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Item 1.01

Entry into a Material Definitive Agreement.

On December 28, 2017, Albireo Pharma, Inc. (“Albireo”) and its indirect subsidiary Elobix AB (“Elobix”) entered into a Royalty Interest Acquisition
Agreement (the “RIAA”) with HealthCare Royalty Partners III, L.P. (“HCR”). Pursuant to the RIAA, HCR agreed to pay to Elobix $45 million (the “Closing”)
if its product candidate elobixibat is approved by the Japanese Ministry of Health, Labour and Welfare (“MHLW”) and an additional $15 million if a
specified sales milestone is achieved for elobixibat in Japan. In return, Elobix sold its right to receive all royalties and sales milestones for elobixibat in Japan
that may become payable by EA Pharma Co., Ltd. (“EA Pharma”) pursuant to the License Agreement, dated April 2, 2012, between Elobix and EA Pharma,
as amended (the “License Agreement”), to HCR, up to a specified maximum amount (the “Cap Amount”) equal to 175% of the amount paid by HCR to
Elobix under the RIAA plus certain patent-related expenses (if such patent-related expenses become payable by HCR). The RIAA provides that, if the Cap
Amount is reached, Elobix will again become eligible to receive royalties and sales milestones for elobixibat from EA Pharma under the terms of the License
Agreement. Elobix also has the right, but not the obligation, to pay to HCR at any time an amount that, when added to all royalties and sales milestones for
elobixibat theretofore received by HCR under the RIAA, equals the Cap Amount, in which case Elobix will again become eligible to receive royalties and
sales milestones for elobixibat under the terms of the License Agreement. In addition to amounts potentially payable to Elobix under the RIAA, Elobix has
retained its right to receive a milestone payment from EA Pharma under the License Agreement if elobixibat is approved by the MHLW.
The RIAA requires Albireo and Elobix to take certain actions with respect to the elobixibat royalties and sales milestones and with respect to the
License Agreement and contains certain representations and warranties, covenants, indemnification obligations and other provisions that are customary for a
royalty monetization transaction. In addition, for protective purposes only, Albireo, its indirect subsidiary Albireo AB and Elobix have agreed to grant HCR
a precautionary security interest in specified assets related to elobixibat, but only in the event that, notwithstanding the parties’ intentions, the transfer
contemplated by the RIAA is held by a court of competent jurisdiction not to be a true sale.
HCR has the right (but not the obligation) to terminate the RIAA prior to the Closing if any of the following conditions has not been satisfied (or
waived by HCR) as of July 31, 2018: (a) the MHLW has approved a new drug application for marketing elobixibat in Japan; (b) a subset of representations
made in the RIAA remain correct and complete; or (c) Elobix has complied in all material respects with its obligations under the RIAA or related transaction
documents. It is a condition to any termination of the RIAA by HCR that HCR assigns the assigned royalties, sales milestones and other assigned rights back
to Elobix. The RIAA may be terminated by Elobix prior to the Closing if: (i) HCR breaches any of its payment obligations; (ii) approval of elobixibat in
Japan by MHLW has not occurred by December 31, 2018; (iii) the representations and warranties of HCR do not remain true and correct in all material
respects; or (iv) HCR has failed to comply in all material respects with its covenants under the RIAA or related transaction documents.
This summary of the RIAA does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the RIAA, a copy of which
is planned to be filed as an exhibit to Albireo’s Annual Report on Form 10-K for the year ended December 31, 2017.
Item 2.01

Completion of Acquisition or Disposition of Assets.

The information under Item 1.01 of this Current Report on Form 8-K is incorporated by reference herein.
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