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FORWARD-LOOKING STATEMENTS

This report includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Forward-looking statements include statements that may relate to our plans, objectives, goals, strategies, future events, future revenues or performance, capital expenditures, financing needs and other information that is not historical information. Many of these statements appear, in particular, under the headings "Risk Factors" and "Management's Discussion and Analysis of Financial Condition and Results of Operations" in this Quarterly Report on Form 10-Q. Forward-looking statements can often be identified by the use of terminology such as "subject to", "believe", "anticipate", "plan", "expect", "intend", "estimate", "project", "may", "will", "should", "would", "could", "can", the negatives thereof, variations thereon and similar expressions, or by discussions of strategy.

All forward-looking statements, including, without limitation, our examination of historical operating trends, are based upon our current expectations and various assumptions. We believe there is a reasonable basis for our expectations and beliefs, but they are inherently uncertain. We may not realize our expectations, and our beliefs may not prove correct. Actual results could differ materially from those described or implied by such forward-looking statements. The following uncertainties and factors, among others (including those set forth under "Item 1A. Risk Factors" of our Annual Report on Form 10-K for the fiscal year ended December 31, 2024 and "Part II, Item 1A. Risk Factors" of this Quarterly Report on Form 10-Q), could affect future performance and cause actual results to differ materially from those matters expressed in or implied by forward-looking statements:

· our plans to develop and commercialize our product candidates;

· the outcomes of our ongoing and planned clinical trials and the timing of those outcomes, including when clinical trials will be initiated or completed, enrollment of trials, and when data will be reported or regulatory filings will be made;

· the timing of and our ability to obtain and maintain regulatory approvals for our product candidates and the labeling for any approved products;

· our estimates regarding expenses, future revenue, capital requirements and needs for additional financing;

· our ability to raise additional capital through the capital markets or through one or more corporate partnerships, equity offerings, debt financings, collaborations, licensing arrangements or asset sales;

· our expectations regarding product candidates currently being developed by our collaborators;

· the anticipated receipt of sales milestone payments in connection with the sale of MARGENZA to TerSera Therapeutics, LLC (TerSera);

· the compromise of our or our third parties’ information technology systems and resultant costs, disruptions in our operations or related impact on our reputation;

· our ability to enter into new collaborations or to identify additional products or product candidates with significant commercial potential that are consistent with our commercial objectives;

· the potential benefits and future operation of our existing collaborations;

· our ability to recover the investment in our manufacturing capabilities;

· the rate and degree of market acceptance and clinical utility of our products;

· our commercialization, marketing and manufacturing capabilities and strategy;

· significant competition in our industry;

· costs of litigation and the failure to successfully defend lawsuits and other claims against us and our expectations regarding the outcome of any regulatory or legal proceedings;

· economic, political and other risks associated with our international operations;

· our ability to receive research funding and achieve anticipated milestones under our collaborations;

· our ability to protect and enforce patents and other intellectual property;

· costs of compliance and our failure to comply with new and existing governmental regulations including, but not limited to, tax regulations;

· loss or retirement of key members of management;

· failure to successfully execute our growth strategy, including any delays in our planned future growth;

· our failure to maintain effective internal controls; and

· the impact of legislative and regulatory developments, public health crises, geopolitical tensions or other macroeconomic factors on our business, operations, clinical programs, manufacturing, financial results and other aspects of our business.

Consequently, forward-looking statements speak only as of the date that they are made and should be regarded solely as our current plans, estimates and beliefs. You should not place undue reliance on forward-looking statements. We cannot
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guarantee future results, events, levels of activity, performance or achievements. Except as required by law, we do not undertake and specifically decline any obligation to update, republish or revise forward-looking statements to reflect future events or circumstances or to reflect the occurrences of unanticipated events.
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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS


MACROGENICS, INC.

CONSOLIDATED BALANCE SHEETS

(in thousands, except share and per share data)


	
	
	June 30, 2025
	
	December 31, 2024

	
	
	(unaudited)
	
	
	

	Assets
	
	
	
	
	

	Current assets:
	
	
	
	
	

	Cash and cash equivalents
	$
	130,686
	
	$
	182,840

	Marketable securities
	
	45,800
	
	
	18,827

	Accounts receivable
	
	12,532
	
	
	4,309

	Inventory, net
	
	9,275
	
	
	—

	Prepaid expenses and other current assets
	
	6,652
	
	
	11,514

	Total current assets
	
	204,945
	
	
	217,490

	Property, equipment and software, net
	
	15,364
	
	
	18,100

	Operating lease right-of-use assets
	
	23,710
	
	
	24,509

	Other non current assets
	
	1,397
	
	
	1,556

	Total assets
	$
	245,416
	
	$
	261,655

	
	
	
	
	
	

	
	
	
	
	
	

	Liabilities and stockholders' equity
	
	
	
	
	

	Current liabilities:
	
	
	
	
	

	Accounts payable
	$
	4,657
	
	$
	5,013

	Accrued expenses and other current liabilities
	
	21,349
	
	
	29,334

	Deferred revenue
	
	7,872
	
	
	16,319

	Lease liabilities
	
	5,122
	
	
	4,864

	Total current liabilities
	
	39,000
	
	
	55,530

	Liability related to future royalties
	
	70,260
	
	
	—

	Deferred revenue, net of current portion
	
	55,745
	
	
	55,503

	Lease liabilities, net of current portion
	
	32,125
	
	
	32,597

	Other non current liabilities
	
	1,668
	
	
	1,968

	Total liabilities
	
	198,798
	
	
	145,598

	Stockholders' equity:
	
	
	
	
	

	Common stock, $0.01 par value -- 125,000,000 shares authorized, 63,205,703 and
	
	
	
	
	

	62,819,857 shares outstanding at June 30, 2025 and December 31, 2024, respectively
	
	632
	
	
	628

	Additional paid-in capital
	
	1,292,998
	
	
	1,285,143

	Accumulated other comprehensive (loss) income
	
	(7)
	
	
	4

	Accumulated deficit
	
	(1,247,005)
	
	
	(1,169,718)

	Total stockholders' equity
	
	46,618
	
	
	116,057

	Total liabilities and stockholders' equity
	$
	245,416
	
	$
	261,655

	
	
	
	
	
	



See notes to consolidated financial statements.
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MACROGENICS, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS

(unaudited)

(in thousands, except share and per share data)


	
	
	Three Months Ended June 30,
	
	Six Months Ended June 30,

	
	
	2025
	
	
	2024
	
	
	2025
	
	
	2024

	Revenues:
	
	
	
	
	
	
	
	
	
	
	

	Collaborative and other agreements
	$
	6,869
	
	$
	2,163
	
	$
	13,911
	
	$
	3,772

	Product sales, net
	
	—
	
	5,248
	
	
	—
	
	10,109

	Contract manufacturing
	
	15,372
	
	
	2,893
	
	
	21,523
	
	
	5,169

	Government agreements
	
	—
	
	493
	
	
	—
	
	851

	Total revenues
	
	22,241
	
	
	10,797
	
	
	35,434
	
	
	19,901

	Costs and expenses:
	
	
	
	
	
	
	
	
	
	
	

	Cost of product sales
	
	—
	
	176
	
	
	—
	
	446

	Cost of manufacturing services
	
	8,906
	
	
	2,647
	
	
	14,306
	
	
	4,493

	Research and development
	
	40,791
	
	
	51,732
	
	
	80,489
	
	
	97,760

	Selling, general and administrative
	
	9,302
	
	
	14,423
	
	
	20,020
	
	
	29,133

	Total costs and expenses
	
	58,999
	
	
	68,978
	
	
	114,815
	
	
	131,832

	Loss from operations
	
	(36,758)
	
	
	(58,181)
	
	
	(79,381)
	
	
	(111,931)

	Interest and other income
	
	1,414
	
	
	2,523
	
	
	3,093
	
	
	5,216

	Interest and other expense
	
	(802)
	
	
	(6)
	
	
	(894)
	
	
	(1,139)

	Loss before income taxes
	
	(36,146)
	
	
	(55,664)
	
	
	(77,182)
	
	
	(107,854)

	Income tax provision
	
	105
	
	
	—
	
	105
	
	
	—

	Net loss
	
	(36,251)
	
	
	(55,664)
	
	
	(77,287)
	
	
	(107,854)

	Other comprehensive loss:
	
	
	
	
	
	
	
	
	
	
	

	Unrealized (loss) gain on investments
	
	(6)
	
	
	11
	
	
	(12)
	
	
	(18)

	Comprehensive loss
	$
	(36,257)
	
	$
	(55,653)
	
	$
	(77,299)
	
	$
	(107,872)

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Basic and diluted net loss per common share
	$
	(0.57)
	
	$
	(0.89)
	
	$
	(1.23)
	
	$
	(1.73)

	Basic and diluted weighted average common shares outstanding
	
	63,136,057
	
	
	62,663,677
	
	
	63,051,207
	
	
	62,477,108



See notes to consolidated financial statements.
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MACROGENICS, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(unaudited)

(in thousands, except share amounts)


	
	
	
	
	
	
	
	Additional
	
	
	
	
	Accumulated
	
	Total
	

	
	Common Stock
	
	
	
	
	
	
	Other
	
	
	

	
	
	
	Paid-In
	
	Accumulated
	
	Comprehensive
	
	Stockholders'
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Shares
	
	Amount
	
	Capital
	
	Deficit
	
	Income (Loss)
	
	Equity
	

	Balance, December 31, 2024
	62,819,857
	
	$
	628
	
	$
	1,285,143
	
	$
	(1,169,718)
	
	$
	4
	
	$
	116,057
	

	Share-based compensation
	—
	
	—
	
	4,386
	
	
	—
	
	—
	
	4,386
	

	Stock plan related activity
	270,466
	
	
	3
	
	
	(286)
	
	
	—
	
	—
	
	(283)
	

	Unrealized loss on investments
	—
	
	—
	
	—
	
	—
	
	(5)
	
	
	(5)
	

	Net loss
	—
	
	—
	
	—
	
	(41,036)
	
	
	—
	
	(41,036)
	

	Balance, March 31, 2025
	63,090,323
	
	
	631
	
	
	1,289,243
	
	
	(1,210,754)
	
	
	(1)
	
	
	79,119
	

	Share-based compensation
	—
	
	—
	
	3,679
	
	
	—
	
	—
	
	3,679
	

	Stock plan related activity
	115,380
	
	
	1
	
	
	76
	
	
	—
	
	—
	
	77
	

	Unrealized loss on investments
	—
	
	—
	
	—
	
	—
	
	(6)
	
	
	(6)
	

	Net loss
	—
	
	—
	
	—
	
	(36,251)
	
	
	—
	
	(36,251)
	

	Balance, June 30, 2025
	63,205,703
	
	$
	632
	
	$
	1,292,998
	
	$
	(1,247,005)
	
	$
	(7)
	
	$
	46,618
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	






	
	Common Stock
	
	Additional
	
	
	
	
	Accumulated
	
	Total
	

	
	
	
	
	
	
	
	
	Other
	
	
	

	
	
	
	
	
	
	
	Paid-In
	
	Accumulated
	
	Comprehensive
	
	Stockholders'
	

	
	Shares
	
	Amount
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	Capital
	
	Deficit
	
	(Loss) Income
	
	Equity
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance, December 31, 2023
	62,070,627
	
	$
	621
	
	$
	1,254,750
	
	$
	(1,102,752)
	
	$
	(6)
	
	$
	152,613
	

	Share-based compensation
	—
	
	—
	
	5,512
	
	
	—
	
	—
	
	5,512
	

	Stock plan related activity
	489,875
	
	
	5
	
	
	243
	
	
	—
	
	—
	
	248
	

	Unrealized loss on investments
	—
	
	—
	
	—
	
	—
	
	(29)
	
	
	(29)
	

	Net loss
	—
	
	—
	
	—
	
	(52,190)
	
	
	—
	
	(52,190)
	

	Balance, March 31, 2024
	62,560,502
	
	
	626
	
	
	1,260,505
	
	
	(1,154,942)
	
	
	(35)
	
	
	106,154
	

	Share-based compensation
	—
	
	—
	
	6,693
	
	
	—
	
	—
	
	6,693
	

	Stock plan related activity
	160,467
	
	
	1
	
	
	624
	
	
	—
	
	—
	
	625
	

	Unrealized gain on investments
	—
	
	—
	
	—
	
	—
	
	11
	
	
	11
	

	Net loss
	—
	
	—
	
	—
	
	(55,664)
	
	
	—
	
	(55,664)
	

	Balance, June 30, 2024
	62,720,969
	
	$
	627
	
	$
	1,267,822
	
	$
	(1,210,606)
	
	$
	(24)
	
	$
	57,819
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



See notes to consolidated financial statements.
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MACROGENICS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited)

(in thousands)

	
	Six Months Ended June 30,
	

	
	2025
	
	
	2024
	

	Cash flows from operating activities
	
	
	
	
	

	Net loss
	$
	(77,287)
	
	$
	(107,854)

	Adjustments to reconcile net income loss to net cash used in operating activities:
	
	
	
	
	

	Depreciation and amortization expense
	
	3,678
	
	
	3,652

	Amortization of premiums and discounts on marketable securities
	
	(493)
	
	
	(2,254)

	Stock-based compensation
	
	8,076
	
	
	12,204

	Non-cash interest expense
	
	587
	
	
	—

	Non-cash lease expense
	
	799
	
	
	1,228

	Other non-cash items
	
	—
	
	21

	Changes in operating assets and liabilities:
	
	
	
	
	

	Accounts receivable
	
	(8,223)
	
	
	4,176

	Inventory
	
	(9,275)
	
	
	106

	Prepaid expenses and other current assets
	
	4,862
	
	
	673

	Other non current assets
	
	159
	
	
	200

	Accounts payable
	
	(388)
	
	
	(1,243)

	Accrued expenses and other current liabilities
	
	(7,651)
	
	
	450

	Lease liabilities
	
	(214)
	
	
	86

	Deferred revenue
	
	(8,205)
	
	
	(1,573)

	Other non current liabilities
	
	(300)
	
	
	—

	Net cash used in operating activities
	
	(93,875)
	
	
	(90,128)

	Cash flows from investing activities
	
	
	
	
	

	Purchases of marketable securities
	
	(53,428)
	
	
	(58,505)

	Proceeds from sale and maturities of marketable securities
	
	26,936
	
	
	133,150

	Purchases of property, equipment and software
	
	(1,244)
	
	
	(2,494)

	Proceeds from sales of equipment
	
	—
	
	80

	Net cash (used in) provided by investing activities
	
	(27,736)
	
	
	72,231

	Cash flows from financing activities
	
	
	
	
	

	Proceeds from stock option exercises and ESPP purchases
	
	66
	
	
	3,270

	Taxes paid related to net share settlement of equity awards
	
	(282)
	
	
	(2,397)

	Net proceeds from sale of future royalties
	
	69,673
	
	
	—

	Net cash provided by financing activities
	
	69,457
	
	
	873

	Net change in cash and cash equivalents
	
	(52,154)
	
	
	(17,024)

	Cash and cash equivalents at beginning of period
	
	182,840
	
	
	100,956

	Cash and cash equivalents at end of period
	$
	130,686
	
	$
	83,932

	
	
	
	
	
	

	
	
	
	
	
	

	Supplemental cash flow disclosures
	
	
	
	
	

	Cash paid for income taxes
	$
	105
	
	$
	—

	Non-cash operating and investing activities
	
	
	
	
	

	Property and equipment included in accounts payable or accruals
	$
	33
	
	$
	36



See notes to consolidated financial statements.
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MACROGENICS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

1. Nature of Operations

Description of the business

MacroGenics, Inc. (the Company) is incorporated in the state of Delaware. The Company is a clinical-stage biopharmaceutical company focused on developing innovative antibody-based therapeutics for the treatment of cancer. The Company generates its pipeline of product candidates from its proprietary suite of antibody technology platforms. The Company is currently developing therapeutics utilizing multiple modalities, including antibody-drug conjugates (ADCs) and multi-specific antibodies (which are referred to as DART® and TRIDENT® molecules). The combination of the Company’s technology platforms and antibody engineering expertise has allowed the Company to generate promising product candidates – three of which have received marketing approval by the U.S. Food and Drug Administration (FDA) – and to enter into several strategic collaborations with global biopharmaceutical companies. These collaborations have provided the Company with over $1.6 billion of non-dilutive funding since its inception in 2000, and have enabled the Company to leverage the additional expertise of its collaborators to advance the development of multiple partnered product candidates. In addition, the Company operates a 5 × 2,000 liter commercial-scale cGMP antibody manufacturing facility in its Maryland headquarters to support its clinical programs. The Company also provides outsourced contract development and manufacturing services to its collaborators and other third parties for commercial and clinical products to offset a portion of the operating costs of this facility.

The Company is currently advancing three proprietary product candidates in clinical development: lorigerlimab, a bispecific DART molecule that targets checkpoint inhibitors PD-1 and CTLA-4; MGC026, an ADC that targets B7-H3 and delivers a novel topoisomerase I inhibitor (TOP1i)-based linker-payload, and MGC028, an ADC that targets ADAM9 and delivers a novel TOP1i-based linker-payload. The Company is also actively developing multiple preclinical-stage programs, including ADC and next generation T-cell engager programs.

The Company and its partners are developing or commercializing product candidates for which the Company retains certain economic rights. These include three products approved by the FDA: MARGENZA® (margetuximab-cmkb), an anti-HER2 monoclonal antibody (mAb) that the Company sold to a partner; ZYNYZ® (retifanlimab-dlwr), an anti-PD-1 mAb that the Company out-licensed; and TZIELD® (teplizumab-mzwv), an anti-CD3 mAb that the Company sold to a partner. The Company is also collaborating with Gilead Sciences, Inc. (Gilead) on the development of MGD024, a bispecific DART antibody targeting CD123 and CD3 that utilizes its next-generation T-cell engager technology, as well as two additional undisclosed pre-clinical DART development programs.

Liquidity

The Company’s multiple product candidates currently under development will require significant additional research and development efforts that include extensive preclinical studies and clinical testing, and regulatory approval prior to commercial use.

The future success of the Company is dependent on its ability to identify and develop its product candidates, and ultimately upon its ability to attain profitable operations. The Company has devoted substantially all of its financial resources and efforts to research and development and general and administrative expense to support such research and development. Net losses and negative cash flows have had, and will continue to have, an adverse effect on the Company’s stockholders’ equity and working capital, and accordingly, its ability to execute its future operating plans.

As a biotechnology company, the Company has primarily funded its operations with proceeds from the sale of its common stock in equity

offerings and revenue from its multiple collaboration agreements. Management regularly reviews the Company’s available liquidity relative to its operating budget and forecast to monitor the sufficiency of the Company’s working capital. The Company plans to meet its future operating requirements by generating revenue from current and future strategic collaborations or other arrangements and royalties. The Company anticipates continuing to draw upon available sources of capital, including equity and debt instruments, to support its product development activities. If the Company is unable to enter into new arrangements or to perform under current or future agreements or obtain additional capital, the Company will assess its capital resources and may be required to delay, reduce the scope of, or eliminate one or more of its product research and development programs or clinical studies, reduce other operating expenses, and/or downsize its organization. Based on the Company’s most recent cash flow forecast, the Company believes its current resources are sufficient to fund its operating plans for a minimum of twelve months from the date that this Quarterly Report on Form 10-Q was filed.
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Other risk factors pertinent to the Company's business, including significant equity market volatility and availability of funding in the biotechnology sector, as well as potential issues in the global economy, credit markets and financial markets as a result of significant worldwide events, including inflation, fluctuating interest rates and geopolitical upheaval, might unfavorably impact the Company's ability to generate such additional funding. Given the uncertainty in the rapidly changing market and economic conditions related to these uncertainties, the Company will continue to evaluate the nature and extent of the impact of these uncertainties on its business and financial position.

Basis of Presentation

The accompanying unaudited interim consolidated financial statements of the Company have been prepared in accordance with U.S. generally accepted accounting principles (GAAP) for interim financial information. The financial statements include all adjustments (consisting only of normal recurring adjustments) that the management of the Company believes are necessary for a fair presentation of the periods presented. These interim financial results are not necessarily indicative of results expected for the full fiscal year or for any subsequent interim period.

The accompanying unaudited interim consolidated financial statements include the accounts of MacroGenics, Inc. and its wholly owned subsidiaries, MacroGenics UK Limited and MacroGenics Limited. All intercompany accounts and transactions have been eliminated in consolidation. These consolidated financial statements and related notes should be read in conjunction with the financial statements and notes thereto included in the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2024, filed with the Securities and Exchange Commission (SEC) on March 20, 2025.

2. Summary of Significant Accounting Policies

As of June 30, 2025, the following accounting policy is considered significant in addition to those disclosed in the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2024.

Liability related to the sale of future royalties and related interest expense

The Company assesses the relevant accounting criteria under the Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) Topic 470, Debt (ASC 470) to determine whether the upfront payment received from the purchaser should be accounted for as debt or deferred income depending on the facts and circumstances. If the criteria in ASC 470 is met, the Company accounts for net proceeds from sales of its rights to receive future royalty payments as a liability that is amortized using the effective interest method over the term of the arrangement. The liability related to future royalties is presented net of unamortized issuance costs on the consolidated balance sheets. Interest expense on the liability related to future royalties is recognized using the effective interest rate method over the life of the arrangement. The Company calculates an effective interest rate which will amortize its related obligation to zero over the anticipated repayment period. The liability related to future royalties and the related interest expense are based on the Company’s current estimates of future royalties expected to be received over the life of the arrangement, which the Company determines by using internal sales projections and external information from market data sources, which are considered Level 3 inputs. The Company periodically assesses the expected payments and to the extent the Company’s estimates of future royalty payments are greater or less than previous estimates or the estimated timing of such payments is materially different than previous estimates, the Company will adjust the effective interest rate and recognize related non-cash interest expense on a prospective basis. Non-cash amortization is reflected as interest expense in the consolidated statements of operations and comprehensive loss.

Recent Accounting Pronouncements

In November 2024, the FASB issued Accounting Standards Update (ASU) No. 2024-03, Disaggregation of Income Statement Expense. The standard requires further disaggregation of relevant expense captions in a separate note to the financial statements. The standard is effective for fiscal years beginning after December 15, 2026 and interim periods within fiscal years beginning after December 15, 2027. Early adoption is permitted. The Company is currently assessing the impact of adopting this guidance on its consolidated financial statements.

In December 2023, the FASB issued ASU No. 2023-09, Income Taxes (Topic 740). The standard requires disaggregation of the effective rate reconciliation into standard categories, enhances disclosure of income taxes paid, and modifies other income tax-related disclosures. The standard is effective for fiscal years beginning after December 15, 2024. The Company is currently assessing the impact of adopting this guidance on its consolidated financial statements.

3. Fair Value of Financial Instruments

The Company's financial instruments consist of cash and cash equivalents, marketable securities, accounts receivable, accounts payable and accrued expenses. The carrying amount of accounts receivable, accounts payable and accrued expenses



6
[image: ]

are generally considered to be representative of their respective fair values because of their short-term nature. The Company accounts for recurring and non-recurring fair value measurements in accordance with FASB ASC Topic 820, Fair Value Measurements and Disclosures (ASC 820). ASC 820 defines fair value, establishes a fair value hierarchy for assets and liabilities measured at fair value, and requires expanded disclosures about fair value measurements. The ASC 820 hierarchy ranks the quality of reliability of inputs, or assumptions, used in the determination of fair value and requires assets and liabilities carried at fair value to be classified and disclosed in one of the following three categories:

· Level 1 - Fair value is determined by using unadjusted quoted prices that are available in active markets for identical assets and liabilities.

· Level 2 - Fair value is determined by using inputs other than Level 1 quoted prices that are directly or indirectly observable. Inputs can include quoted prices for similar assets and liabilities in active markets or quoted prices for identical assets and liabilities in inactive markets. Related inputs can also include those used in valuation or other pricing models, such as interest rates and yield curves that can be corroborated by observable market data.

· Level 3 - Fair value is determined by inputs that are unobservable and not corroborated by market data. Use of these inputs involves significant and subjective judgments to be made by a reporting entity - e.g., determining an appropriate adjustment to a discount factor for illiquidity associated with a given security.

The Company evaluates financial assets and liabilities subject to fair value measurements on a recurring basis to determine the appropriate level at which to classify them each reporting period. This determination requires the Company to make subjective judgments as to the significance of inputs used in determining fair value and where such inputs lie within the ASC 820 hierarchy. There were no transfers between levels during the periods presented.

Financial assets measured at fair value on a recurring basis were as follows (in thousands):

	
	
	Fair Value Measurements at June 30, 2025
	

	
	
	Total
	
	Level 1
	
	Level 2

	Assets:
	
	
	
	
	
	
	
	

	Money market funds
	$
	32,993
	
	$
	32,993
	
	$
	—

	U.S. Treasury securities
	
	28,822
	
	
	—
	
	28,822

	Government-sponsored enterprises
	
	7,952
	
	
	—
	
	7,952

	Corporate debt securities
	
	34,949
	
	
	—
	
	34,949

	Total assets measured at fair value(a)
	$
	104,716
	
	$
	32,993
	
	$
	71,723

	
	
	
	
	
	
	
	
	



	
	
	Fair Value Measurements at December 31, 2024

	
	
	Total
	
	Level 1
	
	Level 2

	Assets:
	
	
	
	
	
	
	
	

	Money market funds
	$
	67,886
	
	$
	67,886
	
	$
	—

	U.S. Treasury securities
	
	5,000
	
	
	—
	
	5,000

	Government-sponsored enterprises
	
	3,994
	
	
	—
	
	3,994

	Corporate debt securities
	
	25,548
	
	
	—
	
	25,548

	Total assets measured at fair value(b)
	$
	102,428
	
	$
	67,886
	
	$
	34,542

	
	
	
	
	
	
	
	
	



(a) Total assets measured at fair value at June 30, 2025 includes approximately $58.9 million reported in cash and cash equivalents on the consolidated balance sheet.

(b) Total assets measured at fair value at December 31, 2024 includes approximately $83.6 million reported in cash and cash equivalents on the consolidated balance sheet.
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	4. Marketable Securities
	
	
	
	
	
	
	
	
	
	
	
	

	The following tables summarize the Company's marketable debt securities (in thousands):
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	June 30, 2025
	
	
	

	
	
	Amortized
	
	Gross
	
	Gross
	
	Fair
	

	
	
	
	
	Unrealized
	
	Unrealized
	
	
	

	
	
	Cost
	
	Gains
	
	Losses
	
	Value
	

	U.S. Treasury securities
	$
	23,835
	
	$
	—
	
	$
	(4)
	
	$
	23,831
	

	Government-sponsored enterprises
	
	7,953
	
	
	—
	
	(1)
	
	
	7,952
	

	Corporate debt securities
	
	14,019
	
	
	—
	
	(2)
	
	
	14,017
	

	Total
	$
	45,807
	
	$
	—
	
	$
	(7)
	
	$
	45,800
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	December 31, 2024
	
	
	

	
	
	Amortized
	
	Gross
	
	Gross
	
	Fair
	

	
	
	
	
	Unrealized
	
	Unrealized
	
	
	

	
	
	Cost
	
	Gains
	
	Losses
	
	Value
	

	Government-sponsored enterprises
	$
	1,995
	
	$
	—
	
	$
	—
	
	$
	1,995
	

	Corporate debt securities
	
	16,828
	
	
	4
	
	
	—
	
	16,832
	

	Total
	$
	18,823
	
	$
	4
	
	$
	—
	
	$
	18,827
	

	
	
	
	
	
	
	
	
	
	
	
	
	




All of the Company's available-for-sale securities held as of June 30, 2025 and December 31, 2024 had contractual maturities of less than one year. All of the Company's available-for-sale securities in an unrealized loss position as of June 30, 2025 were in a loss position for less than twelve months. Unrealized losses on available-for-sale debt securities as of June 30, 2025 were not significant and were primarily due to changes in interest rates, including market credit spreads, and not due to increased credit risks associated with specific securities. Accordingly, no allowance for credit losses related to the Company's available-for-sale debt securities was recorded. The Company does not intend to sell its investments and it is not more likely than not that the Company will be required to sell its investments before recovery of their amortized cost bases, which may be at maturity.

5. Inventory, Net

Inventory at June 30, 2025 consists of $9.3 million in materials and supplies procured for the purpose of manufacturing drug substance for the Company's contract manufacturing customers.

6. Royalty Monetization Arrangement

In June 2025, the Company and Sagard Healthcare Partners (Sagard) entered into a Purchase and Sale Agreement (Royalty Purchase Agreement) pursuant to which the Company sold to Sagard its right to receive royalties on global net sales of ZYNYZ (retifanlimab-dlwr) occurring on and after July 1, 2025 under the Company’s Global Collaboration and License Agreement, dated as of October 24, 2017, as amended (Incyte License Agreement), with Incyte Corporation (Incyte).

Under the terms of the Royalty Purchase Agreement, the Company received a cash payment of $70.0 million. In exchange, Sagard acquired the royalties payable to the Company under the License Agreement for global net sales of ZYNYZ, subject to a cap. Following Sagard’s receipt of aggregate royalty payments totaling $140.0 million, the Company will resume collecting all future royalties under the License Agreement. The Company has retained its other economic interests related to ZYNYZ, including future potential development, regulatory and commercial milestones.

The $70.0 million proceeds received from Sagard under the Royalty Purchase Agreement were recorded as a liability related to future royalties, net of transaction costs of $0.3 million, which will be amortized over the estimated life of the arrangement using the effective interest rate method. The Company accounted for the Royalty Purchase Agreement as a financing arrangement because the Company has significant continuing involvement in the generation of cash flows due to Sagard and other existing obligations under the License Agreement. Royalty revenue will be recognized as earned on net sales of ZYNYZ, and the Company will record the royalty payments Incyte makes to Sagard as a reduction of the liability when paid. The aggregate future estimated payments, less the $69.7 million of net proceeds, will be recorded as interest expense over the estimated life of the arrangement. As such payments are made to Sagard, the balance of the liability will be effectively repaid over the life of the Royalty Purchase Agreement. The Company estimates the payments to be made to Sagard over the term of the Royalty Purchase Agreement based on forecasted royalties and will calculate the effective interest rate required to discount
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such payments back to the liability balance. As of June 30, 2025, the estimated effective interest rate under the agreement was approximately 14.6%. Over the course of the Royalty Purchase Agreement, the actual effective interest rate will be affected by the amount and timing of net royalty revenue recognized and changes in forecasted revenue. On a quarterly basis, the Company will reassess the effective interest rate and adjust the rate prospectively as necessary. The company recognized non-cash interest expense of $0.6 million during the three months ended June 30, 2025, which is reflected in the interest and other expense line on the consolidated statements of operations.

Changes to the liability related to future royalties were as follows for the six months ended June 30, 2025 (in thousands):

	Liability related to future royalties - beginning balance
	$
	—

	Proceeds from sale of future royalties
	
	70,000

	Deferred transaction costs
	
	(327)

	Non-cash interest expense recognized
	
	587

	Liability related to future royalties - ending balance
	$
	70,260

	
	
	



7. Revenue

Collaborative and Other Agreements

Incyte Corporation

Incyte License Agreement

In 2017, the Company entered into an exclusive global collaboration and license agreement with Incyte, which was amended in March 2018, April 2022, July 2022 and July 2024, for retifanlimab, an investigational monoclonal antibody that inhibits PD-1 (Incyte License Agreement). Incyte has obtained exclusive worldwide rights for the development and commercialization of retifanlimab in all indications, while the Company retains the right to develop its pipeline assets in combination with retifanlimab. Under the terms of the Incyte License Agreement, Incyte paid the Company an upfront payment of $150.0 million in 2017. The Company manufactures a portion of Incyte’s global commercial supply of retifanlimab. In March 2023, the FDA approved ZYNYZ (retifanlimab-dlwr) for the treatment of adults with metastatic or recurrent locally advanced Merkel cell carcinoma. In May 2025, the FDA approved ZYNYZ with carboplatin and paclitaxel for the first-line treatment of adults with inoperable locally recurrent or metastatic squamous cell carcinoma of the anal canal, and as a single agent, for adults with locally recurrent or metastatic SCAC with disease progression on or intolerance to platinum-based chemotherapy. Furthermore, Incyte has stated it is pursuing development of retifanlimab in potentially registration-enabling studies, including in patients with non-small cell lung cancer. Incyte is also pursuing development of retifanlimab in combination with select product candidates from its pipeline.

Under the terms of the Incyte License Agreement, as amended, Incyte leads global development of retifanlimab. From the inception of the Incyte License Agreement through June 30, 2025, the Company has recognized $215.0 million for certain development and regulatory milestones under the Incyte License Agreement, including $100.0 million received in August 2024 upon entering into an amendment to the Incyte License Agreement pursuant to which certain development milestones were deemed to have been met. Assuming successful development and commercialization by Incyte in multiple indications, the Company is eligible to receive up to an additional $210.0 million in development and regulatory milestones and up to $330.0 million in commercial milestones. The Company is also eligible to receive tiered royalties of 15% to 24% on global net sales, but sold this right to Sagard in June 2025 as described more fully in Note 6. Royalty Monetization Arrangement. The Company retains the right to develop its pipeline assets in combination with retifanlimab, with Incyte commercializing retifanlimab and the Company commercializing its asset(s), if any such potential combinations are approved. In addition, the Company retains the right to manufacture a portion of both companies' global commercial supply needs of retifanlimab, subject to the separate commercial supply agreement.

The Company evaluated the Incyte License Agreement under the provisions of ASC Topic 606, Revenue from Contracts with Customers (ASC

606) at inception and identified the following two performance obligations under the agreement: (i) the license of retifanlimab and (ii) the performance of certain clinical activities through a brief technology transfer period. The Company determined that the license and clinical activities are separate performance obligations because they are capable of being distinct and are distinct in the context of the contract. The license has standalone functionality as it is sublicensable, Incyte has significant capabilities in performing clinical trials, and Incyte is capable of performing these activities without the Company's involvement; the Company performed the activities during the transfer period as a matter of
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convenience. The Company determined that the transaction price of the Incyte License Agreement at inception was $154.0 million, consisting of the consideration to which the Company was entitled in exchange for the license and an estimate of the consideration for clinical activities to be performed. The transaction price was allocated to each performance obligation based on their relative standalone selling price. The standalone selling price of the license was determined using the adjusted market assessment approach considering similar collaboration and license agreements. The standalone selling price for the agreed-upon clinical activities to be performed was determined using the expected cost approach based on similar arrangements the Company has with other parties. The potential development and regulatory milestone payments are fully constrained until the Company concludes that achievement of the milestone is probable, and that recognition of revenue related to the milestone will not result in a significant reversal in amounts recognized in future periods, and as such have been excluded from the transaction price. Any consideration related to sales-based milestones and royalties will be recognized when the related sales occur, as they were determined to relate predominantly to the license granted to Incyte and, therefore, have also been excluded from the transaction price. The Company re-assesses the transaction price in each reporting period and when events whose outcomes are resolved or other changes in circumstances occur. In July 2024, the Company and Incyte executed Amendment No. 4 to the Incyte License Agreement pursuant to which certain development milestones were deemed to have been met. The Company evaluated the amendment as a contract modification under the provisions of ASC 606 which resulted in $100.0 million of revenue being recognized in 2024. From 2018 through June 30, 2025, it became probable that a significant reversal of cumulative revenue would not occur for development milestones totaling $215.0 million related to clinical and regulatory activities related to the further advancement of retifanlimab. Therefore, the associated consideration was added to the estimated transaction price and was recognized as

revenue.

The Company recognized the $150.0 million allocated to the license when it satisfied its performance obligation and transferred the license to Incyte in 2017. The $4.0 million allocated to the clinical activities was recognized ratably as services were performed during 2017 and 2018. The Company recognized $1.3 million and $0.1 million in revenue under the Incyte License Agreement during the three months ended June 30, 2025 and 2024, respectively. The Company recognized $1.8 million and $0.3 million in revenue under the Incyte License Agreement during the six months ended June 30, 2025 and 2024, respectively.

Incyte Commercial Supply Agreement

In 2020, the Company entered into an agreement with Incyte pursuant to which the Company is entitled to manufacture a portion of the global commercial supply needs for retifanlimab (Incyte Commercial Supply Agreement). Unless terminated earlier, the term of the Incyte Commercial Supply Agreement will expire upon the expiration of Incyte’s obligation to pay royalties under the Incyte License Agreement. The Company evaluated this agreement under ASC 606 and identified one performance obligation under the agreement: to perform services related to manufacturing the commercial supply of retifanlimab. The transaction price is based on a fixed price per batch of bulk drug substance to be manufactured and is recognized over time as the services are provided, as the performance by the Company does not create an asset with an alternative use and the Company has an enforceable right to payment for the performance completed to date. The transaction price is being recognized using the input method reflecting the costs incurred (including resources consumed and labor costs incurred) related to the manufacturing services. The Company recognized no revenue and $0.4 million in revenue under the Incyte Commercial Supply Agreement during the three months ended June 30, 2025 and 2024, respectively. The Company recognized

$0.4 million and $0.8 million in revenue under the Incyte Commercial Supply Agreement during the six months ended June 30, 2025 and 2024, respectively.

Gilead Sciences, Inc

In 2022, the Company and Gilead Sciences, Inc. (Gilead) entered into an exclusive option and collaboration agreement (Gilead Agreement) to develop and commercialize MGD024, an investigational, bispecific antibody that binds CD123 and CD3, and create bispecific cancer antibodies using the Company’s DART platform and undertake their early development under a maximum of two separate bispecific cancer target research programs. Under the agreement, the Company will continue the ongoing phase 1 trial for MGD024 according to a development plan, during which Gilead will have the right to exercise an option granted to Gilead to obtain an exclusive license under the Company’s intellectual property to develop and commercialize MGD024 and other bispecific antibodies of MacroGenics that bind CD123 and CD3 (CD123 Option). The agreement also granted Gilead the right, within its first two years, to nominate a bispecific cancer target set for up to two research programs conducted by the Company and to exercise separate options to obtain an exclusive license for the development, commercialization and exploitation of molecules created under each research program (Research Program Option). Gilead nominated the first of the two research programs in September 2023. In January 2024, the parties amended the Gilead Agreement to revise certain matters related to intellectual property in the performance of the research plans under the agreement. On August 30, 2024, the parties amended the agreement by entering into a second letter agreement under which
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Gilead will pay the Company to conduct certain research and which extends the period for Gilead to select its second research target combination.

Under the terms of the Gilead Agreement, as amended, in October 2022 Gilead paid the Company an upfront payment of $60.0 million. Assuming Gilead exercises the CD123 Option and Research Program Option and successfully develops and commercializes MGD024, or other CD123 products developed under the agreement, and products result from the two additional research programs, the Company would be eligible to receive up to $1.7 billion in target nomination, option fees, and development, regulatory and commercial milestones. Assuming exercise of the CD123 Option, the Company will also be eligible to receive tiered, low double-digit royalties on worldwide net sales of MGD024 (or other CD123 products developed under the agreement) and assuming exercise of the Research Program Option, a flat royalty on worldwide net sales of any products resulting from the two research programs.

The Company evaluated the Gilead Agreement under the provisions of ASC 606 and identified the following material promises under the agreement: (i) a license to perform any activities allocated to Gilead under the MGD024 development plan; (ii) development activities regarding MGD024, including manufacturing, research and early clinical development activities, necessary to deliver an informational package of development and clinical data, information and materials specified in the Gilead Agreement during the period in which Gilead can exercise the CD123 Option; (iii) the CD123 Option and (iv) the Research Program Option.

The Company concluded that the license under the MGD024 development plan and development activities are not distinct from one another, as the license has limited value without the Company’s performance of the development activities. Therefore, the Company determined that the development term license and development activities should be combined into a single performance obligation (Development Activities). The CD123 Option is considered a material right as the value of the exclusive license exceeds the payment to be made by Gilead if they exercise their option to obtain an exclusive license to develop and commercialize MGD024 or an alternative CD123 product, and is therefore a distinct performance obligation. The Company determined that the Research Program Option does not provide a material right, as there is no discount on its standalone selling price.

In accordance with ASC 606, the Company determined that the initial transaction price under the Gilead Agreement was $60.0 million, consisting of the upfront, non-refundable payment paid by Gilead. The CD123 Option and Research Program Option payments are excluded from the initial transaction price at contract inception along with any future development, regulatory, and commercial milestone payments (including royalties) following the CD123 Option and Research Program Option exercise. The Company reassesses the amount of variable consideration included in the transaction price

every reporting period. The Company allocated the $60.0 million upfront payment in the transaction price to the Development Activities and the CD123 Option based on each performance obligation’s relative standalone selling price. The standalone selling price for the Development Activities was calculated using an expected cost-plus margin approach for the pre-option development timeline. For the standalone selling price of the CD123 Option, the Company

utilized an income-based approach which included the following key assumptions: post-option development timeline and costs, forecasted revenues, discount rates and probabilities of technical and regulatory success.

The Company is recognizing revenue related to the Development Activities performance obligation over the estimated period to complete the Development Activities using an input method reflecting the costs incurred (including resources consumed and labor hours expended) related to the Development Activities. The Company deferred revenue recognition related to the CD123 Option. If Gilead exercises the CD123 Option and obtains an exclusive license, the Company will recognize revenue as it fulfills its obligations under the Gilead Agreement. If the CD123 Option is not exercised, the Company will recognize the entirety of the revenue in the period when the CD123 Option expires.

The Company recognized $0.5 million and $0.2 million in revenue under the Gilead Agreement during the three months ended June 30, 2025 and 2024, respectively. During the six months ended June 30, 2025 and 2024, the Company recognized revenue of $0.1 million and $0.5 million, respectively. As of June 30, 2025, $56.7 million in revenue was deferred under this agreement, $0.9 million of which was current and $55.8 million of which was non-current. As of December 31, 2024, $56.8 million in revenue was deferred under this agreement, $1.3 million of which was current and $55.5 million of which was non-current.

In September 2023, the Company and Gilead executed a letter agreement (the 2023 Letter Agreement) through which Gilead nominated the first of the two research programs contemplated in the Gilead Agreement (First Research Program), the Company granted Gilead a research license, and the parties agreed on a research plan for the First Research Program under which the Company will provide research and development services. Gilead paid the Company a $15.7 million nomination fee. The Company evaluated the 2023 Letter Agreement under the terms of ASC 606, and concluded that it is a modification to the
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Gilead Agreement that results in a separate contract since the modification is for additional goods and services that are distinct and at standalone selling price. The Company determined that the license and the related research and development activities were not distinct from one another, as the license has limited value without the performance of the research and development activities. As such, the Company determined that these should be combined into a single performance obligation. Gilead also has the exclusive option to pay the Company $10.0 million to obtain a license to exploit the research molecule and research product with respect to the First Research Program. The Company determined that this exclusive option does not provide a material right, as there is no discount on its standalone selling price.

In accordance with ASC 606, the Company determined that the initial transaction price for the First Research Program agreement was

$15.7 million, consisting of the non-refundable payment paid by Gilead. The Company is recognizing revenue over the estimated period to complete the services using the input method reflecting the costs incurred (including resources consumed and labor hours expended) related to the research and development services. In June 2024, the Company received variable consideration totaling $3.3 million from Gilead upon achievement of a research plan milestone. The variable consideration was added to the transaction price and allocated to the performance obligation to determine the amount of related revenue to be recognized. A proportional amount was recognized based on the input cost to cost measurement of work completed to date.

During the three months ended June 30, 2025 and 2024, the Company recorded revenue of $5.6 million and $1.3 million, respectively, related to the First Research Program. During the six months ended June 30, 2025 and 2024, the Company recorded revenue of $11.0 million and $2.0 million, respectively. As of June 30, 2025, no revenue was deferred under this agreement. As of December 31, 2024, $11.0 million in revenue was deferred under this agreement, all of which was current.

Manufacturing Services Agreements

Incyte

In January 2022, the Company entered into a Manufacturing and Clinical Supply Agreement with Incyte (Incyte Manufacturing and Clinical Supply Agreement) to provide manufacturing services to produce certain Incyte bulk drug substance over a three-year period. Under the terms of the Incyte Manufacturing and Clinical Supply Agreement, the Company received an upfront payment of $10.0 million and was eligible to receive annual fixed payments paid quarterly over the term of the contract totaling $14.4 million. The Company will also be reimbursed for materials used to manufacture product as well as other costs incurred to provide manufacturing services. In July 2022, the Company and Incyte executed an amendment to the Incyte Manufacturing and Clinical Supply Agreement which extended the term for one year and provided for an additional annual fixed payment of $5.1 million (July 2022 Incyte Amendment). In December 2024 and March 2025, the Company and Incyte entered into letter agreements whereby Incyte reserved additional manufacturing services during 2025 with a total fixed cost of $13.5 million (Incyte Letter Agreements).

The Company evaluated the Incyte Manufacturing and Clinical Supply Agreement, the July 2022 Incyte Amendment and the Incyte Letter Agreements under the provisions of ASC 606 and identified one performance obligation to provide manufacturing runs to Incyte, as and when requested by Incyte, over the term of the contract that is part of a series of goods and services. The Company determined that the transaction price consists of the upfront payment of $10.0 million, the annual fixed payments and the payments per batch under the Incyte Letter Agreements totaling $41.7 million. The Company will recognize revenue over time on a straight-line basis as the manufacturing services are provided to Incyte, as the Company determined that its efforts in providing the manufacturing services will be incurred evenly throughout the performance period and therefore straight-line revenue recognition closely approximates the level of effort for the manufacturing services. Variable consideration relating to the reimbursed materials and other reimbursed costs incurred to manufacture product for Incyte will be allocated to the related manufacturing activities and will be recognized as revenue as those activities occur. Materials purchased by the Company to manufacture the product for Incyte are considered inventory and will be capitalized and expensed as the materials are used to provide the manufacturing services.

During the three months ended June 30, 2025 and 2024, the Company recognized revenue of $13.3 million and $2.1 million, respectively, under

the Incyte Manufacturing and Clinical Supply Agreement. During the six months ended June 30, 2025 and 2024, the Company recognized revenue of

$18.3 million and $4.3 million, respectively, under the Incyte Manufacturing and Clinical Supply Agreement. As of June 30, 2025, no revenue was deferred

under this agreement. As of December 31, 2024, $3.4 million in revenue was deferred under this agreement, all of which was current.
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8. Stock-Based Compensation

Employee Stock Purchase Plan

In May 2017, the Company’s stockholders approved the 2016 Employee Stock Purchase Plan (the 2016 ESPP). The 2016 ESPP is structured as a qualified employee stock purchase plan under Section 423 of the Internal Revenue Code of 1986, as amended, and is not subject to the provisions of the Employee Retirement Income Security Act of 1974. The Company reserved 800,000 shares of common stock for issuance under the 2016 ESPP. The 2016 ESPP allows eligible employees to purchase shares of the Company’s common stock at a discount through payroll deductions of up to 10% of their eligible compensation, subject to any plan limitations. The 2016 ESPP provides for six-month offering periods ending on May 31 and November 30 of each year. At the end of each offering period, employees are able to purchase shares at 85% of the fair market value of the Company’s common stock on the last day

of the offering period. During the six months ended June 30, 2025 and 2024, 56,880 and 44,129 shares of common stock were purchased under the 2016 ESPP, respectively.

Employee Stock Incentive Plans

In October 2013, the Company implemented the 2013 Equity Incentive Plan (2013 Plan). In May 2023, the 2013 Plan was terminated, and no further awards may be issued under the plan. If an option granted under the 2013 Plan expires or terminates for any reason without having been fully exercised, if any shares of restricted stock are forfeited, or if any award terminates, expires or is settled without all or a portion of the shares of common stock covered by the award being issued, such shares will become available for issuance under the 2023 Equity Incentive Plan (2023 Plan).

The 2023 Plan was effective as of stockholder approval in May 2023. The 2023 Plan provides for grants of stock options and other stock-based awards, as well as cash-based performance awards. The 2023 Plan originally authorized the issuance of up to an aggregate of 4,850,000 shares of common stock. In May 2024 and May 2025, the board and stockholders of the Company approved amendments to the 2023 Plan to increase the number of shares of common stock available to a total of 8,100,000 shares. If an option expires or terminates for any reason without having been fully exercised, if any shares of restricted stock are forfeited, or if any award terminates, expires or is settled without all or a portion of the shares of common stock covered by the award being issued, such shares are available for the grant of additional awards. However, any shares that are withheld (or delivered) to pay withholding taxes or to pay the exercise price of an option are not available for the grant of additional awards.

The following stock-based compensation expense was recognized for the periods indicated (in thousands):

	
	Three Months Ended June 30,
	
	
	
	Six Months Ended June 30,

	
	2025
	
	
	2024
	
	
	
	2025
	
	
	2024

	Research and development
	$
	2,237
	
	$
	3,264
	
	$
	5,320
	
	$
	6,093

	Selling, general and administrative
	
	1,453
	
	
	3,387
	
	
	2,756
	
	
	6,111

	Total stock-based compensation expense
	$
	3,690
	
	$
	6,651
	
	$
	8,076
	
	$
	12,204

	
	
	
	
	
	
	
	
	
	
	
	



Employee stock options

The fair value of each option award is estimated on the date of grant using the Black-Scholes option-pricing model using the assumptions in the following table for options issued during the period indicated:

	
	
	Six Months Ended June 30,

	
	2025
	
	2024

	Expected dividend yield
	0%
	
	0%

	Expected volatility
	110.7%
	- 115.6%
	
	94.9% - 114.3%

	Risk-free interest rate
	3.9%
	- 4.5%
	
	4.0% - 4.7%

	Expected term
	6.11 years
	6.06 years
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The following table summarizes stock option activity during the six months ended June 30, 2025:

	
	
	
	Weighted-
	
	
	Weighted-Average
	
	
	
	Aggregate
	

	
	
	
	
	
	
	Remaining
	
	
	
	Intrinsic
	

	
	Shares
	
	Average
	
	
	Contractual Term
	
	
	
	Value
	

	
	
	
	Exercise Price
	(Years)
	
	
	
	(in thousands)
	

	Outstanding, December 31, 2024
	12,939,517
	
	$
	14.80
	
	
	6.4
	
	
	
	

	Granted
	2,093,044
	
	
	2.40
	
	
	
	
	
	
	

	Exercised
	—
	
	
	—
	
	
	
	
	
	

	Forfeited
	(276,402)
	
	
	9.55
	
	
	
	
	
	
	

	Expired
	(96,765)
	
	
	22.04
	
	
	
	
	
	
	

	Outstanding, June 30, 2025
	14,659,394
	$
	13.08
	
	
	6.4
	
	$
	—
	

	
	
	
	
	
	
	
	
	
	
	
	

	As of June 30, 2025:
	
	
	
	
	
	
	
	
	
	
	

	Exercisable
	10,148,089
	$
	15.81
	
	
	5.4
	
	$
	—
	

	Vested and expected to vest
	14,304,994
	$
	9.43
	
	
	6.3
	
	$
	—
	



As of June 30, 2025, the total unrecognized compensation expense related to unvested stock options, net of related forfeiture estimates, was approximately $18.1 million, which the Company expects to recognize over a weighted-average period of approximately 1.3 years. The following table summarizes additional information on stock options (in thousands, except per share amounts):

	
	
	Six Months Ended June 30,
	

	
	
	2025
	
	
	2024
	

	Weighted-average fair value per share of stock options granted
	$
	2.03
	
	$
	12.99
	

	Total intrinsic value of stock options exercised
	$
	—
	$
	2,615
	

	
	
	
	
	
	

	Total cash received for stock options exercised
	$
	—
	$
	3,117
	

	
	
	
	
	
	

	Total grant date fair value of stock options vested
	$
	9,494
	
	$
	7,344
	

	
	
	
	
	
	
	



Restricted Stock Units

Restricted stock units (RSUs) are valued based on the closing price of the Company’s common stock on the date of the grant. The fair value of RSUs is recognized and amortized on a straight-line basis over the requisite service period of the award.

	The following table summarizes RSU activity during the six months ended June 30, 2025:
	
	
	
	
	

	
	Shares
	
	
	
	Weighted-Average
	

	
	
	
	
	
	Grant Date Fair Value
	

	Outstanding, December 31, 2024
	
	1,068,994
	
	$
	11.97
	

	Granted
	349,420
	
	
	2.49
	

	Vested
	(491,146)
	
	
	10.71
	

	Forfeited
	(78,029)
	
	
	10.25
	

	Outstanding, June 30, 2025
	
	849,239
	$
	8.96
	

	
	
	
	
	
	
	



At June 30, 2025, there was $5.1 million of total unrecognized compensation cost related to unvested RSUs, which the Company expects to recognize over a remaining weighted-average period of approximately 1.2 years.

9. Commitments and Contingencies

In-licensing Arrangement

In January 2022, the Company entered into a non-exclusive license agreement with Synaffix B.V., a Lonza company, (Synaffix) to develop, manufacture and commercialize up to three antibody-drug conjugate targets using Synaffix’s proprietary technology. The Company made an upfront payment to Synaffix upon contract execution. In March 2023, the Company and Synaffix amended the agreement, adding four additional targets. Assuming all seven targets are successfully developed and commercialized, the Company would be obligated to pay up to $2.8 billion for development, regulatory and sales milestones. Finally, pursuant to the terms of this license agreement, as amended, upon commencement of commercial sales of any products
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developed from these targets, the Company would be required to pay Synaffix tiered royalties in the low‑single digit percentages on net sales of the respective products. The Company may terminate this agreement at any time with 30 days’ notice to Synaffix. Amounts paid to Synaffix under this agreement are recorded as research and development expense in the consolidated statement of operations. During the three months ended June 30, 2025 and 2024, the Company recorded expense of $1.2 million and $1.0 million, respectively, under this agreement. During the six months ended June 30, 2025 and 2024, the Company recorded expense of $2.4 million and $3.4 million, respectively, under this agreement.

Contractual Commitments

The Company has certain contractual commitments under manufacturing-related supplier arrangements as of June 30, 2025 totaling $4.8 million that expire through January 2026.

10. Segment Reporting

The Company identifies its reportable segments based on information reviewed by the Company’s Chief Operating Decision Maker (CODM). The Company operates as one operating and reportable segment, which is developing innovative antibody-based therapeutics for the treatment of cancer. The Company has determined its reportable operating segment based on the management approach, which considers the internal organization and reporting used by the Company’s CODM to make decisions about allocating resources and assessing the Company’s performance. The determination of a single business segment is consistent with the consolidated financial information regularly reviewed by the CODM for purposes of assessing performance and allocating resources.

The CODM uses consolidated net loss, consistent with the amounts reported in the Company’s consolidated statements of operations to evaluate performance, forecast future period financial results and allocate resources. Please refer to the consolidated balance sheets and the accompanying notes to the consolidated financial statements for segment asset information.

The table below summarizes the significant expenses regularly reviewed by the CODM (in thousands):

	
	
	Three Months Ended June 30,
	
	Six Months Ended June 30,

	
	
	2025
	
	
	2024
	
	
	2025
	
	
	2024

	Total revenue (a)
	$
	22,241
	
	$
	10,797
	
	$
	35,434
	
	$
	19,901

	Cost of product sales
	
	—
	
	176
	
	
	—
	
	446

	Cost of manufacturing services
	
	8,906
	
	
	2,647
	
	
	14,306
	
	
	4,493

	Research and development expenses:
	
	
	
	
	
	
	
	
	
	
	

	Lorigerlimab
	
	10,547
	
	
	11,009
	
	
	19,425
	
	
	20,625

	MGC030
	
	5,666
	
	
	1,636
	
	
	8,172
	
	
	4,911

	MGC028
	
	4,742
	
	
	9,678
	
	
	8,676
	
	
	15,882

	Vobramitamab duocarmazine
	
	4,386
	
	
	12,038
	
	
	12,653
	
	
	21,706

	Next-generation T-cell engagers
	
	3,516
	
	
	2,091
	
	
	5,789
	
	
	4,580

	MGC026
	
	2,961
	
	
	3,895
	
	
	8,914
	
	
	7,852

	MGD024
	
	2,715
	
	
	2,154
	
	
	4,907
	
	
	4,939

	Preclinical antibody-drug conjugates (ADCs)
	
	2,058
	
	
	3,041
	
	
	3,857
	
	
	4,364

	Margetuximab
	
	437
	
	
	2,868
	
	
	756
	
	
	5,982

	Other programs
	
	3,763
	
	
	3,322
	
	
	7,340
	
	
	6,919

	Total research and development expenses
	
	40,791
	
	
	51,732
	
	
	80,489
	
	
	97,760

	Selling, general and administrative expenses
	
	9,302
	
	
	14,423
	
	
	20,020
	
	
	29,133

	Other segment income, net (b)
	
	507
	
	
	2,517
	
	
	2,094
	
	
	4,077

	Net loss
	$
	(36,251)
	
	$
	(55,664)
	
	$
	(77,287)
	
	$
	(107,854)

	
	
	
	
	
	
	
	
	
	
	
	



(a) Total revenue includes collaborative and other agreements, product sales, net, contract manufacturing, and government agreements.

(b) Other segment income, net includes interest and other income and interest and other expense.

The Company operates in the United States and all material long-lived assets of the Company reside in the United States. For information about the Company’s revenues, see Note 7. Revenue.
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ITEM 2.	MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion of our financial condition and results of operations is based upon our unaudited consolidated financial statements included in this Quarterly Report on Form 10-Q, which have been prepared by us in accordance with U.S. generally accepted accounting principles (GAAP), for interim periods and with Regulation S-X promulgated under the Securities Exchange Act of 1934, as amended. This discussion and analysis should be read in conjunction with these unaudited consolidated financial statements and the notes thereto as well as in conjunction with our audited consolidated financial statements and related notes thereto included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2024.

Overview

We are a clinical-stage biopharmaceutical company focused on developing innovative antibody-based therapeutics for the treatment of cancer. We generate our pipeline of product candidates from our proprietary suite of antibody technology platforms. We are currently developing therapeutics utilizing multiple modalities, including antibody-drug conjugates (ADCs) and multi-specific antibodies (which we refer to as DART and TRIDENT molecules). The combination of our technology platforms and antibody engineering expertise has allowed us to generate promising product candidates – three of which have received marketing approval by the U.S. Food and Drug Administration (FDA) – and to enter into several strategic collaborations with global biopharmaceutical companies. These collaborations have provided us with over $1.6 billion of non-dilutive funding since our inception in 2000, and have enabled us to leverage the additional expertise of our collaborators to advance the development of multiple partnered product candidates. In addition, we operate a 5 × 2,000 liter commercial-scale cGMP antibody manufacturing facility in our Maryland headquarters to support our clinical programs. We also provide outsourced contract development and manufacturing services to our collaborators and other third parties for commercial and clinical products to offset a portion of the operating costs of this facility.

We are currently advancing three proprietary product candidates in clinical development: lorigerlimab, a bispecific DART molecule that targets checkpoint inhibitors PD-1 and CTLA-4; MGC026, an ADC that targets B7-H3 and delivers a novel topoisomerase I inhibitor (TOP1i)-based linker-payload, and MGC028, an ADC that targets ADAM9 and delivers a novel TOP1i-based linker-payload. We are also actively developing multiple preclinical-stage programs, including ADC and next generation T-cell engager programs.

We and our partners are developing or commercializing product candidates for which we retain certain economic rights. These include three products approved by the FDA: MARGENZA® (margetuximab-cmkb), an anti-HER2 monoclonal antibody (mAb) that we sold to a partner, ZYNYZ® (retifanlimab-dlwr), an anti-PD-1 mAb that we out-licensed; and TZIELD® (teplizumab-mzwv), an anti-CD3 mAb that we sold to a partner. We are also collaborating with Gilead Sciences, Inc. (Gilead) on the development of MGD024, a bispecific DART antibody targeting CD123 and CD3 that utilizes our next-generation T-cell engager technology, as well as two additional undisclosed pre-clinical DART development programs.

Our operations to date have concentrated on developing our technology platforms, identifying potential product candidates, undertaking preclinical studies, conducting clinical trials, developing collaborations, operating manufacturing facilities, business planning and raising capital. We began generating revenues from the sale of products in 2021. We have financed our operations primarily through the public and private offerings of our securities, and collaborations with other biopharmaceutical companies. Although it is difficult to predict our funding requirements, we anticipate that our cash, cash equivalents and marketable securities as of June 30, 2025, combined with projected and anticipated future payments from our partners, and anticipated savings from our ongoing cost-reduction initiatives, supports our cash runway through the first half of 2027. We have implemented, and will continue to evaluate and execute, various cost-saving measures that are intended to extend our financial runway while continuing to progress our pipeline.

Through June 30, 2025, we had an accumulated deficit of $1.2 billion. We expect that over the next several years this deficit will increase as we continue to incur research and development expense in connection with our ongoing activities and several clinical trials.

Macroeconomic Conditions

The global economy, credit markets and financial markets have and may continue to experience significant volatility as a result of significant worldwide events, including, fluctuating interest rates, geopolitical upheaval and tariffs or other restrictions imposed by the United States government or governments of other nations (collectively, the Macroeconomic Conditions). These Macroeconomic Conditions have and may continue to create supply chain disruptions, inventory disruptions, and fluctuations in economic growth, including fluctuations in employment rates, inflation, energy prices and
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consumer sentiment. It remains difficult to assess or predict the ultimate duration and economic impact of the Macroeconomic Conditions. Prolonged uncertainty with respect to Macroeconomic Conditions could cause further economic slowdown or cause other unpredictable events, each of which could adversely affect our business, results of operations or financial condition.

Collaborations

We pursue a balanced approach between product candidates that we develop ourselves and those that we develop with our collaborators. Under our strategic collaborations to date, we have received significant non-dilutive funding and continue to have rights to additional funding upon completion of certain research, achievement of key product development milestones and royalties and other payments upon the commercial sale of products. Our current collaborations include the following:

· Incyte Corporation (Incyte). We have an exclusive global collaboration and license agreement with Incyte for retifanlimab, an investigational monoclonal antibody that inhibits PD-1 (Incyte License Agreement). Under this agreement, as amended, Incyte has obtained exclusive worldwide rights for the development and commercialization of retifanlimab in all indications, while we retain the right to develop our pipeline assets in combination with retifanlimab. We received an upfront payment of $150.0 million and milestone payments totaling $215.0

million from Incyte through June 30, 2025, including $100.0 million received in August 2024. We are eligible to receive up to an additional $210.0 million in development and regulatory milestones and $330.0 million in commercial milestones. We receive tiered royalties of 15% to 24% on any global net sales, other than with respect to ZYNYZ (see Note 6. Royalty Monetization Arrangement for further information), and we have the option to co-promote retifanlimab with Incyte. We retain the right to develop our pipeline assets in combination with retifanlimab, with Incyte commercializing retifanlimab and us commercializing our asset(s), if any such potential combinations are approved. We also have an agreement with Incyte under which we performed development and manufacturing services for Incyte's clinical needs of retifanlimab and another agreement under which we are entitled to manufacture a portion of Incyte’s global commercial supply of retifanlimab (Incyte Commercial Supply Agreement).

· Gilead. In October 2022, we and Gilead entered into an exclusive option and collaboration agreement (Gilead Agreement) to develop and commercialize MGD024 and create bispecific cancer antibodies using our DART platform and undertake their early development under a maximum of two separate bispecific cancer target research programs. Under the Gilead Agreement, we will continue the ongoing phase 1 trial for MGD024 according to a development plan, during which Gilead will have the right to exercise an option granted to Gilead to obtain an exclusive license to develop and commercialize MGD024 and other bispecific antibodies of ours that bind CD123 and CD3 (CD123 Option). The agreement also granted Gilead the right, within its first two years, to nominate a bispecific cancer target set for up to two research programs conducted by us and to exercise separate options to obtain an exclusive license for the development, commercialization and exploitation of molecules created under each research program (Research Program Option). As part of the Gilead Agreement, Gilead paid us a non-refundable upfront payment of $60.0 million and we will be eligible to receive up to $1.7 billion in target nomination, option fees, and development, regulatory and commercial milestones, assuming Gilead exercises the CD123 Option and Research Program Option, successfully develops and commercializes MGD024 or other CD123 products developed under the agreement, and products result from the two additional research programs. Assuming exercise of the CD123 Option, we will also be eligible to receive tiered, low double-digit royalties on worldwide net sales of MGD024 (or other CD123 products developed under the agreement) and assuming exercise of the

Research Program Option, a flat royalty on worldwide net sales of any products resulting from the two research programs. In 2023, Gilead nominated the first of the two research programs contemplated in the Gilead Agreement (First Research Program) and paid us a $15.7 million nomination fee. We granted Gilead a research license, and the parties agreed on a research plan for the First Research Program under which we will provide research and development services. In January 2024, the parties amended the Gilead Agreement to revise certain matters related to intellectual property in the performance of the research plans under the agreement. In June 2024, Gilead paid us variable consideration totaling $3.3 million upon achievement of a research plan milestone. On August 30, 2024, the parties entered into a second letter agreement under which Gilead pays us to conduct certain research and which extends the period for Gilead to select its second research target combination.
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Critical Accounting Estimates

Our critical accounting estimates are policies which require the most significant judgments and estimates in the preparation of our consolidated financial statements. A summary of our critical accounting estimates is presented in Part II, Item 7, "Management's Discussion and Analysis of Financial Condition and Results of Operations" of our Annual Report on Form 10-K for the fiscal year ended December 31, 2024. The following accounting policies and estimates were deemed critical during the three months ended June 30, 2025.

Liability related to the sale of future royalties and related interest expense

The liability related to future royalties is presented net of unamortized issuance costs on our consolidated balance sheets. Interest expense on the liability related to future royalties is recognized using the effective interest rate method over the life of the arrangement. We calculate an effective interest rate which will amortize our related obligation to zero over the anticipated repayment period. The liability related to future royalties and the related interest expense are based on our current estimates of future royalties expected to be received over the life of the arrangement, which we determine by using internal sales projections and external information from market data sources, which are considered Level 3 inputs. We periodically assess the expected payments and to the extent our estimates of future royalty payments are greater or less than previous estimates or the estimated timing of such payments is materially different than previous estimates, we will adjust the effective interest rate and recognize related non-cash interest expense on a prospective basis.

Results of Operations

Revenue

The following represents a comparison of our revenue for the three and six months ended June 30, 2025 and 2024 (dollars in millions):

	
	Three Months Ended June 30,
	
	Increase/(Decrease)
	Six Months Ended June 30,
	
	Increase/(Decrease)

	
	2025
	
	
	
	2024
	
	
	
	
	
	
	
	2025
	
	
	2024
	
	
	
	
	

	Collaborative and other agreements
	$
	6.9
	
	$
	2.2
	
	$
	4.7
	
	214 %
	
	$
	13.9
	
	$
	3.8
	
	$
	10.1
	
	266 %

	Product sales, net
	
	—
	
	5.2
	
	
	(5.2)
	
	(100)%
	
	
	—
	
	10.1
	
	
	(10.1)
	
	(100)%

	Contract manufacturing
	
	15.3
	
	
	2.9
	
	
	12.4
	
	428 %
	
	
	21.5
	
	
	5.2
	
	$
	16.3
	
	313 %

	Government agreements
	
	—
	
	0.5
	
	
	(0.5)
	
	(100)%
	
	
	—
	
	0.8
	
	
	(0.8)
	
	(100)%

	Total revenue
	$
	22.2
	
	$
	10.8
	
	$
	11.4
	
	106 %
	
	$
	35.4
	
	$
	19.9
	
	$
	15.5
	
	78 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The increase in revenue of $11.4 million for the three months ended June 30, 2025 compared to the three months ended June 30, 2024 was primarily due to:

· an increase of $11.2 million in revenue recognized under the Incyte Manufacturing and Clinical Supply Agreement;

· an increase of $4.3 million in revenue recognized under the Gilead Agreement; and

· an increase of $1.5 million in revenue recognized under our manufacturing services agreement with Emergent Product Development Gaithersburg Inc. (Emergent Manufacturing Agreement).

These increases were partially offset by a decrease of $5.2 million in MARGENZA net product sales due to the fact that we sold the global rights to MARGENZA to TerSera Therapeutics, LLC (TerSera) in November 2024.

The increase in revenue of $15.5 million for the six months ended June 30, 2025 compared to the six months ended June 30, 2024 was primarily

due to:

· an increase of $14.0 million in revenue recognized under the Incyte Manufacturing and Clinical Supply Agreement;

· an increase of $9.0 million in revenue recognized under the Gilead Agreement; and

· an increase of $2.6 million in revenue recognized under the Emergent Manufacturing Agreement.

These increases were partially offset by a decrease of $10.1 million in MARGENZA net product sales due to the fact that we sold the global rights to MARGENZA to TerSera in November 2024.
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Revenue from collaborative and other agreements may vary substantially from period to period depending on the progress made by our collaborators with their product candidates and the timing of milestones achieved under current agreements, and whether we enter into additional collaboration agreements.

Cost of Product Sales

MARGENZA was sold to TerSera in 2024, therefore there were no cost of product sales for the three and six months ended June 30, 2025. Cost of product sales was $0.2 million and $0.4 million for the three and six months ended June 30, 2024, respectively. Cost of product sales consisted primarily of product royalties and fill finish costs. Product sold during the period consisted of drug product that was previously charged to research and development expense prior to FDA approval of MARGENZA, which favorably impacted our gross margin.

Cost of Manufacturing Services

Cost of manufacturing services was $8.9 million and $2.6 million for the three months ended June 30, 2025 and 2024, respectively. Cost of manufacturing services was $14.3 million and $4.5 million for the six months ended June 30, 2025 and 2024, respectively. Cost of manufacturing services includes process development costs and costs to produce bulk drug substance for our contract development and manufacturing customers. We expect cost of manufacturing services to vary from period to period based on the agreed-upon manufacturing schedule.

Research and Development Expense

The following represents a comparison of our research and development expense for the three and six months ended June 30, 2025 and 2024 (dollars in millions):
	
	Three Months Ended June
	
	Increase/(Decrease)
	Six Months Ended June
	
	Increase/(Decrease)
	

	
	
	30,
	
	
	
	
	
	30,
	
	
	
	
	
	

	
	
	2025
	
	
	2024
	
	
	
	
	
	
	
	2025
	
	
	2024
	
	
	
	
	
	

	Lorigerlimab
	$
	10.5
	
	$
	11.0
	
	$
	(0.5)
	
	(5)%
	
	$
	19.4
	
	$
	20.6
	
	$
	(1.2)
	
	(6)%
	

	MGC030
	
	5.7
	
	
	3.3
	
	
	2.4
	
	73 %
	
	
	8.2
	
	
	4.9
	
	
	3.3
	
	67 %
	

	MGC028
	
	4.7
	
	
	9.7
	
	
	(5.0)
	
	(52)%
	
	
	8.7
	
	
	15.9
	
	
	(7.2)
	
	(45)%
	

	Vobramitamab duocarmazine (vobra duo)
	
	4.4
	
	
	12.0
	
	
	(7.6)
	
	(63)%
	
	
	12.7
	
	
	21.7
	
	
	(9.0)
	
	(41)%
	

	Next-generation T-cell engagers (a)
	
	3.5
	
	
	2.1
	
	
	1.4
	
	67 %
	
	
	5.8
	
	
	4.6
	
	
	1.2
	
	26 %
	

	MGC026
	
	3.0
	
	
	3.9
	
	
	(0.9)
	
	(23)%
	
	
	8.9
	
	
	7.9
	
	
	1.0
	
	13 %
	

	MGD024
	
	2.7
	
	
	2.2
	
	
	0.5
	
	23 %
	
	
	4.9
	
	
	4.9
	
	
	—
	— %
	

	Preclinical antibody-drug conjugates
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	(ADCs)
	
	2.1
	
	
	1.4
	
	
	0.7
	
	50 %
	
	
	3.9
	
	
	4.4
	
	
	(0.5)
	
	(11)%
	

	Margetuximab
	
	0.4
	
	
	2.9
	
	
	(2.5)
	
	(86)%
	
	
	0.7
	
	
	6.0
	
	
	(5.3)
	
	(88)%
	

	Other programs (a)
	
	3.8
	
	
	3.2
	
	
	0.6
	
	19 %
	
	
	7.3
	
	
	6.9
	
	
	0.4
	
	6 %
	

	Total research and development expense
	$
	40.8
	
	$
	51.7
	
	$
	(10.9)
	
	(21)%
	
	$
	80.5
	
	$
	97.8
	
	$
	(17.3)
	
	(18)%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



(a) Includes discontinued projects.

The decrease in our research and development expense for the three and six months ended June 30, 2025 compared to the three and six months ended June 30, 2024 was primarily due to:

· decreased vobra duo costs due to the decision to discontinue further internal development of that program;

· decreased development, manufacturing and IND-enabling costs related to MGC028; and

· decreased development costs related to margetuximab.

These decreases were partially offset by increased development costs related to MGC030.

There are uncertainties associated with our research and development expenses for future quarters which are impacted by multiple variables, including timing of wind down activities for recently closed studies and current and expected expenditures associated with our ongoing clinical studies.
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Selling, General and Administrative Expense

For the three months ended June 30, 2025 and 2024, selling, general and administrative expenses were $9.3 million and $14.4 million,

respectively. For the six months ended June 30, 2025 and 2024, selling, general and administrative expenses were $20.0 million and $29.1 million, respectively. The decrease for both periods is was primarily due to lower stock-based compensation expense and reduced professional fees. The reduction in professional fees was largely driven by the cessation of commercialization activities for MARGENZA.

Liquidity and Capital Resources

Cash Flows

The following table represents a summary of our cash flows for the six months ended June 30, 2025 and 2024:

	
	Six Months Ended June 30,
	

	
	2025
	
	
	2024
	

	
	
	(dollars in millions)
	

	Net cash provided by (used in):
	
	
	
	
	

	Operating activities
	$
	(93.9)
	
	$
	(90.1)

	Investing activities
	
	(27.7)
	
	
	72.2

	Financing activities
	
	69.4
	
	
	0.9

	Net change in cash and cash equivalents
	$
	(52.2)
	
	$
	(17.0)

	
	
	
	
	
	



Operating Activities

Net cash used in operating activities consists of our net loss adjusted for non-cash items such as depreciation and amortization expense and stock-based compensation and changes in working capital.

Investing Activities

Net cash used in investing activities during the six months ended June 30, 2025 is primarily due to purchases of marketable securities, partially offset by maturities of marketable securities and net cash provided by investing activities during the six months ended June 30, 2024 is primarily due to maturities of marketable securities, partially offset by purchases of marketable securities.

Financing Activities

Net cash provided by financing activities for the six months ended June 30, 2025 includes net cash proceeds of $69.7 million from Sagard Healthcare Partners (Sagard) under a Purchase and Sale Agreement (Royalty Purchase Agreement) pursuant to which we sold to Sagard our right to receive royalties on global net sales of ZYNYZ (retifanlimab-dlwr). See Note 6. Royalty Monetization Arrangement for further information.

Our multiple product candidates currently under development will require significant additional research and development efforts that include extensive preclinical studies and clinical testing, and regulatory approval prior to commercial use. Our future success is dependent on our ability to identify and develop our product candidates, and ultimately upon our ability to attain profitable operations. We have devoted substantially all of our financial resources and efforts to research and development and general and administrative expense to support such research and development. Net losses and negative cash flows have had, and will continue to have, an adverse effect on our stockholders’ equity and working capital, and accordingly, our ability to execute our future operating plans.

As a biotechnology company, we have primarily funded our operations with proceeds from the sale of our common stock in equity offerings and revenue from our multiple collaboration agreements. Management regularly reviews our available liquidity relative to our operating budget and forecast to monitor the sufficiency of our working capital, and anticipates continuing to draw upon available sources of capital, including equity and debt instruments, to support our product development activities. There can be no assurances that new sources of capital will be available to us on commercially acceptable terms, if at all. Also, any future collaborations, strategic alliances and marketing, distribution or licensing arrangements may require us to give up some or all rights to a product or technology at less than its full potential value. If we are unable to enter into new arrangements or to perform under current or future agreements or obtain additional capital, we will
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assess our capital resources and may be required to delay, reduce the scope of, or eliminate one or more of our product research and development programs or clinical studies, and/or downsize our organization. Although it is difficult to predict our funding requirements, we anticipate that our cash, cash equivalents and marketable securities as of June 30, 2025, combined with projected and anticipated future payments from our partners, and anticipated savings from our ongoing cost-reduction initiatives, supports our cash runway through the first half of 2027. We have implemented, and will continue to evaluate and execute, various cost-saving measures that are intended to extend our financial runway while continuing to progress our pipeline.

Material Cash Requirements

During the six months ended June 30, 2025, there were no significant changes to our material cash requirements, including contractual and other obligations, as presented in Part II, Item 7, "Management’s Discussion and Analysis of Financial Condition and Results of Operations" included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2024.

ITEM 3.	QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

As of June 30, 2025, our exposure to market risk has not changed materially since December 31, 2024. For more information on financial market risks related to changes in interest rates, reference is made to Item 7A. "Quantitative and Qualitative Disclosures About Market Risk" contained in Part II of our Annual Report on Form 10-K for the fiscal year ended December 31, 2024, filed with the SEC on March 20, 2025.

ITEM 4.	CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

Our management, including our principal executive officer and principal financial officer, has evaluated the effectiveness of our disclosure controls and procedures (as defined in Exchange Act Rule 13a-15(e) and 15d-15(e)) as of June 30, 2025. Our disclosure controls and procedures are designed to provide reasonable assurance that the information required to be disclosed in our periodic reports filed with the SEC (such as this Quarterly Report on Form 10-Q) has been appropriately recorded, processed, summarized and reported within the time periods specified in the SEC's rules and forms, and that such information is accumulated and communicated to our management, including our principal executive officer and principal financial officer, to allow timely decisions regarding required disclosure. Based on their evaluation of our disclosure controls and procedures as of June 30, 2025, our principal executive officer and principal financial officer have concluded that our disclosure controls and procedures are effective at the reasonable assurance level.

Changes in Internal Control

There were no changes in our internal control over financial reporting during the three months ended June 30, 2025 that materially affected, or are reasonably likely to materially effect, our internal control over financial reporting.
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PART II. OTHER INFORMATION


Item 1.	Legal Proceedings

In the ordinary course of business, we are or may be involved in various legal or regulatory proceedings, claims or class actions related to alleged patent infringements and other intellectual property rights, or alleged violation of commercial, corporate, securities, labor and employment, and other matters incidental to our business. We do not currently, however, expect such legal proceedings to have a material adverse effect on our business, financial condition or results of operations. However, depending on the nature and timing of a given dispute, an eventual unfavorable resolution could materially affect our current or future results of operations or cash flows.

Item 1A.	Risk Factors

Our business is subject to risks and events that, if they occur, could adversely affect our financial condition and results of operations and trading price of our securities. In addition to the other information set forth in this Quarterly Report on Form 10-Q, you should carefully consider the factors described in Part I, Item 1A. “Risk Factors” of our Annual Report on Form 10-K for the fiscal year ended December 31, 2024. Except as described below, there have been no material changes in the risk factors described in Item 1A. "Risk Factors” of our Annual Report on Form 10-K for the fiscal year ended December 31, 2024 and in Part II, Item 1A. "Risk Factors" of our Quarterly Report on Form 10-Q for the period ended March 31, 2025.

Item 5.	Other Information

10b5-1 Trading Plans

During the three months ended June 30, 2025, none of the Company's directors or officers adopted, modified, or terminated a "Rule 10b5-1 trading arrangement" or "non-Rule 10b5-1 trading arrangement," as each term is defined in Item 408(a) of Regulation S-K.
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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 thereunto duly authorized.

MACROGENICS, INC.

BY:	/s/ Eric Risser
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Eric Risser

President and Chief Executive Officer

(Principal Executive Officer)

BY:	/s/ James Karrels
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James Karrels

Senior Vice President and Chief Financial Officer

(Principal Financial Officer)

Dated: August 14, 2025
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Schedule 1.1 Knowledge Parties


PURCHASE AND SALE AGREEMENT

This PURCHASE AND SALE AGREEMENT (this “Agreement”) dated as of June 9, 2025 is between MacroGenics, Inc., a Delaware corporation (the “Seller”), and Sagard Healthcare Partners (Delaware) II LP, a Delaware limited partnership (the “Purchaser”) (each of Seller and Purchaser a “Party” and collectively, the “Parties”).

W I T N E S S E T H :

WHEREAS, Seller has the right to receive royalties based on Net Sales (as defined below) of the Royalty Product (as defined below) under the License Agreement (as defined below); and

WHEREAS, Seller desires to sell, assign, transfer, convey and grant to Purchaser, and Purchaser desires to purchase, acquire and accept from Seller, the Purchased Assets (as defined below), upon and subject to the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual agreements, representations and warranties set forth herein and of other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Parties covenant and agree as follows:
ARTICLE I

DEFINED TERMS AND RULES OF CONSTRUCTION

Section 1.1 Defined Terms. The following terms, as used herein, shall have the following respective meanings:

“Action” means any claim, action, cause of action, suit, litigation, charge, summons, arbitration, mediation, investigation, opposition, interference, hearing, complaint, or other legal proceeding (whether sounding in statute, contract, tort or otherwise, whether administrative, civil or criminal, and whether brought at law or in equity).

“Affiliate” means, with respect to any designated Person, any other Person that, directly or indirectly, controls, is controlled by or is under common control with such designated Person. For purposes of this definition, “control” of a Person means the possession, directly or indirectly, of greater than fifty percent (50%) of the outstanding voting securities of such Person, on an as converted basis, or otherwise the power to direct or cause the direction of the management and policies of such Person, whether through the ownership of voting securities, by contract or otherwise, and the terms “controlled” and “controlling” have meanings correlative to the foregoing.

“Agreed Amount” has the meaning set forth in Section 7.4.

“Agreement” has the meaning set forth in the preamble.

“Applicable Termination” has the meaning set forth in Section 5.5(c).


“Article V Knowledge” means the actual knowledge of any of the officers of Seller identified in Section A of Schedule 1.1 or their direct reports, including, in each case the successors of such individuals.

“Asserted Patent” has the meaning set forth in Section 5.16.

“Asserted Patent Notification” has the meaning set forth in Section 5.16.

“Bill of Sale” means that certain bill of sale, dated as of the Closing Date, executed by Seller and Purchaser, substantially in the form attached hereto as Exhibit A.

“Business Day” means any day that is not a Saturday, Sunday or other day on which commercial banks in New York City or Toronto, Ontario are authorized or required by applicable Law to remain closed. For the avoidance of doubt, solely with respect to any notice or other communication required to be given or delivered hereunder, limitations on the operations of commercial banks due to the outbreak of a contagious disease, epidemic or pandemic (including COVID-19), or any quarantine, shelter-in-place or similar or related directive, shall not prevent a day that would otherwise be a Business Day hereunder from so being a Business Day.

“Calendar Quarter” has the meaning set forth in Section 1.11 of the License Agreement. “Calendar Year” means each twelve (12) month period ending on December 31; provided

that the first Calendar Year under this Agreement shall begin on the Closing Date and end on December 31, 2025 and the last Calendar Year under this Agreement shall end on the date of expiration or termination of this Agreement.

“Claim Amount” has the meaning set forth in Section 7.4.

“Claim Notice” has the meaning set forth in Section 7.4.

“Clinical Supply Agreement” means the Development Manufacturing & Clinical Supply Agreement [***] by and between Seller and Incyte, as amended.

“Closing” has the meaning set forth in Section 6.1.

“Closing Date” has the meaning set forth in Section 6.1.

“Code” means the U.S. Internal Revenue Code of 1986, as amended.

“Combination Product” has the meaning set forth in Section 1.23 of the License Agreement.

“Commercialization” has the meaning set forth in Section 1.27 of the License Agreement.	“Confidential Information”

has the meaning set forth in Section 8.1.

“Confidentiality Agreement” has the meaning set forth in Section 8.3.

“Cover” has the meaning set forth in Section 1.35 of the License Agreement.


“Confidentiality Restriction” has the meaning set forth in Section 8.6.

“Data Room” has the meaning set forth in Section 3.16.

“Debt Financing” has the meaning set forth in Section 10.3(g).

“Debt Financing Collateral Agent” has the meaning set forth in Section 10.3(g).	“Disclosing Party” has the meaning set

forth in Section 8.1.

“Disclosure Schedules” means the disclosure schedules of the Seller attached hereto as Exhibit E.

“Existing Third Party Licenses” has the meaning set forth in Section 8.10(b) of the License Agreement.

“Excluded Assets” has the meaning set forth in Section 2.3.

“Excluded Liabilities and Obligations” has the meaning set forth in Section 2.2.

“Exploit” has the meaning set forth in Section 1.45 of the License Agreement (and “Exploiting” has a correlative meaning).

“FDA” means the U.S. Food and Drug Administration and any successor agency thereto.	“Field” has the meaning set

forth in Section 1.47 of the License Agreement.

“GAAP” means generally accepted accounting principles in effect in the United States from time to time.

“Governmental Authority” means the government of the United States, any other nation or any political subdivision thereof, whether state or local, and any agency, authority (including supranational authority), commission, instrumentality, regulatory body, court, central bank or other Person exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government, including each Patent Office, the FDA and any other government authority in any jurisdiction.

“Incyte Confidential Information” means, collectively, (a) [***], (b) any and all Confidential Information (as defined in the License Agreement) disclosed by or on behalf of Incyte under the License Agreement [***], (c) any and all other information that is otherwise disclosed by or on behalf of Incyte to Seller on a confidential basis and (d) [***].

“Incyte” means Incyte Corporation, a Delaware corporation.

“Incyte Consent” means [***], by and between Seller and Incyte, a copy of which is attached as Exhibit H.

“Instruction Letter” means the direction letter to Incyte in the form attached hereto as Exhibit B.

“IRS” has the meaning set forth in Section 5.11(a).

“Joint Patents” has the meaning set forth in Section 9.2(e) of the License Agreement. “Judgment” means any judgment, order, writ, assessment, ruling, verdict, injunction, stipulation, citation, award, or decree of any nature.
“Knowledge of Purchaser” means the actual knowledge after due and diligent inquiry (including, if applicable, an inquiry of direct reports), as of the date of this Agreement, of any of the officers of Purchaser identified in Section C of Schedule 1.1; provided, however, that, for purposes of clarity, “due and diligent inquiry” [***], and will be assessed on a case-by-case basis, and [***].

“Knowledge of Seller” means the actual knowledge after due and diligent inquiry (including, if applicable, an inquiry of direct reports), as of the date of this Agreement, of any of the officers of Seller identified in Section B of Schedule 1.1; provided, however, that, for purposes of clarity, “due and diligent inquiry” [***], and will be assessed on a case-by-case basis, and [***].

“Law” means, with respect to any Person, all laws (including common law), statutes, rules, regulations and orders of Governmental Authorities applicable to such Person or any of its properties or assets.

“Letter Agreements” means, collectively, the letter agreement by and between Seller and Incyte dated [***], the letter agreement by and between Seller and Incyte dated [***] and the three letter agreements by and between Seller and Incyte, each dated [***].

“License Agreement” means the Global Collaboration and License Agreement dated as of October 24, 2017, by and between Seller and Incyte, as amended by Amendments No.1, No.2, No. 3 and No. 4, dated as of March 15, 2018, April 7, 2022, July 14, 2022 and July 24, 2024, respectively, and to the extent amended by the Incyte Consent and any of the Letter Agreements, and as may be further amended, amended and restated or otherwise modified from time to time in compliance with this Agreement (including Section 5.5).

“License Agreement Termination Date” means the earliest to occur of (i) the effective date of the termination of the License Agreement in its entirety following delivery of written notice to (1) Seller by Incyte pursuant to Section 12.2 or Section 12.4 of the License Agreement or (2) Incyte by Seller pursuant to Section 12.3, Section 12.5 or Section 12.6 of the License Agreement, (ii) the effective date of the termination of the License Agreement solely as to the Royalty Product following delivery of written notice to (1) Seller by Incyte pursuant to Section 12.2 or Section 12.4 of the License Agreement or (2) Incyte by Seller pursuant to Section 12.3, Section 12.5 or Section 12.6 of the License Agreement, or (iii) the effective date of the termination of the License Agreement in its entirety or solely as to the Royalty Product, in either case, whereby, or following which, Seller receives the rights necessary to Commercialize the Royalty Product.

“Licensed Patents” has the meaning set forth in Section 1.83 of the License Agreement.

“Licensed Product” has the meaning set forth in Section 1.84 of the License Agreement.

“Licensed Technology” has the meaning set forth in Section 1.85 of the License Agreement.

“Lien” means any security interest, mortgage, pledge, hypothecation, assignment, deposit arrangement, encumbrance, lien (statutory or otherwise), option, right of first offer or first refusal, charge against or interest in property or other priority or preferential arrangement of any kind or nature whatsoever, in each case to secure payment of a debt or performance of an obligation, including any conditional sale or any sale with recourse.

“Loss” means any loss, assessment, charge, cost, expense (including expenses of investigation and reasonable attorneys’ fees), fine, Judgment, obligation, or penalty.

“MacroGenics Patents” means the Licensed Patents, including any Joint Patents but excluding any Licensed Patents licensed to Seller under Existing Third Party Licenses.

“Manufacture” has the meaning set forth in Section 1.96 of the License Agreement.	“Manufacturing Process” has the

meaning set forth in Section 1.99 of the License Agreement.

“Marketing Approval” has the meaning set forth in Section 1.100 of the License Agreement.

“Material Adverse Effect” means, when considered individually or in the aggregate, (a) a material adverse effect on the legality, validity or enforceability of any of the Transaction Documents or the License Agreement, (b) a material adverse effect on the ability of Seller to perform its obligations under any of the Transaction Documents or under the License Agreement, (c) a material adverse effect on the rights of Seller under the License Agreement that relate to, or involve or otherwise affect, the Purchased Assets, (d) an adverse effect on the timing, amount or duration of the Purchased Assets or (e) a material adverse effect on the rights or remedies of Purchaser under any of the Transaction Documents, including the right of Purchaser to receive the Purchased Assets.

“Material Agreements” means the License Agreement and the Supply Agreement.

“Material Notification” means any notice, report or other material written correspondence

(or portions thereof, as applicable) delivered to Seller by Incyte or an Affiliate of Incyte to the extent that it relates to, or involves, directly, the Purchased Assets or would reasonably be likely to have a Material Adverse Effect (which, for purposes of clarity, does not include the Royalty Reports).


“Net Sales” has the meaning set forth in Section 1.107 of the License Agreement.

“New Arrangement” has the meaning set forth in Section 5.5(c).

“Non-Permitted Set-Off” means any right of set-off, counterclaim, credit, reduction or deduction, in each case by contract and exercised by Incyte in respect of a claim against Seller, including any amounts owed by Seller to Incyte, other than a Royalty Reduction or a deduction for taxes required to be withheld. For purposes of clarity, the Parties acknowledge and agree that any deduction taken by Incyte in calculating Net Sales from gross amounts invoiced for sales of the Royalty Product calculated in accordance with the definition of Net Sales set forth in the License Agreement will not be a Non-Permitted Set-Off for any purposes of this Agreement.

“Non-Warranting Parties” has the meaning set forth in Section 10.5(a).

“Party” or “Parties” has the meaning set forth in the preamble.

“Patent” has the meaning set forth in Section 1.110 of the License Agreement.

“Patent Office” means the applicable patent office, including the United States Patent and Trademark Office and any comparable foreign patent office.

“Payment Date” has the meaning set forth in Section 5.4(e).

“Payor” has the meaning set forth in Section 5.11(g).

“Person” means any natural person, firm, corporation, limited liability company, partnership, joint venture, association, joint-stock company, trust, unincorporated organization, Governmental Authority or any other legal entity, including public bodies, whether acting in an individual, fiduciary or other capacity.

“Post-Grant Proceeding” has the meaning set forth in Section 5.16.

“Post-Grant Proceeding Notice” has the meaning set forth in Section 5.16.

“Purchase Price” has the meaning set forth in Section 2.1(b).

“Purchased Assets” means (a) at any time at or prior to the occurrence of the Threshold Time, (i) 100% of the Royalty Interests and (ii) to the extent Seller commercializes the Royalty Product or enters into a New Arrangement in accordance with Section 5.5(c), 100% of the Seller Commercialization Royalty and (b) at any time after the Threshold Time, 0% of the Royalty Interests and 0% of the Seller Commercialization Royalty, if applicable (for purposes of clarity, notwithstanding any provision of this Agreement to the contrary, in no event shall the Purchased Assets include any Royalty Interests or Seller Commercialization Royalty to the extent that such Royalty Interests or Seller Commercialization Royalty, when aggregated with amounts previously paid to Purchaser in respect of the Purchased Assets, exceed the Threshold Amount).

“Purchaser” has the meaning set forth in the preamble.

“Purchaser Account” means the account set forth on Exhibit C or such other account as may be designated by Purchaser in writing from time to time.

“Purchaser Indemnified Party” has the meaning set forth in Section 7.1.

“Receiving Party” has the meaning set forth in Section 8.1.

“Recipient Confidentiality Breach” has the meaning set forth in Section 8.1.

“Representatives” means, collectively, with respect to any Person, the employees, officers, agents, directors, advisors, attorneys, accountants, consultants, financial advisors or other professional representatives of such Person; provided that, with respect to Purchaser or its Affiliates, Representatives will also include their respective limited partners and general partners.

“Requested Audit” has the meaning set forth in Section 5.8(a).

“Royalty Interests” means (a) all amounts owed to Seller with respect to Net Sales of the Royalty Product (or with respect to amounts allocated to Incyte and treated as Net Sales of the Royalty Product under Section 9.3(f) of the License Agreement (including by reference to Section 9.6(b) of the License Agreement)) occurring during the Royalty Interests Term under Section 8.3 or Section 12.9(b) of the License Agreement (for clarity, after giving effect to all Royalty Reductions and deductions for withholding taxes pursuant to Section 8.11 of the License Agreement applicable thereto, but excluding any Non-Permitted Set-Off), (b) all amounts owed to Seller during the Royalty Interests Term under Section 8.5(b) of the License Agreement with respect to the Royalty Product, (c) all proceeds (as defined under UCC) of the amounts described in clause (a) and clause (b), (d) any interest on any amounts described in clause (a) or clause (b) owed to Seller under Section 8.13 of the License Agreement, (e) any amounts owed to Seller under Section 8.12 of the License Agreement with respect to the amounts described in clause (a) or clause (b), to the extent payable to Purchaser or the Purchaser Account under Section 5.8(b)(i) or Section 5.8(c), (f) any amounts owed to Purchaser pursuant to Section 5.8(d), (g) any amounts owed to Purchaser pursuant to Section 5.11(f), and (h) all amounts payable by Incyte in lieu of such payments described in the preceding clauses (a) through (e), including pursuant to Section 365(n) of Title 11 of the U.S. Code in the event of rejection of the License Agreement.

“Royalty Interests Commencement Date” means July 1, 2025.

“Royalty Interests Term” means the period commencing on and including the Royalty Interests Commencement Date and ending on and including the Royalty Interests Termination Date.

“Royalty Interests Termination Date” means the earlier of (a) the date on which the Threshold Time occurs and (b) expiration of the Royalty Term for the Royalty Product (including following the termination of the License Agreement in whole or in part, applying the definition of Royalty Term in the License Agreement as if the License Agreement had not been terminated in whole or in part); provided that, for clarity in the case of (b), the Royalty Term will apply on a Royalty Product-by-Royalty Product basis.

“Royalty Product” means any of (a) Zynyz® (retifanlimab-dlwr), (b) any other Licensed Product containing a formulation in which retifanlimab-dlwr or retifanlimab is an active pharmaceutical ingredient (including any Licensed Product as part of any Combination Product) or (c) any other Licensed Product [***] (including any Licensed Product as part of any Combination Product). References to “the Royalty Product” in this Agreement shall be deemed to refer to any such Royalty Product, and for clarity, the purchase of Royalty Interests hereunder is in respect of any and all Royalty Products.

“Royalty Reduction” means any adjustments, modifications, credits, offsets, reductions or deductions to payments made under Section 8.3 of the License Agreement pursuant to Section 8.5(a), Section 8.10(a) or Section 8.10(b) of the License Agreement.

“Royalty Report” means the reports provided by Incyte to Seller with respect to the Royalty Product pursuant to Section 8.6 of the License Agreement.

“Royalty Term” has the meaning set forth in Section 1.133 of the License Agreement. “SEC” means the U.S. Securities and Exchange Commission.

“SEC Documents” means all reports, schedules, forms, statements, and other documents (including exhibits (including without limitation this Agreement) and all other information incorporated therein) required to be filed by Seller or, if applicable, Purchaser with the SEC.

“Secondary Supply Source” has the meaning set forth in Section 5.15.

“Seller” has the meaning set forth in the preamble.

“Seller 5.6(d) Notice” has the meaning set forth in Section 5.6(d).

“Seller Account” means the account set forth on Exhibit D hereto or such other account as may be designated by Seller in writing from time to time.

“Seller Commercialization Royalty” means, an amount, calculated in a manner consistent with the manner of calculating the amount of Royalty Interests that would have been due to Seller under the License Agreement, with respect to sales of the Royalty Product under the arrangements described in clauses (i) and (ii) below as if such sales had occurred pursuant to the License Agreement, for each Calendar Year or portion thereof during the Royalty Interests Term following the License Agreement Termination Date in which Seller, pursuant to Section 5.5(c):

(i) commercializes the Royalty Product (itself or through an Affiliate) at any time while Incyte’s obligation to make royalty payments pursuant to Section 8.3 of the License Agreement would still have been in effect had the event giving rise to the License Agreement Termination Date not occurred; or

(ii) enters into a New Arrangement that provides for royalties (on a country-by-country and product-by-product basis) payable to Seller with respect to the Royalty Product at any time while Incyte’s obligation to make royalty payments pursuant to Section 8.3 of the

License Agreement would still have been in effect had the event giving rise to the License Agreement Termination Date not occurred.

“Seller Indemnified Party” has the meaning set forth in Section 7.2.

“Solvent” means, with respect to any Person on any date of determination, that on such date (a) the fair value of the assets of such Person is greater than the total amount of liabilities, including contingent liabilities, of such Person, (b) the present fair saleable value of the assets of such Person is not less than the amount that will be required to pay the probable liability of such Person on its debts as they become absolute and matured, (c) such Person does not intend to, and does not believe that it will, incur debts or liabilities beyond such Person’s ability to pay such debts and liabilities as they mature, (d) such Person is not engaged in business or a transaction, and is not about to engage in business or a transaction, for which such Person’s property would constitute an unreasonably small capital and (e) such Person is able to pay its debts and liabilities, contingent obligations and other commitments as they mature in the ordinary course of business. The amount of contingent obligations or contingent liabilities, as applicable, at any time shall be computed as the amount that, in light of all the facts and circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or matured liability or obligation, as applicable.

“Specified Rights” means (i) [***][***], (ii) [***], (iii) [***] and (iv) Purchaser’s rights pursuant to Section 5.8.

“Summaries” means any summaries, prepared by any Person, of the contents of (i) [***], (ii) [***], or (iii) any Material Notifications.

“Supply Agreement” means the Commercial Supply Agreement dated as of September 30, 2020, by and between Seller and Incyte, as amended, and as may be further amended, amended and restated or otherwise modified from time to time, in each case, in compliance with this Agreement.

“Term” has the meaning set forth in Section 12.1 of the License Agreement.

“Territory” has the meaning set forth in Section 1.135 of the License Agreement.

“Third Party” has the meaning set forth in Section 1.136 of the License Agreement.	“Third Party Claim” has the

meaning set forth in Section 7.3(a).

“Third Party Existing Licenses” means (a) that certain [***] and (b) that certain [***].

“Third Party License Credit” has the meaning set forth in Section 8.10(a) of the License Agreement.

“Threshold Amount” means $140,000,000.

“Threshold Time” means the point in time at which the Total Amount equals the Threshold Amount; provided that, if the Threshold Time has occurred, and subsequently Purchaser is required by Section 5.8(b)(ii) or Section 5.8(c) to refund, and actually does refund,

to either Seller or Incyte an amount such that the Total Amount (calculated after giving effect to such refund) is less than the Threshold Amount, then, for all purposes under this Agreement and notwithstanding any other provision of this Agreement to the contrary, the Threshold Time shall be deemed not to have occurred and the Threshold Time shall be re-determined (after giving effect to such refund).

“Tier 1 Fundamental Representations” means the representations and warranties contained in Section 3.1 (Existence; Organization), Section 3.2 (No Conflicts), Section 3.3 (Authorization; Enforceability), Section 3.4 (Ownership), Section 3.8 (Compliance with Laws), Section 3.9 (Intellectual Property Matters), Section 3.10 (License Agreement), Section 3.11 (UCC Matters), and Section 3.13(c).

“Tier 2 Fundamental Representations” means the representations and warranties contained in Section 3.5 (Governmental and Third Party Authorizations), Section 3.6 (No Litigation), Section 3.7 (No Brokers’ Fees), Section 3.12 (Non-Permitted Set-Off) and Section 3.16 (Disclosure).

“Total Amount” means, as of any time:

(a) the sum of (i) the aggregate amount of all payments of Purchased Assets actually received by Purchaser at or prior to such time, including payments of Purchased Assets made by Incyte to the Purchaser Account, (ii) the aggregate amount of payments to Purchaser made pursuant to Section 5.4(a), Section 5.4(c), Section 5.5(c), Section 5.8(b)(i) (other than to the extent of amounts reimbursed to Purchaser for expenses of the Requested Audit), Section 5.8(c), Section 5.8(d) and Section 5.11(f) at or prior to such time, and (iii) the aggregate amount of proceeds that are actually received by Purchaser at or prior to such time pursuant to Section 5.6(e), less

(b) (i) all overpayments of Royalty Interests reimbursed by Purchaser to Incyte (or to Seller) pursuant to Section 5.8(b)(ii) or Section 5.8(c) at or prior to such time, and (ii) the aggregate amount of all costs and expenses paid by Purchaser (and not reimbursed to Purchaser, whether by Incyte, Seller or any other Person) at or prior to such time pursuant to Section 5.6(b) and Section 5.6(c).

“Transaction Documents” means this Agreement, the Bill of Sale, the Incyte Consent and the Instruction Letter.

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of New York; provided, that, if, with respect to any financing statement or by reason of any provisions of applicable Law, the perfection or the effect of perfection or non-perfection of the back-up security interest or any portion thereof granted pursuant to Section 2.1(c) is governed by the Uniform Commercial Code as in effect in a jurisdiction of the United States other than the State of New York, then “UCC” means the Uniform Commercial Code as in effect from time to time in such other jurisdiction for purposes of the provisions of this Agreement and any financing statement relating to such perfection or effect of perfection or non-perfection.

“U.S.” or “United States” means the United States of America, each territory thereof and the District of Columbia.

Section 1.2 Rules of Construction. Unless the context otherwise requires, in this Agreement:

(a) a term has the meaning assigned to it and an accounting term not otherwise defined has the meaning assigned to it in accordance with GAAP;

(b) words of the masculine, feminine or neuter gender shall mean and include the correlative words of other genders; (c)the definitions of terms shall apply equally to the singular and plural forms of the terms defined;
(d) references to the term “or” will be interpreted in the inclusive sense commonly associated with the term “and/or”;

(e) the terms “include”, “including” and similar terms shall be construed as if followed by the phrase “without limitation”;

(f) unless otherwise specified, references to an agreement or other document include references to such agreement or document as from time to time amended, restated, reformed, supplemented or otherwise modified in accordance with the terms thereof (subject to any restrictions on such amendments, restatements, reformations, supplements or modifications set forth herein) and include any annexes, exhibits and schedules attached thereto;

(g) references to any Law shall include such Law as from time to time in effect, including any amendment, modification, codification, replacement or reenactment thereof or any substitution therefor; provided that, for purposes of Article III and Article IV, reference to a Law shall mean such Law as in effect as of the date hereof;

(h) references to any Person shall be construed to include such Person’s successors and permitted assigns (subject to any restrictions on assignment, transfer or delegation set forth herein or in any of the other Transaction Documents), and any reference to a Person in a particular capacity excludes such Person in other capacities;

(i) the word “will” shall be construed to have the same meaning and effect as the word “shall”;

(j) the words “hereof”, “herein”, “hereunder” and similar terms when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision hereof, and Article, Section and Exhibit references herein are references to Articles and Sections of, and Exhibits to, this Agreement unless otherwise specified;

(k) except as otherwise set forth in this Agreement, in the computation of a period of time from a specified date to a later specified date, the word “from” means “from and including” and each of the words “to” and “until” means “to but excluding”; and


(l) where any payment is to be made, any funds are to be applied or any calculation is to be made under this Agreement on a day that is not a Business Day, unless this Agreement otherwise provides, such payment shall be made, such funds shall be applied and such calculation shall be made on the succeeding Business Day, and payments shall be adjusted accordingly.

ARTICLE II

PURCHASE AND SALE OF THE PURCHASED ASSETS

Section 2.1 Purchase and Sale; Purchase Price.

(a) Upon the terms and subject to the conditions of this Agreement, Seller shall sell, assign, transfer and convey to Purchaser, and Purchaser shall purchase, acquire and accept from Seller, all of Seller’s right, title and interest in and to the Purchased Assets, free and clear of any and all Liens, other than those Liens created in favor of Purchaser by this Agreement. Without limiting the foregoing, it is understood and agreed that Purchaser shall not, by purchase of the Purchased Assets, acquire any assets or rights of Seller under, or relating to, the License Agreement other than those specified in this Agreement (including, for purposes of clarity, rights of Seller to (i) manufacturing and technology transfer payments under Article 7 of the License Agreement, (ii) milestone payments under Section 8.2 of the License Agreement, (iii) royalties on any Licensed Product other than the Royalty Product under Section 8.3 of the License Agreement, (iv) sublicense fees under Section 8.7 and Section 8.8 of the License Agreement, (v) any amounts owed to Seller pursuant to Section 8.10(b) of the License Agreement in respect of Existing Third Party Licenses and (vi) patent prosecution payments under Article 9 of the License Agreement, all of which are “Excluded Assets” for all purposes of this Agreement).

(b) The purchase price to be paid as the full consideration for the sale, assignment, transfer and conveyance of the Purchased Assets by Seller to Purchaser is Seventy Million Dollars ($70,000,000) (the “Purchase Price”).

(c) It is the intention of the Parties that the sale, transfer, assignment and conveyance contemplated by this Agreement be, and is, a true, complete, absolute and irrevocable sale, transfer, assignment and conveyance by Seller to Purchaser of all of Seller’s right, title and interest in, to, and under the Purchased Assets free and clear of all Liens, other than those created in favor of Purchaser by this Agreement. Neither Seller nor Purchaser intends the transactions contemplated by this Agreement to be, or for any purpose characterized as, a loan from Purchaser to Seller or a pledge, a security interest, a financing transaction or a borrowing. Each of Seller and Purchaser hereby waives, to the maximum extent permitted by applicable Law, any right to contest or otherwise assert that this Agreement does not constitute a true, complete, absolute and irrevocable sale, transfer, assignment and conveyance by Seller to Purchaser of all of Seller’s right, title and interest in, to, and under the Purchased Assets under applicable Law, which waiver shall, to the maximum extent permitted by applicable Law, be enforceable against Seller in any bankruptcy or insolvency proceeding relating to Seller. Not in derogation of the foregoing statement of the

intent of the Parties in this regard, and for the purposes of providing additional assurance to Purchaser in the event that, despite the intent of the Parties, the sale, transfer, assignment and conveyance contemplated hereby is hereafter held not to be a sale, Seller does hereby grant to Purchaser, as security for the payment of amounts to Purchaser equal to the Purchased Assets as it becomes due and payable and as may be necessary to perfect the sale of the Purchased Assets to Purchaser, a security interest in, to, and under all right, title and interest of Seller, in, to and under the Purchased Assets and any “proceeds” (as such term is defined in the UCC) thereof, and Seller does hereby authorize Purchaser, from and after the Closing, to file such financing statements (and continuation statements with respect to such financing statements when applicable) in such manner and such jurisdictions as are necessary or appropriate to perfect such security interest; provided that such financing statements shall not describe as collateral anything other than the Purchased Assets and any “proceeds” thereof (as defined in the UCC), whether now existing or hereafter created by Seller, and shall not contain an “all asset” (or words of similar effect) collateral description.

Section 2.2 No Assumed Obligations. Notwithstanding any provision in this Agreement or any other writing to the contrary, Purchaser is purchasing, acquiring and accepting only the Purchased Assets and is not assuming any liability or obligation of Seller or any of Seller’s Affiliates of whatever nature, whether presently in existence or arising or asserted hereafter (including any liability or obligation of Seller under the License Agreement). All such liabilities and obligations shall be retained by and remain liabilities and obligations of Seller or Seller’s Affiliates, as the case may be (the “Excluded Liabilities and Obligations”).

Section 2.3 Excluded Assets. Other than the Purchased Assets, Purchaser does not, by purchase, acquisition or acceptance of the right, title or interest granted hereunder or otherwise pursuant to any of the Transaction Documents, purchase, acquire or accept any assets or contract rights of Seller, including, other than the Purchased Assets, all of the rights of Seller identified in the last sentence of Section 2.1(a) (the “Excluded Assets”).

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth on, or disclosed in, the Disclosure Schedules, Seller hereby represents and warrants to Purchaser as of the date hereof as follows:

Section 3.1 Existence; Organization. Seller is a corporation duly organized, validly existing and in good standing under the Laws of Delaware. Seller is duly licensed or qualified to do business in each jurisdiction in which the nature of the business conducted by it or the character or location of the properties and assets owned, leased, or operated by it makes such licensing or qualification necessary, except where the failure to be so licensed or qualified has not and would not reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect.

Section 3.2 No Conflicts. The execution, delivery and performance by Seller of the Transaction Documents and the consummation of the transactions contemplated thereby do not

(a) violate any provision of the certificate of incorporation or bylaws of Seller, (b) violate any provision of any Judgment applicable to Seller, to which it is a party, or by which it or any of its properties or assets are bound, (c) violate any provision of any Law applicable to Seller; nor (d) violate, breach, conflict with, constitute a default (or an event which with notice or lapse of time or both would become a default), or require consent (other than the consent obtained in the Incyte Consent) under any provision of, or give to any Person any rights of termination, cancellation or acceleration of (i) the License Agreement or (ii) any other material contract (other than the License Agreement) to which Seller is a party or by which Seller is bound, including the Supply Agreement, except in the case of this clause (ii) for such violations, breaches, conflicts or defaults that, individually or in the aggregate and with or without the passage of time, would not reasonably be expected to have a Material Adverse Effect.

Section 3.3 Authorization; Enforceability. Seller has all necessary corporate power and authority to (a) conduct its affairs as currently conducted, including to exercise its rights and perform its obligations under the License Agreement and (b) execute, deliver and perform the Transaction Documents and to consummate the transactions contemplated thereby. The execution, delivery and performance of the Transaction Documents, and the consummation of the transactions contemplated thereby, have been duly authorized by Seller. Each of the Transaction Documents has been duly executed and delivered by Seller and constitutes the legal, valid and binding obligation of Seller, enforceable against Seller in accordance with its terms, except as may be limited by general principles of equity (regardless of whether considered in a proceeding at law or in equity) and by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally, general equitable principles and principles of public policy.

Section 3.4 Ownership. Seller has good and valid title to the Purchased Assets, free and clear of all Liens (other than those created in favor of Purchaser and expressly contemplated by this Agreement), and is the exclusive owner of the entire right, title (legal and equitable), and interest in the Purchased Assets. Immediately following the Closing, Purchaser will have acquired, subject to the terms and conditions set forth in this Agreement, good and valid title to the Purchased Assets, free and clear of all Liens (other than those created in favor of Purchaser and expressly contemplated by this Agreement).

Section 3.5 Governmental and Third Party Authorizations. The execution, delivery, and performance by Seller of the Transaction Documents and the consummation of any of the transactions contemplated thereby do not require Seller to obtain any consent, approval, license, order, authorization or declaration from, or Seller to give any notice to, or take any action or make any registration or filing with any Governmental Authority or any other Person, except for
(a) the Instruction Letter, (b) a Current Report on Form 8-K by Seller with the U.S. Securities and Exchange Commission, and (c) the Incyte Consent.

Section 3.6 No Litigation. There is no Action pending or, to the Knowledge of Seller, threatened, by or against Seller (a) that, individually or in the aggregate, (i) challenges or seeks to prevent or delay the consummation of any of the transactions contemplated by any of the Transaction Documents to which Seller is a party or (ii) would reasonably be expected to result in a Material Adverse Effect or (b) in respect of the Purchased Assets.

Section 3.7 No Brokers’ Fees. Seller has not taken any action that would entitle any Person or entity to any commission or broker’s fee in connection with the transactions contemplated by this Agreement.

Section 3.8 Compliance with Laws.

(a) Seller (i) has not violated, nor is it in violation of, has not been given notice of any violation of, and, to the Knowledge of Seller, is not under investigation with respect to nor has it been threatened to be charged with, any violation of, any applicable Law or any Judgment, permit, or license granted, issued or entered by any Governmental Authority, other than any such violations that would not reasonably be expected to have a Material Adverse Effect, and (ii) is not subject to any Judgment of any Governmental Authority that would reasonably be expected to have a Material Adverse Effect.

(b) Seller has not received written notice from Incyte (i) that Incyte has violated, or is in violation of, or that Incyte has been given notice of any violation of, investigation with respect to, or threat to be charged with, any violation of, any applicable Law or any Judgment, permit, or license granted, issued or entered by any Governmental Authority, other than any such violations that would not reasonably be expected to have a Material Adverse Effect, or (ii) that Incyte is subject to any Judgment of any Governmental Authority that would reasonably be expected to have a Material Adverse Effect.

(c) All manufacturing operations with respect to the Royalty Product conducted by Seller have been and are being conducted in material compliance with applicable good manufacturing practice requirements enforced by the FDA and comparable Governmental Authorities.

Section 3.9 Intellectual Property Matters.

(a) Section 3.9(a) of the Disclosure Schedules sets forth a true and complete list of all MacroGenics Patents. Section 3.9(a) of the Disclosure Schedules specifies (i) with respect to each MacroGenics Patent that is an issued patent, (A) the jurisdiction in which such MacroGenics Patent has issued as a patent, (B) the patent number of such MacroGenics Patent, and (C) the record owner(s) of such MacroGenics Patent and (ii) with respect to each MacroGenics Patent that is a pending patent application, (A) the jurisdiction in which such MacroGenics Patent is pending, (B) the patent application number of such MacroGenics Patent and (C) the record owner(s) of such MacroGenics Patent.

(b) Except for the Joint Patent as set forth in Section 3.9(a) of the Disclosure Schedules, Seller is the sole and exclusive owner of the entire right, title and interest in the MacroGenics Patents, free of any Liens other than the rights granted to Incyte under the License Agreement.

(c) Each Person who has or has had any rights in or to any MacroGenics Patents that are solely owned by MacroGenics has assigned and has executed an agreement assigning its entire right, title, and interest in and to such MacroGenics Patents to Seller or its Affiliates. Seller has not received any written notice from any Person, and otherwise has no Knowledge, that there is a Person who is or claims to be an inventor under any such MacroGenics Patents that are solely owned by MacroGenics who is not a named inventor thereof.

(d) Neither Seller nor any of its Affiliates has granted to any Third Party any rights that encumber or conflict with the rights granted to Incyte under the License Agreement with respect to the Licensed Technology.

(e) Neither Seller nor any of its Affiliates has previously entered into any agreement (other than the License Agreement), whether written or oral, with respect to the assignment, transfer, license, conveyance or encumbrance of, or otherwise assigned, transferred, licensed, conveyed or encumbered its right, title, or interest in or to any Patent owned or co-owned by MacroGenics (including by granting any covenant not to sue with respect thereto) that (i) is necessary for, or would otherwise be infringed by, Exploiting the Royalty Product and (ii) would otherwise be included in the Licensed Patents but for such assignment, transfer, license, conveyance, or encumbrance.

(f) As of the date hereof, (i) all issued MacroGenics Patents are in full force and effect and subsisting; (ii) none of the MacroGenics Patents is currently involved in any interference, litigation, reissue, reexamination, inter partes review, opposition or like proceeding; and (iii) neither Seller nor any of its Affiliates has received any written notice from any Person of any such proceeding, or, to the Knowledge of Seller, is any such proceeding threatened. To the Knowledge of Seller, the MacroGenics Patents that have been issued by the applicable Patent Office are not invalid and are not unenforceable, and Seller has not received any legal opinion (however qualified) that any of the MacroGenics Patents is invalid or unenforceable.

(g) Seller has paid, or caused to be paid, all required maintenance fees and like payments with respect to the issued MacroGenics Patents solely owned by Seller, and to the Knowledge of Seller, all such fees and payments have been paid with respect to all other Licensed Patents. None of the issued MacroGenics Patents, and to the Knowledge of Seller, none of the other Licensed Patents, have lapsed, expired or otherwise been terminated other than pursuant to the expiration of their natural terms. Except for the Joint Patents, Seller has not assigned to Incyte the responsibility to prosecute and maintain any of the MacroGenics Patents.

(h) To the Knowledge of Seller, as of the date hereof, except as permitted under the licenses granted to Incyte under the License Agreement, there are no activities by third parties relating to the MacroGenics Patents (whether actual or threatened) that would constitute infringement of the MacroGenics Patents or would reasonably be expected to have a Material Adverse Effect.

(i) Seller has not [***] only to Persons bound by written confidentiality agreements. To the Knowledge of Seller, there have been no breaches or violations of any such agreements.

(j) Neither Seller nor any of its Affiliates has received any written notice from any Person of any claim or potential claim, whether or not asserted, that: (i) any of the MacroGenics Patents are invalid or unenforceable, (ii) the disclosing, copying, assigning, or licensing of the MacroGenics Patents does or would be reasonably expected to violate, infringe or misappropriate the valid intellectual property rights of a Third Party, or (iii) the use or practice of the MacroGenics Patents would be reasonably expected to, based on the development or commercialization of the Royalty Product in the Field as currently conducted by Incyte, violate, infringe or misappropriate the valid intellectual property rights of a Third Party.

Section 3.10 License Agreement.

(a) Attached hereto as Exhibit F are true, correct, and complete copies of the License Agreement [***] as of the date

hereof.

(b) Other than the Transaction Documents, there is no contract, agreement or other arrangement (whether written or oral) between Seller, on the one hand, and a Third Party, on the other hand, that creates a Lien on the Purchased Assets, the Royalty Interests, the License Agreement, the Supply Agreement or the MacroGenics Patents.

(c) The License Agreement is in full force and effect and is the legal, valid, and binding obligation of Seller and Incyte, and is enforceable against Seller and Incyte, in accordance with its terms, except as may be limited by general principles of equity (regardless of whether considered in a proceeding at law or in equity) and by applicable bankruptcy, insolvency, moratorium and other similar Laws of general application relating to or affecting creditors’ rights generally. Seller has not received any written notice from or on behalf of Incyte challenging or threatening to challenge the validity or enforceability of the License Agreement or any obligation of Incyte thereunder, including any obligation to pay the Royalty Interests or any other payment thereunder, or to terminate the License Agreement or alleging that Seller is in default of any of its obligations under the License Agreement.

(d) Seller has not breached, and is not in violation or default under, any of its obligations in the License Agreement. To the Knowledge of Seller, Incyte has not breached, and is not in violation or default under, any of its obligations in the License Agreement.

(e) Other than the Incyte Consent and the Letter Agreements, Seller has not granted or been granted any written waiver under the License Agreement or released Incyte, in whole or in part, from any of its obligations under the License Agreement. Other than the Incyte Consent and the Letter Agreements, there are no modifications (or pending requests therefor) in respect of the License Agreement. Other than the Incyte Consent and the Letter Agreements, Seller has not received from Incyte any proposal, and has not made any proposal to Incyte, to amend or waive any provision of the License Agreement.

(f) To the Knowledge of Seller, no event has occurred that, upon notice or the passage of time or both, would reasonably be expected to give rise to a breach of any of the obligations of Seller or Incyte under the License Agreement, or, to the Knowledge of Seller, that would otherwise give Seller or such party the right to terminate the License Agreement or give Incyte the right to cease paying the Royalty Interests thereunder. Seller has not (i) given Incyte any notice of termination of the License Agreement, in whole or in part or (ii) received from Incyte any written notice of termination of the License Agreement. Seller has not received any written notice from, or given any notice to, Incyte expressing any intention to terminate the License Agreement. To the Knowledge of Seller, Incyte has no intention or plans to terminate the License Agreement.

(g) Neither Seller nor, to the Knowledge of Seller, Incyte, has sublicensed, assigned, sold, or transferred the License Agreement or any of its rights, interests, or obligations thereunder (including with respect to the Royalty Interests) to any Third Party, and Seller has not consented to any such sublicense, assignment, sale or transfer by Incyte, except as set forth in Section

3.10(g) of the Disclosure Schedules. Except as contemplated by the Transaction Documents, Seller has not encumbered, assigned, sold or transferred, in whole or in part, any of Seller’s right, title, or interest in or to the Royalty Interests.

(h) Seller has not exercised its rights to conduct an audit under Section 8.12 of the License Agreement.

(i) Seller has received all amounts indicated on Royalty Reports received to date as being owed to Seller under Section 8.3 of the License Agreement, to the extent such amounts have come due. To the Knowledge of Seller, the amounts indicated on such Royalty Reports as payable to Seller under Section 8.3 of the License Agreement are accurate for the periods covered by such Royalty Reports.

(j) Seller has not sent or received any written notice of any dispute to or from Incyte for resolution pursuant to Article 13 of the License Agreement.

(k) [***]. To the Knowledge of Seller, as of the date hereof, (i) no event has occurred that would give rise to [***] pursuant to [***] of the License Agreement and (ii) there is no basis for [***] in connection with the [***]. There are no [***] between (i) Seller [***], (ii) Seller [***] or (iii) to the Knowledge of Seller, [***], in the case of each of clause (i), clause (ii) and clause (iii), that would give rise to [***], and to the Knowledge of Seller, there are no ongoing discussions related to any such agreements. Seller has not received any written notice from [***] because of any [***].

(l) Incyte has not [***].

(m) Zynyz® (retifanlimab-dlwr) is a Licensed Product. Zynyz® (retifanlimab- dlwr) [***].

(n) Seller has provided to Purchaser in the Data Room a true, correct and complete copy of the License Agreement and a true and correct copy of the redacted Supply Agreement. Seller has not received from Incyte any Material Notification. Seller has not entered into any agreement relating to the present or future assignment, transfer, or sale of any rights in or to any portion of the Purchased Assets. Other than the Material Agreements and Letter Agreements, there are no contracts between Seller, on the one hand, and the Incyte, on the other hand, that would reasonably be expected to result in (i) an adverse effect on the Specified Rights or (ii) a Material Adverse Effect.

(o) Neither Seller nor Incyte has made any claim of indemnification under the License Agreement or the Supply Agreement.

Section 3.11 UCC Matters. Seller’s exact legal name is, [***], “MacroGenics, Inc.” Seller’s principal place of business is, [***]. Seller’s jurisdiction of organization is, and [***], the State of Delaware.[A1]

Section 3.12 Non-Permitted Set-Off. [***], and, to the Knowledge of Seller, has not had and does not [***], and, to the Knowledge of Seller, no event or condition exists that, upon notice or passage of time or both, would reasonably be expected [***].


Section 3.13 Regulatory, Commercialization and Manufacture.

(a) Except for [***], including pursuant to the Supply Agreement and the Clinical Supply Agreement and except as provided in Section 4.1 and Section 4.3 of the License Agreement, [***]. Seller has complied with its obligations under Section 4.1 of the License Agreement, except as, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect. To the Knowledge of Seller, Incyte has complied with its obligations to develop the Royalty Product and seek and obtain Marketing Approval for the Royalty Product as set forth in Section 4.2 of the License Agreement, except in each case as, individually or in the aggregate, would not, reasonably be expected to have a Material Adverse Effect.

(b) Incyte has been, and continues to be, and Seller is not, responsible for the marketing, promotion and commercialization of the Royalty Product under the License Agreement. To the Knowledge of Seller, Incyte has complied with its obligations related to the marketing, promotion and commercialization of the Royalty Product set forth in Section 6.1 of the License Agreement, except in each case as, individually or in the aggregate, would not, reasonably be expected to have a Material Adverse Effect.

(c) Seller has complied with its obligations under Section 7.1(a) of the License Agreement in all material respects.

(d) The [***] by and between Seller and Incyte [***] of any nature that, upon notice or passage of time or both, would reasonably be expected to [***].

(e) Attached hereto as Exhibit I is a true and correct copy of the Supply Agreement in the redacted form made available to Purchaser in the Data Room. There have been no amendments or modifications to the Supply Agreement as of the date hereof, and there is no provision that has been redacted from the Supply Agreement attached as Exhibit I that could reasonably be expected to, upon notice or passage of time or both, result in a Material Adverse Effect. The Supply Agreement is in full force and effect and is the legal, valid, and binding obligation of Seller and Incyte, enforceable against Seller and Incyte in accordance with its terms, except as may be limited by general principles of equity (regardless of whether considered in a proceeding at law or in equity) and by applicable bankruptcy, insolvency, moratorium and other similar Laws of general application relating to or affecting creditors’ rights generally. Seller has not received any written notice from or on behalf of Incyte challenging or threatening to challenge the validity or enforceability of the Supply Agreement or any obligation of Incyte thereunder. Seller has not breached, and is not in violation or default under, any of its material obligations in the Supply Agreement. To the Knowledge of Seller, Incyte has not breached, and is not in violation or default under, any of its material obligations in the Supply Agreement.

Section 3.14 Solvency. Seller is Solvent.

Section 3.15 Tax Matters. No deduction or withholding for or on account of any tax has been made or was required to be made with respect to any payment to or from Seller under the License Agreement.

Section 3.16 Disclosure. To the Knowledge of Seller, except as set forth in the Disclosure Schedules, as set forth in Seller’s electronic data room maintained at sharevault.com (“Data Room”) and made available to Purchaser [***], or as disclosed by Seller in writing to Purchaser[***], Seller has no Knowledge of any fact (other than general economic or industry conditions) that would reasonably be expected to materially and adversely affect the Purchased Assets or the Royalty Product.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants to Seller as of the date hereof as follows:

Section 4.1 Organization. Purchaser is a limited partnership duly organized, validly existing and in good standing under the Laws of Delaware.

Section 4.2 No Conflicts. The execution, delivery, and performance by Purchaser of the Transaction Documents to which Purchaser is party and the consummation of the transactions contemplated thereby do not constitute a breach or default under, or require prepayment under any provision of (a) any applicable Law or any Judgment applicable to Purchaser that would reasonably be expected to have a material adverse effect on the legality, validity or enforceability of any of the Transaction Documents, or the ability of Purchaser to perform any of its obligations under any of the Transaction Documents to which Purchaser is party, (b) any contract to which Purchaser is a party or by which Purchaser is bound, or (c) the organizational documents of Purchaser.

Section 4.3 Authorization. Purchaser has all powers and authority to conduct its affairs as currently conducted, and to execute and deliver, and perform its obligations under, the Transaction Documents to which it is party and to consummate the transactions contemplated hereby and thereby. The execution and delivery of each of the Transaction Documents to which Purchaser is party and the performance by Purchaser of its obligations hereunder and thereunder have been duly authorized by Purchaser. Each of the Transaction Documents to which Purchaser is party has been duly executed and delivered by Purchaser. Each of the Transaction Documents to which Purchaser is party constitutes the legal, valid, and binding obligation of Purchaser, enforceable against Purchaser in accordance with its respective terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium, or similar applicable Laws affecting creditors’ rights generally, general equitable principles and principles of public policy.

Section 4.4 Governmental and Third Party Authorizations. The execution, delivery, and performance by Purchaser of the Transaction Documents to which Purchaser is party and the consummation of any of the transactions contemplated hereunder and thereunder do not require Purchaser to obtain any consent, approval, license, order, authorization, or declaration from, or Purchaser to give any notice to, or take any action or make any registration or filing with any Governmental Authority or any other Person, except the UCC financing statements contemplated by Section 2.1(c).

Section 4.5 No Litigation. There is no (a) Action (whether civil, criminal, administrative, regulatory, investigative or informal) pending or, to the Knowledge of Purchaser, threatened by

or against Purchaser, at law or in equity, or (b) inquiry or investigation (whether civil, criminal, administrative, regulatory, investigative, or informal) by or before a Governmental Authority pending or, to the Knowledge of Purchaser, threatened against Purchaser, that, in each case, challenges or seeks to prevent or delay the consummation of any of the transactions contemplated by any of the Transaction Documents to which Purchaser is party.

Section 4.6 Funds Available. Purchaser has or will have sufficient funds on hand to satisfy its obligation to pay the Purchase Price at the Closing. Purchaser acknowledges and agrees that its obligations under this Agreement are not contingent on obtaining financing. As of the date hereof, Purchaser has no Knowledge of any circumstance or set of circumstances that could render it unable to pay the Purchase Price when required under this Agreement, and will use its best efforts to satisfy any conditions to borrowing or other requirements to enable it to have access to funds to pay the Purchase Price when required under this Agreement under any credit agreements or other credit arrangements to which it is party, if applicable.

Section 4.7 No Implied Representations and Warranties. PURCHASER ACKNOWLEDGES AND AGREES THAT, (A) OTHER THAN THE EXPRESS REPRESENTATIONS AND WARRANTIES OF SELLER SPECIFICALLY CONTAINED IN ARTICLE III, THERE ARE NO REPRESENTATIONS OR WARRANTIES OF SELLER EITHER EXPRESSED OR IMPLIED, (B) PURCHASER DOES NOT RELY ON, AND SHALL HAVE NO REMEDIES IN RESPECT OF, ANY REPRESENTATION OR WARRANTY NOT SPECIFICALLY SET FORTH IN ARTICLE III, AND (C) ALL OTHER REPRESENTATIONS AND WARRANTIES, WHETHER ARISING BY OPERATION OF LAW OR OTHERWISE, INCLUDING WITH RESPECT TO IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE, OR THE PROSPECTS OR LIKELIHOOD OF COMMERCIAL SUCCESS OF THE ROYALTY PRODUCT, ARE HEREBY EXPRESSLY DISCLAIMED BY SELLER. SELLER MAKES NO REPRESENTATION OR WARRANTY THAT THE ROYALTY PRODUCT WILL BE COMMERCIALIZED IN ANY COUNTRY OR ACHIEVE ANY PARTICULAR SALES LEVEL, WHETHER IN ANY INDIVIDUAL COUNTRY OR CUMULATIVELY THROUGHOUT THE TERRITORY. PURCHASER FURTHER ACKNOWLEDGES AND AGREES THAT SELLER HAS NO RIGHTS OR RESPONSIBILITIES OF ANY KIND WITH RESPECT TO, AND BY VIRTUE OF THE TRANSACTIONS CONTEMPLATED BY THE TRANSACTION DOCUMENTS HAS NOT BECOME ENTITLED TO ANY RIGHTS OR ASSUMED ANY RESPONSIBILITIES OF ANY KIND WITH RESPECT TO, THE REGULATORY SUBMISSIONS FOR AND USE, SALE, DISTRIBUTION, MARKETING OR OTHER COMMERCIALIZATION ACTIVITIES WITH RESPECT TO THE ROYALTY PRODUCT, ALL OF THE RIGHTS AND RESPONSIBILITY FOR WHICH IS WITH INCYTE. PURCHASER FURTHER ACKNOWLEDGES AND AGREES THAT, SUBJECT TO SELLER’S PERFORMANCE OF ITS OBLIGATIONS UNDER THIS AGREEMENT (INCLUDING ARTICLE V (COVENANTS)), SELLER SHALL HAVE NO LIABILITY TO PURCHASER WITH RESPECT TO ANY ACT OR OMISSION OF INCYTE RELATING TO SUCH REGULATORY SUBMISSIONS AND USE, SALE, DISTRIBUTION, MARKETING OR OTHER COMMERCIALIZATION ACTIVITIES.

Section 4.8 Access to Information. Purchaser acknowledges that it has reviewed the License Agreement, the Transaction Documents and such other documents and information relating to the Royalty Product and the Purchased Assets and the transactions contemplated by

the Transaction Documents as have been provided to it by Seller and has had the opportunity to ask such questions of, and to receive answers from, representatives of Seller concerning the License Agreement, the Transaction Documents, the Royalty Product, the Purchased Assets and the transactions contemplated by the Transaction Documents, in each case as it deemed necessary to make an informed decision to purchase the Purchased Assets in accordance with the terms of this Agreement. Purchaser has such knowledge, sophistication and experience in financial and business matters that it is capable of evaluating the risks and merits of purchasing the Purchased Assets in accordance with the terms of this Agreement.

Section 4.9 Tax Matters. Purchaser acknowledges and agrees that Purchaser is a United States person, as such term is defined in Section 7701(a)(30) of the Code, and therefore is not subject to United States federal withholding tax on payments in respect of the Purchased Assets.

ARTICLE V

COVENANTS

Section 5.1 Public Announcement. Except (a) for a press release previously approved in form and substance by the Parties and attached hereto as Exhibit G, or any other public announcement using substantially the same text as such press release, and

(b) in accordance with Section 5.9 or Article VIII, as applicable, no Party shall, and each Party shall cause its Affiliates not to, without the prior written consent of the other Party, issue any press release or make any other public disclosure with respect to this Agreement or any of the other Transaction Documents or any of the transactions contemplated hereby or thereby.

Section 5.2 Further Assurances. Subject to the terms and conditions of this Agreement, each Party shall execute and deliver such other documents, certificates, instruments, agreements and other writings, take such other actions and perform such additional acts under applicable Law as may be reasonably requested by the other Party and necessary to implement expeditiously the transactions contemplated by, and to carry out the purposes and intent of the provisions of, this Agreement and the other Transaction Documents, including to (i) perfect the sale, assignment, transfer, conveyance, and granting of the Purchased Assets to Purchaser pursuant to this Agreement, and (ii) create, evidence and perfect Purchaser’s back-up security interest granted pursuant to Section 2.1(c).

Section 5.3 Royalty Reports; Material Notifications.

(a) Promptly [***], Seller shall issue an invoice to Incyte for payment of the Royalty Interests relating to such Royalty Report pursuant to Section 8.6 of the License Agreement, and furnish a copy of such Royalty Report to Purchaser, together with a copy of Seller’s applicable invoice issued to Incyte in respect of such Royalty Report.

(b) Subject to Section 8.6, promptly [***] following the receipt by Seller from Incyte of any Material Notification, Seller shall furnish a true and complete copy of such Material Notification to Purchaser. Without limiting Section 5.10, except for notices and correspondence required to be given or made by Seller (i) under the License Agreement or (ii) by applicable Law, Seller will not send any notice or correspondence to Incyte that would reasonably be expected to have an adverse effect on the Specified Rights or that would reasonably be expected to have a Material Adverse Effect, in each case, without the prior written consent of Purchaser.


Section 5.4 Misdirected Payments.

(a) Notwithstanding the terms of the Instruction Letter, commencing on the Closing Date and at all times thereafter, if any portion of the Purchased Assets is paid to Seller, then (i) Seller shall hold such amount in trust for the benefit of Purchaser in a segregated account,
(ai) Seller shall have no right, title, or interest whatsoever in such amount and shall not create or suffer to exist any Lien thereon, and (iii) Seller shall promptly [***] following the receipt by Seller of such amount, remit such amount to the Purchaser Account. Seller shall notify Purchaser of such wire transfer and provide reasonable details regarding the Purchased Assets payment so received by Seller.

(b) Notwithstanding the terms of the Instruction Letter, commencing on the Closing Date and at all times thereafter, if any amount that does not constitute the Purchased Assets is paid to Purchaser, then (i) Purchaser shall hold such amount in trust for the benefit of Seller in a segregated account, (ii) Purchaser shall have no right, title, or interest whatsoever in such amount and shall not create or suffer to exist any Lien thereon, and (iii) Purchaser shall promptly remit such amount to the Seller Account. Purchaser shall notify Seller of such wire transfer and provide reasonable details regarding the erroneous payment so received by Purchaser.

(c) If Incyte exercises any Non-Permitted Set-Off against any payment of the Purchased Assets, then, Seller shall promptly [***], make a true-up payment to Purchaser such that Purchaser receives the full amount of such Purchased Assets payment that would have been paid to Purchaser had such Non-Permitted Set- Off not occurred; provided that, if such payment would cause the Threshold Time to occur and result in the Total Amount after Purchaser’s receipt of such payment to exceed the Threshold Amount, then Seller will only be obligated to pay Purchaser the exact amount of such payment that would cause the Threshold Time to occur and the Total Amount to be equal to the Threshold Amount (and any remaining amount will be retained by Seller). Notwithstanding anything to the contrary herein, to the extent Seller shall have made a true-up payment to Purchaser pursuant to this Section 5.4(c) in respect of any Non-Permitted Set-Off, any subsequent payment received from Incyte in respect, and to the extent, of such Non-Permitted Set-Off shall not be included in the Purchased Assets, such that the subsequent payment is included in the Excluded Assets. For all purposes hereunder, any true-up payment made pursuant to this Section 5.4(c) will be treated as paid with respect to the Purchased Assets for U.S. federal income tax purposes to the fullest extent permitted by applicable Law. For the avoidance of doubt, withholding taxes (including any withholding taxes deducted by Incyte from payments under Section 8.3 of the License Agreement pursuant to Section 8.11 of the License Agreement) shall not be treated as a Non-Permitted Set- Off and shall be governed by the provisions of Section 5.11 of this Agreement.

(d) All remittances pursuant to this Section 5.4 shall be made (i) without set- off or deduction of any kind (except as required by applicable Law) and (ii) by wire transfer of immediately available funds to such account as the relevant payee has designated under this Agreement.

(e) A late fee at a rate per annum equal to [***], on all unpaid amounts with respect to any sum payable under Section 5.4(a) or Section 5.4(b), [***] after a Party has actual knowledge of its receipt of such payment in error (any such date, a “Payment Date”).


Section 5.5 Maintenance of Material Agreements.

(a) Seller shall not (i) forgive, release, or compromise any portion of the Purchased Assets or (ii) amend, modify, supplement, restate, waive, cancel, or terminate (or consent to any cancellation or termination of), in whole or in part, any provision of or right under any Material Agreement that would reasonably be expected to have an adverse effect on the Specified Rights or that would reasonably be expected to result in a Material Adverse Effect without, in the cases of clauses (i) and (ii), the prior written consent of Purchaser. Seller shall perform and comply with all of its obligations under each Material Agreement, and shall not take any action or forego any action under either Material Agreement, in each case that would reasonably be expected to (x) constitute a breach or default by Seller under any provision of such Material Agreement and (y) have an adverse effect on the Specified Rights or that would reasonably be expected to result in a Material Adverse Effect. Subject to Section 8.6, promptly [***] after Seller obtains Article V Knowledge of an action or a failure to act of Seller or Incyte that would reasonably be expected to constitute a breach or default by Seller or Incyte under any provision of a Material Agreement and that would reasonably be expected to have an adverse effect on the Specified Rights or that would reasonably be expected to result in a Material Adverse Effect, Seller shall give written notice thereof to Purchaser.

(b) [***] after Seller receives written notice of Incyte’s intent to terminate either Material Agreement (in whole or in part) or any allegation by Incyte of a breach or default by Seller under such Material Agreement, Seller shall, subject to Section 8.6, give written notice thereof to Purchaser. Such notice shall, subject to Section 8.6, (x) describe in reasonable detail such intent to terminate such Material Agreement, breach or default, (y) subject to Section 8.6, include a copy of any written notice received from Incyte with respect thereto, and

(z) describe in reasonable detail the corrective action or actions that Seller proposes to take with respect to Incyte’s intent to

terminate such Material Agreement in circumstances where Seller’s breach or default has contributed to such intention to terminate or otherwise with respect to the applicable breach or default. Seller agrees to consider in good faith any reasonable modifications to Seller’s proposed corrective action or actions proposed by Purchaser in writing [***] following Purchaser’s receipt of a notice delivered by Seller to Purchaser pursuant to this Section 5.5(b). Seller shall use commercially reasonable efforts to promptly cure any such breach or default by Seller, and shall give written notice to Purchaser upon curing such breach or default. In connection with any dispute regarding an alleged breach by Seller that would reasonably be expected to have an adverse effect on the Specified Rights or that would reasonably be expected to have a Material Adverse Effect, Seller shall select and employ counsel reasonably acceptable to Purchaser.

(c) Without limiting the provisions of Section 5.5(b), if during the Royalty Interests Term, a License Agreement Termination Date occurs, then following such License Agreement Termination Date Seller shall, subject to the terms and conditions of the License Agreement (including Section 12.8 of the License Agreement), use commercially reasonable efforts to either (as Seller may elect in its sole discretion) commercialize the Royalty Product covered by the complete or partial termination of the License Agreement that caused such License Agreement Termination Date to occur (any such complete or partial termination of the License Agreement, an “Applicable Termination”) in the applicable countries in the Territory covered by the

Applicable Termination or negotiate and enter into a replacement license agreement for the License Agreement (or for the applicable provisions of the License Agreement covered by the

Applicable Termination) with respect to the Royalty Product covered by the Applicable Termination with a Third Party providing for the grant of an exclusive (except as provided in Section 3.1 and Section 3.3(a) of the License Agreement) license under the Licensed Technology to make and have made, use, sell, offer for sale, have sold and import the Royalty Product covered by the Applicable Termination in the applicable countries in the Territory covered by the Applicable Termination on the most favorable economic terms (to the licensor) reasonably practicable in light of then-prevailing market conditions (any such license, a “New Arrangement”), subject to its agreement to pay to Purchaser the Seller Commercialization Royalty (with payments being payable to the Purchaser Account no less frequently than provided for under Section 8.3 and Section 8.6 of the License Agreement and subject to the same procedures set forth in Section 8.6 of the License Agreement); provided that, if such payment would cause the Threshold Time to occur and result in the Total Amount after Purchaser’s receipt of such payment to exceed the Threshold Amount, then Seller will only be obligated to pay Purchaser the exact amount of such payment that would cause the Threshold Time to occur and the Total Amount to be equal to the Threshold Amount (and any remaining amount will be retained by Seller). All payments and other consideration thereunder (to the extent that such payments or other consideration would have constituted Purchased Assets) shall be made by the other party to such New Arrangement directly to the Purchaser Account. The Specified Rights will apply to the terms of the New Arrangement or Seller’s Commercialization of the Royalty Product itself mutatis mutandis.

Section 5.6 Enforcement of Material Agreements.

(a) Promptly after Seller obtains Article V Knowledge of any breach of or default under a Material Agreement by Incyte that would reasonably be expected to have an adverse effect on the Specified Rights or that would reasonably be expected to result in a Material Adverse Effect, Seller shall promptly [***] after Seller obtains such Article V Knowledge), subject to Section 8.6, give written notice to Purchaser (i) stating that the relevant breach or default has occurred and (ii) describing in reasonable detail the relevant breach or default. In addition, Seller shall, subject to Section 8.6, provide to Purchaser a copy of any written notice of breach of such Material Agreement delivered by Seller to Incyte as soon as practicable and [***] following such delivery.

(b) Subject to Section 5.5(a), in the case of any breach or default by Incyte referred to in Section 5.6(a), Seller shall consult with Purchaser regarding the timing, manner and conduct of any enforcement of Incyte’s obligations under the Material Agreement, and shall use commercially reasonable efforts to enforce Seller’s rights and remedies (whether under the Material Agreement or by operation of Law) and Incyte’s obligations under the Material Agreement, including instituting an Action against Incyte (employing counsel selected by Seller and reasonably acceptable to Purchaser, if and to the extent Seller determines that taking such action is commercially reasonable given the facts and circumstances with respect to such breach or default) and shall keep Purchaser reasonably updated as to any material developments relating to such breach or default. Purchaser shall reimburse Seller for the documented out-of-pocket costs and expenses (including the fees and expenses of Seller’s counsel) incurred by Seller, as

such costs and expenses are incurred (and in any event [***]), in connection with any actions taken or the exercise of rights or remedies by Seller pursuant to this Section 5.6(b).

(c) If Seller has the right to join or assume the defense or pursue an enforcement action pursuant to Section 9.3(b), Section 9.5 or Section 9.6 of the License Agreement, except as otherwise set forth in Section 5.16 with respect to Asserted Patent Notifications, Seller shall use commercially reasonable efforts to join or assume the defense or pursue an enforcement action under Section 9.3(b), Section 9.5 or Section 9.6 of the License Agreement, as applicable, if the failure to exercise such right would reasonably be expected to have a Material Adverse Effect, provided that nothing herein shall require Seller to take any action or omit to take any action in violation of the License Agreement. Purchaser shall reimburse Seller for the documented out-of- pocket costs and expenses (including the fees and expenses of Seller’s counsel) incurred by Seller, as such costs and expenses are incurred (and in any event [***]), in connection with any actions taken or the exercise of rights or remedies by Seller pursuant to this Section 5.6(c). In the event that Seller is reimbursed for any such costs and expenses pursuant to Section 9.6(b) of the License Agreement for which Purchaser has previously reimbursed Seller pursuant to the immediately preceding sentence, then Seller will, [***], pay the amount of such reimbursement to Purchaser by payment to the Purchaser Account. Upon written notice of a defense to be undertaken by Seller with respect to Section 9.5 of the License Agreement, Purchaser may elect to decline to reimburse Seller under this Section 5.6(c) for costs and expenses incurred by Seller in conducting such defense. In the event Purchaser makes such election, Seller may undertake such defense using its commercially reasonable judgment (including settlement) and shall be deemed to be in compliance with Section 5.5(a), Section 5.6(d) and Section 5.14.

(d) Seller shall (i) take any and all actions, and prepare, execute, deliver and file any and all agreements, documents and instruments, that Seller deems to be reasonably necessary to diligently prosecute and maintain any MacroGenics Patents for which it controls prosecution and maintenance in accordance with Section 9.2(a) and 9.2(e) of the License Agreement, including payment of maintenance costs, in each case where the failure to so prosecute and maintain would reasonably be expected to have a Material Adverse Effect and (ii) not disclaim or abandon, or not fail to take any action necessary to prevent the disclaimer or abandonment of, any MacroGenics Patents for which it controls prosecution and maintenance in accordance with Section 9.2(a) and 9.2(e) of the License Agreement, except in each case as would not reasonably be expected to have a Material Adverse Effect. If Seller is not going to take any of the actions described in clause (i) of the immediately preceding sentence because its failure to do so would not reasonably be expected to have a Material Adverse Effect, or is going to disclaim or abandon, or fail to take action necessary to prevent the disclaimer or abandonment of, any MacroGenics Patents because doing so would not reasonably be expected to have a Material Adverse Effect as set forth in clause (ii) of the immediately preceding sentence, Seller shall provide written notice thereof to Purchaser (the “Seller 5.6(d) Notice”), and, thereafter, if elected in writing to do so by Purchaser by written notice delivered to Seller [***] of Purchaser receiving the Seller 5.6(d) Notice, Seller shall take reasonable direction from Purchaser as to the matters covered by the Seller 5.6(d) Notice, provided that nothing herein shall require Seller to take any action in violation of the License Agreement. Purchaser shall reimburse Seller for the documented out-of-pocket costs and expenses (including the fees and expenses of Seller’s counsel) incurred by Seller, as such costs and expenses are incurred (and in any event [***] following receipt of Seller’s written demand for payment), in connection with any actions taken by Seller at the

direction of Purchaser pursuant to this Section 5.6(d) following delivery of the Seller 5.6(d) Notice.

(e) The Parties acknowledge and agree that, as required by Section 9.3(f) and 9.6(b) of the License Agreement, all proceeds received as a result of actions or proceedings undertaken pursuant to Section 9.3(b) and Section 9.6(b) of the License Agreement shall be allocated in accordance with Section 9.3(f) of the License Agreement (and, for clarity, any such proceeds would only be included in the Purchased Assets to the extent such proceeds are included as an element of the definition of “Royalty Interests”). All proceeds relating to the Purchased Assets, their timing, amount or duration, or the right of Seller to receive the Purchased Assets received by Seller that result from any enforcement activities (other than those enforcement activities undertaken pursuant to Section 9.3(b) and Section 9.6(b) of the License Agreement, which are addressed in the immediately preceding sentence) undertaken pursuant to Section 5.6(b) or Section 5.6(c), after deduction (and reimbursement to Seller and Purchaser) of all costs and expenses (including attorneys’ fees and expenses) incurred by Seller and Purchaser, as applicable, in connection with such enforcement activities, shall be paid 100% to Purchaser, which amount shall be promptly

· paid to Purchaser; provided that, if such payment would cause the Threshold Time to occur and result in the Total Amount after Purchaser’s receipt of such payment to exceed the Threshold Amount, then Seller will only be obligated to pay Purchaser the exact amount of such payment that would cause the Threshold Time to occur and the Total Amount to be equal to the Threshold Amount (and any remaining amount will be retained by Seller).

Section 5.7 No Liens. Seller shall not grant, incur or suffer to exist any Lien on the Purchased Assets, MacroGenics Patents (to the extent of Seller’s ownership thereof, and other than the rights granted to Incyte under the License Agreement) or the License Agreement.

Section 5.8 Audits.

(a) Consultation. Following the Closing Date, Seller and Purchaser shall consult with each other regarding the timing, manner and conduct of any audit of Incyte’s books and records pursuant to Section 8.12 of the License Agreement. The timing, manner and conduct of any such audit shall be determined by Purchaser in its sole discretion subject to the terms of, and in accordance with, the License Agreement; provided, however, that if Purchaser elects not to request any audit, Seller may, only with Purchaser’s prior written consent and subject to the provisions of Section 8.12 of the License Agreement, have the right to seek such audit (any audit undertaken under this Section 5.8(a) at Purchaser’s request, the “Requested Audit”).

(b) Requested Audits under License Agreement. Upon Purchaser’s request of the Requested Audit, Seller shall, to the extent permitted by Section 8.12 of the License Agreement, provide written notice to Incyte to cause an audit to determine the correctness of any Royalty Interests payments made under the License Agreement. All of the expenses of the Requested Audit that would otherwise have been borne by Seller pursuant to the License Agreement, including such fees and expenses of any independent certified public accounting firm engaged by Purchaser in connection with such audit shall be borne by Purchaser; provided that, in the event that the Requested Audit reveals an underpayment during the applicable time period of [***], then such costs and expenses [***]. Seller will promptly furnish to Purchaser a true, correct, and complete copy of any audit report prepared in connection with the Requested Audit.


(i) If, following the completion of the Requested Audit, Incyte is required to pay for underpayment of the Royalty Interests, such payment shall be first used to reimburse Purchaser for all of the expenses of the Requested Audit (to the extent such costs and expenses are not borne by Incyte in accordance with Section 8.12 of the License Agreement as provided in the immediately preceding paragraph), and the remainder shall be paid as Royalty Interests to Purchaser; provided that, if such payment would cause the Threshold Time to occur and result in the Total Amount after Purchaser’s receipt of such payment to exceed the Threshold Amount, then Seller will only be obligated to pay or cause to be paid to Purchaser the exact amount of such payment that would cause the Threshold Time to occur and the Total Amount to be equal to the Threshold Amount (and any remaining amount will be retained by Seller).

(ii) If, following the completion of the Requested Audit, Seller is required to reimburse Incyte for overpayment of the Royalty Interests, then Purchaser shall promptly [***] reimburse Seller, or, at Seller’s request, Incyte on behalf of Seller, for the portion of such overpaid amount that was actually paid to Purchaser, and shall promptly[***] after making such payment provide documentation to Seller evidencing that such payment was made.

(c) seller-Directed Audits under License Agreement. In the event that, following consultation with Purchaser in accordance with Section 5.8(a), Seller, not at the request of Purchaser, elects to seek an audit to the extent permitted by Section 8.12 of the License Agreement and Purchaser provides its consent to such audit, Seller shall, to the extent permitted by Section
8.12 of the License Agreement, provide written notice to Incyte to cause an audit to determine the correctness of any Royalty Interests payments made under the License Agreement. All of the expenses of any such audit shall be borne by Seller; provided that, in the event that any such audit reveals an underpayment during the applicable time period [***]. Seller will promptly furnish to Purchaser a true, correct, and complete copy of any audit report prepared in connection with such an audit. If, following the completion of such audit, Incyte is required to pay for underpayment of the Royalty Interests, such payment shall be first used to reimburse Seller for all of the expenses of such audit, and the remainder shall be paid as Royalty Interests to Purchaser; provided that, if such payment would cause the Threshold Time to occur and result in the Total Amount after Purchaser’s receipt of such payment to exceed the Threshold Amount, then Seller will only be obligated to pay or cause to be paid to Purchaser the exact amount of such payment that would cause the Threshold Time to occur and the Total Amount to be equal to the Threshold Amount (and any remaining amount will be retained by Seller). If, following the completion of such audit, Seller is required to reimburse Incyte for overpayment of the Royalty Interests, then Purchaser shall promptly upon request [***] following such request) reimburse Seller, or, at Seller’s request, Incyte on behalf of Seller, for the portion of such overpaid amount that was actually paid to Purchaser, and shall promptly [***] after making such payment provide documentation to Seller evidencing that such payment was made.

(d) Audits of Seller’s Books and Records. Seller shall keep and maintain, or cause to be kept and maintained, for a period of [***] following the Calendar Year to which they pertain, full and accurate books and records adequate to reflect all amounts paid or payable in respect of any Seller Commercialization Royalty and all financial information received by Seller from any Persons with respect to such amounts. For the term of this Agreement [***], upon prior written

notice to Seller, Purchaser shall have the right to inspect, at Purchaser’s expense, those accounts and records of Seller necessary to verify the accuracy of payments made under or on account of any Seller Commercialization Royalty to Purchaser hereunder or other report or information provided by Seller to Purchaser pursuant to Article V in respect of any Seller Commercialization Royalty. Any such inspection shall occur [***] notice to Seller, during Seller’s normal business hours and on Seller’s premises. Purchaser shall not be entitled to make any copies of Seller’s records and shall, and shall cause any of its Representatives to, keep confidential all information obtained during such inspection. If such inspection results in a determination that any payment, or portion thereof, with respect to any Seller Commercialization Royalty that is payable by Seller to Purchaser was not paid to the Purchaser Account, when due, then, an amount equal to the underpayment shall be promptly paid by Seller to the Purchaser Account; provided that, if such payment would cause the Threshold Time to occur and result in the Total Amount after Purchaser’s receipt of such payment to exceed the Threshold Amount, then Seller will only be obligated to pay Purchaser the exact amount of such payment that would cause the Threshold Time to occur and the Total Amount to be equal to the Threshold Amount (and any remaining amount will be retained by Seller).

Section 5.9 SEC Filings. Prior to the submission by Seller or, if applicable, Purchaser, to the SEC of any SEC Documents that contain any Confidential Information of the other Party, or that contain information related to the existence or subject matter of this Agreement or the identity of the other Party, the Party making such filing shall provide drafts of relevant portions of such SEC Documents to the other Party within a reasonable period of time, [***] prior to the planned date of such submission. The Party making such filing shall cooperate in good faith with the other Party to obtain confidential treatment with respect to the portions of this Agreement that the other Party reasonably requests to be kept confidential and to redact any Confidential Information of the other Party therein as requested by the other Party, unless reasonably advised by counsel that such Confidential Information is required to be included by Law. Notwithstanding the foregoing, a Party making such a filing shall have no obligation to provide a draft of a proposed filing of an SEC Document or otherwise comply with this Section 5.9 with respect to a proposed filing of an SEC Document if the description of or reference to this Agreement or to the subject Confidential Information of the other Party or the identity of the other Party contained in, or attached as an exhibit to, the proposed SEC Document, has been included in any previous SEC Document filed by either Party in accordance with this Section 5.9 or otherwise approved by the other Party in writing.

Section 5.10 Instruction Letter and Incyte Consent. Prior to the termination of this Agreement pursuant to Section 9.1, Seller shall not, without Purchaser’s prior written consent,

deliver any further directions to Incyte regarding the payment of the Purchased Assets or agree to any amendment, modification or termination of the Incyte Consent.

Section 5.11 Tax Matters.

(a) Purchaser and Seller agree that as of Closing, the Purchase Price is not subject to deduction or withholding provided that, on or prior to the Closing Date, Seller delivers to Purchaser a duly completed and valid Internal Revenue Service (“IRS”) Form W-9.

(b) Notwithstanding the accounting treatment therefor and unless otherwise required by applicable Law, for all U.S. federal and applicable state and local tax purposes, Seller and

Purchaser shall treat (i) the transactions contemplated by the Transaction Documents as a sale of the Purchased Assets and Purchaser’s payment of the Purchase Price (pursuant to Section 2.1(a) of this Agreement) as received by Seller for the Purchased Assets in a taxable transaction and (ii) Purchaser as the direct recipient of the payments made with respect to the Purchased Assets. If there is an inquiry by any Governmental Authority of Seller or Purchaser related to this Section

5.11 or Section 10.4, the Parties shall cooperate with each other in responding to such inquiry in a commercially reasonable manner consistent with this Section 5.11 and Section 10.4.

(c) Seller and Purchaser agree that for United States federal income tax purposes, (i) any and all amounts in respect of the Purchased Assets remitted by Seller to Purchaser pursuant to Section 5.4(a) or otherwise under this Agreement shall be treated as received by Seller as agent for Purchaser, and (ii) any and all amounts remitted by Purchaser to Seller pursuant to Section 5.4(b) of this Agreement shall be treated as remittances of amounts collected by Purchaser on behalf of Seller.

(d) On or prior to the Closing Date, Purchaser shall deliver to Seller a duly completed and valid IRS Form W-9 certifying that Purchaser is a United States person, as such term is defined in Section 7701(a)(30) of the Code, and Purchaser shall provide an updated IRS Form W-9 to Seller throughout the term of this Agreement whenever required in order for Seller to have on file a duly completed and valid IRS Form W-9 of Purchaser.

(e) If any applicable Law (as reasonably determined by Seller) requires the deduction or withholding of any tax on payments to Purchaser by Seller, then Seller shall be entitled to make such deduction or withholding and shall timely pay the full amount deducted or withheld to the relevant Governmental Authority in accordance with applicable Law. Any such withheld or deducted amounts shall be treated for all purposes of the Transaction Documents as having been paid to Purchaser.

(f) Notwithstanding the foregoing, if deduction or withholding of any tax is required from any payment by Seller or Incyte to Purchaser under this Agreement as a result of an assignment by Seller pursuant to Section 10.3(b) or a redomiciliation of Seller, then Seller shall pay such additional amounts to Purchaser as necessary so that the net amount received by Purchaser, after all required deductions and withholdings (including with respect to such additional amounts), is an amount equal to the amount that it would have received had no such deductions or withholdings been made; provided that, if such payment would cause the Threshold Time to occur and result in the Total Amount after Purchaser’s receipt of such payment to exceed the Threshold Amount, then Seller will only be obligated to pay Purchaser the exact amount of such payment that would cause the Threshold Time to occur and the Total Amount to be equal to the Threshold Amount (and any remaining amount will be retained by Seller).

(g) Notwithstanding anything to the contrary in this Agreement, the Party making payment (the “Payor”) shall use commercially reasonable efforts to give the other Party notice and the opportunity, in good faith, to contest and prevent such withholding and deduction. The Payor shall use commercially reasonable efforts to give or cause to be given to the payee such assistance and such information concerning the reasons for withholding or deduction (including, in reasonable detail, the method of calculation for the deduction or withholding thereof) as may be reasonably requested by the payee and at the payee’s expense to enable the payee to claim exemption therefrom, or credit therefor, or relief (whether at source or by reclaim) therefrom,

and, in each case, shall furnish the payee, with proper evidence of the taxes withheld and deducted and remitted to the relevant Governmental Authority.

(h) The Parties agree not to take any position that is inconsistent with the provisions of this Section 5.11 and Section 10.4 on any tax return or in any audit or other judicial or administrative proceeding unless (i) the other Party has consented to the taking of such position (such consent not to be unreasonably withheld, conditioned or delayed), (ii) the Party that contemplates taking such an inconsistent position has been advised by a nationally recognized tax counsel in writing that it is unable to conclude that the position specified in this Section 5.11 or Section 10.4 is more likely than not to prevail if challenged by the tax authority having jurisdiction over the relevant tax, or (iii) required by a tax authority in connection with the resolution of an audit or examination diligently contested.

Section 5.12 Seller’s Commercially Reasonable Efforts and Judgment. It is understood and agreed that, in determining whether Seller’s efforts or judgments are “commercially reasonable” with respect to any covenant that specifically references such term in this Article V, Seller shall be deemed to be acting or making a judgment in a commercially reasonable manner only if Seller would reasonably expect its efforts or judgment not to result in a Material Adverse Effect. For the avoidance of doubt, any act or failure to act by Seller that would not be commercially reasonable in regard to Seller’s interests or position as of immediately prior to the Closing, but is commercially reasonable when accounting for the effects of the Transaction Documents on Seller’s interests or position, shall be deemed not to be commercially reasonable for purposes of this Article V.

Section 5.13 Change in Name or Organization. Seller shall provide Purchaser with written notice within thirty (30) days following any change in, or amendment or alteration of, Seller’s (a) legal name, (b) form or type of organization, or (c) jurisdiction of organization.

Section 5.14 Other Matters. Seller shall not enter into any agreement with any Person that (i) violates any of Purchaser’s rights under this Agreement, including Purchaser’s right to receive the Purchased Assets, its right to receive copies of Royalty Reports pursuant to Section
5.3 and its rights under Section 5.8 or (ii) would reasonably be expected to have an adverse effect on the Specified Rights or that would reasonably be expected to result in a Material Adverse Effect, in each case without the prior written consent of Purchaser. Purchaser agrees that Purchaser shall not direct Seller to take or not take any action that would reasonably be expected

to have an adverse effect on the Specified Rights or that would reasonably be expected to result in a Material Adverse Effect.

Section 5.15 Supply Agreement Matters. [***].

Section 5.16 Third Party Actions. Seller will promptly notify Purchaser in writing upon receiving any written notice from Incyte or a Third Party that such Third Party has asserted in writing that the use, sale, offering for sale, importing, manufacturing, or exploitation of any Royalty Product violates or otherwise infringes an issued Patent owned or controlled by such Third Party (each, an “Asserted Patent Notification”, and such Patent, an “Asserted Patent”). [***] of receiving such notice from Seller, Purchaser will notify (a “Post-Grant Proceeding Notice”) Seller in writing if Purchaser wants to bring a post-grant proceeding at the United States Patent and Trademark Office or other applicable foreign Patent Office challenging the validity of

the applicable Asserted Patent (e.g., an Inter Partes Review) (a “Post-Grant Proceeding”). Any failure by Purchaser to provide Seller a Post-Grant Proceeding Notice [***] will be deemed a notification by Purchaser to Seller that it does not want to bring a Post-Grant Proceeding. If Purchaser timely provides Seller a Post-Grant Proceeding Notice stating that it does want to bring a Post-Grant Proceeding, Seller will confer with Incyte pursuant to Section 9.6(b) of the License Agreement to determine whether Incyte will bring a Post-Grant Proceeding. In the event that Incyte declines to bring a Post-Grant Proceeding, Seller will notify Purchaser, and in such event, Purchaser may bring a Post-Grant Proceeding at Purchaser’s own cost and expense and with Purchaser’s own legal counsel. In such event, Seller shall use commercially reasonable efforts to cooperate with Purchaser with respect to such Post-Grant Proceeding and Purchaser shall reimburse Seller for the documented out-of-pocket costs and expenses of Seller’s cooperation (including the fees and expenses of Seller’s counsel, if applicable) incurred by Seller, as such costs and expenses are incurred [***] following receipt of Seller’s written request for payment). Seller’s counsel, if any, will be permitted to confer with Purchaser and Purchaser’s counsel regarding such Post-Grant Proceeding, provided that Purchaser will have final decision-making authority. Nothing in this Section 5.16 shall limit any right Purchaser has at Law to challenge any Patent, including any Asserted Patent. In the event that Purchaser timely provides or is deemed to provide Seller a Post-Grant Proceeding Notice that it does not want to bring a Post-Grant Proceeding, the provisions of Section 5.6(c) will apply with respect to such Asserted Patent Notification.

ARTICLE VI

THE CLOSING

Section 6.1 Closing. The closing of the transactions contemplated hereby (the “Closing”) shall take place remotely by the electronic exchange of documents and signatures (or their electronic counterparts) on the date hereof simultaneously with the execution of this Agreement or at such other time or place or in such other manner as the Parties may mutually agree upon in writing (the “Closing Date”).

Section 6.2 Payment of Purchase Price. At the Closing, Purchaser shall deliver to Seller the amount equal to the Purchase Price, by wire transfer of immediately available funds to the Seller Account, without any deduction for withholding or other taxes and without any other set off or deduction of any kind.

Section 6.3 Closing Deliverables.

(a) At the Closing, each of Seller and Purchaser shall deliver to the other party hereto a duly executed counterpart to the Bill of Sale, evidencing the sale and assignment to Purchaser of the Purchased Assets.

(b) At the Closing, Seller shall deliver to Purchaser a certificate of an executive officer of Seller, dated as of the Closing, certifying as to the (i) attached copies of the organizational documents of Seller and resolutions of the governing body of Seller authorizing and approving the execution, delivery and performance by Seller of the Transaction Documents and the transactions contemplated thereby and (ii) the incumbency of the officer or officers of Seller who have executed and delivered the Transaction Documents, including therein a signature specimen of each such officer or officers.


(c) At the Closing, Purchaser shall deliver to Seller a certificate of an executive officer or other authorized signatory of Purchaser, dated as of the Closing, certifying as to the incumbency of the officer or officers of Purchaser who have executed and delivered the Transaction Documents to which Purchaser is party, including therein a signature specimen of each such officer or officers.

(d) At or prior to the Closing, Seller shall deliver to Purchaser a duly completed and executed IRS Form W-9 pursuant to Section 5.11(a).

(e) At or prior to the Closing, Purchaser shall deliver to Seller a duly completed and executed IRS Form W-9 pursuant to Section 5.11(d).

(f) Immediately upon the Closing (and in any event on the same day thereof), Seller shall deliver to Incyte (with a copy to Purchaser) a duly executed copy of the Instruction Letter. [***] thereafter, Seller shall deliver to Purchaser evidence reasonably satisfactory to Purchaser confirming, with respect to the Instruction Letter, the delivery to Incyte.

ARTICLE VII

INDEMNIFICATION

Section 7.1 Indemnification by Seller. Seller agrees to indemnify and hold harmless Purchaser, its Affiliates and its and their respective Representatives (each, a “Purchaser Indemnified Party”) from and against, and will pay to each Purchaser Indemnified Party the amount of, any and all Losses awarded against or incurred or suffered by such Purchaser Indemnified Party, whether or not involving a Third Party Claim, arising out of or resulting from
(a) any breach of any representation or warranty made by Seller in any of the Transaction Documents or certificates delivered by Seller to Purchaser in writing pursuant to this Agreement, (b) any breach of or default under any covenant or agreement of Seller in any of the Transaction Documents, (c) any Recipient Confidentiality Breach by any Person who receives Confidential Information from or on behalf of Seller under Article VIII, and (d) any Excluded Liabilities and Obligations; provided, however, that the foregoing shall exclude any Losses of any Purchaser Indemnified Party to the extent resulting from (i) the bad faith, gross negligence or willful misconduct of such Purchaser Indemnified Party, (ii) the failure of any Person other than Seller to perform any of its obligations under any of the Transaction Documents, or (iii) acts or omissions of Seller taken (or omitted to be taken) pursuant to any written direction to Seller from any Purchaser Indemnified Party. Any amounts determined to be due to any Purchaser Indemnified Party hereunder in accordance with and subject to the terms, conditions and procedures of this Article VII shall (if not otherwise paid) be payable by Seller to such Purchaser Indemnified Party [***] following written demand delivered to Seller by such Purchaser Indemnified Party.

Section 7.2 Indemnification by Purchaser. Purchaser agrees to indemnify and hold each of Seller and its Affiliates and any or all of their respective Representatives (each, a “Seller Indemnified Party”) harmless from and against, and will pay to each Seller Indemnified Party the amount of, any and all Losses awarded against or incurred or suffered by such Seller Indemnified Party, whether or not involving a Third Party Claim, arising out of or resulting from

(a) any breach of any representation or warranty made by Purchaser in any of the Transaction Documents, (b) any breach of or default under any covenant or agreement of Purchaser in any Transaction Document to which Purchaser is party, and (c) any Recipient Confidentiality Breach by any Person who receives Confidential Information from or on behalf of Purchaser under Article VIII; provided, however, that the foregoing shall exclude any Losses of any Seller Indemnified Party to the extent resulting from (i) the bad faith, gross negligence or willful misconduct of such Seller Indemnified Party, (ii) the failure of Seller to perform any of its obligations under any of the Transaction Documents, or (iii) acts or omissions of Purchaser taken (or omitted to be taken) pursuant to any written direction to Purchaser from any Seller Indemnified Party. Any amounts determined to be due to any Seller Indemnified Party hereunder in accordance with and subject to the terms, conditions and procedures of this Article VII shall (if not otherwise paid) be payable by Purchaser to such Seller Indemnified Party [***] following written demand delivered to Seller by such Seller Indemnified Party.

Section 7.3 Procedures for Third Party Claims.

(a) If any claim or demand made by any Person other than Purchaser or Seller against a Purchaser Indemnified Party or a Seller Indemnified Party, as applicable (a “Third Party Claim”) shall be brought or alleged against an indemnified party in respect of which indemnity is to be sought against an indemnifying party pursuant to Section 7.1 or Section 7.2, the indemnified party shall, promptly after receipt of notice of the commencement of such Third Party Claim, notify the indemnifying party in writing of the commencement thereof, enclosing a copy of all papers served, if any; provided, that the failure to so notify such indemnifying party will not relieve the indemnifying party from any liability that it may have to any indemnified party under Section 7.1 or Section 7.2 unless, and only to the extent that, the indemnifying party is actually materially prejudiced by such failure.

(b) In the event that any Third Party Claim is brought against an indemnified party and it notifies the indemnifying party of the commencement thereof in accordance with this Section 7.3, the indemnifying party will be entitled, at the indemnifying party’s sole cost and expense, to participate therein and, to the extent that it may wish, to assume the defense thereof, with counsel reasonably satisfactory to such indemnified party, and, after notice from the indemnifying party to such indemnified party of its election so to assume the defense thereof, the indemnifying party will not be liable to such indemnified party under this Article VII for any legal or other expenses subsequently incurred by such indemnified party in connection with the defense thereof other than reasonable costs of investigation.

(c) In any such Third Party Claim, an indemnified party shall have the right to retain its own counsel, but the reasonable fees and expenses of such counsel shall be at the sole cost and expense of such indemnified party unless (a) the indemnifying party and the indemnified party shall have mutually agreed to the retention of such counsel, (b) the indemnifying party has assumed the defense of such proceeding and has failed within a reasonable time to retain counsel reasonably satisfactory to such indemnified party, or (c) the named parties to any such Third Party Claim (including any impleaded parties) include both the indemnifying party and the indemnified party and representation of both parties by the same counsel would be inappropriate due to actual or potential conflicts of interests between them based on the advice of counsel to the indemnified party.


(d) The indemnifying party shall not be liable for any settlement of any Third Party Claim effected without its written consent, but, if settled with such consent or if there is a final judgment for the plaintiff, the indemnifying party agrees to indemnify the indemnified party from and against any Loss indemnifiable pursuant to Section 7.1 or Section 7.2 by reason of such settlement or judgment. No indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement, compromise or discharge of any pending or threatened Third Party Claim in respect of which any indemnified party is or could have been a party and indemnity could be sought hereunder by such indemnified party, unless such settlement, compromise or discharge, as the case may be, (i) includes an unconditional written release of such indemnified party and its Affiliates, in form and substance reasonably satisfactory to the indemnified party, from all liability on claims that are the subject matter of such claim or proceeding, (ii) does not include any statement as to an admission of fault, culpability or failure to act or violation of Law or rights of any Person by or on behalf of any indemnified party or its Affiliates, (iii) does not impose any continuing material obligation or restrictions on any indemnified party, and (iv) does not involve any injunctive relief binding on the indemnified party or its Affiliates.

Section 7.4 Other Claims. A claim by an indemnified party under this Article VII for any matter not involving a Third Party Claim and in respect of which such indemnified party would be entitled to indemnification hereunder may be made by delivering, in good faith, a written notice of claim to the indemnifying party (a “Claim Notice”), which notice shall contain
(a) a description and the amount of any Losses incurred or suffered or an estimate of Losses reasonably expected to be incurred or suffered by the indemnified party if known or reasonably capable of estimation, and the method of computation of such Losses (the “Claim Amount”), (b) a statement that the indemnified party is entitled to indemnification under this Article VII for such Losses and a reasonable explanation of the basis therefor, and (c) a demand for payment in the amount of such Losses or an estimate of such Losses if known; provided, that the failure to so notify such indemnifying party will not relieve the indemnifying party from any liability that it may have to any indemnified party under Section 7.1 or Section 7.2 unless, and only to the extent that, the indemnifying party is actually materially prejudiced by such failure. [***] after delivery of a Claim Notice, the indemnifying party shall deliver to the indemnified party a written response in which the indemnifying party shall either (i) agree that the indemnified party is entitled to receive the Claim Amount (in which case such response shall be accompanied by a payment to the indemnified party of the Claim Amount by the indemnifying party by wire transfer of immediately available funds), (ii) agree that the indemnified party is entitled to receive part, but not all, of the Claim Amount (the amount so agreed in

(i) or (ii), the “Agreed Amount”) (in which case such response shall be accompanied by a payment to the indemnified party of the Agreed Amount by the indemnifying party by wire transfer of immediately available funds) and contest that the indemnified party is entitled to receive the remainder of the Claim Amount or (iii) contest that the indemnified party is entitled to receive any of the Claim Amount. If any such dispute described in clause (ii) or (iii) of the preceding sentence is not resolved [***] following the delivery by the indemnifying party of such response, the indemnifying party and the indemnified party shall each have the right to submit such dispute to a court of competent jurisdiction in accordance with the provisions of Section 10.8. If the indemnifying party does not notify the indemnified party [***] following its receipt of a Claim Notice that the indemnifying party disputes its liability to the indemnified party with respect to the Claim Amount in whole or

in part, such claim specified by the indemnified party in such Claim Notice shall be conclusively deemed a liability of the indemnifying party under Section 7.1 or Section 7.2, as applicable, with respect to the undisputed portion of the Claim Amount and the indemnifying party shall pay the amount of such liability to the indemnified party on demand or, in the case of any Claim Notice in which the amount of the claim (or any portion thereof) is estimated, on such later date when the amount of such claim (or such portion thereof) becomes finally determined. For all purposes of this Section 7.4, Seller shall be entitled to deliver Claim Notices to Purchaser on behalf of Seller Indemnified Parties, and Purchaser shall be entitled to deliver Claim Notices to Seller on behalf of the Purchaser Indemnified Parties.

Section 7.5 Time Limitations.

(a) Seller shall have liability under Section 7.1 with respect to any breach of any representation or warranty made by Seller in Article III of this Agreement only if, [***], Purchaser notifies Seller of a claim in respect of such breach, specifying the factual basis of such claim in reasonable detail ((i) other than the Tier 2 Fundamental Representations, as to which a claim may be made at any time until the date [***], and (ii) other than the Tier 1 Fundamental Representations or any breach of a representation or warranty resulting from fraud or willful misconduct on the part of Seller, as to which a claim may be made at any time until the date [***].

(b) Purchaser shall have liability under Section 7.2 with respect to any breach of any representation or warranty made by Purchaser in Article IV of this Agreement only if, [***],Seller notifies Purchaser of a claim in respect of such breach, specifying the factual basis of such claim in reasonable detail (other than Purchaser’s representations and warranties in Section 4.1, Section 4.2, Section 4.3, and Section 4.4 or any breach of a representation or warranty resulting from fraud or willful misconduct on the part of Purchaser, as to which a claim may be made at any time until the date [***].

(c) To the extent not performed, and except as otherwise set forth in this Agreement, the covenants contained in this Agreement shall survive the Closing until the date [***] or (ii) the applicable statute of limitations.

(d) Notwithstanding the foregoing, any claim for breach of a representation or warranty in respect of which indemnification may be sought under this Agreement shall survive the time at which it would otherwise terminate pursuant to this Section 7.5 until final resolution of such claim in accordance with Article VII and Section 10.8, if applicable, and the full satisfaction of all liabilities and obligations hereunder related to such claim, if written notice of such claim has been given to the Party against whom such indemnification may be sought prior to the end of the applicable survival period described in this Section 7.5.

Section 7.6 Limitations on Liability.

(a) No Party shall be liable for any consequential (including lost profits), punitive, special, indirect, or incidental damages under this Article VII (and no claim for indemnification hereunder shall be asserted) as a result of any breach or violation of any representation, warranty, covenant or agreement of such party (including under this Article VII) in or pursuant to this Agreement, except in respect of a claim for fraud, willful misconduct or breaches of Article VIII

or to the extent a court of competent jurisdiction awards such damages to a third party in connection with a Third Party Claim. Notwithstanding the foregoing, Purchaser shall be entitled to make indemnification claims, in accordance with the procedures set forth in this Article VII, for Losses that include any portion of the Purchased Assets that Purchaser was entitled to receive but did not receive timely or at all due to any indemnifiable events under this Agreement, and such portion of the Purchased Assets shall not be deemed consequential (including lost profits), punitive, special, indirect or incidental damages for any purpose of this Agreement.

(b) Other than in respect of claims for Excluded Liabilities and Obligations, fraud, willful misconduct and breaches of Article VIII, (i) in no event shall Seller’s aggregate liability for Losses under Section 7.1 or Purchaser’s aggregate liability for Losses under Section 7.2 exceed [***] as of the applicable time of determination and (ii) Seller shall not have any liability for Losses under Section 7.1 and Purchaser shall not have any liability for Losses under Section 7.2, unless and until the aggregate amount of all Losses incurred by the indemnified party equals or exceeds [***], in which event the indemnifying party shall be liable for all Losses.

Section 7.7 Exclusive Remedy. Except in the case of (i) fraud or willful misconduct and (ii) Section 10.1 (including, for the avoidance of doubt, for purposes of Article VIII), the indemnification afforded by this Article VII shall be the sole and exclusive remedy for any and all Losses awarded against or incurred or suffered by a Party in connection with the transactions contemplated by the Transaction Documents, including with respect to any breach of any representation or warranty made by a Party in any of the Transaction Documents or any certificate delivered by a Party to the other Party in writing pursuant to this Agreement or any breach of or default under any covenant or agreement by a Party pursuant to any Transaction Document.

ARTICLE VIII

CONFIDENTIALITY

Section 8.1 Confidentiality. Except as provided in this Article VIII or otherwise agreed in writing by the Parties, the Parties agree that, [***] (the “Receiving Party”) (i) shall keep confidential, and shall not publish or otherwise disclose to any Person any Confidential Information (as defined below) and (ii) shall not use for any purpose other than as provided in this Agreement (which permitted purpose includes the exercise of any rights or the performance of any obligations hereunder), the terms of this Agreement and the other Transaction Documents or any information (whether written or oral, or in electronic or other form and, for purposes of clarity, including the Incyte Confidential Information) furnished (including prior to the Closing Date) to it by or on behalf of the other Party (the “Disclosing Party”) pursuant to the Confidentiality Agreement (as defined below) or the Transaction Documents (such information, “Confidential Information” of the Disclosing Party, provided that the terms of the Transaction Documents shall be Confidential Information of both Parties and Incyte Confidential Information, as between Purchaser and Seller, shall at all times be Confidential Information of Seller), except for that portion of such information that the Receiving Party can show, by competent, written evidence:

(a) was already in the Receiving Party’s possession on a non-confidential basis prior to its disclosure to it by the Disclosing Party (provided, if such information was disclosed to the Receiving Party on a non-confidential basis by a party that is not the Disclosing Party, such party

had the right to disclose such information to the Receiving Party without any legal, contractual or fiduciary obligation to, any person with respect to such information);

(b) is or becomes generally available to the public other than as a result of an act or omission by the Receiving Party or its Affiliates or their respective Representatives in breach of this Agreement; or

(c) was independently developed by the Receiving Party, as evidenced by written records of the Receiving Party, without use of or reference to the Confidential Information or in violation of the terms of this Agreement.

Each Party hereby acknowledges that the United States federal and state securities laws prohibit any Person that has material, non-public information about a company from purchasing or selling securities of such a company or from communicating such information to any other Person under circumstances in which it is reasonably foreseeable that such Person is likely to purchase or sell such securities.

The Receiving Party agrees that it shall be and remain responsible hereunder for any failure by any Person who receives Confidential Information from or on behalf of the Receiving Party pursuant to this Article VIII (including the Receiving Party’s Representatives, Affiliates, Affiliates’ Representatives, and other permitted recipients pursuant to Section 8.4) to treat such Confidential Information as required under this Article VIII (any such failure, a “Recipient Confidentiality Breach”).

Section 8.2 Disclosures to Certain Affiliates. Notwithstanding anything to the contrary provided elsewhere herein, no Affiliate of Purchaser or their Representatives shall have any obligations with respect to Confidential Information provided to Purchaser pursuant to this Agreement to the extent that such Confidential Information is not actually made available to such Affiliate or their Representatives. For the avoidance of doubt, Confidential Information provided to Purchaser pursuant to this Agreement may be disclosed by Purchaser to Purchaser’s Affiliates and their Representatives only as permitted pursuant to Section 8.4(b).

Section 8.3 Termination of Confidentiality Agreement. Effective upon the date hereof, the Mutual Confidential Disclosure Agreement, [***] (the “Confidentiality Agreement”), between Seller and Purchaser shall terminate and be of no further force or effect, and shall be superseded by the provisions of this Article VIII.

Section 8.4 Permitted Disclosure.

(a) Without limiting Section 5.1 and except as provided in Section 5.9, in the event that a Receiving Party or its Affiliates or any of its or its Affiliates’ Representatives are requested by a Governmental Authority or required by applicable Law, regulation or legal process (including the regulations of a stock exchange or Governmental Authority or the order or ruling of a court, administrative agency or other government or regulatory body of competent jurisdiction) to disclose any Confidential Information, the Receiving Party shall promptly, to the extent permitted by Law, notify the Disclosing Party in writing of such request or requirement so that the Disclosing Party may seek (at the Disclosing Party’s sole expense) an appropriate protective

order or other appropriate remedy (and if the Disclosing Party seeks such an order or other remedy, the Receiving Party will provide such cooperation, at the Disclosing Party’s sole expense, as the Disclosing Party shall reasonably request). If no such protective order or other remedy is obtained and the Receiving Party or its Affiliates or its or its Affiliates’ Representatives, are, in the view of their respective counsel (which may include their respective internal counsel), legally required to disclose Confidential Information, the Receiving Party or its Affiliates or its or its Affiliates’ Representatives, as the case may be, shall only disclose that portion of the Confidential Information that their respective counsel advises that Receiving Party or its Affiliates or its or its Affiliates’ Representatives, as the case may be, are required to disclose and will exercise commercially reasonable efforts, at the Disclosing Party’s sole expense, to obtain reliable assurance that confidential treatment will be accorded to that portion of the Confidential Information that is being disclosed. In any event, the Receiving Party will not oppose action by the Disclosing Party to obtain an appropriate protective order or other reliable assurance that confidential treatment will be accorded the Confidential Information.

(b) Notwithstanding the other provisions of this Article VIII, either Party may disclose Confidential Information (other than disclosure by Purchaser of any Incyte Confidential Information, which is addressed solely in Section 8.4(c) and as to which this Section 8.4(b) is not applicable) with the prior written consent of the Disclosing Party or to the extent such disclosure is reasonably necessary in the following situations:

(i) prosecuting or defending litigation, including enforcing rights or remedies hereunder or responding to a subpoena in a third party litigation;

(ii) for regulatory, tax or customs purposes;

(iii) for audit purposes, provided that each recipient of Confidential Information must be bound by contractual or professional obligations of confidentiality and non-use no less rigorous than those in this Article VIII prior to any such disclosure;

(iv) disclosure to (A) its Affiliates on a need-to-know basis in order for such Party to exercise its rights or fulfill its obligations under this Agreement and (B) its Representatives, provided that in the case of each of clause (A) and clause (B), each recipient of Confidential Information must be bound by contractual or professional obligations of confidentiality and non-use applicable to such Confidential Information no less rigorous than those in this Article VIII prior to any such disclosure;

(v) as set forth in Section 5.1 and Section 5.9 (which terms shall control in the event of any conflict with this Section 8.4(b));

(vi) disclosure to its actual or potential investors and co-investors, actual or potential lenders and co-lenders, and other sources of funding, including debt financing, or potential partners, collaborators or acquirers, and their respective accountants, financial advisors and other professional representatives, provided, that such disclosure shall be made only to the extent customarily required to evaluate, consummate, report, monitor or exercise rights or take remedial action in connection with such investment, financing transaction, partnership or collaboration and that each recipient of Confidential Information must be bound by contractual or professional obligations of confidentiality

and non-use applicable to such Confidential Information no less rigorous than those in this Article VIII prior to any such disclosure (or, in the case of any lenders under the Debt Financing and such lenders’ Representatives, Affiliates and Affiliates’ Representatives, such lenders, lenders’ Representatives, Affiliates and Affiliates’ Representatives to whom any Confidential Information is disclosed, are (x) bound by written obligations of confidentiality, non-use and non-disclosure

· to such Confidential Information, [***], or, with respect to any such lenders’ Representatives, Affiliates and Affiliates’ Representatives, have agreed to be bound by obligations of confidentiality, non-use and non-disclosure applicable to such Confidential Information [***];

(vii) in connection with a merger, acquisition or change of control (including to fulfill due diligence inquiries related to a prospective merger, acquisition or change of control), provided that each recipient of Confidential Information [***]; or

(viii) to a permitted assignee in connection with an assignment permitted pursuant to Section 10.3 provided that such permitted assignee is [***].

Notwithstanding the foregoing, in the event the Receiving Party is required to make a disclosure of the Disclosing Party’s Confidential Information pursuant to Section 8.4(b)(i) (other than in connection with enforcing its rights or remedies hereunder directly against the other Party) or Section 8.4(b)(ii), it will comply with the obligations of Section 8.4(a), to the extent applicable.

(c) Notwithstanding the other provisions of this Article VIII, Purchaser shall not disclose any Incyte Confidential Information to any Person without the prior written consent of Seller except that Purchaser may disclose Incyte Confidential Information or, in the case of clause (v) below, may disclose Summaries (but not, for clarity, any other Incyte Confidential Information):

(i) as and to the extent provided in Section 8.4(a);

(ii) on a need to know basis, to its Representatives, Affiliates and Affiliates’ Representatives;

(iii) on a need to know basis, to any lenders under the Debt Financing and such lenders’ Representatives, Affiliates and Affiliates’ Representatives, provided in each case with respect to such Incyte Confidential Information that such lenders, lenders’ Representatives, Affiliates and Affiliates’ Representatives are (x) [***];

(iv) on a need to know basis, to Purchaser’s general partners and such general partners’ Affiliates, and such general partners and Affiliates’ respective Representatives; and

(v) on a need to know basis, to Purchaser’s limited partners and such limited partners’ Representatives, provided in each case with respect to such Summaries that such limited partners and limited partners’ Representatives are (x) [***];

provided that, (A) the proviso to the definition of the term “Representatives” as used in the foregoing clauses (i), (ii), (iii), (iv) and (v) above does not apply to such defined term as used in

those clauses and (B) as a condition to Purchaser disclosing Incyte Confidential Information to any recipient set forth in clauses

(ii) and (iv) above, such recipient shall (A) be bound by written obligations of confidentiality, non-use and non-disclosure with respect to the Incyte Confidential Information no less rigorous than those under this Article VIII until (x) [***] and (y) in the case of any [***] (and, for purposes of clarity, any failure of such recipient to comply with such restrictions shall be a Recipient Confidentiality Breach under this Agreement).

Section 8.5 Use of Name. Except as required by Law and except to the extent included in SEC Documents in accordance with Section 5.9, neither Party shall use the name, trademark, service mark, trade name, or symbol or any adaptation thereof of the other Party, or of any of its Representatives or Affiliates for advertising, marketing, endorsement, promotional or sales literature, publicity, public announcement or disclosure in any document employed to obtain funds or financing without the specific prior written consent of an authorized representative of the other Party or individual whose name is to be used as to each such use (which consent may be granted or withheld in such Party’s sole discretion). Notwithstanding the foregoing, each Party may use the name, logos, and other insignia of the other Party in any “tombstone” or other advertisements, in its publications, marketing, or promotional materials to existing and prospective investors and otherwise on the website or in other marketing materials of such Party, as applicable, without the other Party’s prior approval.

Section 8.6 Seller Certificates. If any notice, document, correspondence or other information is specified to be provided to Purchaser pursuant to this Agreement and disclosure of the same to Purchaser would breach the confidentiality obligations owed by Seller to Incyte under the License Agreement, as modified by the Incyte Consent (a “Confidentiality Restriction”), then in lieu of providing Purchaser a copy of such notice, document, correspondence or other information, Seller shall, to the extent permissible under the Confidentiality Restriction, deliver to Purchaser a written summary, certified by the Senior Vice President and Chief Financial Officer of Seller or the Senior Vice President and General Counsel of Seller, of all information contained in such communication that Seller reasonably believes is material; provided, that, if Seller is advised in writing by its counsel that providing Purchaser such written summary would reasonably be expected to constitute a breach of the Confidentiality Restriction, then Seller shall paraphrase or otherwise describe the substance for Purchaser of such notice, document, correspondence or other information to the maximum extent possible while complying with the Confidentiality Restriction.


ARTICLE IX

TERMINATION

Section 9.1 Termination of Agreement. This Agreement will continue in full force and effect until the date on which Purchaser has received the last payment with respect to the Purchased Assets, at which time this Agreement shall automatically terminate.

Section 9.2 Effect of Termination. Upon the termination of this Agreement pursuant to Section 9.1, this Agreement shall be of no further force and effect, except for any rights, obligations or claims of either Party that have accrued prior to termination; provided, however, that (a) the provisions of Section 4.7, Section 5.1, Section 5.4(b) (and, to the extent applicable to Section 5.4(b), Section 5.4(d) and Section 5.4(e)), Section 5.8 [***]), Section 5.11, Article I,

Article VII (but only if a claim under Article VII is pending on the termination date, in which case Article VII shall survive until the final resolution of such claim in accordance with Article VII and Section 10.8, if applicable, and the full satisfaction of all liabilities and obligations hereunder related to such claim), Article VIII, this Article IX and Article X shall survive such termination and shall remain in full force and effect, and (b) termination shall not relieve either Party from liability for any breach of this Agreement that occurs prior to termination.

ARTICLE X

MISCELLANEOUS

Section 10.1 Specific Performance. The Parties acknowledge that the other Party will have no adequate remedy at law if it fails to perform any of its obligations under any of the Transaction Documents and may be damaged irreparably in the event any of the provisions of this Agreement (including, for clarity, any of the provisions of Article VIII) are not performed in accordance with its specific terms or otherwise are breached or violated (including, for clarity, any actual or threatened breach of Article VIII by Purchaser or Seller, any of their respective Affiliates or any of their or their Affiliates’ respective Representatives). In such event, the Parties agree that the other Party shall have the right, without posting bond or other undertaking, to seek an injunction or injunctions to prevent breaches or violations of the provisions of this Agreement (including, in the case of Article VIII, threatened breach) and to enforce specifically this Agreement and the terms and provisions hereof in any Action instituted in any court of the United States or any state thereof having jurisdiction over the Parties and the matter in addition to any other remedy to which it may be entitled, at law or in equity. Each Party further agrees that, in the event of any action for specific performance in respect of such breach or violation (including, in the case of Article VIII, threatened breach), it will not assert, and irrevocably waives the defense that a bond or other security will be required. For the avoidance of doubt, such remedy shall not be deemed to be an exclusive remedy with respect to any of the breaches to which it relates but shall be in addition to all other rights and remedies available at law or equity to Seller or Purchaser (as applicable).

Section 10.2 Notices. All notices, consents, waivers and other communications hereunder shall be in writing and shall be effective (a) upon receipt when sent through the mails, registered or certified mail, return receipt requested, postage prepaid, with such receipt to be effective the date of delivery indicated on the return receipt, (b) upon receipt when sent by an overnight courier,

(c) on the date personally delivered to an authorized officer of the party to which sent or (d) on the date transmitted by electronic transmission with a confirmation of receipt, in all cases, with a copy emailed to the recipient at the applicable address, addressed to the recipient as follows:

if to Seller, to:

MacroGenics, Inc.

9704 Medical Center Drive
Rockville, MD 20850
Attention: President and Chief Executive Officer
Attention: Senior Vice President and General Counsel
Email: [***]
Telephone: (301) 251-5172


with a copy, which shall not constitute notice, to:

Cooley LLP

10265 Science Center Drive
San Diego, CA 92121-1117
Attention: [***]
Email: [***]

Telephone: [***]

if to Purchaser, to:

Sagard Holdings Manager LP

161 Bay Street, Suite 5000 Toronto, Ontario
M5J 2S1
Canada
Attention: [***]

Email: [***]


With a copy, which shall not constitute notice, to:

Ropes & Gray

Prudential Tower
800 Boylston Street

Boston, MA 02199-3600
Attention: [***]
Telephone: [***]
Email: [***]

The Parties may, by notice given in accordance herewith to the other Party, designate any further or different address to which subsequent notices, consents, waivers and other communications shall be sent.

Section 10.3 Successors and Assigns.

(a) The provisions of this Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and permitted assigns.

(b) This Agreement, or any rights or obligations of Seller hereunder, may not be assigned or transferred by Seller without the prior written consent of Purchaser; provided that Seller may assign this Agreement in its entirety without the prior written consent of Purchaser (i) to an Affiliate or (ii) to any Person that acquires all or substantially all of Seller’s business (including the Licensed Technology (to the extent of Seller’s rights therein) and, if and to the extent still in effect, the Material Agreements), whether by merger, sale of assets, or otherwise, so long as (A) Seller promptly notifies Purchaser of such assignment, (B) such assignee expressly assumes all

obligations of Seller under the Transaction Documents (and, if such assignee is an Affiliate and the assignment is not in connection with a sale of all or substantially all of Seller’s business, by merger, sale of assets or otherwise, Seller shall remain liable to Purchaser for its obligations to Purchaser hereunder (and Purchaser shall be entitled to seek recovery for any breach or default of an obligation of Seller hereunder from Seller or from such Affiliate assignee)), and

(C) if such assignee, transferee or acquiror is Incyte, then Incyte expressly agrees to continue performing its obligations set forth in the License Agreement in respect of and relating to the Purchased Assets as if such assignment had not occurred.

(c) Subject to Section 10.3(d), this Agreement as a whole may not be assigned by Purchaser without the prior written consent of Seller; provided that Purchaser may assign its rights and obligations under this Agreement in its entirety to an Affiliate of Purchaser without the prior written consent of Seller, provided that (i) Purchaser promptly notifies Seller in writing of the identity of such Affiliate, (ii) such Affiliate agrees in advance and in writing to be subject to all of the same terms, conditions and limitations as apply to Purchaser under this Agreement, the Bill of Sale and the Incyte Consent, (iii) such Affiliate agrees in advance and in writing to expressly assume all obligations of Purchaser under this Agreement and the Bill of Sale, and (iv) if the assignment is not in connection with a sale of all or substantially all of Purchaser’s business, by merger, sale of assets or otherwise, Purchaser shall remain liable to Seller for its obligations to Seller hereunder (and Seller shall be entitled to seek recovery for any breach or default of an obligation of Purchaser hereunder from Purchaser or from such Affiliate assignee), except that, if such assignment is to an Affiliate acting as borrower under the Debt Financing, which Affiliate (x) is entitled to draw on any available commitment under the Debt Financing and (y) has access to the same management resources as Purchaser (as a result of Sagard Holdings Manager LP acting as both manager of Purchaser and as servicer of such Affiliate’s assets) for purposes of satisfying any of its obligations hereunder, Purchaser shall only remain liable to Seller for any liability of Purchaser hereunder that was incurred or arose hereunder from events or occurrences prior to such assignment by Purchaser (including, for the avoidance of doubt, in respect of any confidentiality obligations of Purchaser hereunder with respect to Confidential Information received prior to such assignment, which Confidential Information Purchaser shall continue to maintain in confidence in accordance with the terms of this Agreement); provided that, other than with respect to any such liabilities, such Affiliate shall agree to assume all of Purchaser’s continuing obligations hereunder.

(d) Purchaser may also assign its rights and obligations under this Agreement in its entirety to any Person other than an Affiliate of Purchaser (other than a competitor of Seller, as determined by the board of directors of Seller in good faith, provided that in no event shall any financial investment firm, collective investment vehicle, lenders and other commercial sources of funding be deemed a competitor of Seller), whether by merger, sale of assets or otherwise, provided that (A) (i) Purchaser shall have promptly notified Seller and Incyte in writing (in accordance with Section 15.1 of the License Agreement) of such proposed assignment, including the identity of the assignee and (ii) Seller and Incyte shall each have consented in writing to such assignment (and to the disclosure to such assignee of applicable Confidential Information and Incyte Confidential Information) (such consent of Seller not to be unreasonably delayed or withheld), (B) such assignee agrees in advance and in writing to be subject to all of the same terms, conditions and limitations as apply to Purchaser under this Agreement and the Incyte Consent, and (C) such assignee agrees in advance and in writing to expressly assume all

obligations of Purchaser under this Agreement and the Bill of Sale. For the avoidance of doubt, this Section 10.3(d) shall not apply to any collateral assignment pursuant to Section 10.3(g).

(e) Any permitted assignee of the rights of Purchaser to receive Confidential Information of Seller under this Agreement (and, if applicable, its rights to receive Incyte Confidential Information) shall, as a condition to such assignment, agree in writing to be subject to confidentiality and non-use obligations no less rigorous than those set forth in Section 5.1 and Article VIII with respect to such Confidential Information (and, for the avoidance of doubt, no permitted assignment under this Agreement shall relieve the assignor from its confidentiality and non-use obligations under Article VIII); provided, that such condition shall be deemed to be satisfied with respect to (i) any permitted assignee of Purchaser who agrees in advance and in writing to assume all obligations of Purchaser under this Agreement (including without limitation the confidentiality and non-use obligations applicable to Purchaser pursuant to Section 5.1 and Article VIII with respect to Confidential Information (and, if applicable, Incyte Confidential Information)) and the Bill of Sale, and (ii) with respect to the Debt Financing Collateral Agent (as defined below) as permitted collateral assignee pursuant to Section 10.3(g), provided that the Debt Financing Collateral Agent, its Affiliates and its and its Affiliates’ Representatives to which any Confidential Information is disclosed are (x) bound by written obligations of confidentiality, non- use and non-disclosure under the operative documents for the Debt Financing applicable to the Confidential Information [***]

.
(f) Any purported assignment or transfer in violation of this Section 10.3 shall be void ab initio and of no effect.

(g) Notwithstanding anything to the contrary herein, without the prior written consent of Seller, Purchaser or any Affiliate to whom Purchaser has assigned its rights and obligations under this Agreement in their entirety in accordance with Section 10.3(c), may assign or pledge all of Purchaser’s or such Affiliate’s, as applicable, right, title and interest in the Purchased Assets to Morgan Stanley Asset Funding Inc., as agent for the lenders (in such capacity, the “Debt Financing Collateral Agent”), as collateral for a permanent debt financing facility that requires Purchaser or such Affiliate to make such assignment or pledge (the “Debt Financing”) (including in connection with any exercise or enforcement of remedies in connection therewith).

Section 10.4 Independent Nature of Relationship. The relationship between Seller and Purchaser is solely that of seller and purchaser, and neither Seller nor Purchaser has any fiduciary or other special relationship with the other Party or any of its Affiliates. Nothing contained herein or in any other Transaction Document shall be deemed (including for tax purposes) to constitute Seller and Purchaser as a partnership, an association, a joint venture or any other kind of entity or legal form. If there is an inquiry by any Governmental Authority of the Purchaser or the Seller related to the treatment described in this Section 10.4, the Purchaser and the Seller shall cooperate with each other in responding to such inquiry in a reasonable manner which is consistent with this Section 10.4.

Section 10.5 No Personal Liability. It is expressly understood and agreed by Seller and Purchaser that:

(a) each of the representations, warranties, covenants and agreements in the Transaction Documents made on the part of Seller is made by Seller and is not intended to be and is not a

personal representation, warranty, covenant or agreement of any other Person, including those Persons named in the definition of “Knowledge of Seller” and any other Representative of Seller or Seller’s Affiliates (the “Non-Warranting Parties”);

(b) other than Seller, no Person, including the Non-Warranting Parties, shall have any liability whatsoever for breach of any representation, warranty, covenant or agreement made in the Transaction Documents on the part of Seller or in respect of any claim or matter arising out of, relating to or in connection with the Transaction Documents or the transactions contemplated thereby;

(c) the provisions of this Section 10.5 are intended to benefit each and every one of the Non-Warranting Parties and shall be enforceable by each and every one of them to the fullest extent permitted by Law; and

(d) the provisions of clauses (a) – (c) of this Section 10.5 shall apply to Purchaser, mutatis mutandis.

Section 10.6 Entire Agreement. This Agreement, together with the Exhibits and Schedules hereto and the other Transaction Documents constitute a complete and exclusive statement of the terms of agreement between the Parties, and supersede all prior agreements, understandings and negotiations, both written and oral, between the Parties, with respect to the subject matter of this Agreement, including the Confidentiality Agreement. No representation, inducement, promise, understanding, condition or warranty not set forth herein (or in the Exhibits or Schedules hereto or the other Transaction Documents) has been made or relied upon by either Party.

Section 10.7 No Third Party Beneficiaries. This Agreement is for the sole benefit of Seller and Purchaser and their successors and permitted assigns and nothing herein expressed or implied shall give or be construed to give to any Person, other than the Parties hereto and such successors and permitted assigns, any legal or equitable rights hereunder; except that the Non-Warranting Parties are express third party beneficiaries of Section 10.5 and the Purchaser Indemnified Parties and Seller Indemnified Parties shall be third party beneficiaries of the benefits provided for in Article VII.

Section 10.8 Governing Law; Jurisdiction; Venue; Consent to Service.

(a) THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL SUBSTANTIVE LAWS OF THE STATE OF NEW YORK WITHOUT REFERENCE TO THE RULES THEREOF RELATING TO CONFLICTS OF LAW OTHER THAN SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK, AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH SUCH LAWS.

(b) Each of the Parties hereby irrevocably and unconditionally submits, for itself and its property, to the non-exclusive jurisdiction of the Supreme Court of the State of New York sitting in New York County and of the United States District Court of the Southern District of New

York, and any appellate court from any thereof, in any Action arising out of, relating to or in connection with this Agreement, or for recognition or enforcement of any Judgment, and the Parties hereby irrevocably and unconditionally agree that all claims in respect of any such Action may be heard and determined in such New York State court or, to the extent permitted by applicable Law, in such federal court. The Parties agree that a final Judgment in any such Action shall be conclusive and may be enforced in other jurisdictions by suit on the Judgment or in any other manner provided by applicable Law.

(c) Each of the Parties hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any objection that it may now or hereafter have to the laying of venue of any Action arising out of or relating to this Agreement in any court referred to in Section 10.8(b). The Parties hereby irrevocably waive, to the fullest extent permitted by applicable Law, the defense of an inconvenient forum to the maintenance of such Action in any such court.

(d) Each of the Parties irrevocably consents to service of process in the manner provided for notices in Section 10.2. Nothing in this Agreement will affect the right of either Party to serve process in any other manner permitted by applicable Law. Each of the Parties waives personal service of any summons, complaint or other process, which may be made by any other means permitted by New York law.

Section 10.9 Waiver of Jury Trial. EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT, OR ANY OTHER THEORY). EACH PARTY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTY HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.9.

Section 10.10 Severability. If one or more provisions of this Agreement are held to be invalid, illegal, or unenforceable by a court of competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision of this Agreement, which shall remain in full force and effect, and the Parties shall replace such invalid, illegal, or unenforceable provision with a new provision permitted by applicable Law and having an economic effect as close as possible to the invalid, illegal, or unenforceable provision. Any provision of this Agreement held invalid, illegal, or unenforceable only in part or degree by a court of competent jurisdiction shall remain in full force and effect to the extent not held invalid, illegal, or unenforceable.

Section 10.11 Counterparts. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument. This Agreement shall become effective when the Parties shall have received a counterpart hereof signed by the other Party. Any counterpart may be executed by facsimile or Adobe™ Portable Document Format (PDF) sent by electronic mail

or any electronic signature complying with the U.S. Federal ESIGN Act of 2000 will be deemed to be original signatures, will be valid and binding upon the parties, and, upon delivery, will constitute due execution of this Agreement.

Section 10.12 Amendments; No Waivers. Neither this Agreement nor any term or provision hereof may be amended, supplemented, restated, waived, changed, or modified except with the written consent of the Parties. No failure or delay by either Party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power, or privilege. No notice to or demand on either Party in any case shall entitle it to any notice or demand in similar or other circumstances. No waiver or approval hereunder shall, except as may otherwise be stated in such waiver or approval, be applicable to subsequent transactions. No waiver or approval hereunder shall require any similar or dissimilar waiver or approval thereafter to be granted hereunder. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by applicable Law.

Section 10.13 Cumulative Remedies. The remedies herein provided are cumulative and not exclusive of any remedies provided by applicable Law.

Section 10.14 Table of Contents and Headings. The Table of Contents and headings of the Articles and Sections of this Agreement have been inserted for convenience of reference only, are not to be considered a part hereof and shall in no way modify or restrict any of the terms or provisions hereof.

{SIGNATURE PAGE FOLLOWS}


IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year first written above.

MACROGENICS, INC.

By:

Name: Scott Koenig, M.D., Ph.D.

Title: Chief Executive Officer and President

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year first written above.

SAGARD HEALTHCARE PARTNERS (DELAWARE) II LP By: [***]

By: [***]

Name: [***]
Title: [***]

By: [***]

Name: [***]
Title: [***]

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year first written above.

SAGARD HEALTHCARE PARTNERS (DELAWARE) II LP By: [***]

By: [***]

Name: [***]
Title: [***]

By: [***]

Name: [***]
Title: [***]
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KNOWLEDGE INDIVIDUALS


[***]


EXHIBIT 31.1

I, Eric Risser, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q for the period ended June 30, 2025 of MacroGenics, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.


/s/ Eric Risser

Eric Risser

President and Chief Executive Officer

(Principal Executive Officer)

Dated: August 14, 2025


EXHIBIT 31.2

I, James Karrels, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q for the period ended June 30, 2025 of MacroGenics, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.


/s/ James Karrels

James Karrels

Senior Vice President and Chief Financial Officer

(Principal Financial Officer)

Dated: August 14, 2025


EXHIBIT 32.1

Certification of Principal Executive Officer

Pursuant to 18 U.S.C. 1350

(Section 906 of the Sarbanes-Oxley Act of 2002)

I, Eric Risser, President and Chief Executive Officer (principal executive officer) of MacroGenics, Inc. (the Registrant), certify, to the best of my knowledge, based upon a review of the Quarterly Report on Form 10-Q for the period ended June 30, 2025 of the Registrant (the Report), that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Registrant.



/s/ Eric Risser

Name: Eric Risser

Date: August 14, 2025


EXHIBIT 32.2


Certification of Principal Financial Officer

Pursuant to 18 U.S.C. 1350

(Section 906 of the Sarbanes-Oxley Act of 2002)

I, James Karrels, Senior Vice President and Chief Financial Officer (principal financial officer) of MacroGenics, Inc. (the Registrant), certify, to the best of my knowledge, based upon a review of the Quarterly Report on Form 10-Q for the period ended June 30, 2025 of the Registrant (the Report), that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Registrant.



/s/ James Karrels

Name: James Karrels

Date: August 14, 2025
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