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Item 1.01

Entry into a Material Definitive Agreement.

On January 24, 2018 (the “Effective Date”), Spark Therapeutics, Inc. (the “Company”) entered into a Licensing and Commercialization Agreement (the
“License Agreement”) with Novartis Pharma AG (“Novartis”) to develop and commercialize voretigene neparvovec outside the U.S. The Company also
entered into a Supply Agreement with Novartis, dated as of the Effective Date (the “Supply Agreement”) to manufacture and supply all of the requirements of
Novartis for voretigene neparvovec.
Under the terms of the License Agreement, the Company has granted Novartis an exclusive right and license, with the right to grant certain sublicenses, under
the Company’s intellectual property reasonably necessary or useful for the development or commercialization of LUXTURNA™ for the treatment,
prevention, cure or control of RPE65-mediated inherited retinal disease (IRD) in humans outside the U.S.
Novartis will pay the Company a non-refundable, non-creditable, one-time payment of $105 million within five business days following the Effective Date.
The Company is eligible to receive an additional $25 million in cash if investigational voretigene neparvovec is approved by the European Medicines
Agency, as well as up to in aggregate $40 million in cash based on receipt of initial sales outside the U.S. in certain markets. The Company is also entitled to
receive royalty payments at a flat mid-twenties percentage of net sales on a royalty-region by royalty-region basis, subject to reduction and extension in
certain circumstances.
Under the License Agreement, the Company will retain regulatory responsibility for obtaining approval for LUXTURNA by the European Medicines
Agency; however, Novartis will have regulatory responsibility for obtaining approval for LUXTURNA for countries outside of the U.S. and the E.U.
The License Agreement continues until the last to complete royalty term, which is on a royalty-region by royalty-region basis for 12 years from the first
commercial sale in such region of LUXTURNA, but may be extended in a country until regulatory exclusivity expires in that country or on a region-byregion basis until aggregate net sales fall below a certain threshold. Either party may terminate the License Agreement upon the other party’s uncured
material breach of the License Agreement, insolvency, or bankruptcy. Novartis may terminate the License Agreement at any time upon one year’s prior
written notice to the Company. Novartis may also terminate the License Agreement in the event there is an uncured material breach of the Supply Agreement
by Spark resulting in Novartis taking over manufacturing of LUXTURNA or in the event Spark undergoes a change of control.
Under the Supply Agreement, the Company has agreed to supply all of the commercial supply of LUXTURNA required by Novartis, subject to certain
conditions. The Supply Agreement continues until the expiration or early termination of the License Agreement. Either party may also terminate the Supply
Agreement upon the other party’s uncured material breach of the Supply Agreement, insolvency or bankruptcy.
The foregoing descriptions of the License Agreement and the Supply Agreement do not purport to be complete and are subject to, and qualified in their
entirety by reference to, the full text of the License Agreement and the Supply Agreement. The Company intends to file a copy of the License Agreement and
the Supply Agreement with the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2018.
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