor a solicitation of an offer to sell any shares of
the common stock of the Company. The tender offer is only being made pursuant to an offer to purchase and related materials. Roche and Merger Sub
filed a tender offer statement on Schedule TO with the SEC on March 7, 2019, and the Company filed a Solicitation/Recommendation Statement on
Schedule 14D-9 with respect to the offer with the SEC on March 7, 2019, in each case as amended from time to time. Investors and security holders are
urged to read these materials (including the offer to purchase, related letter of transmittal, and certain other tender offer documents), as they may be
amended from time to time carefully before any decision is made with respect to the tender offer since they contain important information, including
the terms and conditions of the offer. The offer to purchase, Solicitation/Recommendation statement and related materials have been filed with the
SEC, and investors and security holders may obtain a free copy of these materials and other documents filed by Roche and the Company with the SEC
at the website maintained by the SEC at www.sec.gov. Investors and security holders may also obtain free copies of the solicitation/recommendation
statement and other documents filed with the SEC by the Company at www.sparktx.com.
Forward-Looking Statements
Any statements made in this communication that are not statements of historical fact, including statements about the Company’s beliefs and
expectations and statements about the Offer and Roche’s proposed acquisition of the Company, including the timing of and closing conditions to the
acquisition, and the potential effects of the pending acquisition on the Company are forward-looking statements that are based on management’s
beliefs, certain assumptions and current expectations and should be evaluated as such. These statements may be identified by their use of forwardlooking terminology such as the words “intend,” “believe,” “expect,” “anticipate,” “should,”

“planned,” “projected,” “estimated,” and “potential,” among others. Such forward-looking statements involve risks and uncertainties that could cause
actual results to differ materially from those projected. These risks and uncertainties include, but are not limited to: the possibility that various closing
conditions for the transaction may not be satisfied or waived, including uncertainties as to the percentage of the Company’s stockholders tendering
their shares in the Offer; the possibility that competing offers will be made; the effect of the announcement of the transaction on the ability of the
Company to retain and hire key personnel and maintain relationships with customers, strategic partners, suppliers, regulatory authorities and others
with whom the Company does business, or on the Company’s operating results and business generally; the risk that the Company and Roche may be
unable to obtain governmental and regulatory approvals required for the transaction, or that required governmental and regulatory approvals may
delay the transaction or cause the parties to abandon the proposed transaction; the impact of legislative, regulatory, competitive and technological
changes; the risk that any stockholder litigation in connection with the transaction may result in significant costs of defense, indemnification and
liability; and other risks and uncertainties discussed in filings that the Company makes with the SEC, including the “Risk Factors” section of the
Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2018, as amended, as well as the tender offer documents filed by
Roche, Merger Sub and the Company.
The forward-looking statements contained in this report are made as of the date hereof, and the Company undertakes no obligation to update any
forward-looking statements, whether as a result of future events, new information or otherwise, except as expressly required by law. All forward-looking
statements in this document are qualified in their entirety by this cautionary statement.
Item 9.01.
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Financial Statements and Exhibits.

Description

Amendment No. 1 to Agreement and Plan of Merger, dated as of July 5, 2019, among Spark Therapeutics, Inc., Roche Holdings, Inc.
and 022019 Merger Subsidiary, Inc. (incorporated by reference to Exhibit (d)(3) to the Schedule TO)
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