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Item 1.01

Entry into a Material Definitive Agreement.

On March 2, 2021, Ovid Therapeutics Inc. (the “Company” or “we” or “our”) entered into a Royalty, License and Termination Agreement (the “New
Agreement”) with Takeda Pharmaceutical Company Limited (“Takeda”), relating to the prior License and Collaboration Agreement that the Company
entered into with Takeda in January 2017 (the “Prior Agreement”).
Under the Prior Agreement, the Company acquired a 50% share in soticlestat through an exclusive license and co-development and co-commercialization
collaboration with Takeda. Under the Prior Agreement, the Company led the clinical development of soticlestat and would have been responsible for
leading commercialization in North America, Europe, and Israel. The collaboration was structured with the Company and Takeda sharing, on a 50/50 basis,
global development and commercialization costs and profits. In addition, the Company was obligated to pay to Takeda up to $85.0 million in development
and regulatory milestone payments, including a potential payment of $50.0 million, or 8% of our outstanding capital stock, at the initiation of the first
phase 3 clinical trial.
Under the terms of the New Agreement, upon closing of the transaction, the Prior Agreement will be terminated by mutual agreement, and Takeda will
secure rights to the Company’s 50% global share in soticlestat, and an exclusive license under our relevant intellectual property rights, in exchange for an
upfront payment, development and commercial milestone payments, and royalties. Takeda will assume all responsibility for, and costs of, both
development and commercialization of soticlestat following closing.
At closing, the Company will receive an upfront payment of $196.0 million and is eligible to receive up to an additional $660.0 million in development,
regulatory and sales milestones. In addition, if soticlestat achieves regulatory approval, we will receive tiered royalties on net sales of soticlestat at
percentages ranging from the low double-digits up to 20 percent, subject to standard reductions in certain circumstances. Royalties are payable on a
country-by-country and product-by-product basis during the period beginning on the date of the first commercial sale of such product in such country and
ending on the later to occur of the expiration of patent rights covering the product in such country and a specified anniversary of such first commercial sale.
The New Agreement will remain in effect until Takeda’s cessation of commercialization of soticlestat. The New Agreement may be terminated upon the
mutual agreement of the parties, or by either Takeda or the Company, if the closing has not occurred on or before May 14, 2021. The closing of the New
Agreement is subject to the satisfaction of customary closing conditions, including review by the appropriate regulatory agencies under the Hart-ScottRodino Act.
The foregoing summary of the New Agreement is qualified in its entirety by reference to the full text of the New Agreement, a copy of which will be filed
as an exhibit to the Company’s Quarterly Report on Form 10-Q for the period ending March 31, 2021. The foregoing summary of the Prior Agreement is
qualified in its entirety by reference to the full text of the Prior Agreement, a copy of which was filed as exhibit 10.18 to the Company’s Registration
Statement on Form S-1 filed on April 10, 2017.
Item 1.02

Termination of a Material Definitive Agreement.

Under the terms of the New Agreement, the Prior Agreement will terminate by mutual agreement of Takeda and the Company upon closing of the New
Agreement. A summary of the material terms and conditions of the Prior Agreement is included in Item 1.01 above and is qualified in its entirety by
reference to the full text of the Prior Agreement, a copy of which was filed as exhibit 10.18 to the Company’s Registration Statement on Form S-1 filed on
April 10, 2017.
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