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MCLE 
Information

The information in this presentation has been prepared for general informational 
purposes only.  It is not provided in the course of an attorney-client relationship and is 
not intended to create, and receipt does not constitute, an attorney-client relationship 
or legal advice or to substitute for obtaining legal advice from an attorney licensed in 
the appropriate jurisdiction.

• This presentation has been approved for 1 General credit. 

• Participants must submit the form by Tuesday, March 19th in order to receive CLE 
credit. 

CLE Form Link: https://gibsondunn.qualtrics.com/jfe/form/SV_0Cz2l5Qh8XqOyUe

Most participants should anticipate receiving their certificate of attendance in 4-6 
weeks following the webcast.

All questions regarding MCLE Information should be directed to 
CLE@gibsondunn.com.

https://gibsondunn.qualtrics.com/jfe/form/SV_0Cz2l5Qh8XqOyUe
mailto:CLE@gibsondunn.com
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Todd Trattner, Ph.D. is Of Counsel in the 
San Francisco office of Gibson, Dunn & 
Crutcher, where he is a member of the 
firm’s Corporate Department with a 
practice focused on intellectual property 
transactions in the life sciences and 
technology industries. Todd represents 
public and private companies, investors, 
and academic institutions in the 
biotechnology, pharmaceutical, 
technology, medical device, and 
diagnostics industries in connection with 
licensing transactions, royalty financings, 
technology transactions, and mergers 
and acquisitions.

Melanie Neary is a senior associate in 
the San Francisco office of Gibson, Dunn 
& Crutcher , where she practices in the 
firm’s Corporate Transactions Practice 
Group, with a practice focused on 
advising clients in connection with a 
variety of financing transactions, 
including initial public offerings, 
secondary equity offerings and venture 
and growth equity financings as well as 
complex corporate transactions, 
including mergers and acquisitions. 
Melanie also regularly advises clients on 
corporate law matters, Securities and 
Exchange Commission reporting 
requirements and ownership filings and 
corporate governance.

Yasha Dyatlovitsky is a Managing 
Director in TD Cowen’s Private Capital 
Solutions Group focused exclusively on 
healthcare. Mr. Dyatlovitsky has over 20 
years of experience in leveraged finance 
and structured credit products. Since 
2020, he has helped companies raise 
over $7B in financing across debt, 
royalty, and preferred equity transactions. 
Mr. Dyatlovitsky joined TD Cowen in 
2018 from Stifel, where he served as a 
Director in its Debt Capital Markets 
group. Mr. Dyatlovitsky started his career 
in the securitization group at Lehman 
Brothers, where he traded and 
securitized adjustable rate mortgage 
products.

Branden Berns Todd Trattner Melanie Neary Yasha Dyatlovitsky
Branden Berns is a partner in the San 
Francisco office of Gibson, Dunn & 
Crutcher, where he practices in the firm’s 
Corporate Transactions Practice Group, 
focusing on representing leading life 
sciences companies and investors. 
Branden advises clients in connection 
with a variety of financing transactions, 
including initial public offerings, 
secondary equity offerings and venture 
and growth equity financings, as well as 
complex corporate transactions, 
including mergers and acquisitions, asset 
sales, spin-offs, joint ventures, PIPEs
and leveraged buyouts. Mr. Berns 
regularly serves as principal outside 
counsel for publicly-traded companies 
and advises management and boards of 
directors on corporate law matters.

https://www.gibsondunn.com/lawyer/trattner-todd-j/
https://www.gibsondunn.com/lawyer/neary-melanie-e/
https://www.cowen.com/profile/yasha-dyatlovitsky/
https://www.gibsondunn.com/lawyer/berns-branden-c/
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Capital Markets
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1) Market Overview

2) IPO Issuances and Post-IPO Transactions

3) Biotech Follow-on Issuances
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U.S. Market Overview
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Biotech New Issue Market Over the Last 10 Years
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U.S. Biotech IPO Issuances Since 2014



9

Summary of Biotech IPOs Since 2022
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Post-IPO Follow-on: Apogee 
Therapeutics
• $483 million upsized offering; closed March 2024
• Follow-on on Form S-1 with two-day wall cross

Practice Point:
• Within one year of IPO, registered offering must be 

done using Form S-1
• Incorporation by reference not available until Form 

10-K is filed
• Form 10-K must include Part III information in order 

for Form S-1 to go effective
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Current Life Sciences IPO Backlog
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Since 2023 Biotech Follow-on Issuance
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PIPE Transaction: Spyre Therapeutics

• $180 million private placement; closed December 
2023

• Offering of common stock and non-voting 
convertible preferred stock

Practice Point:
• Under Nasdaq rules, company may not issue more 

than 20% of TSO below the Minimum Price without 
stockholder approval

• Use of non-voting convertible preferred stock allows 
for offering of greater than 20%, with conversion 
subject to stockholder approval
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Observations of Recent Biotech Follow-ons
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Shelf Follow-on: 89bio

• $172.5 million upsized offering; closed December 
2023

• Offering of common stock and pre-funded warrants
• Catalyst-driven financing with one day of public 

marketing

Practice Point:
• Use of pre-funded warrants enables large existing 

or new investors to manage ownership levels
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Notable Trends and Considerations

1) Big Pharma Revenue Replacement Requirements

2) Are Reverse Mergers Dead?

3) New Structures to Obtain Value in Sale for Non-core Assets



Mergers & Acquisitions
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Notable Trends and Considerations

1) Big Pharma Revenue Replacement Requirements

• Lackluster projected revenue growth 
• What is needed to get a minimum revenue growth rate (4% CAGR)?
• Where are the de-risked assets?



Mergers & Acquisitions
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Notable Trends and Considerations

2)     Are Reverse Mergers Dead?

• New Rule 145(a)
• What Is a shell?
• A “deemed” or “constructive” Offer
• Impact on “sign and close” reverse mergers
• Impact on “traditional” reverse mergers



Mergers & Acquisitions
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Notable Trends and Considerations

3)    New Structures to Obtain Value in Sale for Non-core Assets
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• Overview of Non-Dilutive Structures

• Royalty Financings

– Summary

– 2023 Year in Review

– Representative Transaction

• Clinical Funding Arrangements

– Summary

– 2023 Year in Review

– Representative Transaction

• Q&A - 2024 Outlook
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Overview of Non-Dilutive Structures



Royalty Financings - Summary
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• Context: volatile capital markets and depressed equity valuations since February 2021

• Companies: desire more non-dilutive financing arrangements

• Investors: seeking returns uncorrelated with stock market



Royalty Financings – 2023 Year in Review
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• Starting in 2020: increase in both the number of transactions and overall deal size 
completed by the top royalty funds from 2019

• No. of Transactions
– synthetic royalty transactions: 350%
– royalty financing transactions (traditional and synthetic): 25%

• Deal Size
– synthetic royalty transactions: 450%
– royalty financing transactions (traditional and synthetic): 30%

• Other Stats
– Average upfront: $140 million
– 60% did not have a cap
– 25% had liens on product-related assets
– Data was compiled from a Gibson Dunn survey of royalty financings from 

2019-June 2023 by Royalty Pharma, DRI Capital, Healthcare Royalty 
Partners, OMERS, Oberland Capital, CPPIB, and Blackstone. Also, a 
special thanks to Cowen for contributing data regarding royalty financing 
arrangements. 



Royalty Financings – Representative 
Transaction
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• Royalty Bond - Blue Owl | Xoma Corporation transaction

• $140 million royalty-backed loan

• XOMAcontributed its rights to receive royalties on sales of VABYSMO (faricimab) to an 
SPV, which then borrowed $130 million (with a potential $10 million draw later) against 
this royalty stream

• The SPV is obligated to make semi-annual payments at a fixed rate of 9.875% per year 
until the loan is repaid, at which time the royalty payments will revert back to XOMA’s
subsidiary.

• The loan is non-recourse to XOMAand repayment is tied to future VABYSMO royalties



Clinical Funding Arrangements
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• Summary

• 2023 Year in Review

• Representative Royalty Financing Arrangement

• 2024 Outlook



Clinical Funding Arrangements -
Summary
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• Similar context:

– Biotech valuations dropped and an increasing demand for non-dilutive financing 
alternatives

• Investors bear clinical development and regulatory risks, with a return of capital in a 
positive outcome scenario.



Clinical Funding Arrangements –
2023 Year in Review
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Clinical Funding Arrangements –
2023 Year in Review
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• Typical indicative terms

• Payments to Company:

– Upfront funding of capital in support of a late-stage clinical program (typically a 
Phase 3 program, with some Phase 2 programs)

– Additional funding payments made over time as development costs are incurred;

• Payments to Investor:

– Milestone payments upon regulatory approval of the program, providing for a 
return of capital over a period of several years (e.g., 5 –8 years from approval); 
and

– Sales-based milestone payments and/or royalty payments upon 
commercialization, providing for a further return on the investment by the capital 
provider, frequently capped at an overall rate of return (e.g., 300% -400% of the 
invested amount).



Clinical Funding Arrangements –
Representative Transaction
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• Royalty Pharma | Teva Clinical Funding Arrangement

• Royalty Pharma will provide Teva up to $100 million for Phase 3 development costs, with 
a mutual option to increase the total funding amount to $125 million.

• Upon FDA approval, Teva will repay to Royalty Pharma the total amount funded over five 
years.

• Upon commercialization, Teva will pay a low-to-mid single-digit royalty on product sales.

• If Teva chooses not to file a New Drug Application with the FDA following positive Phase 3 
study results, Teva will pay Royalty Pharma 125% of the total amount funded.



Royalty Financing and Clinical 
Funding Arrangements 

Q&A | 2024 Outlook
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