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Item 1.01 Entry into a Material Definitive Agreement.
On June 28, 2022, Ardelyx, Inc. (the “Company”) entered into that certain Royalty and Sales Milestone Interest Acquisition Agreement (the “Agreement”),
by and between the Company and HealthCare Royalty Partners IV, L.P. (“HealthCare Royalty”). Under the terms of the Agreement, HealthCare Royalty
has agreed to pay the Company up to $20 million in exchange for the royalty payments and commercial milestone payments (collectively the “Royalty
Interest Payments”) that the Company may receive under its License Agreement with Kyowa Kirin Co., Ltd. dated November 27, 2017 (the “Kyowa Kirin
Agreement”) based upon Kyowa Kirin’s net sales of tenapanor in Japan. As consideration for the sale of the Royalty Interest Payments, HealthCare
Royalty will pay the Company a $10 million upfront payment, an additional $5 million payment following Kyowa Kirin’s receipt of regulatory approval to
market tenapanor for hyperphosphatemia in Japan, and a $5 million payment in the event net sales by Kyowa Kirin in Japan exceed a certain annual target
level by the end of 2025.
The Agreement contains customary representations and warranties and customary affirmative and negative covenants, including, among others,
requirements as to prosecution, maintenance, defense and enforcement of certain patent rights in Japan, restrictions regarding the Company’s ability to
forgive, release or reduce any Royalty Interest Payments due to the Company under the Kyowa Kirin Agreement, to create or incur any liens with respect
to the Royalty Interest Payments, the Kyowa Kirin Agreement or certain patents, or to sell, license or transfer certain patents in the field and territory
described in the Kyowa Kirin Agreement.
In addition, the Agreement contains customary events of default with respect to which the Company may incur indemnification obligations to HealthCare
Royalty for any losses incurred by HealthCare Royalty and related parties as a result of the event of default, subject to a specified limitation of liability cap.
Under the Agreement, an event of default will occur if, among other things, any of the representations and warranties included in the Agreement proves not
to have been true and correct in all material respects, at the time it was made, the Company breaches any of its covenants under the Agreement, subject to
specified cure periods with respect to certain breaches, the Company is in breach or default under the Kyowa Kirin Agreement in any manner which is
likely to cause a material adverse effect on the Royalty Interest Payments, the occurrence of a termination of the Kyowa Kirin Agreement under certain
circumstances or the Company or its assets become subject to certain legal proceedings, such as bankruptcy proceedings, or the Company is unable to pay
its debts as they become due.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
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No.

104

Description

Cover Page Interactive Data File (embedded within the Inline XBRL document).
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