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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): December 11, 2018

Keryx Biopharmaceuticals, Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 000-30929 13-4087132
(State or Other Jurisdiction

of Incorporation)

(Commission

File Number)

(IRS Employer

Identification No.)
One Marina Park Drive, 12th Floor
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Boston, Massachusetts 02210

(Address of Principal Executive Offices)

(617) 466-3500

(Registrant�s telephone number, including area code)

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:

☐ Written communications pursuant to Rule 425 under the Securities Act.

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act.

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act.

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act.
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act of 1933 (17 CFR §230.405) or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2).

Emerging growth company  ☐

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.  ☐
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Item 2.01 Completion of Acquisition or Disposition of Assets.

As previously announced, Keryx Biopharmaceuticals, Inc., a Delaware corporation (�Keryx�), entered into an
Agreement and Plan of Merger on June 28, 2018, as amended on October 1, 2018 (the �Merger Agreement�) with
Akebia Therapeutics, Inc., a Delaware corporation (�Akebia�), and Alpha Therapeutics Merger Sub, Inc., a Delaware
corporation and wholly-owned subsidiary of Akebia (�Merger Sub�). Keryx�s stockholders adopted the Merger
Agreement at a special meeting of stockholders held on December 11, 2018 (the �Special Meeting�). Pursuant to the
terms of the Merger Agreement, on December 12, 2018, following the filing of a Certificate of Merger with the
Secretary of the State of Delaware, Merger Sub merged with and into Keryx, and the separate corporate existence of
Merger Sub thereupon ceased with Keryx continuing as the surviving corporation and a wholly-owned subsidiary of
Akebia (the �Merger�).

Pursuant to the terms of the Merger Agreement, upon completion of the Merger, each share of common stock, par
value $0.001 per share, of Keryx (a �Keryx Share�) issued and outstanding immediately prior to the effective time of the
Merger (other than shares held by Akebia, Merger Sub, any subsidiary of Akebia or Keryx, or held by Keryx as
treasury shares) was converted into the right to receive 0.37433 fully paid and non-assessable shares of common stock
of Akebia, $0.00001 par value per share (an �Akebia Share�). No fractional Akebia Shares were issued in the Merger,
and Keryx�s stockholders will receive cash in lieu of any fractional shares.

Further, at the effective time of the Merger, outstanding awards of Keryx restricted shares issued under a Keryx equity
plan (�Keryx Restricted Shares�), other than those Keryx Restricted Shares that accelerated or lapsed as a result of the
Merger, were cancelled and converted into restricted stock unit awards of Akebia, the number of shares underlying
which was adjusted in accordance with the terms of the Merger Agreement. Each of those Keryx Restricted Shares
whose restrictions (including vesting) accelerated or lapsed as a result of the Merger were cancelled and converted
into the right to receive 0.37433 Akebia Shares. In addition, each outstanding and unexercised option award to acquire
Keryx Shares granted under a Keryx equity plan was cancelled and converted into an option award to acquire Akebia
Shares, with the number of shares and exercise price adjusted for the exchange ratio in accordance with the terms of
the Merger Agreement. Each converted option and restricted stock unit award shall be subject to the same terms and
conditions as had applied to the corresponding Keryx option or Keryx Restricted Share award as of immediately prior
to the effective time, except for such terms rendered inoperative by reason of the Merger.

The issuance of Akebia Shares in connection with the Merger was registered under the Securities Act of 1933, as
amended, pursuant to Akebia�s registration statement on Form S-4 (File No. 333-227622) filed with the Securities and
Exchange Commission (the �Commission�) on October 1, 2018, as amended on October 25, 2018 and October 29, 2018
and declared effective on October 30, 2018. The registration statement contains additional information about the
Merger, including information concerning the interests of directors, executive officers and affiliates of Keryx and
Akebia in the Merger.
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The Merger Agreement contains representations, warranties, covenants and other terms, provisions and conditions that
the parties made to each other as of specific dates. The assertions embodied therein were made solely for purposes of
the Merger Agreement, and may be subject to important qualifications and limitations agreed to by the parties in
connection with negotiating their respective terms. Moreover, they may be subject to a contractual standard of
materiality that may be different from what may be viewed as material to stockholders, or may have been used for the
purpose of allocating risk between the parties rather than establishing matters as facts. For the foregoing reasons, no
person should rely on such representations, warranties, covenants or other terms, provisions or conditions as
statements of factual information at the time they were made or otherwise.

The foregoing description of the Merger Agreement and the transactions contemplated thereby is qualified in its
entirety by reference to the Merger Agreement, including the amendment thereto, copies of which are incorporated
herein by reference as Exhibits 2.1 and 2.2 to this Current Report on Form 8-K.

Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

In connection with the closing of the Merger, on December 12, 2018, Keryx notified The Nasdaq Stock Market LLC
(�Nasdaq�) that the Merger had been completed, and requested that trading of Keryx Shares on The Nasdaq Capital
Market be suspended. In addition, Nasdaq has filed an application on Form 25 with the Commission to remove the
Keryx Shares from listing on the Nasdaq Capital Market and from registration under Section 12(b) of the Securities
Exchange Act of 1934, as amended (the �Exchange Act�). Keryx intends to file a certificate on Form 15 requesting that
its reporting obligations under Sections 13 and 15(d) of the Exchange Act be terminated.

The information set forth in Item 2.01 is incorporated herein by reference.

Item 3.03 Material Modification to Rights of Security Holders.

The information set forth in Items 2.01, 3.01 and 5.03 is incorporated herein by reference.

Item 5.01 Changes in Control of Registrant.

As a result of the Merger, a change in control of Keryx occurred, and Keryx is now a wholly owned subsidiary of
Akebia. The information set forth in Items 2.01 and 5.02 hereof is incorporated herein by reference.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

Directors

In connection with the closing of the Merger and pursuant to the terms of the Merger Agreement, all of the members
of Keryx�s Board of Directors resigned as of the effective time of the Merger. As previously disclosed, Mark J.
Enyedy, Steven C. Gilman, Michael T. Heffernan, Jodie P. Morrison and Michael Rogers will serve on the Board of
Directors of Akebia. No director resigned as a result of any disagreement with Keryx on any matter relating to Keryx�s
operations, policies or practices.

Effective immediately following the resignations described above, John P. Butler was appointed as the sole director of
Keryx.

Officers
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In addition, as of the closing of the Merger, (i) Jodie P. Morrison�s service as Interim Chief Executive Officer of Keryx
ended pursuant to the terms of her employment agreement, which was previously disclosed and (ii) the other
executive officers of Keryx prior to the Merger ceased to be executive officers of Keryx. No officers resigned as a
result of any disagreement with Keryx on any matter relating to Keryx�s operations, policies or practices. Pursuant to
the terms of the Merger Agreement, Nicole R. Hadas, the President and Secretary of Merger Sub, was appointed to the
officer positions of President and Secretary of Keryx, which will be the only officer positions of Keryx immediately
following the effective time of the Merger.
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Ms. Hadas joined Akebia in 2013 and is Senior Vice President, General Counsel and Corporate Secretary. Prior to
joining Akebia, Ms. Hadas was Vice President and General Counsel at OvaScience, Inc. in 2013. Previously,
Ms. Hadas served as Senior Vice President and General Counsel at Inspiration Biopharmaceuticals, Inc., a company
that filed for protection under Chapter 11 of the U.S. Bankruptcy Code in October 2012 prior to the successful sale of
its hemophilia assets to Cangene Corporation and Baxter International in early 2013 for a total aggregate
consideration that could exceed $1 billion. From 2001 to 2011, Ms. Hadas worked at Genzyme Corporation, now
Sanofi Genzyme, most recently as Senior Corporate Counsel. Prior to Genzyme, she was an associate at Foley Hoag
representing biopharmaceutical companies and healthcare providers in a wide variety of matters. Ms. Hadas received a
B.A. from the University of Michigan and a J.D. from Boston College Law School. The information set forth in Item
2.01 of this Current Report on Form 8-K regarding the conversion of Keryx equity awards is incorporated by
reference into this Item 5.02.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Pursuant to the terms of the Merger Agreement, as of the effective time of the Merger, the certificate of incorporation
and bylaws of Keryx were amended and restated to read in their entirety as the certificate of incorporation and bylaws,
respectively, of Merger Sub in effect immediately prior to the effective time of the Merger. The amended and restated
certificate of incorporation and amended and restated bylaws of Keryx are filed as Exhibits 3.1 and 3.2 hereto,
respectively, and are incorporated by reference herein.

Item 5.07 Submission of Matters to a Vote of Security Holders.

At the Special Meeting, the following matters were voted upon, with the final results for each matter disclosed below.

Proposal 1: To consider and vote on a proposal to adopt the Merger Agreement:

For Against Abstentions Broker Non-Votes
67,554,208 8,352,449 265,548 None

Proposal 3: To consider and vote on a proposal to approve, on a non-binding, advisory basis, the compensation that
may become payable to Keryx�s named executive officers that is based on or otherwise relates to the Merger, as
described in the joint proxy statement/prospectus filed with the Commission on October 30, 2018:

For Against Abstentions Broker Non-Votes
62,997,555 12,509,928 664,722 None

The proposal to approve the adjournment or postponement of the Special Meeting, if necessary (Proposal 2), to solicit
additional proxies if there were insufficient votes to approve Proposal 1, was not voted upon at the Special Meeting
since there were sufficient votes to approve Proposal 1.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

The following exhibits are filed herewith:
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Exhibit

No. Description

2.1 Agreement and Plan of Merger, dated as of June  28, 2018, by and among Akebia Therapeutics, Inc.,
Alpha Therapeutics Merger Sub Inc. and Keryx Biopharmaceuticals, Inc. (incorporated by reference to
Exhibit 2.1 to Keryx�s Current Report on Form 8-K filed on June 28, 2018) *

2.2 First Amendment to Agreement and Plan of Merger dated October  1, 2018, by and among Akebia
Therapeutics, Inc., Alpha Therapeutics Merger Sub Inc. and Keryx Biopharmaceuticals, Inc.
(incorporated by reference to Exhibit 2.1 to Keryx�s Current Report on Form 8-K filed on October 1,
2018)

3.1 Amended and Restated Certificate of Incorporation of Keryx Biopharmaceuticals, Inc.

3.2 Amended and Restated Bylaws of Keryx Biopharmaceuticals, Inc.

* Schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Keryx hereby undertakes to
furnish supplementally copies of any of the omitted schedules upon request by the Commission; provided,
however, that Keryx may request confidential treatment pursuant to Rule 24b-2 of the Exchange Act for any
schedule so furnished.
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SIGNATURES

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.

KERYX BIOPHARMACEUTICALS,
INC.

By: /s/ Nicole R. Hadas
Nicole R. Hadas
President and Secretary

Date: December 13, 2018
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