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Item 1.01 Entry into a Material Definitive Agreement
 
On June 5, 2018, Verastem, Inc. (the “Company”) entered into a license and collaboration agreement (the “Agreement”) with Yakult Honsha Co., Ltd.
(“Yakult”), under which the Company granted exclusive rights to Yakult to develop and commercialize products containing duvelisib in Japan for the
treatment, prevention, palliation or diagnosis of all oncology indications in humans or animals.
 
Under the terms of the Agreement, Yakult receives an exclusive right to develop and commercialize products containing duvelisib in Japan under mutually
agreed development and commercialization plans at its own cost and expense. Yakult also receives certain limited manufacturing rights, in the event that the
Company is unable to manufacture or supply sufficient quantities of duvelisib or products containing duvelisib to Yakult during the term of the Agreement.
The Company retains all rights to duvelisib outside of Japan.
 
Yakult is required to pay the Company an upfront, non-refundable payment of $10 million by early July 2018. The Company is also entitled to receive
aggregate payments of up to $90 million if certain development, regulatory and commercial milestones are successfully achieved. Yakult is obligated to pay
the Company a double-digit royalty on net sales of products containing duvelisib in Japan, subject to reduction in certain circumstances, and to fund certain
global development costs on a pro-rata basis. The Company and Yakult have made customary representations and warranties and have agreed to certain
customary covenants, including confidentiality and indemnification.
 
Unless earlier terminated by either party, the Agreement will expire upon the fulfillment of Yakult’s royalty obligations to the Company for the sale of any
products containing duvelisib in Japan, which royalty obligations expire, on a product-by-product basis, upon the last to occur of (a) expiration of valid claims
covering such product, (b) expiration of regulatory exclusivity for such product or (c) 10 years from first commercial sale of such product. Yakult may



terminate the Agreement in its entirety at any time with 180 days’ written notice. Either party may terminate the agreement in its entirety with 60 days’
written notice for the other party’s material breach if such party fails to cure the breach. The Company may terminate the Agreement if (i) Yakult fails to use
commercially reasonable efforts to develop and commercialize products containing duvelisib in Japan or (ii) Yakult challenges any patent licensed by the
Company to Yakult under the Agreement. Either party may terminate the Agreement in its entirety upon certain insolvency events involving the other party.
 
The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety by reference to the text of the Agreement, which
will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2018.
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SIGNATURE

 
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.
 
 

VERASTEM, INC.
   
   
Date: June 8, 2018 By: /s/ Daniel Paterson
  

Daniel Paterson
  

Chief Operating Officer
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