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$3,052,416,441.80
$333,018.63
Estimated solely for purposes of calculating the filing fee. The transaction valuation was calculated by adding (i) 54,904,033 outstanding shares of
common stock of Viela Bio, Inc. (“Viela”), par value $0.001 per share (the “Shares”), multiplied by the offer price of $53.00 per Share and
(ii) 4,216,056 Shares issuable pursuant to outstanding options with an exercise price less than the offer price of $53.00 per Share, multiplied by
$33.80, which is the offer price of $53.00 per Share minus the weighted average exercise price for such options of $19.20 per Share. The
calculation of the filing fee is based on information provided by Viela as of February 7, 2021.
The amount of the filing fee is calculated in accordance with Rule 0-11 of the Securities Exchange Act of 1934, as amended, and Fee Rate
Advisory #1 for Fiscal Year 2021, issued August 26, 2020, by multiplying the transaction valuation by .0001091.
Check box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid.
Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

Amount Previously Paid: $333,018.63
Form or Registration No.: Schedule TO
☐

Filing Party: Horizon Therapeutics plc, Horizon Therapeutics
USA, Inc. and Teiripic Merger Sub, Inc.
Date Filed: February 12, 2021

Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.
Check the appropriate boxes below to designate any transactions to which the statement relates:
☒
☐
☐
☐

third-party tender offer subject to Rule 14d-1.
issuer tender offer subject to Rule 13e-4.
going-private transaction subject to Rule 13e-3.
amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer. ☐
If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:
☐
☐

Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

This Amendment No. 4 (this “Amendment”) amends and supplements the Tender Offer Statement on Schedule TO (together with any amendments and
supplements thereto, the “Schedule TO”), filed with the Securities and Exchange Commission (the “SEC”) on February 12, 2021 by (i) Teiripic Merger
Sub Inc., a Delaware corporation (“Purchaser”) and a direct wholly owned subsidiary of Horizon Therapeutics USA, Inc., a Delaware corporation
(“Parent”) and an indirect wholly owned subsidiary of Horizon Therapeutics plc, a public limited company organized under the laws of Ireland
(“Ultimate Parent”), (ii) Parent and (iii) Ultimate Parent. The Schedule TO relates to the offer by Purchaser to purchase all of the outstanding shares of
common stock, par value $0.001 per share (the “Shares”), of Viela Bio, Inc., a Delaware corporation (the “Company”), at a purchase price of $53.00 per
Share net to the holder thereof, in cash, without interest, subject to any applicable withholding taxes, upon the terms and subject to the conditions set
forth in the Offer to Purchase, dated February 12, 2021 (together with any amendments or supplements thereto, the “Offer to Purchase”) and in the
related letter of transmittal (as it may be amended or supplemented from time to time, the “Letter of Transmittal”), copies of which are attached to the
Schedule TO as Exhibits (a)(1)(i) and (a)(1)(ii), respectively.
Except as otherwise set forth in this Amendment, the information set forth in the Schedule TO remains unchanged and is incorporated herein by
reference to the extent relevant to the items in this Amendment. Capitalized terms used but not defined herein have the meanings assigned to such terms
in the Offer to Purchase.
Amendments to Schedule TO and the Offer to Purchase
Items 1 through 9 and Item 11.
The Offer to Purchase and Items 1 through 9 and Item 11 of the Schedule TO, to the extent such Items incorporate by reference the information
contained in the Offer to Purchase, are hereby amended and supplemented by:
•

Retitling the subsection titled “Consulting Agreement” in the section captioned Section 11 – “The Transaction Documents” to “Consulting
Agreements and Employment Offer Letter.”

•

Adding the following paragraphs at the end of the subsection titled “Consulting Agreement” in the section captioned Section 11 – “The
Transaction Documents”:
“The following summary description of the consulting agreements is qualified in its entirety by reference to such consulting agreements,
which have been filed as Exhibits (d)(6) through (d)(8) to the Schedule TO, which may be obtained in the manner set forth in Section 8 —
“Certain Information Concerning Ultimate Parent, Purchaser and Parent” above.
In addition, following the execution of the Merger Agreement, Parent entered into a consulting agreement on March 11, 2021 with each of
Mitchell Chan, William Ragatz and Jim Kastenmayer, the effectiveness of which is conditioned on the consummation of the Merger. If the
Merger is consummated, the consulting agreements each provide for a three-month term commencing on the Effective Date, subject to
earlier termination for convenience or breach. Pursuant to the terms of the consulting agreements, each of Messrs. Chan, Ragatz and
Kastenmayer will support the integration of the Company into Parent. Parent will pay each of them at a rate of $22,500 per month. Each of
Messrs. Chan, Ragatz and Kastenmayer is expected to terminate employment due to his resignation for “Good Reason” at the Effective
Time, and will be entitled to certain severance payments as described in the Schedule 14D-9 filed with the SEC by Viela.
The following summary description of Dr. Drappa’s employment offer letter is qualified in its entirety by reference to such employment
offer letter, which has been filed as Exhibit (d)(9) to this Schedule TO, which may be obtained in the manner set forth in Section 8 —
“Certain Information Concerning Ultimate Parent, Purchaser and Parent” above.
Following the execution of the Merger Agreement, Ultimate Parent extended on March 4, 2021 and entered into on March 10, 2021, an
employment offer letter with Jörn Drappa, M.D., Ph.D., the effectiveness of which is conditioned on the consummation of the Merger. If
the Merger is consummated, the offer letter provides that commencing on the Effective Date, Dr. Drappa will serve as Ultimate Parent’s
Executive Vice President, Research and Development, reporting to Ultimate Parent’s President and Chief Executive Officer. Dr. Drappa
will receive an annual base salary of $575,000 and will be eligible for an annual bonus with a target bonus of 60% of his base salary.
Ultimate Parent, subject to approval of its compensation committee, will also award Dr. Drappa a restricted stock unit award having a fair
value of $1,800,000 on the award date (the “RSU Award”). The RSU Award will vest as to one third of the total number of units subject to
the award on each of the first three anniversaries of the grant date. If Ultimate Parent terminates Dr. Drappa without cause or Dr. Drappa
resigns his employment for any reason within 24 months following the Effective Date, then Dr. Drappa will be entitled to certain severance
payments as described in the Schedule 14D-9 filed with the SEC by Viela. In addition, provided Dr. Drappa has achieved certain
performance metrics mutually agreed between Ultimate Parent and him as of the date his employment terminates, at least 50% of the units
subject to the RSU Award will vest if the termination is effective within six to 12 months of the Effective Date and 100% of the units
subject to the RSU Award will vest if the termination is effective after 12 months.”

Item 12. Exhibits.
Item 12 of the Schedule TO is hereby amended and restated by:
•

Adding the following exhibits:

(d)(6)* Consulting Agreement by and between Horizon Therapeutics USA, Inc. and Mitchell Chan, dated March 11, 2021.
(d)(7)* Consulting Agreement by and between Horizon Therapeutics USA, Inc. and William Ragatz, dated March 11, 2021.
(d)(8)* Consulting Agreement by and between Horizon Therapeutics USA, Inc. and Jim Kastenmayer, dated March 11, 2021.
(d)(9)* Employment Offer Letter by and between Horizon Therapeutics and Jörn Drappa, M.D., Ph.D., dated March 10, 2021.
*

Filed herewith.

SIGNATURES
After due inquiry and to the best knowledge and belief of the undersigned, each of the undersigned certifies that the information set forth in this
statement is true, complete and correct.
Date: March 12, 2021
Teiripic Merger Sub, Inc.
By: /s/ Timothy P. Walbert
Name: Timothy P. Walbert
Title: President
Horizon Therapeutics USA, Inc.
By: /s/ Timothy P. Walbert
Name: Timothy P. Walbert
Title: Chief Executive Officer
Horizon Therapeutics plc
By: /s/ Timothy P. Walbert
Name: Timothy P. Walbert
Title: Chief Executive Officer

EXHIBIT INDEX
Exhibit No.

Description

(a)(1)(i)**

Offer to Purchase, dated as of February 12, 2021

(a)(1)(ii)**

Form of Letter of Transmittal (including Internal Revenue Service Form W-9)

(a)(1)(iii)**

Form of Notice of Guaranteed Delivery

(a)(1)(iv)**

Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees

(a)(1)(v)**

Form of Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees

(a)(1)(vi)**

Summary Advertisement, as published in The New York Times on February 12, 2021

(a)(5)(A)**

Joint Press Release issued by Ultimate Parent and Viela, dated February 1, 2021 (incorporated by reference to the Current Report on
Form 8-K filed by Ultimate Parent on February 1, 2021)

(a)(5)(B)**

Investor Presentation, dated February 1, 2021 (incorporated by reference to the Current Report on Form 8-K filed by Ultimate Parent
on February 1, 2021)

(a)(5)(C)**

Email to Viela employees, dated February 1, 2021 (incorporated by reference to the Tender Offer Statement on Schedule TO-C filed
by Ultimate Parent on February 1, 2021)

(a)(5)(D)**

Email to Horizon employees, dated February 1, 2021 (incorporated by reference to the Tender Offer Statement on Schedule TO-C
filed by Ultimate Parent on February 1, 2021)

(a)(5)(E)**

Horizon FAQs, dated February 4, 2021 (incorporated by reference to the Tender Offer Statement on Schedule TO-C filed by Ultimate
Parent on February 4, 2021)

(b)(i)**

Commitment Letter, dated January 31, 2021, by and among Parent, Morgan Stanley Senior Funding, Inc. and Citigroup Global
Markets, Inc.

(b)(ii)**

Amended and Restated Commitment Letter, dated February 11, 2021, by and among Parent, Morgan Stanley Senior Funding, Inc.,
Citigroup Global Markets, Inc. and JPMorgan Chase Bank, N.A.

(c)

Not applicable

(d)(1)**

Agreement and Plan of Merger, dated as of January 31, 2021, by and among Parent, Purchaser, Viela and solely for purposes of
Sections 6.7 and 9.12, Ultimate Parent (incorporated by reference to the Current Report on Form 8-K filed by Ultimate Parent on
February 1, 2021)

(d)(2)**

Form of Tender and Support Agreement (incorporated by reference to the Current Report on Form 8-K filed by Ultimate Parent on
February 1, 2021)

(d)(3)**

Mutual Nondisclosure Agreement, dated as of July 15, 2020, by and between Ultimate Parent and Viela

(d)(4)**

Letter Agreement, dated as of November 20, 2020, by and between Ultimate Parent and Viela

(d)(5)**

Consulting Agreement by and between Parent and Zhengbin Yao, dated as of February 27, 2021.

(d)(6)*

Consulting Agreement by and between Horizon Therapeutics USA, Inc. and Mitchell Chan, dated March 11, 2021.

(d)(7)*

Consulting Agreement by and between Horizon Therapeutics USA, Inc. and William Ragatz, dated March 11, 2021.

(d)(8)*

Consulting Agreement by and between Horizon Therapeutics USA, Inc. and Jim Kastenmayer, dated March 11, 2021.

(d)(9)*

Employment Offer Letter by and between Horizon Therapeutics and Jörn Drappa, M.D., Ph.D., dated March 10, 2021.

(e)

Not applicable

(f)

Not applicable

(g)

Not applicable

(h)

Not applicable

*
**

Filed herewith.
Previously filed.

Exhibit (d)(6)
CONSULTING AGREEMENT
THIS CONSULTING AGREEMENT (“Agreement”) is made by and between HORIZON THERAPEUTICS USA, INC. with its principal place of
business at 1 Horizon Way, Deerfield, IL 60015 (“Company”) and MITCHELL CHAN, an individual residing at
(“Consultant”), for the
purpose of setting forth the exclusive terms and conditions by which Company will, contingent upon the consummation of the Merger (as defined
below) acquire Consultant’s services on a limited and temporary basis. Company and Consultant may be referred to herein individually as a “Party,” or
collectively as the “Parties.”
WHEREAS, Company, Teiripic Merger Sub, Inc. (“Purchaser”), Horizon Therapeutics plc, and Viela Bio, Inc. (“Target”) entered into an
Agreement and Plan of Merger on January 31, 2021 (the “Merger Agreement”) which provides, among other things, for Purchaser to commence a cash
tender offer (the “Offer”) to acquire all of the outstanding shares of common stock, par value $0.001 per share, of Target, and following the
consummation of the Offer, the merger of Purchaser with and into Target, with Target continuing as the surviving corporation and as an indirect wholly
owned subsidiary of Company (the “Merger”), upon the terms and subject to the conditions set forth in the Merger Agreement; and
WHEREAS, Consultant has agreed to enter into this Agreement as further inducement for the Company to enter into the Merger.
NOW THEREFORE, in consideration of the mutual obligations specified in this Agreement, and any compensation paid to Consultant for his
services, the Parties agree to the following:
1. Work, Payment and Term. Attached to this Agreement as EXHIBIT A hereto is a statement of the work performed or to be performed by
Consultant, the payment terms for such work, the types of any expenses to be paid in connection with such work, any Background Technology (as
defined in Section 3) to be used by Consultant in performing the work, the term of this Agreement, and such other terms and conditions as the Parties
deem appropriate or necessary for the performance of the work. Consultant shall perform all such work himself, engaging the assistance of other
individuals only with the prior written consent of Company. Consultant will be permitted to perform the work remotely from his home, except when
necessary to perform the work at the Target’s offices in Gaithersburg, Maryland. Consultant will not otherwise be required to travel. While on premises,
Consultant agrees to comply with Company’s then-current access rules and procedures, including those related to safety, security and confidentiality.
Consultant agrees and acknowledges that Consultant has no expectation of privacy with respect to Company’s telecommunications, networking or
information processing systems (including stored computer files, email messages and voice messages) and that Consultant’s activities, including the
sending or receiving of any files or messages, on or using those systems may be monitored, and the contents of such files and messages may be
reviewed and disclosed, at any time, without notice.

2. Nondisclosure and Trade Secrets.
(a) During the term of this Agreement and in the course of Consultant’s performance hereunder, Consultant may receive and otherwise be
exposed to confidential and proprietary information owned by Company, its parents, and/or its direct and indirect subsidiaries (including, but not limited
to Target) (collectively, with Company, the “Company Parties”) or received by the Company Parties from third parties pursuant to an obligation of
confidentiality with respect thereto, relating to the Company Parties’ business practices, strategies and technologies. Such confidential and proprietary
information may include, but not be limited to, any compound, chemical, peptide, protein, complex, conjugate, virus, extract, media, vector, cell, cell
component, cell line, formulation or sample; any procedure, discovery, invention, formula, data, result, idea or technique; any trade secret, trade dress,
copyright, patent or other intellectual property right, or any registration or application therefor, or materials relating thereto; and any information relating
to any of the foregoing or to any research, development, manufacturing, engineering, marketing, servicing, sales, financing, legal or other business
activities or to any present or future products, prices, plans, forecasts, suppliers, clients, customers, employees, consultants or investors; whether in oral,
written, graphic or electronic form (collectively referred to as “Information”).
(b) Consultant acknowledges the confidential and secret nature of the Information, and agrees that the Information is the extremely
valuable property of Company or of the third party from which Company received such Information. Accordingly, Consultant agrees not to reproduce
any of the Information in any format, not to use the Information except in the performance of the work described in this Agreement, and not to disclose
all or any part of the Information in any form to any third party, such obligations shall apply in each case during the term of this Agreement and for a
period of ten (10) years thereafter, except with the prior written consent of Company. Upon termination of this Agreement for any reason, including
expiration of the term of this Agreement, Consultant agrees to cease using and to return to Company all whole and partial copies and derivatives of the
Information, whether in Consultant’s possession or under Consultant’s direct or indirect control.
(c) Consultant shall not disclose or otherwise make available to Company in any manner any confidential information of Consultant or any
information received by Consultant from third parties, unless Company first agrees in writing to receive such information.
(d) Information does not include information that (w) is or becomes a part of the public domain through no act or omission of Consultant,
(x) is disclosed to Consultant by a third party without restrictions on disclosure, (y) was in Consultant’s lawful possession without obligation of
confidentiality prior to the disclosure and was not obtained by Consultant either directly or indirectly from Company or (z) was developed or obtained
by Consultant in connection with Consultant’s activities unrelated to the work for the Company under this Agreement. In addition, this section will not
be construed to prohibit disclosure of Information to the extent that such disclosure is required by law or valid order of a court or other governmental
authority; provided, however, that unless ordered not to do so by a court or government agency, Consultant will first have given notice to Company to
permit the Company to seek a protective order requiring that the Information so disclosed be used only for the purposes for which the order was issued
and will make reasonable efforts at the Company’s cost to assist the Company in its efforts to obtain a protective order. Notwithstanding the foregoing,
pursuant to 18 U.S.C. Section 1833(b), Consultant will not be held criminally or civilly liable under any Federal or State trade secret law
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for the disclosure of a trade secret that: (1) is made in confidence to a Federal, State, or local government official, either directly or indirectly, or to an
attorney, and solely for the purpose of reporting or investigating a suspected violation of law; or (2) is made in a complaint or other document filed in a
lawsuit or other proceeding, if such filing is made under seal.
3. Ownership of Work Product.
(a) Consultant shall specifically describe and identify in EXHIBIT A to this Agreement any and all technology, including without limitation
information, materials and related intellectual property rights, which (i) Consultant intends to use in performing the work under this Agreement, (ii) is
either owned solely by Consultant or controlled by Consultant such that Consultant possesses the right to grant a license or sublicense thereunder, and
(iii) is in existence prior to the date hereof (“Background Technology”). If no such information is listed in EXHIBIT A, then Consultant represents and
agrees that it is because there is no Background Technology.
(b) Consultant agrees that any and all ideas, developments, discoveries, improvements, inventions and works of authorship conceived,
written, created, tested, or first reduced to practice in the performance of work under this Agreement, including but not limited to any and all ideas,
developments, discoveries, improvements, inventions and works of authorship that are in any way conceived, written, created, improved, tested or first
reduced to practice by use of any of Company’s supplies, equipment, facilities, resources, or trade secret information, together with all intellectual
property rights relating thereto (“Work Product”) shall be the sole and exclusive property of Company. Consultant hereby assigns and transfers to
Company all its right, title and interest in and to any and all such Work Product. If Consultant has any rights to Work Product that cannot, under
applicable law, be assigned to Company, Consultant unconditionally and irrevocably waives the enforcement of such rights and all claims and causes of
action of any kind against Company with respect to such rights. Consultant agrees, at Company’s request and expense, to consent to and join in any
action to enforce such rights. If Consultant has any right to Work Product that can neither be assigned to Company nor waived by Consultant, Consultant
hereby grants to Company an exclusive, irrevocable, perpetual, worldwide, fully paid and royalty free license, with rights to sublicense through multiple
levels of sublicensees, to develop, make, have made, use, sell, have sold, offer for sale and import such Work Product. Consultant agrees to maintain
written records of all Work Product and to promptly make full written disclosure to Company of all Work Product.
(c) Company acknowledges that Consultant shall retain all of Consultant’s rights in: (i) any Background Technology; and (ii) any
intellectual property developed by or reduced to practice by Consultant in connection with his activities unrelated to the work for the Company under
this Agreement, provided that such intellectual property does not relate to the work Consultant performs for the Company, is developed or reduced to
practice by Consultant outside Consultant’s work for the Company and is developed or reduced to practice by Consultant without the use of the
Company’s facilities or resources, including the Company’s Confidential Information. Consultant hereby grants to Company a non-exclusive,
irrevocable, perpetual, worldwide, fully paid and royalty free license, with rights to sublicense through multiple levels of sublicensees, under the
Background Technology to develop, make, have made, use, sell, have sold, offer for sale and import Company products, including Work Product. To the
extent that any third parties have rights in any such Background Technology, Consultant hereby represents and warrants that such third party or parties
have validly and irrevocably granted to Consultant the right to grant the license stated above.
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(d) Consultant further agrees to execute all papers, including without limitation all patent applications, invention assignments and
copyright assignments, and otherwise assist Company as reasonably required to perfect Company’s right, title and interest in Work Product as expressly
granted to Company under this Agreement. Such assistance shall include but not be limited to providing affidavits or testimony in connection with
patent interference, validity or infringement proceedings and participating in other legal proceedings. Reasonable costs related to such assistance, if
required, shall be paid by Company. Consultant’s obligation to assist Company as described above in this paragraph shall continue beyond the
termination of this Agreement. If Company is unable, after reasonable effort, to secure Consultant’s signature on any document as provided in this
Section 3, Consultant hereby designates and appoints Company and its duly authorized officers and agents as its agent and attorney in fact to execute,
verify and file applications, and to do all other lawfully permitted acts necessary to achieve the intent of this Section 3 with the same legal force and
effect as if executed by Consultant.
4. Conflicting Engagements. Consultant will notify Company in writing prior to entering into any employment or consulting arrangement with
one or more third parties which involves either subject matter substantially similar to services that Consultant is to provide hereunder, services which
Consultant is to provide for the benefit of third parties who are competitors of Company, or services that might reasonably impair Consultant’s ability to
provide the services described in EXHIBIT A or otherwise fulfill his responsibilities or obligations provided for in this Agreement. During the term of
this Agreement, Consultant shall not accept any employment or consulting work which conflicts with Consultant’s obligations to Company hereunder or
which may involve use or disclosure of Information other than as permitted hereunder.
5. Term; Termination. Consultant’s employment with Target shall not terminate, and this Agreement shall not be effective, unless and until the
Merger is consummated, and in such case, shall not become effective until the Effective Time (as defined in the Merger Agreement). For the avoidance
of doubt, if the anticipated transactions contemplated in the Merger Agreement do not close, this Agreement will have no effect, will not be binding on
Company (or any of its affiliates) or on Consultant, shall terminate as of the termination of the Merger Agreement, and neither Consultant, Company nor
Purchaser (or any of their respective affiliates) shall have rights or obligations hereunder. The duration of the term of this Agreement shall be as set forth
in EXHIBIT A, unless previously terminated pursuant to this Section 5. Company may terminate this Agreement for any reason upon ten (10) days prior
written notice to Consultant, with no further obligations or liability owed to Consultant. Company may terminate this Agreement immediately upon
notice in the event that Company reasonably determines that Consultant: (1) materially breaches this Agreement in any manner, including, inter alia, a
breach of Section 4, or (2) commits any acts, or engages in any activities, that Company reasonably determines are unlawful, dishonest or detrimental to
the best interests of Company. Consultant may terminate this Agreement for any reason upon ten (10) days prior written notice. In the event this
Agreement is terminated or expires, for whatever reason, Consultant shall cease work immediately after receiving notice from Company, return all
Information (including all copies thereof) as provided in Section 2, deliver all Work Product and related documentation to Company, and provide
Company with an invoice for
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any work for which compensation has not already been paid, with any partial month being paid based on the number of days this Agreement remained in
effect during that month. Sections 2, 3, 5, 6, 7, 8, 9, 10, 11, 12, 13, 14, 15, 16 and 17 shall survive the termination of this Agreement for any reason,
including expiration of the term of this Agreement.
6. Compliance with Applicable Laws. Consultant warrants that all materials supplied and work performed under this Agreement shall be in
compliance with all applicable laws and regulations.
7. Independent Contractor. Consultant is an independent contractor, is not an agent or employee of Company and is not authorized to act on
behalf of Company. Consultant will not be eligible for any employee benefits, nor will Company make deductions from any amounts payable to
Consultant for taxes or social securities. Payment of all taxes and social securities due on any amounts paid to Consultant hereunder shall be the sole
responsibility of Consultant. Upon Consultant filing his Form 1040 Individual US Federal Income Tax return, Consultant shall provide Company with a
signed Form 4669, “Statement of Payments Received” attesting that Consultant reported the amounts received from Company for services performed
during the year as taxable income.
8. Non-Solicitation. For the period of this Agreement and for eighteen (18) months thereafter, Consultant will not, either directly or indirectly,
solicit or attempt to solicit any employee, independent contractor, or consultant of Company to terminate his, her, or its relationship with, Company in
order to become an employee, consultant, or independent contractor to or for any other person or entity.
9. Assignment. The Parties’ rights and obligations under this Agreement will bind and inure to the benefit of their respective successors and
assigns, except that Consultant may not delegate, subcontract or assign this Agreement, or any of his obligations or rights under this Agreement, without
Company’s prior written consent.
10. Complete Agreement. This Agreement and EXHIBIT A, attached hereto and hereby incorporated herein, constitute the Parties’ final,
exclusive and complete understanding and agreement with respect to the subject matter hereof, and supersede all prior and contemporaneous
understandings and agreements relating to its subject matter.
11. Waiver; Amendment; Severability. This Agreement may not be waived, modified or amended unless mutually agreed upon in writing by
both Parties. The waiver by Company of a breach of any provision of this Agreement by Consultant will not operate or be construed as a waiver of any
other or subsequent breach by Consultant. In the event any provision of this Agreement is found to be legally unenforceable, such unenforceability shall
not prevent enforcement of any other provision of the Agreement.
12. Choice of Law. This Agreement shall be governed by the laws of the State of Illinois, without regard to any conflicts of law principals thereof
that would call for the application of the laws of any other jurisdiction. The Parties consent to the exclusive jurisdiction and venue of the federal court in
the Northern District of Illinois, and state courts located in the state of Illinois, county of Cook. Nothing in this Section 12 limits the rights of the Parties
to seek appeal of a decision of an Illinois court outside of Illinois that has proper jurisdiction over the decision of a court sitting in Illinois.
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13. Notice. For the purposes of this Agreement, notices, demands, and all other forms of communication provided for in this Agreement shall be
in writing and shall be deemed to have been duly given when delivered or (unless otherwise specified) mailed by registered mail, return receipt
requested, postage prepaid, addressed as set forth below, or to such other address as any Party may have furnished to the other in writing in accordance
herewith, except that notices of address shall be effective only upon receipt, as follows:
If to Company:
Horizon Therapeutics USA, Inc.
1 Horizon Way
Deerfield, IL 60015
Attention: Irina Konstantinovsky
EVP, Chief Human Resources and Chief Diversity Officer
Email:
With a copy to:
Horizon Therapeutics USA, Inc.
1 Horizon Way
Deerfield, IL 60015
Attention: Legal Department, Nelson Alexander
Email:
Horizon Therapeutics USA, Inc.
1 Horizon Way
Deerfield, IL 60015
Attention: Paul W. Hoelscher, EVP, Chief Financial Officer
Email:
If to Consultant:
Mitchell Chan
Email:
Any such written notice shall be deemed given on the earlier of the date on which such notice is personally delivered or upon confirmation of receipt in
case of registered mail or electronic mail. Either Party may change its address for notices by giving written notice to the other Party in the manner
specified in this section.
14. Execution in Facsimile and Electronic Signatures. Facsimile and electronically transmitted signatures shall have the same force and effect
as original signatures.
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15. Execution in Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all
of which together shall constitute a single instrument.
16. Legal and Equitable Remedies. Consultant hereby acknowledges and agrees that in the event of any breach of this Agreement by Consultant,
including, without limitation, the actual or threatened disclosure of Information without the prior express written consent of Company, Company will
suffer an irreparable injury, such that no remedy at law will afford it adequate protection against, or appropriate compensation for, such injury.
Accordingly, Consultant agrees that Company shall have the right to enforce this Agreement and any of its provisions by injunction, specific
performance or other equitable relief, without bond and without prejudice to any other rights and remedies that Company may have for a breach of this
Agreement.
17. Warranty; Indemnification. Consultant warrants that he or she has good and marketable title to all Work Product. Consultant further
warrants that the Work Product shall be free and clear of all liens, claims, encumbrances or demands of third parties, including any claims by any such
third parties with respect to such third parties’ intellectual property rights in the Work Product. Consultant warrants that Consultant has not been
debarred under any applicable law, rule or regulation including, without limitation, Section 306 (a) or 306 (b) of the Federal Food, Drug and Cosmetic
Act (codified at 21 U.S.C. 335(a) and 335(b)). Consultant covenants that should Consultant be convicted in the future of any act for which a person can
be debarred as described in any applicable law, rule or regulation including, without limitation, Section 306 (a) or 306 (b) of the Federal Food, Drug and
Cosmetic Act, Consultant shall immediately notify Company of such conviction in writing. Consultant shall indemnify, defend and hold harmless
Company and its officers, agents, directors, employees, and customers from and against any claim, liability, loss, judgment or expense (including
reasonable attorneys’ and expert witnesses’ fees and costs) resulting from or arising out of any such claims by any third parties which are based upon or
are the result of any breach of such warranties. Should Company permit Consultant to use any of Company’s equipment, tools or facilities (the
“Company Equipment”) in the performance of the services during the term of this Agreement, such permission will be gratuitous and Consultant shall
indemnify, defend and hold harmless Company and its officers, directors, agents and employees from and against any claim, loss, expense or judgment
of injury to person or property (including death) arising out of Consultant’s willful misconduct or negligent use of any such Company Equipment.
[Signature page follows]
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IN WITNESS WHEREOF, the Parties have signed this Agreement on the date(s) written below.
MITCHELL CHAN

HORIZON THERAPEUTICS USA, INC.

By: /s/ Mitchell Chan

By: /s/ Paul W. Hoelscher

Date: 3/11/2021

Name: Paul W. Hoelscher
Title: EVP, Chief Financial Officer
Date: 3/11/2021
[Signature Page to Consulting Agreement]

EXHIBIT A
Work to be performed:
Consultant will provide services supporting integration of Viela Bio, Inc. into Company. Consultant’s activities will be directed by, and Consultant will
report to, Paul W. Hoelscher, EVP, Chief Financial Officer, or any Company representative designated by Mr. Hoelscher. Consultant will not be required
to provide services at a level that exceeds 20% of the average level of services he performed as an employee of the Target prior to the Effective Time,
which time commitment shall not exceed 4.5 days (or 36 hours) per month.
Background Technology (if any):

Type or rate of payment: Company will pay Consultant, in consideration of the services to be provided under the Agreement, at a rate of $22,500 per
month (calculated based on a rate of $5,000 per 8-hour day and a 20% time commitment not to exceed 4.5 days (or 36 hours) per month), payable on
approximately the 15th day of each month during the Term.
Term: The term of this Agreement shall not commence until the Effective Time (as defined in the Merger Agreement) and, unless earlier terminated as
provided for in Section 5 of the Agreement, shall expire three (3) months after the Effective Time, unless the length of the term is extended in a writing
signed by both Parties.

Exhibit (d)(7)
CONSULTING AGREEMENT
THIS CONSULTING AGREEMENT (“Agreement”) is made by and between HORIZON THERAPEUTICS USA, INC. with its principal place of
business at 1 Horizon Way, Deerfield, IL 60015 (“Company”) and WILLIAM L. RAGATZ, an individual residing at
(“Consultant”), for the
purpose of setting forth the exclusive terms and conditions by which Company will, contingent upon the consummation of the Merger (as defined
below) acquire Consultant’s services on a limited and temporary basis. Company and Consultant may be referred to herein individually as a “Party,” or
collectively as the “Parties.”
WHEREAS, Company, Teiripic Merger Sub, Inc. (“Purchaser”), Horizon Therapeutics plc, and Viela Bio, Inc. (“Target”) entered into an
Agreement and Plan of Merger on January 31, 2021 (the “Merger Agreement”) which provides, among other things, for Purchaser to commence a cash
tender offer (the “Offer”) to acquire all of the outstanding shares of common stock, par value $0.001 per share, of Target, and following the
consummation of the Offer, the merger of Purchaser with and into Target, with Target continuing as the surviving corporation and as an indirect wholly
owned subsidiary of Company (the “Merger”), upon the terms and subject to the conditions set forth in the Merger Agreement; and
WHEREAS, Consultant has agreed to enter into this Agreement as further inducement for the Company to enter into the Merger.
NOW THEREFORE, in consideration of the mutual obligations specified in this Agreement, and any compensation paid to Consultant for his
services, the Parties agree to the following:
1. Work, Payment and Term. Attached to this Agreement as EXHIBIT A hereto is a statement of the work performed or to be performed by
Consultant, the payment terms for such work, the types of any expenses to be paid in connection with such work, any Background Technology (as
defined in Section 3) to be used by Consultant in performing the work, the term of this Agreement, and such other terms and conditions as the Parties
deem appropriate or necessary for the performance of the work. Consultant shall perform all such work himself, engaging the assistance of other
individuals only with the prior written consent of Company. Consultant will be permitted to perform the work remotely from his home, except when
necessary to perform the work at the Target’s offices in Gaithersburg, Maryland. Consultant will not otherwise be required to travel. While on premises,
Consultant agrees to comply with Company’s then-current access rules and procedures, including those related to safety, security and confidentiality.
Consultant agrees and acknowledges that Consultant has no expectation of privacy with respect to Company’s telecommunications, networking or
information processing systems (including stored computer files, email messages and voice messages) and that Consultant’s activities, including the
sending or receiving of any files or messages, on or using those systems may be monitored, and the contents of such files and messages may be
reviewed and disclosed, at any time, without notice.

2. Nondisclosure and Trade Secrets.
(a) During the term of this Agreement and in the course of Consultant’s performance hereunder, Consultant may receive and otherwise be
exposed to confidential and proprietary information owned by Company, its parents, and/or its direct and indirect subsidiaries (including, but not limited
to Target) (collectively, with Company, the “Company Parties”) or received by the Company Parties from third parties pursuant to an obligation of
confidentiality with respect thereto, relating to the Company Parties’ business practices, strategies and technologies. Such confidential and proprietary
information may include, but not be limited to, any compound, chemical, peptide, protein, complex, conjugate, virus, extract, media, vector, cell, cell
component, cell line, formulation or sample; any procedure, discovery, invention, formula, data, result, idea or technique; any trade secret, trade dress,
copyright, patent or other intellectual property right, or any registration or application therefor, or materials relating thereto; and any information relating
to any of the foregoing or to any research, development, manufacturing, engineering, marketing, servicing, sales, financing, legal or other business
activities or to any present or future products, prices, plans, forecasts, suppliers, clients, customers, employees, consultants or investors; whether in oral,
written, graphic or electronic form (collectively referred to as “Information”).
(b) Consultant acknowledges the confidential and secret nature of the Information, and agrees that the Information is the extremely
valuable property of Company or of the third party from which Company received such Information. Accordingly, Consultant agrees not to reproduce
any of the Information in any format, not to use the Information except in the performance of the work described in this Agreement, and not to disclose
all or any part of the Information in any form to any third party, such obligations shall apply in each case during the term of this Agreement and for a
period of ten (10) years thereafter, except with the prior written consent of Company. Upon termination of this Agreement for any reason, including
expiration of the term of this Agreement, Consultant agrees to cease using and to return to Company all whole and partial copies and derivatives of the
Information, whether in Consultant’s possession or under Consultant’s direct or indirect control.
(c) Consultant shall not disclose or otherwise make available to Company in any manner any confidential information of Consultant or any
information received by Consultant from third parties, unless Company first agrees in writing to receive such information.
(d) Information does not include information that (w) is or becomes a part of the public domain through no act or omission of Consultant,
(x) is disclosed to Consultant by a third party without restrictions on disclosure, (y) was in Consultant’s lawful possession without obligation of
confidentiality prior to the disclosure and was not obtained by Consultant either directly or indirectly from Company or (z) was developed or obtained
by Consultant in connection with Consultant’s activities unrelated to the work for the Company under this Agreement. In addition, this section will not
be construed to prohibit disclosure of Information to the extent that such disclosure is required by law or valid order of a court or other governmental
authority; provided, however, that unless ordered not to do so by a court or government agency, Consultant will first have given notice to Company to
permit the Company to seek a protective order requiring that the Information so disclosed be used only for the purposes for which the order was issued
and will make reasonable efforts at the Company’s cost to assist the Company in its efforts to obtain a protective order. Notwithstanding the foregoing,
pursuant to 18 U.S.C. Section 1833(b), Consultant will not be held criminally or civilly liable under any Federal or State trade secret law
-2-

for the disclosure of a trade secret that: (1) is made in confidence to a Federal, State, or local government official, either directly or indirectly, or to an
attorney, and solely for the purpose of reporting or investigating a suspected violation of law; or (2) is made in a complaint or other document filed in a
lawsuit or other proceeding, if such filing is made under seal.
3. Ownership of Work Product.
(a) Consultant shall specifically describe and identify in EXHIBIT A to this Agreement any and all technology, including without limitation
information, materials and related intellectual property rights, which (i) Consultant intends to use in performing the work under this Agreement, (ii) is
either owned solely by Consultant or controlled by Consultant such that Consultant possesses the right to grant a license or sublicense thereunder, and
(iii) is in existence prior to the date hereof (“Background Technology”). If no such information is listed in EXHIBIT A, then Consultant represents and
agrees that it is because there is no Background Technology.
(b) Consultant agrees that any and all ideas, developments, discoveries, improvements, inventions and works of authorship conceived,
written, created, tested, or first reduced to practice in the performance of work under this Agreement, including but not limited to any and all ideas,
developments, discoveries, improvements, inventions and works of authorship that are in any way conceived, written, created, improved, tested or first
reduced to practice by use of any of Company’s supplies, equipment, facilities, resources, or trade secret information, together with all intellectual
property rights relating thereto (“Work Product”) shall be the sole and exclusive property of Company. Consultant hereby assigns and transfers to
Company all its right, title and interest in and to any and all such Work Product. If Consultant has any rights to Work Product that cannot, under
applicable law, be assigned to Company, Consultant unconditionally and irrevocably waives the enforcement of such rights and all claims and causes of
action of any kind against Company with respect to such rights. Consultant agrees, at Company’s request and expense, to consent to and join in any
action to enforce such rights. If Consultant has any right to Work Product that can neither be assigned to Company nor waived by Consultant, Consultant
hereby grants to Company an exclusive, irrevocable, perpetual, worldwide, fully paid and royalty free license, with rights to sublicense through multiple
levels of sublicensees, to develop, make, have made, use, sell, have sold, offer for sale and import such Work Product. Consultant agrees to maintain
written records of all Work Product and to promptly make full written disclosure to Company of all Work Product.
(c) Company acknowledges that Consultant shall retain all of Consultant’s rights in: (i) any Background Technology; and (ii) any
intellectual property developed by or reduced to practice by Consultant in connection with his activities unrelated to the work for the Company under
this Agreement, provided that such intellectual property does not relate to the work Consultant performs for the Company, is developed or reduced to
practice by Consultant outside Consultant’s work for the Company and is developed or reduced to practice by Consultant without the use of the
Company’s facilities or resources, including the Company’s Confidential Information. Consultant hereby grants to Company a non-exclusive,
irrevocable, perpetual, worldwide, fully paid and royalty free license, with rights to sublicense through multiple levels of sublicensees, under the
Background Technology to develop, make, have made, use, sell, have sold, offer for sale and import Company products, including Work Product. To the
extent that any third parties have rights in any such Background Technology, Consultant hereby represents and warrants that such third party or parties
have validly and irrevocably granted to Consultant the right to grant the license stated above.
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(d) Consultant further agrees to execute all papers, including without limitation all patent applications, invention assignments and
copyright assignments, and otherwise assist Company as reasonably required to perfect Company’s right, title and interest in Work Product as expressly
granted to Company under this Agreement. Such assistance shall include but not be limited to providing affidavits or testimony in connection with
patent interference, validity or infringement proceedings and participating in other legal proceedings. Reasonable costs related to such assistance, if
required, shall be paid by Company. Consultant’s obligation to assist Company as described above in this paragraph shall continue beyond the
termination of this Agreement. If Company is unable, after reasonable effort, to secure Consultant’s signature on any document as provided in this
Section 3, Consultant hereby designates and appoints Company and its duly authorized officers and agents as its agent and attorney in fact to execute,
verify and file applications, and to do all other lawfully permitted acts necessary to achieve the intent of this Section 3 with the same legal force and
effect as if executed by Consultant.
4. Conflicting Engagements. Consultant will notify Company in writing prior to entering into any employment or consulting arrangement with
one or more third parties which involves either subject matter substantially similar to services that Consultant is to provide hereunder, services which
Consultant is to provide for the benefit of third parties who are competitors of Company, or services that might reasonably impair Consultant’s ability to
provide the services described in EXHIBIT A or otherwise fulfill his responsibilities or obligations provided for in this Agreement. During the term of
this Agreement, Consultant shall not accept any employment or consulting work which conflicts with Consultant’s obligations to Company hereunder or
which may involve use or disclosure of Information other than as permitted hereunder.
5. Term; Termination. Consultant’s employment with Target shall not terminate, and this Agreement shall not be effective, unless and until the
Merger is consummated, and in such case, shall not become effective until the Effective Time (as defined in the Merger Agreement). For the avoidance
of doubt, if the anticipated transactions contemplated in the Merger Agreement do not close, this Agreement will have no effect, will not be binding on
Company (or any of its affiliates) or on Consultant, shall terminate as of the termination of the Merger Agreement, and neither Consultant, Company nor
Purchaser (or any of their respective affiliates) shall have rights or obligations hereunder. The duration of the term of this Agreement shall be as set forth
in EXHIBIT A, unless previously terminated pursuant to this Section 5. Company may terminate this Agreement for any reason upon ten (10) days prior
written notice to Consultant, with no further obligations or liability owed to Consultant. Company may terminate this Agreement immediately upon
notice in the event that Company reasonably determines that Consultant: (1) materially breaches this Agreement in any manner, including, inter alia, a
breach of Section 4, or (2) commits any acts, or engages in any activities, that Company reasonably determines are unlawful, dishonest or detrimental to
the best interests of Company. Consultant may terminate this Agreement for any reason upon ten (10) days prior written notice. In the event this
Agreement is terminated or expires, for whatever reason, Consultant shall cease work immediately after receiving notice from Company, return all
Information (including all copies thereof) as provided in Section 2, deliver all Work Product and related documentation to Company, and provide
Company with an invoice for
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any work for which compensation has not already been paid, with any partial month being paid based on the number of days this Agreement remained in
effect during that month. Sections 2, 3, 5, 6, 7, 8, 9, 10, 11, 12, 13, 14, 15, 16 and 17 shall survive the termination of this Agreement for any reason,
including expiration of the term of this Agreement.
6. Compliance with Applicable Laws. Consultant warrants that all materials supplied and work performed under this Agreement shall be in
compliance with all applicable laws and regulations.
7. Independent Contractor. Consultant is an independent contractor, is not an agent or employee of Company and is not authorized to act on
behalf of Company. Consultant will not be eligible for any employee benefits, nor will Company make deductions from any amounts payable to
Consultant for taxes or social securities. Payment of all taxes and social securities due on any amounts paid to Consultant hereunder shall be the sole
responsibility of Consultant. Upon Consultant filing his Form 1040 Individual US Federal Income Tax return, Consultant shall provide Company with a
signed Form 4669, “Statement of Payments Received” attesting that Consultant reported the amounts received from Company for services performed
during the year as taxable income.
8. Non-Solicitation. For the period of this Agreement and for eighteen (18) months thereafter, Consultant will not, either directly or indirectly,
solicit or attempt to solicit any employee, independent contractor, or consultant of Company to terminate his, her, or its relationship with, Company in
order to become an employee, consultant, or independent contractor to or for any other person or entity.
9. Assignment. The Parties’ rights and obligations under this Agreement will bind and inure to the benefit of their respective successors and
assigns, except that Consultant may not delegate, subcontract or assign this Agreement, or any of his obligations or rights under this Agreement, without
Company’s prior written consent.
10. Complete Agreement. This Agreement and EXHIBIT A, attached hereto and hereby incorporated herein, constitute the Parties’ final,
exclusive and complete understanding and agreement with respect to the subject matter hereof, and supersede all prior and contemporaneous
understandings and agreements relating to its subject matter.
11. Waiver; Amendment; Severability. This Agreement may not be waived, modified or amended unless mutually agreed upon in writing by
both Parties. The waiver by Company of a breach of any provision of this Agreement by Consultant will not operate or be construed as a waiver of any
other or subsequent breach by Consultant. In the event any provision of this Agreement is found to be legally unenforceable, such unenforceability shall
not prevent enforcement of any other provision of the Agreement.
12. Choice of Law. This Agreement shall be governed by the laws of the State of Illinois, without regard to any conflicts of law principals thereof
that would call for the application of the laws of any other jurisdiction. The Parties consent to the exclusive jurisdiction and venue of the federal court in
the Northern District of Illinois, and state courts located in the state of Illinois, county of Cook. Nothing in this Section 12 limits the rights of the Parties
to seek appeal of a decision of an Illinois court outside of Illinois that has proper jurisdiction over the decision of a court sitting in Illinois.
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13. Notice. For the purposes of this Agreement, notices, demands, and all other forms of communication provided for in this Agreement shall be
in writing and shall be deemed to have been duly given when delivered or (unless otherwise specified) mailed by registered mail, return receipt
requested, postage prepaid, addressed as set forth below, or to such other address as any Party may have furnished to the other in writing in accordance
herewith, except that notices of address shall be effective only upon receipt, as follows:
If to Company:
Horizon Therapeutics USA, Inc.
1 Horizon Way
Deerfield, IL 60015
Attention: Irina Konstantinovsky
EVP, Chief Human Resources and Chief Diversity Officer
Email:
With a copy to:
Horizon Therapeutics USA, Inc.
1 Horizon Way
Deerfield, IL 60015
Attention: Legal Department, Nelson Alexander
Email:
Horizon Therapeutics USA, Inc.
1 Horizon Way
Deerfield, IL 60015
Attention: Keli Walbert, SVP, Strategic Marketing and Infused Medicines
Email:
If to Consultant:
William L. Ragatz
Email:
Any such written notice shall be deemed given on the earlier of the date on which such notice is personally delivered or upon confirmation of receipt in
case of registered mail or electronic mail. Either Party may change its address for notices by giving written notice to the other Party in the manner
specified in this section.
14. Execution in Facsimile and Electronic Signatures. Facsimile and electronically transmitted signatures shall have the same force and effect
as original signatures.
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15. Execution in Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all
of which together shall constitute a single instrument.
16. Legal and Equitable Remedies. Consultant hereby acknowledges and agrees that in the event of any breach of this Agreement by Consultant,
including, without limitation, the actual or threatened disclosure of Information without the prior express written consent of Company, Company will
suffer an irreparable injury, such that no remedy at law will afford it adequate protection against, or appropriate compensation for, such injury.
Accordingly, Consultant agrees that Company shall have the right to enforce this Agreement and any of its provisions by injunction, specific
performance or other equitable relief, without bond and without prejudice to any other rights and remedies that Company may have for a breach of this
Agreement.
17. Warranty; Indemnification. Consultant warrants that he or she has good and marketable title to all Work Product. Consultant further
warrants that the Work Product shall be free and clear of all liens, claims, encumbrances or demands of third parties, including any claims by any such
third parties with respect to such third parties’ intellectual property rights in the Work Product. Consultant warrants that Consultant has not been
debarred under any applicable law, rule or regulation including, without limitation, Section 306 (a) or 306 (b) of the Federal Food, Drug and Cosmetic
Act (codified at 21 U.S.C. 335(a) and 335(b)). Consultant covenants that should Consultant be convicted in the future of any act for which a person can
be debarred as described in any applicable law, rule or regulation including, without limitation, Section 306 (a) or 306 (b) of the Federal Food, Drug and
Cosmetic Act, Consultant shall immediately notify Company of such conviction in writing. Consultant shall indemnify, defend and hold harmless
Company and its officers, agents, directors, employees, and customers from and against any claim, liability, loss, judgment or expense (including
reasonable attorneys’ and expert witnesses’ fees and costs) resulting from or arising out of any such claims by any third parties which are based upon or
are the result of any breach of such warranties. Should Company permit Consultant to use any of Company’s equipment, tools or facilities (the
“Company Equipment”) in the performance of the services during the term of this Agreement, such permission will be gratuitous and Consultant shall
indemnify, defend and hold harmless Company and its officers, directors, agents and employees from and against any claim, loss, expense or judgment
of injury to person or property (including death) arising out of Consultant’s willful misconduct or negligent use of any such Company Equipment.
[Signature page follows]
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IN WITNESS WHEREOF, the Parties have signed this Agreement on the date(s) written below.
WILLIAM L. RAGATZ

HORIZON THERAPEUTICS USA, INC.

By: /s/ William L. Ragatz

By: /s/ Paul W. Hoelscher

Date: 3/11/2021

Name: Paul W. Hoelscher
Title: EVP, Chief Financial Officer
Date: 3/11/2021
[Signature Page to Consulting Agreement]

EXHIBIT A
Work to be performed:
Consultant will provide services supporting integration of Viela Bio, Inc. into Company. Consultant’s activities will be directed by, and Consultant will
report to, Keli Walbert, SVP, Strategic Marketing and Infused Medicines, or any Company representative designated by Ms. Walbert. Consultant will not
be required to provide services at a level that exceeds 20% of the average level of services he performed as an employee of the Target prior to the
Effective Time, which time commitment shall not exceed 4.5 days (or 36 hours) per month.
Background Technology (if any):

Type or rate of payment: Company will pay Consultant, in consideration of the services to be provided under the Agreement, at a rate of $22,500 per
month (calculated based on a rate of $5,000 per 8-hour day and a 20% time commitment not to exceed 4.5 days (or 36 hours) per month), payable on
approximately the 15th day of each month during the Term.
Term: The term of this Agreement shall not commence until the Effective Time (as defined in the Merger Agreement) and, unless earlier terminated as
provided for in Section 5 of the Agreement, shall expire three (3) months after the Effective Time, unless the length of the term is extended in a writing
signed by both Parties.

Exhibit (d)(8)
CONSULTING AGREEMENT
THIS CONSULTING AGREEMENT (“Agreement”) is made by and between HORIZON THERAPEUTICS USA, INC. with its principal place of
business at 1 Horizon Way, Deerfield, IL 60015 (“Company”) and JAMES KASTENMAYER, an individual residing at
(“Consultant”), for the
purpose of setting forth the exclusive terms and conditions by which Company will, contingent upon the consummation of the Merger (as defined
below) acquire Consultant’s services on a limited and temporary basis. Company and Consultant may be referred to herein individually as a “Party,” or
collectively as the “Parties.”
WHEREAS, Company, Teiripic Merger Sub, Inc. (“Purchaser”), Horizon Therapeutics plc, and Viela Bio, Inc. (“Target”) entered into an
Agreement and Plan of Merger on January 31, 2021 (the “Merger Agreement”) which provides, among other things, for Purchaser to commence a cash
tender offer (the “Offer”) to acquire all of the outstanding shares of common stock, par value $0.001 per share, of Target, and following the
consummation of the Offer, the merger of Purchaser with and into Target, with Target continuing as the surviving corporation and as an indirect wholly
owned subsidiary of Company (the “Merger”), upon the terms and subject to the conditions set forth in the Merger Agreement; and
WHEREAS, Consultant has agreed to enter into this Agreement as further inducement for the Company to enter into the Merger.
NOW THEREFORE, in consideration of the mutual obligations specified in this Agreement, and any compensation paid to Consultant for his
services, the Parties agree to the following:
1. Work, Payment and Term. Attached to this Agreement as EXHIBIT A hereto is a statement of the work performed or to be performed by
Consultant, the payment terms for such work, the types of any expenses to be paid in connection with such work, any Background Technology (as
defined in Section 3) to be used by Consultant in performing the work, the term of this Agreement, and such other terms and conditions as the Parties
deem appropriate or necessary for the performance of the work. Consultant shall perform all such work himself, engaging the assistance of other
individuals only with the prior written consent of Company. Consultant will be permitted to perform the work remotely from his home, except when
necessary to perform the work at the Target’s offices in Gaithersburg, Maryland. Consultant will not otherwise be required to travel. While on premises,
Consultant agrees to comply with Company’s then-current access rules and procedures, including those related to safety, security and confidentiality.
Consultant agrees and acknowledges that Consultant has no expectation of privacy with respect to Company’s telecommunications, networking or
information processing systems (including stored computer files, email messages and voice messages) and that Consultant’s activities, including the
sending or receiving of any files or messages, on or using those systems may be monitored, and the contents of such files and messages may be
reviewed and disclosed, at any time, without notice.

2. Nondisclosure and Trade Secrets.
(a) During the term of this Agreement and in the course of Consultant’s performance hereunder, Consultant may receive and otherwise be
exposed to confidential and proprietary information owned by Company, its parents, and/or its direct and indirect subsidiaries (including, but not limited
to Target) (collectively, with Company, the “Company Parties”) or received by the Company Parties from third parties pursuant to an obligation of
confidentiality with respect thereto, relating to the Company Parties’ business practices, strategies and technologies. Such confidential and proprietary
information may include, but not be limited to, any compound, chemical, peptide, protein, complex, conjugate, virus, extract, media, vector, cell, cell
component, cell line, formulation or sample; any procedure, discovery, invention, formula, data, result, idea or technique; any trade secret, trade dress,
copyright, patent or other intellectual property right, or any registration or application therefor, or materials relating thereto; and any information relating
to any of the foregoing or to any research, development, manufacturing, engineering, marketing, servicing, sales, financing, legal or other business
activities or to any present or future products, prices, plans, forecasts, suppliers, clients, customers, employees, consultants or investors; whether in oral,
written, graphic or electronic form (collectively referred to as “Information”).
(b) Consultant acknowledges the confidential and secret nature of the Information, and agrees that the Information is the extremely
valuable property of Company or of the third party from which Company received such Information. Accordingly, Consultant agrees not to reproduce
any of the Information in any format, not to use the Information except in the performance of the work described in this Agreement, and not to disclose
all or any part of the Information in any form to any third party, such obligations shall apply in each case during the term of this Agreement and for a
period of ten (10) years thereafter, except with the prior written consent of Company. Upon termination of this Agreement for any reason, including
expiration of the term of this Agreement, Consultant agrees to cease using and to return to Company all whole and partial copies and derivatives of the
Information, whether in Consultant’s possession or under Consultant’s direct or indirect control.
(c) Consultant shall not disclose or otherwise make available to Company in any manner any confidential information of Consultant or any
information received by Consultant from third parties, unless Company first agrees in writing to receive such information.
(d) Information does not include information that (w) is or becomes a part of the public domain through no act or omission of Consultant,
(x) is disclosed to Consultant by a third party without restrictions on disclosure, (y) was in Consultant’s lawful possession without obligation of
confidentiality prior to the disclosure and was not obtained by Consultant either directly or indirectly from Company or (z) was developed or obtained
by Consultant in connection with Consultant’s activities unrelated to the work for the Company under this Agreement. In addition, this section will not
be construed to prohibit disclosure of Information to the extent that such disclosure is required by law or valid order of a court or other governmental
authority; provided, however, that unless ordered not to do so by a court or government agency, Consultant will first have given notice to Company to
permit the Company to seek a protective order requiring that the Information so disclosed be used only for the purposes for which the order was issued
and will make reasonable efforts at the Company’s cost to assist the Company in its efforts to obtain a protective order. Notwithstanding the foregoing,
pursuant to 18 U.S.C. Section 1833(b), Consultant will not be held criminally or civilly liable under any Federal or State trade secret law
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for the disclosure of a trade secret that: (1) is made in confidence to a Federal, State, or local government official, either directly or indirectly, or to an
attorney, and solely for the purpose of reporting or investigating a suspected violation of law; or (2) is made in a complaint or other document filed in a
lawsuit or other proceeding, if such filing is made under seal.
3. Ownership of Work Product.
(a) Consultant shall specifically describe and identify in EXHIBIT A to this Agreement any and all technology, including without limitation
information, materials and related intellectual property rights, which (i) Consultant intends to use in performing the work under this Agreement, (ii) is
either owned solely by Consultant or controlled by Consultant such that Consultant possesses the right to grant a license or sublicense thereunder, and
(iii) is in existence prior to the date hereof (“Background Technology”). If no such information is listed in EXHIBIT A, then Consultant represents and
agrees that it is because there is no Background Technology.
(b) Consultant agrees that any and all ideas, developments, discoveries, improvements, inventions and works of authorship conceived,
written, created, tested, or first reduced to practice in the performance of work under this Agreement, including but not limited to any and all ideas,
developments, discoveries, improvements, inventions and works of authorship that are in any way conceived, written, created, improved, tested or first
reduced to practice by use of any of Company’s supplies, equipment, facilities, resources, or trade secret information, together with all intellectual
property rights relating thereto (“Work Product”) shall be the sole and exclusive property of Company. Consultant hereby assigns and transfers to
Company all its right, title and interest in and to any and all such Work Product. If Consultant has any rights to Work Product that cannot, under
applicable law, be assigned to Company, Consultant unconditionally and irrevocably waives the enforcement of such rights and all claims and causes of
action of any kind against Company with respect to such rights. Consultant agrees, at Company’s request and expense, to consent to and join in any
action to enforce such rights. If Consultant has any right to Work Product that can neither be assigned to Company nor waived by Consultant, Consultant
hereby grants to Company an exclusive, irrevocable, perpetual, worldwide, fully paid and royalty free license, with rights to sublicense through multiple
levels of sublicensees, to develop, make, have made, use, sell, have sold, offer for sale and import such Work Product. Consultant agrees to maintain
written records of all Work Product and to promptly make full written disclosure to Company of all Work Product.
(c) Company acknowledges that Consultant shall retain all of Consultant’s rights in: (i) any Background Technology; and (ii) any
intellectual property developed by or reduced to practice by Consultant in connection with his activities unrelated to the work for the Company under
this Agreement, provided that such intellectual property does not relate to the work Consultant performs for the Company, is developed or reduced to
practice by Consultant outside Consultant’s work for the Company and is developed or reduced to practice by Consultant without the use of the
Company’s facilities or resources, including the Company’s Confidential Information. Consultant hereby grants to Company a non-exclusive,
irrevocable, perpetual, worldwide, fully paid and royalty free license, with rights to sublicense through multiple levels of sublicensees, under the
Background Technology to develop, make, have made, use, sell, have sold, offer for sale and import Company products, including Work Product. To the
extent that any third parties have rights in any such Background Technology, Consultant hereby represents and warrants that such third party or parties
have validly and irrevocably granted to Consultant the right to grant the license stated above.
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(d) Consultant further agrees to execute all papers, including without limitation all patent applications, invention assignments and
copyright assignments, and otherwise assist Company as reasonably required to perfect Company’s right, title and interest in Work Product as expressly
granted to Company under this Agreement. Such assistance shall include but not be limited to providing affidavits or testimony in connection with
patent interference, validity or infringement proceedings and participating in other legal proceedings. Reasonable costs related to such assistance, if
required, shall be paid by Company. Consultant’s obligation to assist Company as described above in this paragraph shall continue beyond the
termination of this Agreement. If Company is unable, after reasonable effort, to secure Consultant’s signature on any document as provided in this
Section 3, Consultant hereby designates and appoints Company and its duly authorized officers and agents as its agent and attorney in fact to execute,
verify and file applications, and to do all other lawfully permitted acts necessary to achieve the intent of this Section 3 with the same legal force and
effect as if executed by Consultant.
4. Conflicting Engagements. Consultant will notify Company in writing prior to entering into any employment or consulting arrangement with
one or more third parties which involves either subject matter substantially similar to services that Consultant is to provide hereunder, services which
Consultant is to provide for the benefit of third parties who are competitors of Company, or services that might reasonably impair Consultant’s ability to
provide the services described in EXHIBIT A or otherwise fulfill his responsibilities or obligations provided for in this Agreement. During the term of
this Agreement, Consultant shall not accept any employment or consulting work which conflicts with Consultant’s obligations to Company hereunder or
which may involve use or disclosure of Information other than as permitted hereunder.
5. Term; Termination. Consultant’s employment with Target shall not terminate, and this Agreement shall not be effective, unless and until the
Merger is consummated, and in such case, shall not become effective until the Effective Time (as defined in the Merger Agreement). For the avoidance
of doubt, if the anticipated transactions contemplated in the Merger Agreement do not close, this Agreement will have no effect, will not be binding on
Company (or any of its affiliates) or on Consultant, shall terminate as of the termination of the Merger Agreement, and neither Consultant, Company nor
Purchaser (or any of their respective affiliates) shall have rights or obligations hereunder. The duration of the term of this Agreement shall be as set forth
in EXHIBIT A, unless previously terminated pursuant to this Section 5. Company may terminate this Agreement for any reason upon ten (10) days prior
written notice to Consultant, with no further obligations or liability owed to Consultant. Company may terminate this Agreement immediately upon
notice in the event that Company reasonably determines that Consultant: (1) materially breaches this Agreement in any manner, including, inter alia, a
breach of Section 4, or (2) commits any acts, or engages in any activities, that Company reasonably determines are unlawful, dishonest or detrimental to
the best interests of Company. Consultant may terminate this Agreement for any reason upon ten (10) days prior written notice. In the event this
Agreement is terminated or expires, for whatever reason, Consultant shall cease work immediately after receiving notice from Company, return all
Information (including all copies thereof) as provided in Section 2, deliver all Work Product and related documentation to Company, and provide
Company with an invoice for
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any work for which compensation has not already been paid, with any partial month being paid based on the number of days this Agreement remained in
effect during that month. Sections 2, 3, 5, 6, 7, 8, 9, 10, 11, 12, 13, 14, 15, 16 and 17 shall survive the termination of this Agreement for any reason,
including expiration of the term of this Agreement.
6. Compliance with Applicable Laws. Consultant warrants that all materials supplied and work performed under this Agreement shall be in
compliance with all applicable laws and regulations.
7. Independent Contractor. Consultant is an independent contractor, is not an agent or employee of Company and is not authorized to act on
behalf of Company. Consultant will not be eligible for any employee benefits, nor will Company make deductions from any amounts payable to
Consultant for taxes or social securities. Payment of all taxes and social securities due on any amounts paid to Consultant hereunder shall be the sole
responsibility of Consultant. Upon Consultant filing his Form 1040 Individual US Federal Income Tax return, Consultant shall provide Company with a
signed Form 4669, “Statement of Payments Received” attesting that Consultant reported the amounts received from Company for services performed
during the year as taxable income.
8. Non-Solicitation. For the period of this Agreement and for eighteen (18) months thereafter, Consultant will not, either directly or indirectly,
solicit or attempt to solicit any employee, independent contractor, or consultant of Company to terminate his, her, or its relationship with, Company in
order to become an employee, consultant, or independent contractor to or for any other person or entity.
9. Assignment. The Parties’ rights and obligations under this Agreement will bind and inure to the benefit of their respective successors and
assigns, except that Consultant may not delegate, subcontract or assign this Agreement, or any of his obligations or rights under this Agreement, without
Company’s prior written consent.
10. Complete Agreement. This Agreement and EXHIBIT A, attached hereto and hereby incorporated herein, constitute the Parties’ final,
exclusive and complete understanding and agreement with respect to the subject matter hereof, and supersede all prior and contemporaneous
understandings and agreements relating to its subject matter.
11. Waiver; Amendment; Severability. This Agreement may not be waived, modified or amended unless mutually agreed upon in writing by
both Parties. The waiver by Company of a breach of any provision of this Agreement by Consultant will not operate or be construed as a waiver of any
other or subsequent breach by Consultant. In the event any provision of this Agreement is found to be legally unenforceable, such unenforceability shall
not prevent enforcement of any other provision of the Agreement.
12. Choice of Law. This Agreement shall be governed by the laws of the State of Illinois, without regard to any conflicts of law principals thereof
that would call for the application of the laws of any other jurisdiction. The Parties consent to the exclusive jurisdiction and venue of the federal court in
the Northern District of Illinois, and state courts located in the state of Illinois, county of Cook. Nothing in this Section 12 limits the rights of the Parties
to seek appeal of a decision of an Illinois court outside of Illinois that has proper jurisdiction over the decision of a court sitting in Illinois.
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13. Notice. For the purposes of this Agreement, notices, demands, and all other forms of communication provided for in this Agreement shall be
in writing and shall be deemed to have been duly given when delivered or (unless otherwise specified) mailed by registered mail, return receipt
requested, postage prepaid, addressed as set forth below, or to such other address as any Party may have furnished to the other in writing in accordance
herewith, except that notices of address shall be effective only upon receipt, as follows:
If to Company:
Horizon Therapeutics USA, Inc.
1 Horizon Way
Deerfield, IL 60015
Attention: Irina Konstantinovsky
EVP, Chief Human Resources and Chief Diversity Officer
Email:
With a copy to:
Horizon Therapeutics USA, Inc.
1 Horizon Way
Deerfield, IL 60015
Attention: Legal Department, Nelson Alexander
Email:
Horizon Therapeutics USA, Inc.
1 Horizon Way
Deerfield, IL 60015
Attention: Brian K. Beeler, EVP, General Counsel
Email:
If to Consultant:
James Kastenmayer
Email:
Any such written notice shall be deemed given on the earlier of the date on which such notice is personally delivered or upon confirmation of receipt in
case of registered mail or electronic mail. Either Party may change its address for notices by giving written notice to the other Party in the manner
specified in this section.
14. Execution in Facsimile and Electronic Signatures. Facsimile and electronically transmitted signatures shall have the same force and effect
as original signatures.
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15. Execution in Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all
of which together shall constitute a single instrument.
16. Legal and Equitable Remedies. Consultant hereby acknowledges and agrees that in the event of any breach of this Agreement by Consultant,
including, without limitation, the actual or threatened disclosure of Information without the prior express written consent of Company, Company will
suffer an irreparable injury, such that no remedy at law will afford it adequate protection against, or appropriate compensation for, such injury.
Accordingly, Consultant agrees that Company shall have the right to enforce this Agreement and any of its provisions by injunction, specific
performance or other equitable relief, without bond and without prejudice to any other rights and remedies that Company may have for a breach of this
Agreement.
17. Warranty; Indemnification. Consultant warrants that he or she has good and marketable title to all Work Product. Consultant further
warrants that the Work Product shall be free and clear of all liens, claims, encumbrances or demands of third parties, including any claims by any such
third parties with respect to such third parties’ intellectual property rights in the Work Product. Consultant warrants that Consultant has not been
debarred under any applicable law, rule or regulation including, without limitation, Section 306 (a) or 306 (b) of the Federal Food, Drug and Cosmetic
Act (codified at 21 U.S.C. 335(a) and 335(b)). Consultant covenants that should Consultant be convicted in the future of any act for which a person can
be debarred as described in any applicable law, rule or regulation including, without limitation, Section 306 (a) or 306 (b) of the Federal Food, Drug and
Cosmetic Act, Consultant shall immediately notify Company of such conviction in writing. Consultant shall indemnify, defend and hold harmless
Company and its officers, agents, directors, employees, and customers from and against any claim, liability, loss, judgment or expense (including
reasonable attorneys’ and expert witnesses’ fees and costs) resulting from or arising out of any such claims by any third parties which are based upon or
are the result of any breach of such warranties. Should Company permit Consultant to use any of Company’s equipment, tools or facilities (the
“Company Equipment”) in the performance of the services during the term of this Agreement, such permission will be gratuitous and Consultant shall
indemnify, defend and hold harmless Company and its officers, directors, agents and employees from and against any claim, loss, expense or judgment
of injury to person or property (including death) arising out of Consultant’s willful misconduct or negligent use of any such Company Equipment.
[Signature page follows]
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IN WITNESS WHEREOF, the Parties have signed this Agreement on the date(s) written below.
JAMES KASTENMAYER

HORIZON THERAPEUTICS USA, INC.

By: /s/ James Kastenmayer

By: /s/ Paul W. Hoelscher

Date: 3/11/2021

Name: Paul W. Hoelscher
Title: EVP, Chief Financial Officer
Date: 3/11/2021
[Signature Page to Consulting Agreement]

EXHIBIT A
Work to be performed:
Consultant will provide services supporting integration of Viela Bio, Inc. into Company. Consultant’s activities will be directed by, and Consultant will
report to, Brian K. Beeler, EVP, General Counsel, or any Company representative designated by Mr. Beeler. Nothing in this Agreement is intended to
create an attorney client relationship between Consultant and Company and Company acknowledges that Consultant’s services under this Agreement
will not be deemed to have created such a relationship. Consultant will not be required to provide services at a level that exceeds 20% of the average
level of services he performed as an employee of the Target prior to the Effective Time, which time commitment shall not exceed 4.5 days (or 36 hours)
per month.
Background Technology (if any):

Type or rate of payment: Company will pay Consultant, in consideration of the services to be provided under the Agreement, at a rate of $22,500 per
month (calculated based on a rate of $5,000 per 8-hour day and a 20% time commitment not to exceed 4.5 days (or 36 hours) per month), payable on
approximately the 15th day of each month during the Term.
Term: The term of this Agreement shall not commence until the Effective Time (as defined in the Merger Agreement) and, unless earlier terminated as
provided for in Section 5 of the Agreement, shall expire three (3) months after the Effective Time, unless the length of the term is extended in a writing
signed by both Parties.

Exhibit (d)(9)

March 4, 2021
Jorn Drappa, M.D., Ph.D.
E-Transmission
Dear Jorn,
On behalf of Horizon Therapeutics Public Limited Company (“the Company”), it is my pleasure to offer you the position of the Company’s executive
vice president, research and development, reporting directly to me. In this position you will be a member of the Executive Committee.
This letter sets forth the proposed terms of your employment with the Company subject to your timely acceptance of this offer and review and execution
of this letter.
•

Start Date. You will commence this new position with the Company at closing of the Viela Merger, which we anticipate will be on or
around March 15, 2021 (the “Start Date”).

•

Location. Your position will be based out of the Company’s office in Gaithersburg Maryland.

•

Salary. Your initial base salary will be $23,958.34 semi-monthly (annualized rate of $575,000.00).

•

Bonus. You will be eligible for an annual target cash bonus of 60% of your base salary based on successful completion of individual
and/or Company milestones, as set and determined by Company management and Board of Directors approval. Bonuses are typically paid
out in the first quarter of the year following the performance year subject to your continued employment through the applicable payment
date.

•

For 2021, this bonus will assume that you started employment on 1/1/21, and if your employment is terminated for any reason prior to the
2021 bonus payment, you will receive a payment within 30 days of termination of your employment which shall be calculated based on the
target payment, as described above and prorated for the portion of the year that you were employed by Company, assuming the 1/1/21 start
date.

•

Equity Grants. Subject to your timely acceptance and execution of the terms of your Employment Agreement, and as provided below, as
an inducement to your commencement of employment with the Company, and subject to approval by the Compensation Committee, you
will be granted a Restricted Stock Unit Award having a fair value of $1,800,000, consistent with Company’s current practices (the “RSU
Award”). Subject to your continued provision of services to the Company through the applicable vesting dates, the RSU Award shall vest
as follows: 1/3rd of the total number of units subject to the RSU Award shall vest on the first anniversary of the Vesting Commencement
Date, and thereafter 1/3rd of the total number of units subject to the RSU Award shall vest on each anniversary thereafter, so that the RSU
Award would fully vest on the third anniversary of the Vesting Commencement Date, subject to your continued services with the Company
through such date, or as described in the Section below related to Severance Benefits.

•

Severance Benefits. If your employment is terminated within 24 months following your Start Date, you will continue to be entitled to the
severance benefits which are more fully described in the Viela Bio, Inc. Executive Severance Plan. And, if such termination is without
cause by either party, or by you for good reason, you will be entitled to severance benefits as provided in Section 5 of the Viela Bio, Inc.
Executive Severance Plan. This includes cash benefits based on your current salary at Viela Bio, Inc., COBRA benefits and the
acceleration of unvested legacy Viela Bio, Inc. equity, which was exchanged at closing for Company equity.
Additionally, if Company agrees that you have achieved certain performance objectives, as described in Exhibit A, at least 1/2 of the RSU
Award described above shall be deemed vested and immediately exercisable upon termination if within 6 to 12 months of starting
employment at Horizon. The entire RSU Award will accelerate if the termination occurs after 12 months.

•

Confidential Information, Invention, Assignment and Non-Competition Agreement. Your acceptance of employment is also
contingent upon the execution, of the Company’s Confidential Information, Invention Assignment and Non-Competition Agreement (the
“Confidentiality Agreement”).

•

At-Will Employment. Your employment with the Company will to be on an “at will” basis, meaning that either you or the Company may
terminate your employment at any time for any reason or no reason, without further obligation or liability except as specifically described
in your Employment Agreement.

•

No Conflicting Obligations. You understand and agree that by accepting this offer that you represent to the Company that your
performance will not breach any other agreement to which you are a party and that you have not, and will not during the term of your
employment with the Company, enter into any oral or written agreement in conflict with any of the provisions of this Agreement or the
Company’s policies. You are not to bring with you to the Company, or use or disclose to any person associated with the Company, any
confidential or proprietary information belonging to any former employer (excluding Raptor) or other person or entity with respect to
which you owe an obligation of confidentiality under any agreement or otherwise. The Company does not need and will not use such
information and we will assist you in any way possible to preserve and protect the confidentiality of proprietary information belonging to
third parties. Also, we expect you to abide by any obligations to refrain from soliciting any person employed by or otherwise associated
with any former employer and suggest that you refrain from having any contact with such persons until such time as any non-solicitation
obligation expires.

•

Tax and Withholding. All amounts paid to you as an employee of the Company, or otherwise by the Company or Horizon plc will be paid
less applicable tax withholdings and any other withholdings required by law or authorized by you.

This letter, together with the Employee Confidentiality and Inventions Assignment Agreement and the 2020 Equity Incentive Plan, which will be
provided to you by the Company, contains the complete, final and exclusive terms and conditions of the your employment, and supersedes all prior and
contemporaneous oral and written employment agreements or arrangements with you.
The terms of each of documents referenced above shall be governed by the laws of the State of Illinois, without regard to any conflicts of law principals
thereof that would call for the application of the laws of any other jurisdiction.
I am pleased to be able to extend you this offer and we are excited to begin working with you. To indicate your acceptance of the Company’s offer,
please sign and date this letter in the space provided below and return it to
.
Best Regards,
/s/ Timothy P. Walbert
Timothy P. Walbert
Chairman, President & CEO
/s/ Jorn Drappa
Jorn Drappa, M.D., Ph.D.

Exhibit A
Performance Objectives
a.

Retention of staff

b.

Seamless transition of responsibilities at the end

c.

Collaboration across teams/legacy companies

d.

Progress against existing programs

