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Item 1.01 Entry into a Material Definitive Agreement.
On May 5, 2020 (the “Amendment Date”), Passage Bio, Inc. (the “Company”) entered into an amended and restated sponsored research,
collaboration and licensing agreement (the “Penn Expansion Agreement”) with The Trustees of the University of Pennsylvania (“Penn”) for research and
development collaborations and exclusive license rights to patents for certain products and technologies, which supersedes the Company’s existing
sponsored research, collaboration and licensing agreement with Penn, dated September 18, 2018, as amended. Under the Penn Expansion Agreement, the
Company agreed to fund discovery research conducted by Penn for five years, beginning on the Amendment Date and received certain rights arising from
the discovery research. This funding commitment is $5.0 million a year for five years, with quarterly payments of $1.3 million. The Company also received
license rights to patents for a new gene therapy technology developed by Penn. The Penn Expansion Agreement increased the number of remaining options
available to the Company to commence additional licensed programs for rare, monogenic CNS indications from six to eleven, and extended the option
exercise window by three years. Accordingly, the window to exercise the eleven remaining options extends five years from the Amendment Date. If the
Company were to exercise any of these options, it would owe a Penn non-refundable upfront fee of $1.0 million per product indication.
The foregoing description of the Penn Expansion Agreement is qualified in its entirety by reference to the Penn Expansion Agreement, a copy of
which the Company intends to file as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ending June 30, 2020.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
PASSAGE BIO, INC.
Date: May 7, 2020

By: /s/ Richard Morris
Richard Morris
Chief Financial Officer
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