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Item 1.01

Entry into a Material Definitive Agreement.

On November 11, 2018, Aimmune Therapeutics, Inc., a Delaware corporation (“Aimmune” or the “Company”), announced a $98.0 million equity
investment into the Company by Nestle Health Science S.A. and the extension of their existing strategic collaboration designed to enable the
development and commercialization of innovative food allergy therapies.
In connection with the equity investment, Aimmune entered into a Securities Purchase Agreement (the “Purchase Agreement”), dated as of
November 11, 2018 (the “Effective Date”), by and between the Company and Nestle Health Science US Holdings, Inc., a Delaware corporation (“NHSc
US”). In connection with the extension of the strategic collaboration, Aimmune entered into an Amended and Restated Strategic Collaboration
Agreement (the “Strategic Collaboration Agreement”), dated as of the Effective Date, with Nestec, Ltd., a limited company organized and existing
under the laws of Switzerland (“Nestec”), which is a research and development subsidiary of Swiss food, nutrition and wellness company, Nestlé S.A..
Pursuant to the Purchase Agreement, the Company and NHSc US also entered into an Amended and Restated Standstill Agreement (the “Standstill
Agreement”) and an Amended and Restated Registration Rights Agreement (the “Registration Rights Agreement”), each dated as of the Effective Date.
The following are summaries of the material terms and conditions of the Strategic Collaboration Agreement, the Purchase Agreement, the Standstill
Agreement and the Registration Rights Agreement (collectively, the “Agreements”). The following summaries of the material terms and conditions of
the Agreement are qualified in their entirety by the actual Agreements, which will be filed as exhibits to the Company’s Annual Report on Form 10-K
for the year ending December 31, 2018 and are incorporated by reference herein.
A copy of the Company’s related press release announcing the transactions is attached hereto as Exhibit 99.1.
Strategic Collaboration Agreement
Pursuant to the Strategic Collaboration Agreement, the Company and Nestec (through itself and one or more affiliated entities) agreed to continue to
collaborate with one another in connection with the development of the Company’s products, including by (i) sharing information relating to the
Company’s activities directed towards the development of the Company’s products for the treatment of allergies to one or more particular types of food
(the “Development Programs”) and commercialization plans for AR101, the Company’s investigational product for the treatment of peanut allergy, and
(ii) providing the Company access to Nestec’s scientific, clinical, regulatory and commercial expertise relevant to such Development Programs. In
connection with the foregoing, the Company and Nestec will maintain their existing Pipeline Committee (reconstituted as the Strategic Collaboration
Committee), which will continue to be comprised of up to five (5) representatives of each party. The input that the Company receives from Nestec in
the Strategic Collaboration Committee is advisory only; the Company retains full decision-making control for all Development Programs and for the
commercialization of AR101. In addition, for so long as Nestle holds not less than fourteen percent (14%) of the Company’s outstanding common
stock, Nestlé will continue to be entitled to designate one (1) nominee to serve as a director on Aimmune’s Board of Directors, which shall initially
continue to be Greg Behar, Chief Executive Officer of Nestlé HealthScience S.A.
The term of the Strategic Collaboration Agreement (the “Term”) commences on the Effective Date and will terminate two (2) years from the Effective
Date, unless earlier terminated in accordance with the terms thereof. The Strategic Collaboration Agreement Term may be terminated by either party
(i) upon 60 days’ written notice of an uncured material breach or (ii) upon a change of control of the other party. In addition, Aimmune may terminate
the Strategic Collaboration Agreement upon 60 days’ written notice in the event Nestec (or an affiliated entity) acquires or combines with a company
engaged in the research, development or commercialization of certain oral immunotherapies intended to desensitize a patient to a food allergen.
Further, Nestec may terminate the Strategic Collaboration Agreement upon 60 days’ written notice in the event that Aimmune sells, conveys, transfers
or licenses to a third party commercial rights to one or more of its products or Development Programs. The Strategic Collaboration Agreement also
provides that it shall automatically terminate if the Purchase Agreement is terminated prior to the Closing (as defined below).
During the Term, the Company may conduct licensing or partnering discussions with other potential partners, with respect to the Development
Programs. During the Term, if Nestec decides to pursue development of a drug or biologic product that can be combined with an oral immunotherapy
product and that is intended to improve the efficacy or safety of such oral immunotherapy product for the treatment of one or more food allergies, then
NHSc shall provide Aimmune with the opportunity to enter into an exclusive negotiating period with respect to such opportunity for a period of three
(3) months and the parties will negotiate in good faith during such period. If the parties have not entered into a definitive agreement governing the
opportunity as of the end of any such negotiating period, NHSc would be free to partner or pursue a transaction with third parties with respect to such
opportunity.
The Strategic Collaboration Agreement contains a non-competition covenant pursuant to which Nestec has agreed not to engage in certain activities
relating to oral immunotherapies for the treatment of food allergies, including, with respect to the treatment of peanut allergy, the research,
development or commercialization of any drug or biologic for use as an oral immunotherapy, other than any product for the prevention of food
allergies for egg or milk that are currently part of a development program of Nestec. The Strategic Collaboration Agreement also contains mutual
non-solicitation and confidentiality provisions.

Purchase Agreement
Pursuant to the Purchase Agreement, the Company agreed to issue and sell to NHSc US 3,237,529 shares (the “Shares”) of its common stock, par value
$0.0001 (“Common Stock”), for an aggregate cash purchase price of $98.0 million, representing approximately 5.5% of Aimmune’s outstanding
Common Stock. The Shares are to be issued and sold to NHSc US at a price per share of $30.27. The closing of the sale and issuance of the Shares (the
“Closing”) is subject to certain closing conditions, including the delivery of the aggregate purchase price and expiration or termination of any
applicable waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended. Following the Closing, NHSc US will hold
shares representing 18.9% of Aimmune’s outstanding Common Stock.
The sale and issuance of the Shares is intended to be exempt from registration pursuant to the exemption for transactions by an issuer not involving
any public offering under Section 4(a)(2) the Securities Act of 1933, as amended (the “Securities Act”), and Regulation D under the Securities Act.
The Purchase Agreement also contains customary representations, warranties and covenants by, among and for the benefit of the parties, as well as
mutual indemnification obligations.
The Company expects that the net proceeds from the sale of the Shares to NHSc US, together with the Company’s cash position of $255.2 as of
September 30, 2018, would fund the Company through approximately the first year of the anticipated launch of AR101 in the United States.
Standstill Agreement
Pursuant to the Standstill Agreement, the Company and NHSc US agreed to the Standstill Restrictions (as defined below) and, subject to certain limited
exceptions, that neither NHSc US nor its affiliates shall sell or transfer any Common Stock or securities convertible into, exchangeable for, exercisable
for, or repayable with Common Stock for the period commencing on the Effective Date and lasting through the two (2) years from the Effective Date
(the “Termination Date”).
Pursuant to the Standstill Agreement, NHSc US agreed that until the Termination Date, neither NHSc US nor any of its affiliates shall (without the prior
written consent of a majority of the members of Aimmune’s Board of Directors who are not affiliated with NHSc US):
a.

b.

effect or seek, offer or propose (whether publicly or otherwise) to effect, or announce any intention to effect or cause or in any way
advise, assist, knowingly facilitate or encourage any other person to effect or seek, offer or propose (whether publicly or otherwise)
to effect, or announce any intention to effect or cause:
i.

any acquisition, or obtaining any economic interest in, any right to direct the voting or disposition of, or any other
right with respect to, any securities of the Company or any of its subsidiaries (or any rights, options or other securities
convertible into or exercisable or exchangeable for such securities or any obligations measured by the price or value of
any securities of the Company or any of its subsidiaries, including without limitation any swaps or other derivative
arrangements), in each case, whether or not any of the foregoing may be acquired or obtained immediately or only after
the passage of time or upon the satisfaction of one or more conditions pursuant to any agreement, arrangement or
understanding, without the prior consent of the Company’s Board of Directors;

ii.

any tender or exchange offer, merger, consolidation, business combination or acquisition or disposition of assets of the
Company or any of its subsidiaries;

iii.

any recapitalization, restructuring, liquidation, dissolution or other extraordinary transaction with respect to the
Company or any of its subsidiaries; or

iv.

any “solicitation” of “proxies” (as such terms are used in Regulation 14A of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”)) or consents to vote any voting securities of the Company, or become a “participant” in
any “election contest” (as such terms are defined in Rule 14a-11 of the Exchange Act) or propose, or solicit
stockholders of the Company for the approval of, any stockholder proposals with respect to the Company or seek to
advise or influence any person with respect to the voting of any voting securities of the Company;

form, join or in any way participate in a “group” (as defined under the securities laws) with respect to any securities of the Company
or any securities convertible into Common Stock or any other voting securities of the Company or otherwise act in concert with any
person in respect of any such securities;

c.

otherwise act, alone or in concert with others, to seek to control or influence the management, Board of Directors or policies of the
Company;

d.

take any action which would reasonably be expected to result in the Company or its representatives being obligated to make a
public announcement regarding any of the types of matters set forth in the Standstill Agreement;

e.

enter into any discussions or arrangements with any third party with respect to any of the foregoing; or

f.

publicly disclose any intention, plan or arrangement regarding any of the matters referred to above.
(collectively (a) through (f), the “Standstill Restrictions”).

The Standstill Restrictions shall not apply after (A) a public announcement by the Company of the initiation of any merger, consolidation, acquisition,
scheme, business combination or other extraordinary transaction in which the Company or any of its subsidiaries is a constituent corporation or party
and following consummation of such transaction, either (i) substantially all of the persons or entities who, immediately prior to such transaction, had
beneficial ownership of 50% or more of the voting power of the Company would not continue to beneficially own at least 50% of the voting power of
the combined entity and would not have the ability to elect a majority of the directors of the combined entity or (ii) all or a substantial part of the assets
of the Company and its subsidiaries would be transferred to a third party or (B) the submission of any bona fide offer by any third party to acquire all or
a substantial portion of the securities or assets of the Company or its subsidiaries (which for the avoidance of doubt shall exclude any offer with respect
to which the Company elects not to engage in substantive negotiations), prompt notice of which shall be provided to NHSc US.
The Standstill Agreement also provides that, in connection with any transaction constituting a change of control of the Company approved by the
Board during the period beginning on the Effective Date and ending on the Termination Date, NHSc US shall not seek an appraisal remedy under
Section 262 of the Delaware General Corporation Law with respect to any shares of common stock of the Company held by NHSc US as of the date of
the consummation of such change of control transaction.
The Standstill Agreement further provides that it shall automatically terminate in the event that the Purchase Agreement is terminated prior to the
Closing.
Registration Rights Agreement
Pursuant to the Registration Rights Agreement, the Company has agreed to register the resale of the Shares on a registration statement to be filed with
the Securities and Exchange Commission upon the request of NHSc US, which request cannot be made prior to the 45 th day preceding the Termination
Date. The Registration Rights Agreement contains customary indemnification provisions and terminates if NHSc US fails to request that the Shares be
registered within the four (4) year anniversary of the Effective Date or, if earlier, such date that NHSc US and its affiliates own in the aggregate less than
30% of the number of shares of Common Stock that NHSc US and its Affiliates owned in the aggregate as of the date of the Registration Rights
Agreement. In the event that the Purchase Agreement is terminated prior to the Closing, the Registration Rights Agreement shall automatically
terminate and the registration rights agreement entered into with NHSc US in November 2016 shall be reinstated in full.
Item 3.02

Unregistered Sales of Equity Securities.

Reference is made to the disclosures set forth in Item 1.01, which disclosures are incorporated by reference into this Item 3.02.
The sale and issuance of the Shares is being made in reliance upon exemptions from registration pursuant to Section 4(2) under the Securities Act, and
Rule 506 promulgated thereunder, and NHSc US represented to the Company that it is an “accredited investor” within the meaning of Rule 501 under
the Securities Act. Accordingly, the Shares have not been registered under the Securities Act, and until so registered, these securities may not be offered
or sold in the United States absent registration or availability of an applicable exemption from registration. No underwriting discounts or commissions
or similar fees are payable in connection with the issuance.
Item 9.01
Exhibit
No.

99.1

Financial Statements and Exhibits.
Description

Press release titled “Aimmune Therapeutics Announces Additional Equity Investment by Nestlé Health Science” dated November 12,
2018.
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Aimmune Therapeutics Announces Additional Equity Investment by Nestlé Health Science
— Nestlé Health Science to Invest $98 Million in Aimmune through the Purchase of 3.24 Million Shares of Aimmune Stock at $30.27 per Share —
— Companies Extend Existing Strategic Collaboration Agreement Focused on Offering Innovative Food Allergy Therapies —
— Nestlé Health Science CEO Greg Behar Continues as Aimmune Director —
BRISBANE, California, November 12, 2018 — Aimmune Therapeutics, Inc. (Nasdaq:AIMT), a biopharmaceutical company developing treatments
for potentially life-threatening food allergies, today announced that Nestlé Health Science will make an additional equity investment in Aimmune of
$98 million, increasing Nestlé Health Science’s ownership of Aimmune to approximately 19 percent.
This $98 million investment brings Nestlé Health Science’s total investment in Aimmune to $273 million. Nestlé Health Science first invested
$145 million in Aimmune in November 2016, followed by $30 million as part of Aimmune’s public offering in February 2018.
Aimmune and Nestlé Health Science also entered into a two-year extension of their original two-year strategic collaboration agreement, focused on
offering innovative food allergy therapies. The agreement does not contain any partnership, collaboration, or negotiation restrictions on Aimmune.
Aimmune retains all rights to its current and future pipeline assets, and Aimmune and Nestlé Health Science will collaborate towards successful
development of such assets.
“We’re extremely pleased to continue this valuable collaboration with Nestlé Health Science,” said Jayson Dallas, M.D., President and CEO of
Aimmune. “Nestlé Health Science has been a tremendous ally as we lead the way into the new field of food allergy treatment. Their expertise in the
pediatric space and their insights as a premier consumer health and medical nutrition products company have advanced our thinking and will help with
critical planning as we anticipate launching AR101. We’re especially grateful to have Greg on our board and to be able to continue to benefit from his
guidance and vision in service of our shared commitment to improving the lives of people affected by food allergies. Combined with our $255 million
of cash, as of the end of the third quarter, this $98 million investment finances the company well beyond the anticipated approval and launch of
AR101 in the United States. Additionally, it gives us the ability to bring AR101 to patients in Europe and to develop our pipeline of treatments for
other food allergies.”
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Greg Behar, CEO of Nestlé Health Science, stated: “With this investment, Nestlé Health Science continues to be the largest investor in Aimmune. We’re
proud to reaffirm our strong strategic interest in Aimmune and the important progress they have made toward addressing the significant unmet needs in
pediatric food allergy. The imminent U.S. regulatory filing for AR101 and the anticipated launch to follow in the coming year will be great news for
people with peanut allergy, who need robust, reliable protection from accidental-exposure reactions. This collaboration exemplifies Nestlé Health
Science’s commitment to food allergy and our excitement to continue an alliance with a leading innovator in the development of food allergy
therapeutics.”
The investment adds a two-year extension to the original two-year strategic collaboration between Aimmune and Nestlé Health Science launched in
November 2016. Through the continuation of the Strategic Collaboration Committee, Aimmune and Nestlé Health Science will engage broadly on
Aimmune’s current and future development programs, leveraging Nestlé Health Science’s scientific, regulatory, and commercial expertise.
Upon closing of the equity investment, Aimmune will receive a payment of $98 million in connection with Nestlé Health Science’s purchase of
3,237,529 newly issued shares of Aimmune’s common stock at $30.27 per share, priced at a five-day volume adjusted trading average. After the
completion of the transaction, Nestlé Health Science’s total investments in Aimmune will correspond to an 18.9 percent stake in the company.
The companies expect to close the equity investment by the end of 2018, subject to the expiration or termination of applicable waiting periods under
all applicable antitrust laws and satisfaction of other usual and customary closing conditions.
About Aimmune Therapeutics
Aimmune Therapeutics, Inc., is a biopharmaceutical company developing treatments for life-threatening food allergies. The company’s Characterized
Oral Desensitization ImmunoTherapy (CODIT™) approach is intended to provide meaningful levels of protection against allergic reactions resulting
from accidental exposure to food allergens by desensitizing patients with defined, precise amounts of key allergens. Aimmune’s first investigational
biologic product using CODIT™, AR101 for the treatment of peanut allergy, has received the FDA’s Breakthrough Therapy Designation for the
desensitization of peanut-allergic patients 4–17 years of age. Aimmune plans to submit regulatory filings for marketing approval of AR101 in the
United States and Europe based on data from the pivotal Phase 3 PALISADE clinical trial of AR101, which in 4–17-year-old subjects met its primary
and key secondary endpoints, and additional ongoing and completed AR101 clinical trials. For more information, please see www.aimmune.com.
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Forward-Looking Statements
Statements contained in this press release regarding matters that are not historical facts are “forward-looking statements” within the meaning of the
Private Securities Litigation Reform Act of 1995. Because such statements are subject to risks and uncertainties, actual results may differ materially
from those expressed or implied by such forward-looking statements. Such statements include, but are not limited to, statements regarding: Aimmune’s
expectations regarding the potential benefits of AR101; Aimmune’s expectations on regulatory submissions for marketing approval of AR101 for
peanut allergy in the United States and Europe, including the timing of these submissions; and Aimmune’s expectations regarding potential
applications of the CODIT™ approach to treating life-threatening food allergies. Risks and uncertainties that contribute to the uncertain nature of the
forward-looking statements include: the expectation that Aimmune will need additional funds to finance its operations; Aimmune’s or any of its
collaborative partners’ ability to initiate and/or complete clinical trials; the unpredictability of the regulatory process; the possibility that Aimmune’s
or any of its collaborative partners’ clinical trials will not be successful; Aimmune’s dependence on the success of AR101; Aimmune’s reliance on third
parties for the manufacture of Aimmune’s product candidates; possible regulatory developments in the United States and foreign countries; and
Aimmune’s ability to attract and retain senior management personnel. These and other risks and uncertainties are described more fully in Aimmune’s
most recent filings with the Securities and Exchange Commission, including its Quarterly Report on Form 10-Q for the quarter ended September 30,
2018. All forward-looking statements contained in this press release speak only as of the date on which they were made. Aimmune undertakes no
obligation to update such statements to reflect events that occur or circumstances that exist after the date on which they were made.
This press release concerns a product that is under clinical investigation and that has not yet been approved for marketing by the U.S. Food and Drug
Administration (FDA) or the European Medicines Agency (EMA). It is currently limited to investigational use, and no representation is made as to its
safety or effectiveness for the purposes for which it is being investigated.
###
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