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Item 1.01. Entry into a Material Definitive Agreement
 
Funding Agreement
 

On January 17, 2024 (the “Closing Date”), BridgeBio Pharma, Inc. (the “Company”) and its subsidiaries Eidos Therapeutics, Inc., BridgeBio
Europe B.V. and BridgeBio International GmbH (collectively, the “Seller Parties”) entered into a Funding Agreement (the “Funding Agreement”) with LSI
Financing 1 Designated Activity Company and CPPIB Credit Europe S.à r.l. (together, the “Purchasers”), and Alter Domus (US) LLC, as the collateral
agent.
 

Pursuant to the Funding Agreement, the Purchasers agreed to pay to the Company $500,000,000 (net of certain transaction expenses) (“Investment
Amount”) upon the first FDA approval of acoramidis, subject to certain conditions relating to the FDA approval and other customary conditions (such date
of payment, “Funding Date”). In return, the Company granted the Purchasers the right to receive payments (the “Royalty Interest Payments”) equal to 5%
of the global Net Sales of acoramidis (“Net Sales”). Each Royalty Interest Payment will become payable to the Purchasers on a quarterly basis after the
Funding Date. In addition, the Seller Parties granted the collateral agent, for the benefit of the Purchasers, a security interest in specific assets related to
acoramidis.
 

The Purchasers’ rights to the Royalty Interest Payments and ownership interest in Net Sales will terminate upon the earlier of the Purchasers’
receipt of (a) Royalty Interest Payments equal to $950,000,000 (“Cap Amount”) and (b) a buy-out payment (“Buy-Out Payment”) in an amount determined
in accordance with the Funding Agreement but that will not exceed the Cap Amount. In the event that a change in control (as customarily defined in the
Funding Agreement) occurs on or after the effective date of the Funding Agreement and prior to FDA approval of acoramidis, either party may terminate
the Funding Agreement and the Seller Parties shall make a one-time payment of $25,000,000 (in the aggregate) to the Purchasers. Under certain conditions,
including conditions relating to sales performance of acoramidis by or on behalf of the Company, the rate of the Royalty Interest Payments may adjust to a
maximum rate of 10% in 2027. The Funding Agreement will terminate upon customary events, and also in the event the Funding Date does not occur on or
prior to May 15, 2025 (in which case either party may terminate the Funding Agreement at no charge and without premium or penalty).
 

Under the Funding Agreement, the Seller Parties are required to comply with various covenants, including using commercially reasonable efforts
to obtain regulatory approval for and commercialize acoramidis, providing the Purchasers with certain clinical, commercial, regulatory and intellectual
property updates and certain financial statements, and providing notices upon the occurrence of certain events, each as agreed under the Funding
Agreement. The Funding Agreement also contains certain representations and warranties, indemnification obligations, put-option events and other
provisions that are customary for transactions of this nature.
 

The description of the Funding Agreement contained herein does not purport to be complete and is qualified in its entirety by reference to the
complete text of Funding Agreement, which will be filed as an exhibit to a subsequent periodic report of the Company.
 



Financing Agreement
 

On the Closing Date, the Company entered into a Financing Agreement (the “Financing Agreement”) with certain of its subsidiaries party thereto
as guarantors, the lenders party thereto (the “Lenders”) and Blue Owl Capital Corporation, as administrative agent for the Lenders (the “Administrative
Agent”).

Pursuant to the terms and conditions of the Financing Agreement, the Lenders have agreed to extend a senior secured credit facility to the
Company in an aggregate principal amount of up to $750,000,000, comprised of (i) an initial term loan in an aggregate principal amount of $450,000,000
(the “Initial Term Loan”) and (ii) one or more incremental term loans in an aggregate amount not to exceed $300,000,000 (collectively, the “Incremental
Term Loan,” and together with the Initial Term Loan, collectively, the “Term Loans”), subject to the satisfaction of certain terms and conditions set forth in
the Financing Agreement. The Initial Term Loan was funded on the Closing Date. Incremental Term Loans are available at the Company’s and the Lenders’
mutual consent from time to time after the Closing Date.

The obligations of the Company under the Financing Agreement are and will be guaranteed by certain of the Company’s existing and future direct
and indirect subsidiaries, subject to certain exceptions (such subsidiaries, collectively, the “Guarantors”). As security for the obligations of the Company
and the Guarantors, each of the Company and the Guarantors are required to grant to the Administrative Agent, for the benefit of the Lenders and secured
parties, a continuing first priority security interest in substantially all of the assets of the Company and the Guarantors (including all equity interests owned
or hereafter acquired by the Company and the Guarantors), subject to certain customary exceptions.

Any outstanding principal on the Term Loans will initially bear interest at a rate per annum equal to (A) in the case of Term Loans bearing interest
based on the base rate defined in the Financing Agreement (and which base rate will not be less than 2.00%), the sum of (i) the base rate plus (ii) 5.75%
and (B) in the case of Term Loans bearing interest based on the three-month forward-looking term secured overnight financing rate administered by the
Federal Reserve Bank of New York (“Term SOFR”), the sum of (i) three-month Term SOFR (subject to 1.00% per annum floor), plus (ii) 6.75%. Accrued
interest is payable quarterly following the funding of the Initial Term Loan on the Closing Date, on any date of prepayment or repayment of the Term Loans
and at maturity.

The Company will be required to make principal payments of $22,500,000 on the outstanding balance of the Initial Term Loan commencing on
June 30, 2027 in amounts and subject to conditions as set forth in the Financing Agreement. The outstanding balance of the Term Loans, if not repaid
sooner, shall be due and payable in full on the maturity date thereof. The stated maturity date of the Term Loans is January 17, 2029, with two springing
earlier maturity dates at 91 days prior to the stated maturity dates of the Company’s outstanding convertible senior notes, in each case to the extent there is
an aggregate outstanding amount of such notes of more than $50 million on such dates.

The Company may prepay the Term Loans at any time (in whole or in part) or be required to make mandatory prepayments upon the occurrence of
certain customary prepayment events. In certain instances and during certain time periods, these prepayments will be subject to customary prepayment fees.
The amount of any such prepayment fee may vary, but the maximum amount that may be due with any such prepayment would be an amount equal to
3.00% of the Term Loans being prepaid at such time, plus a customary make whole amount.

The Financing Agreement contains affirmative covenants and negative covenants applicable to the Company and its subsidiaries that are
customary for financings of this type. The Company and the Guarantors are also required to maintain a minimum unrestricted cash balance of $70,000,000
at all times. The Financing Agreement also includes representations, warranties, indemnities and events of default that are customary for financings of this
type, including an event of default relating to a change of control of the Company. Upon the occurrence of an event of default, the Lenders may, among
other things, accelerate the Company’s obligations under the Financing Agreement.

The description of the Financing Agreement contained herein does not purport to be complete and is qualified in its entirety by reference to the
complete text of Financing Agreement, which will be filed as an exhibit to a subsequent periodic report of the Company.



The respective representations, warranties and covenants contained in the Funding Agreement and the Financing Agreement were made only for
the purposes of such agreements, were solely for the benefit of the parties to the agreements and may be subject to qualifications and limitations agreed
upon by such parties. In particular, such representations, warranties and covenants were negotiated with the principal purpose of allocating risk among the
parties, rather than establishing matters as facts. Such representations, warranties and covenants may also be subject to a contractual standard of materiality
different from those generally applicable to stockholders and reports and documents filed with the Securities and Exchange Commission. Investors and
stockholders are not third-party beneficiaries under the Funding Agreement or the Financing Agreement, and should not rely on such representations,
warranties and covenants as characterizations of the actual state of facts or circumstances described therein.

Item 1.02 Termination of a Material Definitive Agreement

On the Closing Date, the Company repaid all outstanding principal and accrued interest and fees under the Loan and Security Agreement, dated as
November 17, 2021 (as amended to date, the “Existing Loan Agreement”), by and among the Company, as borrower, certain of the Company’s subsidiaries
party thereto as guarantors, the lenders party thereto and U.S. Bank National Association, as administrative agent and collateral agent (such repayment, the
“Refinancing”), which Refinancing was funded with the proceeds of the Initial Term Loan and cash on hand. The Existing Loan Agreement was effectively
terminated, and all guarantees and liens granted thereunder were released, on the Closing Date upon the consummation of the Refinancing.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth in Item 1.01 above is incorporated by reference here.



SIGNATURES
 
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.
 
   BridgeBio Pharma, Inc.
    
Date: January 18, 2024 By: /s/ Brian C. Stephenson
   Brian C. Stephenson

Chief Financial Officer

 


