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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d)
of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): April 11, 2025

Royalty Pharma plc

(Exact name of registrant as specified in its charter)

England and Wales 001-39329 98-1535773
(State or other jurisdiction of incorporation) (Commission File Number) (L.R.S. Identification No.)
110 East 59th Street 10022
New York, New York
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (212) 883-0200

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13¢-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Trading Name of each exchange on which
Title of each class Symbol(s) registered
Class A Ordinary Shares, par value $0.0001 per share RPRX The Nasdaq Stock Market LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (
§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O
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Item 1.01. Entry into a Material Definitive Agreement.

As previously disclosed on the Current Report on Form 8-K filed on January 10, 2025, on January 10, 2025, Royalty Pharma
Holdings Ltd. (“RPH”), a subsidiary of Royalty Pharma plc (the “Company” or “Royalty Pharma”), entered into a Membership Interests
Purchase Agreement (the “Purchase Agreement”) with Royalty Pharma Manager, LLC, a Delaware limited liability company (“RP
LLC”) formerly known as Royalty Pharma, LLC, RP Management, LLC, a Delaware limited liability company (“RP Management”),
and the sellers named therein (the “Sellers”), pursuant to which, upon the terms and subject to the conditions set forth in the Purchase
Agreement, RPH will acquire all of the equity interests of RP LLC from the Sellers (the “Transaction”).

On April 11, 2025, RPH, the Company and Pablo Legorreta, as the Seller Representative, entered into an amendment to the
Purchase Agreement (“Amendment No. 1”°), pursuant to which, upon the terms and subject to the conditions set forth in Amendment
No. 1, the Company was made a party to the Purchase Agreement for the purpose of enabling, at the Closing, (i) each Seller to subscribe
for such number of Class B ordinary shares of the Company equal to the number of non-voting Class E ordinary shares of RPH they
receive as part of the aggregate consideration to be delivered to the Sellers in the Transaction, and (ii) the Company to allot and issue the
relevant Class B ordinary shares of the Company to the Sellers. The Sellers will subscribe for the Class B ordinary shares of the
Company at their nominal value of US$0.000001 each (the “Subscription Price”), with the Subscription Price to be paid by each Seller
to the Company in cash at the closing of the Transaction.

The foregoing description of Amendment No. 1 does not purport to be complete and is subject to, and qualified in its entirety by,
the full text of Amendment No. 1 attached hereto as Exhibit 1.1 and incorporated herein by reference.
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Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

1.1  Amendment No. 1 to the Membership Interests Purchase Agreement, dated April 11, 2025, among Royalty Pharma Holdings Ltd,
Royalty Pharma plc and Pablo Legorreta.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)

Cautionary Note Regarding Forward-Looking Statements

The information set forth herein does not purport to be complete or to contain all of the information you may desire. Statements
contained herein are made as of the date of this document unless stated otherwise, and neither the delivery of this document at any time,
nor any sale of securities, shall under any circumstances create an implication that the information contained herein is correct as of any
time after such date or that information will be updated or revised to reflect information that subsequently becomes available or changes
occurring after the date hereof. This document contains statements that constitute “forward-looking statements™ as that term is defined
in the United States Private Securities Litigation Reform Act of 1995, including statements that express the company’s opinions,
expectations, beliefs, plans, objectives, assumptions or projections regarding future events or future results, in contrast with statements
that reflect historical facts. Examples include discussion of Royalty Pharma’s strategies, financing plans, growth opportunities, market
growth, and plans for capital deployment, plus the benefits of the Transaction, including cash savings, enhanced alignment with
shareholders, increased investment returns, expectations regarding management continuity, transparency and governance, and the
benefits of simplification to its structure. In some cases, you can identify such forward-looking statements by terminology such as
“may,” “might,” “will,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” “target,” “forecast,” “guidance,” “goal,”
“predicts,” “project,” “potential” or “continue,” the negative of these terms or similar expressions. Forward-looking statements are
based on management’s current beliefs and assumptions and on information currently available to the company. However, these
forward-looking statements are not a guarantee of Royalty Pharma’s performance, and you should not place undue reliance on such
statements, including because the Transaction is subject to shareholder approval. Forward-looking statements are subject to many risks,
uncertainties and other variable circumstances, and other factors. Such risks and uncertainties may cause the statements to be inaccurate
and readers are cautioned not to place undue reliance on such statements. Many of these risks are outside of Royalty Pharma’s control
and could cause its actual results to differ materially from those it thought would occur. The forward-looking statements included in this
document are made only as of the date hereof. Royalty Pharma does not undertake, and specifically declines, any obligation to update
any such statements or to publicly announce the results of any revisions to any such statements to reflect future events or developments,
except as required by law. For further information, please reference Royalty Pharma’s reports and documents filed with the U.S.
Securities and Exchange Commission (“SEC”) by visiting EDGAR on the SEC’s website at www.sec.gov.
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EENT3

Additional Information and Where to Find It

In connection with the Transaction, Royalty Pharma will file with the SEC a proxy statement on Schedule 14A. The definitive proxy
statement will be sent to the shareholders of Royalty Pharma seeking their approval of the Transaction and other related matters.

INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE PROXY STATEMENT ON SCHEDULE 14A WHEN IT
BECOMES AVAILABLE, AS WELL AS ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC IN CONNECTION
WITH THE TRANSACTION OR INCORPORATED BY REFERENCE INTO THE PROXY STATEMENT, BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION REGARDING ROYALTY PHARMA, THE TRANSACTION AND RELATED
MATTERS.

Investors and security holders may obtain free copies of these documents, including the proxy statement, and other documents filed with
the SEC by the Company through the website maintained by the SEC at https://www.sec.gov/edgar/browse/
?7CIK=1802768&owner=exclude. Copies of documents filed with the SEC by Royalty Pharma will be made available free of charge by
accessing its website at https://www.royaltypharma.com/investors/ or by contacting Royalty Pharma via email by sending a message to
ir@royaltypharma.com.
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Participants in the Solicitation

Royalty Pharma and its directors and executive officers may be deemed to be participants in the solicitation of proxies from the
shareholders of Royalty Pharma in connection with the Transaction under the rules of the SEC. Information about the interests of the
directors and executive officers of Royalty Pharma and other persons who may be deemed to be participants in the solicitation of
shareholders of Royalty Pharma in connection with the Transaction and a description of their direct and indirect interests, by security
holdings or otherwise, will be included in the proxy statement related to the Transaction, which will be filed with the SEC. Information
about the directors and executive officers of Royalty Pharma and their ownership of Royalty Pharma ordinary shares is also set forth in
Royalty Pharma’s definitive proxy statement in connection with its 2024 Annual General Meeting of Shareholders, as filed with the
SEC on April 25, 2024 (and which is available at https://www.sec.gov/ix?doc=/Archives/edgar/data/1802768/000114036124022029/
ny20020881x1_defl4a.htm) and in Royalty Pharma’s Annual Report on Form 10-K for the fiscal year ended December 31, 2024 (and
which is available at https://www.sec.gov/ix?doc=/Archives/edgar/data/0001802768/000180276825000010/rprx-20241231.htm).
Information about the directors and executive officers of Royalty Pharma, their ownership of the Royalty Pharma ordinary shares, and
Royalty Pharma’s transactions with related persons is set forth in the sections entitled “Directors, Executive Officers and Corporate
Governance,” “Security Ownership of Certain Beneficial Owners and Management and Related Shareholders Matters,” and “Certain
Relationships and Related Transactions” included in Royalty Pharma’s annual report on Form 10-K for the fiscal year ended December
31, 2024, which was filed with the SEC on February 12, 2025 (and which is available at https://www.sec.gov/ix?doc=/Archives/edgar/
data/0001802768/000180276825000010/rprx-20241231.htm), and in the sections entitled “Certain Relationships and Related Party
Transactions,” and “Security Ownership of Certain Beneficial Owners,” included in the Company’s definitive proxy statement in
connection with its 2024 Annual General Meeting of Shareholders, as filed with the SEC on April 25, 2024 (and which is available at
https://www.sec.gov/ix?doc=/Archives/edgar/data/1802768/000114036124022029/ny20020881x1_defl4a.htm). Additional information
regarding the interests of such participants in the solicitation of proxies in respect of the Transaction will be included in the proxy
statement and other relevant materials to be filed with the SEC when they become available. These documents can be obtained free of
charge from the SEC’s website at www.sec.gov.

No Offer or Solicitation

This communication is not intended to and shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of
an offer to buy any securities or the solicitation of any vote of approval, nor shall there be any sale of securities in any jurisdiction in
which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such
jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the
Securities Act of 1933, as amended.
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SIGNATURES

Pursuant to the requirement of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

ROYALTY PHARMA PLC

Date: April 11, 2025 By: /s/ Terrance Coyne

Terrance Coyne
Chief Financial Officer
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Exhibit 1.1

AMENDMENT NO.1TO
MEMBERSHIP INTERESTS PURCHASE AGREEMENT

This AMENDMENT NO. 1 TO MEMBERSHIP INTERESTS PURCHASE AGREEMENT (this “Amendment”), is made and
entered into as of April 11, 2025, by and among Royalty Pharma Holdings Ltd., a limited company formed under the Laws of England
and Wales (“Buyer”), Royalty Pharma PLC, a public limited company formed under the laws of England and Wales (“Buyer Parent”),
and Pablo Legorreta, as seller representative (the “Seller Representative™). Capitalized terms used but not defined herein shall have
the meaning ascribed to such terms in that certain Membership Interests Purchase Agreement, dated January 10, 2025, by and among
Royalty Pharma Manager, LLC, a Delaware limited liability company formerly known as Royalty Pharma, LLC (the “Company”), RP
Management, LLC, a Delaware limited liability company (“RPM”), the Seller Representative and the other sellers party thereto, and
Buyer (the “Purchase Agreement”).

WHEREAS, pursuant to Section 11.9 of the Purchase Agreement, the provisions of Purchase Agreement may not be amended
except by an instrument in writing and signed by Buyer and the Seller Representative; and

WHEREAS, as of the date of this Amendment, the parties hereto desire to amend the Purchase Agreement in accordance with
the terms set forth in this Amendment.

NOW THEREFORE, in consideration of the mutual covenants and agreements contained in this Amendment and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as set forth below:

1. Amendments to the Purchase Agreement.

a. The clause (i) of the preamble of the Purchase Agreement is hereby deleted in its entirety and replaced as follows:

“@1) ROYALTY PHARMA MANAGER, LLC, a Delaware limited liability company formerly known as Royalty
Pharma, LLC (the “Company”);”

b. The preamble of the Purchase Agreement is hereby amended to add, as a Party, Buyer Parent, by including a new clause
(vi), in numerical order, as follows:

“(vi) Royalty Pharma PLC, a public limited company formed under the laws of England and Wales (“Buyer
Parent”).”

c. A new recital is hereby added immediately following the fifth recital of the Purchase Agreement:

“WHEREAS, the Sellers have agreed to subscribe for, and Buyer Parent has agreed to allot and issue, a number
of Buyer Parent B Shares upon the terms and subject to the conditions set forth in this Agreement (the “Share

Subscription”);”
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The sixth recital of the Purchase Agreement is hereby deleted in its entirety and replaced as follows:

“WHEREAS, the board of directors of Buyer Parent (the “Board”), including a majority of the disinterested directors
on the Board, has (i) determined that it is fair to, and in the best interests of the Buyer for the benefit of its shareholders
as a whole and Buyer Parent for the benefit of its shareholders as a whole for each of the Buyer and the Buyer
Parent to enter into this Agreement, (ii) approved and declared advisable this Agreement and the execution, delivery
and performance by each of the Buyer and the Buyer Parent of this Agreement and the transactions contemplated
hereby, (iii) approved allotment and issuance of the Buyer Parent B Shares contemplated hereby, (iv) directed that the
approval of this Agreement (including the transactions contemplated hereby) be submitted to a vote at a meeting of the
shareholders of Buyer Parent, and (v) recommended that the shareholders of Buyer Parent approve this Agreement and
approve the transactions hereby on the terms and subject to the conditions set forth in this Agreement;”

The title of Article I of the Purchase Agreement is hereby amended to include the wording “and Subscription for Parent
B Shares” after “Purchase and Sale of the Company Units.”

A new Section 1.2 shall be added to Article I of the Purchase Agreement as follows:

“1.2 SHARE SUBSCRIPTION. Subject to the terms and conditions hereof, and in reliance on the representations,
warranties and agreements set forth in this Agreement, at the Closing (a) each Seller shall subscribe for such number of
Buyer Parent B Shares as is equal to the number of Buyer Shares they receive as part of the Closing Consideration, and
(b) the Buyer Parent shall allot and issue the relevant Buyer Parent B Shares to the Sellers. The Sellers shall subscribe
for the Buyer Parent B Shares to be issued in accordance with this Section 1.2 at their nominal value of US$0.000001
each (the “Subscription Price”), with the Subscription Price to be paid by each Seller to the Buyer Parent in cash at the
Closing, against receipt of which the relevant Buyer Parent B Shares will be fully paid.”
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Section 2.2(c) of the Purchase Agreement is hereby deleted in its entirety and replaced as follows:

“(c) At least three (3) Business Days prior to the Closing, the Seller Representative shall prepare and deliver
to the Buyer (i) an estimated consolidated balance sheet of the Company as of the Effective Time, prepared in
good faith in accordance with the Accounting Principles (the "Estimated Closing Date Balance Sheet"), (ii) a written
payment instruction for each applicable Seller, and (iii) a certificate (the "Company Closing Certificate") specifying
in reasonable detail the following: (A) good faith estimates of the Aggregate Cash Consideration and the amount of
each component and subcomponent thereof, calculated in accordance with the definition thereof in Article X and
based on the Estimated Closing Date Balance Sheet and in a manner consistent with the Accounting Principles (the
"Estimated Aggregate Cash Consideration"), together with reasonably detailed supporting documentation therefor and
the amounts and wire transfer details for the payees in respect of all Unpaid Transaction Costs, (B) the applicable
portion of the Aggregate Cash Consideration to be wired to each applicable Seller, (C) the applicable number of Buyer
Shares, or depositary receipts representing such Buyer Shares, to be delivered to, or for the benefit of, each applicable
Seller in respect of the Aggregate Stock Consideration and (D) the applicable number of Buyer Parent B Shares to be
subscribed for by each applicable Seller pursuant to the Share Subscription, in each case in clauses (B), (C) and (D),
in accordance with a schedule allocating such amounts in accordance with the Company's Fundamental Documents or
as otherwise determined by the Seller Representative and reasonably acceptable to Buyer (an "Allocation Schedule™)
to be delivered by the Seller Representative to the Buyer together with the Company Closing Certificate. Buyer may,
until one Business Day prior to the Closing Date, provide the Seller Representative with comments to the Company
Closing Certificate, and the Company shall consider such comments in good faith provided, that, the Parties agree that
the Company is under no obligation to accept such comments. In the event that the Company agrees with any such
comments, the Company shall update the Company Closing Certificate to reflect such agreement. Seller Representative,
RPM and the Company shall reasonably cooperate with Buyer and its Representatives in the review and comment
on the Company Closing Certificate and shall promptly provide Buyer and its Representatives (i) all supporting
documentation reasonably requested by Buyer in connection with Buyer's review of the preliminary and final Company
Closing Certificate and (ii) reasonable access to RPM' s and the Company's books and records (including financial
records, work papers, schedules, memoranda and supporting documents and calculations) and reasonable access to
Company employees, in each case, used to prepare the Company Closing Certificate prior to Closing. Notwithstanding
anything to the contrary in this Agreement or any investigation or examination conducted, or any knowledge possessed
or acquired, by or on behalf of Buyer or its Affiliates, (i) it is expressly acknowledged and agreed that Buyer and
its Affiliates shall be entitled to rely on the Allocation Schedule, without any obligation to investigate or verify the
accuracy or correctness thereof, and to make payments in accordance therewith and (ii) in no event shall Buyer or its
Affiliates have any Liability to any Person (including the Sellers Representative and each of the Sellers) in connection
with any claims relating to any alleged inaccuracy or miscalculations in, or otherwise relating to, the preparation of
the Allocation Schedule and the allocation set forth therein or payments made by any Person (including Buyer and its
Affiliates) in accordance therewith.”

Section 2.3(a)(viii) of the Purchase Agreement is hereby deleted in its entirety and replaced as follows:

“(viii) the Support Services Agreement duly executed and delivered by the Company, Royalty Pharma Sub-Manager,
LLC and RPM and effective as of the Closing;”
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Section 2.3(a)(xii) of the Purchase Agreement is hereby deleted in its entirety and replaced as follows:

“(xii)  evidence reasonably satisfactory to the Buyer of the clearance of each of the Company and Royalty Pharma
Sub-Manager, LLC, its wholly-owned subsidiary, by the Central Bank of Ireland (the “Central Bank™) for appointment
as a non-EU alternative investment fund manager and discretionary investment manager of Irish authorized Qualified
Investor Alternative Investment Funds which have been authorized pursuant to European Union (Alternative
Investment Fund Managers) Regulations 2013 (S.I. No. 257 of 2013), which implement Directive 2011/61/EU of the
European Parliament and of the Council of 8 June 2011 on Alternative Investment Fund (such clearance to be granted
by the Central Bank in accordance with the notification process contemplated pursuant to ID1086 of the current edition
of the Central Bank AIFMD Questions and Answers (49th edition, dated 27 November 2023) and any related guidance
published by the Central Bank).”

A new clause (c) shall be added to Section 2.3 of the Purchase Agreement as follows:
“(c) At Closing, in connection with the implementation of the Share Subscription:

6))] each of the Sellers shall pay or procure the payment of the respective Subscription Price due in respect
of their subscription for Buyer Parent B Shares in cash to the Buyer Parent; and

(ii)  Buyer Parent shall issue the Buyer Parent B Shares to or for the benefit of the Sellers, as may be agreed
with the relevant Seller.”

Section 2.7 of the Purchase Agreement is hereby deleted in its entirety and replaced as follows:

“The Parties agree that, notwithstanding anything to the contrary herein, the Aggregate Stock Consideration and
Aggregate Buyer Parent B Shares delivered to the Sellers, including for the further benefit of the Individual
Equityholders, shall be subject to vesting and forfeiture in accordance with the applicable terms and conditions set
forth on Section 2.7 of the Disclosure Schedule; provided, that, any Aggregate Stock Consideration and Aggregate
Buyer Parent B Shares received by any Sellers other than Legorreta and RPM I and, if applicable, the Individual
Equityholders, for which the corresponding units of RP MIP have vested prior to the Closing shall not be subject to
any additional vesting requirements (the “Prior Vested Amounts”). To the extent the Individual Equityholders directly
receive Aggregate Stock Consideration and Aggregate Buyer Parent B Shares other than Aggregate Stock
Consideration and Aggregate Buyer Parent B Shares in respect of Prior Vested Amounts, each such Individual
Equityholder's receipt of any Aggregate Stock Consideration and Aggregate Buyer Parent B Shares will be subject to
and contingent upon each such Individual Equityholder's prior execution of an agreement between, amongst others,
the relevant Individual Equityholder and the Buyer in a form reasonably satisfactory to Buyer and Seller
Representative, setting forth (i) the vesting and forfeiture conditions set forth on Section 2.7 of the Disclosure
Schedule applicable to such Individual Equityholder, (ii) restrictive covenants substantially consistent with such
Individual Equityholder's existing restrictive covenant obligations and which entitle Buyer Parent and its Affiliates to
all remedies available by law or equity in the event of a breach of such covenants (including the right to injunctive
relief in the event of a breach) and (iii) such other terms and conditions consistent with those set forth on Section 2.7
of the Disclosure Schedule (the “Stock Consideration Agreement”). Any such Aggregate Stock Consideration and
Aggregate Buyer Parent B Shares which is forfeited by the applicable holder shall, automatically and without any
action required by any party, be redesignated as a Buyer Deferred Share and a Buyer Parent Deferred Share,
respectively (except as otherwise expressly set forth on Section 2.7(d) of the Disclosure Schedules).”
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Section 4.6 of the Purchase Agreement is hereby deleted in its entirety and replaced as follows:

“4.6 INVESTMENT. Such Seller is accepting the Buyer Shares and Buyer Parent B Shares for its own account
as an investment without the present intent to sell, transfer or otherwise distribute the same to any other Person. Such
Seller has made, independently and without reliance on Buyer and Buyer Parent (except to the extent that such Seller
has relied on the representations and warranties of Buyer and Buyer Parent in this Agreement), its own analysis of the
Buyer Shares and Buyer Parent B Shares for the purpose of accepting the Buyer Shares and Buyer Parent B Shares,
and such Seller has had reasonable and sufficient access to documents, other information and materials as it considers
appropriate to make its evaluations. Such Seller acknowledges that the Buyer Shares and Buyer Parent B Shares are
not registered pursuant to any securities Laws and that none of the Buyer Shares and Buyer Parent B Shares may be
transferred, except pursuant to a registration statement or an applicable exemption under the Securities Act. Such
Seller is an “accredited investor” as defined under Rule 501 promulgated under the Securities Act.”

Article V of the Purchase Agreement is hereby deleted in its entirety and replaced as follows:

“Article V
Representations and Warranties of Buyer and Buyer Parent

Each of Buyer and Buyer Parent represents and warrants severally to the Sellers as of the date hereof and as
of the Closing as follows:
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5.1 ORGANIZATION. Each of Buyer and Buyer Parent is a limited company duly formed, validly
existing and in good standing under the Laws of England and Wales and has all necessary power and authority to enter
into this Agreement, to carry out its obligations hereunder and to consummate the Transactions. Each of Buyer and
Buyer Parent is qualified to do business in every jurisdiction in which the failure to so qualify would reasonably be
expected to prevent or materially delay the consummation of the Closing.

5.2 AUTHORITY. Each of Buyer and Buyer Parent has full power and authority to execute and deliver
each Document to which it is a party and any and all instruments necessary or appropriate in order to effectuate fully the
terms and conditions of the Documents and all related Transactions and to perform its respective obligations under the
Documents. Each Document to which the Buyer or Buyer Parent is a party has been duly authorized by all necessary
action on the part of the Buyer or Buyer Parent, as applicable, and has been duly executed and delivered by the Buyer
or Buyer Parent, as applicable, and constitutes the valid and legally binding obligation of the Buyer or Buyer Parent, as
applicable, (assuming that such Document has been duly and validly authorized, executed and delivered by the other
parties thereto), enforceable against the Buyer or Buyer Parent, in accordance with its terms and conditions, except
as such enforcement is subject to the effect of any applicable bankruptcy, insolvency, reorganization or similar laws
relating to or affecting creditors' rights.

53 NON-CONTRAVENTION. Neither the execution, delivery and performance of the Documents by
Buyer or Buyer Parent, as the case may be, nor the consummation of the Transactions, shall (a) violate any Law as
to which Buyer or Buyer Parent, as applicable, is subject, (b) violate any provision of the Fundamental Documents of
the Buyer or Buyer Parent, as applicable, or (c) conflict with, result in a breach of, constitute a default (or an event
which with notice, lapse of time or both would constitute a default) under, or give rise to any right of termination,
modification, cancellation or acceleration of any right or obligation of Buyer or Buyer Parent, as applicable, or to a loss
of any benefit to which Buyer or Buyer Parent, as applicable, is entitled under, any Contracts to which Buyer or Buyer
Parent, as applicable, is a party or by which any of the assets of Buyer or Buyer Parent, as applicable, is bound, except,
in the case of clause (c), as would not reasonably be expected to prevent or materially delay the consummation of the
Closing. Buyer or Buyer Parent, as applicable, is not required to give any notice to, make any filing with, or obtain
any authorization, consent, or approval of any Governmental Authority or any consent or approval of any other Person
in order for Buyer or Buyer Parent, as applicable, to consummate the Transactions, except as would not reasonably be
expected to prevent or materially delay the consummation of the Closing.

5.4 BROKERS. No investment banker or finder is entitled to any fee or commission in connection with
the Transactions based upon arrangements made by or on behalf of Buyer or Buyer Parent, as applicable.
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5.5 SUFFICIENCY OF FUNDING. Buyer has and will at the Closing have sources of immediately
available funds to enable Buyer to make the payment required to be made at the Closing. Buyer acknowledges that its
obligation to consummate the Transactions contemplated by this Agreement is not subject to any financing contingency
or condition.

5.6 LEGAL PROCEEDINGS. There are no Proceedings pending or, to Buyer's or Buyer Parent’s
knowledge, as applicable, threatened against or by the Buyer or its Affiliates, or Buyer Parent or its Affiliates,
as applicable (a) relating to the Transactions, (b) that challenge or seek to prevent, enjoin or otherwise delay the
Transactions or (c) if adversely determined, would impair the ability of the Buyer to perform its obligations under this
Agreement and the other Documents to which it is or will be a party.

5.7 NO RELIANCE. Each of Buyer and Buyer Parent has reviewed and has had access to all documents,
records, and information, as well as facilities of the Business and key employees of the Business Entities, which it
desired to review in connection with its decision to enter into the Documents to which Buyer or Buyer Parent, as
applicable, is a party and to consummate the Transactions. In deciding to enter into this Agreement and the other
Documents, and to consummate the Transactions, Buyer or Buyer Parent, as applicable, has relied solely upon its own
knowledge, independent investigation, review and analysis, examination, inspection and determination (and that of its
Representatives) with respect thereto, and not on any disclosure or representation made by, or any duty to disclose on
the part of, the Sellers, any Business Entity, or the Affiliates of any of the foregoing, or the Representatives of any
of the foregoing, other than the representations and warranties made by the Company, RPM and the Sellers expressly
contained in Article IIT and Article IV or in any other Document.

5.8 NO _OTHER REPRESENTATIONS OR WARRANTIES. EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN THIS ARTICLE V OR IN ANY
OTHER DOCUMENT, EACH OF THE BUYER AND THE BUYER PARENT, AS APPLICABLE, HAS NOT
MADE, AND EACH OF THE BUYER AND THE BUYER PARENT, AS APPLICABLE, HEREBY DISCLAIMS,
ANY AND ALL EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY, EITHER WRITTEN OR ORAL,
CONCERNING THE BUYER OR THE BUYER PARENT, AS APPLICABLE, INCLUDING ANY
REPRESENTATION, WARRANTY, STATEMENT, OR INFORMATION MADE, COMMUNICATED, OR
FURNISHED (ORALLY OR IN WRITING) TO SELLERS, THE BUSINESS ENTITIES OR THEIR RESPECTIVE
AFFILIATES AND REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATION, PROJECTION,
ESTIMATES, BUDGETS, FORECASTS OR ADVICE THAT MAY HAVE BEEN OR MAY BE PROVIDED BY
ANY REPRESENTATIVE OF THE BUYER OR ANY OF ITS AFFILIATES).”

Section 7.17(a) of the Purchase Agreement is hereby deleted in its entirety and replaced as follows:
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“(a) From and after the Closing, subject to the remainder of this Section 7.17, the Company and its Subsidiaries
shall cease to be insured by RPM' s and its Subsidiaries' insurance policies or by any of their respective self-insurance
programs, and RPM and its Subsidiaries shall retain all rights to control all of its insurance policies and self-insurance
programs, including the right to exhaust, settle, release, commute, buy back or otherwise resolve disputes with respect
to any of its insurance policies and self-insurance programs.”

A new Section 7.22 shall be added to Article VII of the Purchase Agreement as follows:

“7.22 TRANSFER OF BUYER PARENT B SHARES AND BUYER SHARES. Each Seller severally (and not
jointly) undertakes not to transfer a Buyer Parent B Share, a Buyer Share or any depositary receipt or other security
representing either of the foregoing unless, as part of such transfer, the relevant Seller transfers the same number of (i)
Buyer Parent B Shares, (ii) Buyer Shares or (iii) depositary receipts or other securities representing either of the same,
as applicable, to the same transferee as part of one single transaction; provided, that, no Buyer Parent B Share, Buyer
Share or any depositary receipt or other security representing either of the foregoing (or any right with respect thereto)
may be transferred or encumbered before such shares are vested in accordance with Section 2.7 other than (A) a transfer
from RP MIP to an Individual Equityholder in accordance with and subject to Section 2.7 or (B) a transfer by Legorreta
or RPM I; provided, further, that, in the case of subclause (B), any such Buyer Parent B Shares, Buyer Shares or any
depositary receipt or other security representing either of the foregoing (or any right with respect thereto) shall remain
subject to the same vesting conditions as were applicable immediately prior to the transfer.”

The following definitions set forth in Article X of the Purchase Agreement are hereby amended and restated in their
entirety as follows:

333

‘Buyer Parent” has the meaning assigned to such term in the preamble to this Agreement.

“Requisite Approval” means (a) approval and authorization by special resolution of the shareholders of Buyer Parent
of (i) the entry into this Agreement, the other Documents and the Transactions, (ii) the grant of allotment authority
for the issue of (A) such number of additional Class A shares of Buyer Parent as will be sufficient to allow for the
exchange in full of an aggregate number of Class B Shares of Buyer equivalent to the number of Buyer Shares issued
pursuant to the Closing Consideration into such Class A shares, and (B) such number of Buyer Parent B Shares as is
sufficient to satisfy the requirements of the Share Subscription, and (ii) the adoption of amended and restated articles
of association of Buyer Parent, (b) approval by separate class consent of the Buyer Parent B Shares of the adoption of
the amended and restated articles of association of Buyer Parent, (c)(i) approval and authorization delivered as of the
date hereof by ordinary resolution of the shareholders of Buyer of the entry into this Agreement, the other Documents
and the Transactions and the grant of allotment authority for the issue of the Buyer Shares pursuant to the Closing
Consideration, and (ii) approval by special resolution of the shareholders of Buyer of the adoption of the amended
and restated articles of association of Buyer in form and substance reasonably satisfactory to the Buyer and Seller
Representative (the “A&R Articles of Association”), and (d) approval by separate class consent of the holder of the
Class C share of Buyer of the adoption of the A&R Articles of Association.
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“Support Services Agreement” means a services agreement by and among the Company, Royalty Pharma Sub-
Manager, LLC and RPM in form and substance reasonably satisfactory to the Buyer and Seller Representative.

“Transactions” means the transactions contemplated by this Agreement, including the execution, delivery and
performance of each of the Documents and the consummation of the New RPM Reorganization, the Share Subscription
and the Closing.”

q- The following new definitions are hereby added to Article X of the Purchase Agreement in the appropriate alphabetical
order:

““Aggregate Buyer Parent B Shares” means the 24,530,266 Buyer Parent B Shares, to be delivered to the Sellers as
part of the Share Subscription.”

“Buyer Parent B Shares” means the voting class B ordinary shares of Buyer Parent, nominal value US$0.000001 per
share.

“Buyer Parent Deferred Shares” means “deferred shares” of Buyer Parent having the rights set forth in the articles of
association of Buyer Parent.

“Share Subscription” has the meaning assigned to such term in the preamble to this Agreement.”

r.  The definition of “Deferred Shares” under Article X of the Purchase Agreement is hereby renamed “Buyer Deferred
Shares”.

s. Section 11.7 of the Purchase Agreement is hereby amended to include the wording “or the Buyer Parent” after “If to
the Buyer.”

2. Continuing Effectiveness; Entire Agreement. Except as expressly modified by this Amendment, the Purchase
Agreement shall remain in full force and effect in accordance with its terms. This Amendment shall be deemed an amendment to the
Purchase Agreement and shall become effective when executed and delivered by the parties hereto. Upon the effectiveness of this
Amendment, all references in the Purchase Agreement to “the Agreement” or “this Agreement,” as applicable, shall refer to the Purchase
Agreement, as modified by this Amendment. This Amendment shall not constitute a release, waiver or discharge by Buyer of any past,
present or future claim, in law or in equity, asserted or unasserted, express or implied, known or unknown, matured or unmatured,
contingent or vested, of any kind or nature or description whatsoever, that Buyer had, presently has or may hereafter have or claim or
assert to have against the RPM, the Company or the Sellers, or Buyer’s reliance on any specific facts or legal theories, all of which are
hereby expressly reserved. This Amendment constitutes the entire agreement between and among the parties hereto with respect to the
subject matter hereof, and supersedes in their entirety all prior negotiations and agreements with respect to such subject matter, whether
written or oral.
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3. Miscellaneous. The provisions of Article XI of the Purchase Agreement are hereby incorporated into this Amendment
by reference and shall be applicable to this Amendment for all purposes mutatis mutandis.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed on the day and year first above
written.

BUYER:
ROYALTY PHARMA HOLDINGS LTD.

By: /s/ George W. Lloyd

Name: George W. Lloyd
Title: Director

BUYER PARENT:
ROYALTY PHARMA PLC
By: /s/ David C. Hodgson

Name: David C. Hodgson
Title: Director

[Signature Page to Amendment No. I to Purchase Agreement)
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SELLER REPRESENTATIVE:

/s/ Pablo Legorreta

Pablo Legorreta

[Signature Page to Amendment No. 1 to Purchase Agreement]
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