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Item 8.01 Other Events.
Axovant Gene Therapies Ltd. (the “Company”) has been advised of the following by Roivant Sciences Ltd. (“Roivant”), our majority shareholder:
Memorandum of Understanding
On September 6, 2019, Roivant and Sumitomo Dainippon Pharma Co., Ltd. (“Sumitomo”) entered into a non-binding memorandum of
understanding (the “MOU”) related to the creation of a strategic alliance between the companies (the “Strategic Alliance”). Among other things, the MOU
provides that, subject to completion of due diligence and the negotiation of definitive agreements, Roivant and Sumitomo plan to effect the following
transactions: (i) Sumitomo will indirectly acquire equity interests in five of Roivant’s subsidiaries (collectively, the “Strategic Alliance Entities”), (ii)
Roivant will grant Sumitomo options to purchase, subject to certain exceptions set forth in the MOU, Roivant’s existing equity interests in six other
privately-held Roivant subsidiaries or affiliates (collectively, the “Option Entities”) and (iii) Roivant will issue to Sumitomo common shares of Roivant. In
exchange, the MOU provides that Sumitomo will make a $3.0 billion upfront cash payment to Roivant upon the closing of the transactions contemplated by
the MOU. The MOU contemplates that the foregoing transactions will be subject to customary closing conditions.
The Company is neither a Strategic Alliance Entity nor an Option Entity, but the MOU provides that, conditioned upon the closing of the
transactions contemplated therein, Roivant will grant Sumitomo a right of first refusal with respect to the Common Shares of the Company held by Roivant
on the terms set forth in the MOU (the “ROFR”). The MOU contemplates that the ROFR will be granted to Sumitomo at the closing of the transactions
contemplated by the MOU and would apply until the later of (i) October 31, 2024 and (ii) the date that is four years and six months after the date of the
closing of the transactions contemplated by the MOU (the “ROFR Period”). The MOU provides that during the ROFR Period, if Roivant seeks to transfer
(including in response to an offer from any third party) Common Shares of the Company held by Roivant (a “Covered Transaction”), it must (a) notify
Sumitomo of such proposed transfer, the material terms thereof and any material agreements, proposals or arrangements relating thereto (the “Offer
Notification”) and (b) provide a minimum period of 75 days for Sumitomo to conduct such diligence as is reasonably necessary for Sumitomo to make an
offer to Roivant with regard to such Covered Transaction on the same or better terms as those contained in the Offer Notification (a “Qualifying Offer”). If
Sumitomo provides a Qualifying Offer to Roivant, Roivant would be required to accept it. If not, Roivant would be permitted to consummate the Covered
Transaction. In addition, the MOU contemplates that, conditioned upon the closing of the transactions contemplated therein and for a period of five years
thereafter, to the extent certain material actions are put before the Company’s shareholders for approval, including a sale or transfer of all or certain assets of
the Company (as set forth in the MOU) or certain transactions that would reasonably be expected to result in any person or group other than Roivant holding
greater than a 50% interest in the Company or Roivant holding less than 50% of the Company’s outstanding voting power, Roivant would be obligated to
vote the Common Shares of the Company held by Roivant against such actions, in each case unless such transaction was offered to Sumitomo on the same
terms as a Covered Transaction.
Except for certain clauses as specified in the MOU (which do not include the provisions described above), the MOU is non-binding and, as such,
Roivant and Sumitomo have not made any final or contingent agreements, written or otherwise, in furtherance of any plan or purpose related to or in
connection with the Company or our securities.
Roivant has advised us that it has reserved its right to change its plans and intentions in connection with any of the actions discussed herein, and the
terms of the MOU (including those described above) may change as a result of negotiation of the definitive agreements contemplated by the MOU. Any
action taken by Roivant may be effected at any time, subject to any applicable limitations imposed thereon by any applicable laws.
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