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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM F-1
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Genmab A/S
(Exact name of Registrant as specified in its charter)

Not Applicable
(Translation of Registrant's name into English)

The Kingdom of Denmark
(State or other jurisdiction of

incorporation or
organization)

 2834
(Primary Standard Industrial
Classification Code Number)

 Not Applicable
(I.R.S. Employer

Identification Number)

Kalvebod Brygge 43
1560 Copenhagen V

Denmark
+45 70 20 27 28

(Address, including zip code, and telephone number, including area code, of Registrant's principal executive offices)

Genmab US, Inc.
902 Carnegie Center, Suite 301
Princeton, New Jersey 08540

(609) 430-2481
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
Harald Halbhuber

Shearman & Sterling LLP
599 Lexington Avenue
New York, NY 10022

Telephone: (212) 848-4000

 Peter Handrinos
Nathan Ajiashvili

Latham & Watkins LLP
200 Clarendon Street

Boston, Massachusetts 02116
Telephone: (617) 948-6000

Approximate date of commencement of proposed sale to the public:
As soon as practicable after the effective date of this Registration Statement.

           If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, check the following box.    o

           If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act registration statement number of the
earlier effective registration statement for the same offering.    ☒ 333-231777

           If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.    o

           If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.    o

           Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933.

           If an emerging growth company that prepares its financial statements in accordance with U.S. GAAP, 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 7(a)(2)(B) of the Securities Act.    o

CALCULATION OF REGISTRATION FEE

        
 

  Emerging Growth Company    ☒



Title of Each Class of Securities
To Be Registered

 Amount to be
Registered(1)

 Proposed Maximum
Aggregate Offering
Price Per ADS(2)

 Proposed Maximum
Aggregate Offering

Price(3)

 Amount of
Registration Fee

 

Ordinary shares, DKK 1 nominal value per share(4)  80,500  $17.75  $14,288,750  $1,732
 

(1) The 80,500 ordinary shares being registered in this Registration Statement are in addition to the 3,197,000 ordinary shares registered pursuant to the Registrant's Registration Statement on Form F-1
(File No. 333-231777), as amended, at a maximum aggregate offering price of $578,976,700. Includes 10,500 additional ordinary shares represented by American Depositary Shares, or ADSs, that the
underwriters have the option to purchase. 

(2) Based on the public offering price of $17.75 per ADS. 

(3) Estimated solely for the purposes of calculating the registration fee pursuant to Rule 457(a) under the Securities Act of 1933, as amended. Pursuant to Rule 462(b) under the Securities Act of 1933, as
amended, the amount of securities being registered hereunder at the proposed maximum aggregate offering price per ADS represents no more than 20% of the maximum aggregate offering price of the
securities set forth in the "Calculation of Registration Fee" table contained in the Registrant's Registration Statement on Form F-1 (File No. 333-231777), as amended at the time of effectiveness. 

(4) ADSs issuable upon deposit of the ordinary shares registered hereby have been registered under a separate registration statement on Form F-6 (File No. 333-188759). Each ADS represents one-tenth of
one ordinary share.

           THIS REGISTRATION STATEMENT SHALL BECOME EFFECTIVE UPON FILING WITH THE SECURITIES AND EXCHANGE COMMISSION IN ACCORDANCE WITH RULE
462(b) UNDER THE SECURITIES ACT OF 1933, AS AMENDED.

   



EXPLANATORY NOTE AND INCORPORATION BY REFERENCE 

        This Registration Statement is being filed pursuant to Rule 462(b) ("Rule 462(b)") and General Instruction V of Form F-1, both promulgated under the
Securities Act of 1933, as amended. Pursuant to Rule 462(b), the contents of the Registration Statement on Form F-1 (File No. 333-231777) of Genmab A/S (the
"Registrant"), including the exhibits thereto, which was declared effective by the Securities and Exchange Commission on July 17, 2019, are incorporated by
reference into this Registration Statement.

        The required opinions and consents are listed on an Exhibit Index attached hereto.
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EXHIBIT INDEX 
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Exhibit
Number  Exhibit Description

 5.1 Opinion of Kromann Reumert as to the validity of the shares.

 23.1 Consent of PricewaterhouseCoopers Statsautoriseret Revisionspartnerselskab.

 23.2 Consent of Kromann Reumert (included in Exhibit 5.1).

 24.1* Power of Attorney (included on signature page).

* Previously filed on the signature page to the Registrant's Registration Statement on Form F-1, as amended (File No. 333- 231777),
originally filed with the Securities and Exchange Commission on May 28, 2019 and incorporated by reference herein.

http://www.sec.gov/Archives/edgar/data/1434265/000104746919003334/a2238822zf-1.htm#aa1


SIGNATURES 

        Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form F-1 and has duly caused this Registration Statement on Form F-1 to be signed on its behalf by the undersigned, thereunto duly
authorized, in New York, New York, on July 17, 2019.

        Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
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By:  /s/ JAN G. J. VAN DE WINKEL

    Name:  Jan G. J. van de Winkel
    Title:  President & Chief Executive Officer

Signature  Title  Date

       
/s/ JAN G. J. VAN DE WINKEL

Jan G. J. van de Winkel

 President & Chief Executive Officer (Principal
Executive Officer)  July 17, 2019

/s/ DAVID A. EATWELL

David A. Eatwell

 Executive Vice President & Chief Financial
Officer (Principal Financial Officer and
Principal Accounting Officer)

 July 17, 2019

*

Mats Pettersson

 
Chairman of the Board of Directors  July 17, 2019

*

Deirdre P. Connelly

 
Deputy Chairman of the Board of Directors  July 17, 2019

*

Anders Gersel Pedersen

 
Director  July 17, 2019

*

Pernille Erenbjerg

 
Director  July 17, 2019

*

Paolo Paoletti

 
Director  July 17, 2019
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Signature  Title  Date

       
*

Rolf Hoffman

 
Director  July 17, 2019

*

Peter Storm Kristensen

 
Director  July 17, 2019

*

Mijke Zachariasse

 
Director  July 17, 2019

*

Daniel J. Bruno

 
Director  July 17, 2019

*By  /s/ BIRGITTE STEPHENSEN

Name: Brigitte Stephensen
Title: Attorney-in-fact

 

   



Signature of Authorized U.S. Representative of Registrant 

        Pursuant to the requirements of the Securities Act of 1933, as amended, the undersigned, the duly authorized representative in the United States of Genmab
A/S, has signed this Registration Statement on July 17, 2019.
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By:  /s/ DAVID A. EATWELL

    Name:  David A. Eatwell

  
  Title:  Executive Vice President & Chief Financial

Officer
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Exhibit 5.1
 

 
17 JULY, 2019

 
Genmab A/S
Kalvebod Brygge 43
1560 København V
 
(the “Company”)
 
GENMAB A/S, COMPANY REG. NO. (CVR) 21023884 - PUBLIC OFFERING OF AMERICAN DEPOSITARY SHARES IN THE UNITED
STATES AND LISTING ON NASDAQ GLOBAL SELECT MARKET
 
Dear Sirs
 
We have acted as Danish legal counsel to Genmab A/S (the “Company”) in connection the registration and issue by the Company (the “Offering”) of up to
700,000 additional American Depositary Shares (“ADSs”), each representing one-tenth of one new ordinary shares of DKK 1 in the Company (the “Initial
ADSs”), which would result in an issue of 70,000 new ordinary shares of DKK 1 nominal value per share in connection with a listing of the ADSs on the
Nasdaq Global Select Market (“Nasdaq”).
 
The Initial ADSs will be created by Deutsche Bank Trust Company Americas on the basis of 70,000 new ordinary shares (“New Shares”) to be subscribed
for by BofA Securities, Inc., Morgan Stanley & Co. LLC and Jefferies LLC, as representatives of the several underwriters.  Further, up to 105,000 additional
ADSs may be created by Deutsche Bank Trust Company Americas on the basis of up to 10,500 additional new ordinary shares of the Company (the “Option
Shares”), which may be subscribed for by BofA Securities, Inc., Morgan Stanley & Co. LLC and Jefferies LLC, as representatives of the several
underwriters, pursuant to an over-allotment option provided by the Company (the “Option”).
 
The Offering will be effected pursuant to an underwriting agreement substantially in the form most recently filed as Exhibit 1.1 to the Registration Statement
on Form F-1 (File No. 333-231777), to be entered into between the Company and BofA Securities, Inc., Morgan Stanley & Co. LLC and Jefferies LLC, as
representatives of the several underwriters named therein (the “Underwriting Agreement” and the “Underwriters”).
 
In our capacity as such counsel to the Company, we are familiar with (i) the proceedings relating to the creation of the Company as a Danish public limited
liability company organized under the laws of Denmark, and (ii) the proceedings taken and proposed to be taken by the Company in connection with the
issuance of the New Shares and the Option Shares.
 
KØBENHAVN
SUNDKROGSGADE 5
DK-2100 KØBENHAVN Ø

 

AARHUS
RÅDHUSPLADSEN 3
DK-8000 AARHUS C

 

LONDON
65 ST. PAUL’S CHURCHYARD
LONDON EC4M 8AB
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This opinion (the “Opinion”) is being furnished in connection with the registration statement, as the same may be amended from time to time, (the
“Registration Statement”) on Form F-1MEF filed by the Company with the Security and Exchange Commission on June 17, 2019 pursuant to the Securities
Act of 1933, as amended (the “Securities Act”). The Registration Statement incorporates by reference the contents of the Registration Statement on Form F-1
(File No. 333-231777) declared effective by the Securities and Exchange Commission on July 17, 2019.
 
1.                                                        Basis of the Opinion
 
For the purpose of this Opinion we have examined the following documents:
 

a)                                                     a copy of the Registration Statement;
 

b)                                                     a copy of the articles of association of the Company dated 25 June 2019 (the “Launch Articles”);
 

c)                                                      a copy of draft articles of association of the Company to be amended in connection with settlement of the Offering (the “Settlement
Articles” and a copy of the draft articles of association of the Company to be amended in connection with the settlement of the
Option (“Option Articles”) and together with the Launch Articles and the Settlement Articles, the “Articles of Association”);

 
d)                                                     a copy of the resolutions passed by the Board of Directors of the Company on May 28, 2019, July 9, 2019 and July 17, 2019,

respectively approving inter alia the Registration Statement, the application for admission to listing of the ADSs on Nasdaq, the
issuance of the New Shares and Option Shares, if any, and resolving to accept the Company’s participation in the listing and Offering
process;

 
e)                                                      online transcript of 17 July, 2019 (before 2:00 PM CEST) from the Danish Business Authority (in Danish: “Erhvervsstyrelsen”)

concerning the Company;
 

f)                                                     such other documents, agreements and records as we have deemed necessary for the purposes of rendering this Opinion.
 
The documents mentioned in Sections 1a) — 1f) are referred to as the “Documentation” and individually as a “Document”.
 
2.                                                        ASSUMPTIONS
 
In rendering this Opinion, we have assumed the following:
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a)                                                   that any copies of the Documents that we have reviewed are complete and accurate copies of the originals of such Documents and

that the originals of such Documents were executed in the manner appearing on such copies and that all material supplied to us
(whether original or in copy) is authentic, has been supplied in full and has not subsequently been amended;

 
b)                                                   that each Document is true, correct and fully updated and has not been amended or revoked after the date of each such Document;

 
c)                                                    that the board of directors of the Company has properly convened and conducted such meetings as form the basis of or are referred to

in the Documents referred to in Section 1d), and that the resolutions referred to in Section 1d) were duly passed in the interest of the
Company, and that any authorizations or powers given pursuant to the Documents referred to in Section 1d) were duly granted and
have not been revoked, amended or otherwise modified and were in full force and effect as of the date of execution by the Company
of the relevant Documents;

 
d)                                                   that copies submitted to us of minutes of meetings and/or resolutions correctly record the proceedings at such meetings and/or subject

matter which they purport to record, and that all resolutions set out in such copies were duly passed;
 

e)                                                    the information contained in the online transcript dated 17 July, 2019 from the Danish Business Authority (Section 1e)) concerning
the Company being accurate, complete and updated;

 
f)                                                     that the New Shares and the Option Shares will be subscribed for at a price corresponding to the market price in accordance with

applicable Danish corporate law principles;
 

g)                                                    the conformity to original and final documentation to the extent we have been presented with copies or draft Documentation, and that
originals were executed in the manner appearing on the copy;

 
h)                                                   the genuineness of all signatures and dates on all Documents examined by us, and that the identities of the signatories are as stated or

written;
 

i)                                                       that any power of attorney referred to in the Documents has neither been revoked nor amended;
 

j)                                                      that there are no provisions of the laws of any jurisdiction (other than Denmark) that would have any adverse implication in relation
to the opinions expressed herein;

 
k)                                                   that corporate benefit, as such term is construed under Danish law, will accrue to the Company as a result of the Offering;
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l)                                                       that the Company will, on the Closing Date prior to the issuance of the New Shares and on each Date of Delivery for the Option

Shares (as defined in the Underwriting Agreement), receive payment for all New Shares or Option Shares, as applicable, to be
delivered in accordance with the Underwriting Agreement;

 
m)                                               the accuracy and completeness of all factual matters, statements of fact, factual representations, warranties and other information as

to matters of fact described or set forth in the Documents, as we have not made any independent investigation in respect thereof;
 

n)                                                   that all formalities and requirements of the laws of any relevant jurisdiction other than Denmark and of any regulatory authority
therein, applicable to the execution, performance, delivery, perfection and enforceability of the Documents have been or will be duly
complied with;

 
3.                                                        QUALIFICATIONS
 
In addition to the assumptions set forth in Section 2 above, this Opinion is subject to the following qualifications:
 

a)                                                   this Opinion is given only with respect to the laws of Denmark as in force today and as such laws are currently applied by Danish
courts and we express no opinion with respect to the laws of any other jurisdiction nor have we made any investigations as to any law
other than the laws of Denmark;

 
b)                                                       the ability of a Danish limited liability company to delegate authority in general to third parties to act on its behalf is restricted

pursuant to Danish law. Thus, the granting by a Danish limited liability company of powers to third parties to act on their behalf may
be considered void and set aside by the Danish courts if the powers are not restricted to specific, limited and well-defined matters and
given for a certain period of time;

 
c)                                                        transcripts from the Danish Business Authority are not conclusive evidence of whether or not:

 
i.             an entity is insolvent; or

 
ii.          winding-up order (in Danish: “konkursdekret”) has been made or a resolution passed for winding-up; or

 
iii.       an administration or restructuring (in Danish: “rekonstruktionsbehandling”) order has been made; or

 
iv.      an administrator or liquidator has been appointed,
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since notice of these matters may not be filed with the Danish Business Authority immediately and, when filed, may not be entered
on the public file of the company immediately. In addition, such transcripts are not capable of revealing, prior to the making of the
relevant order, whether or not a winding-up petition has been presented or other insolvency or restructuring proceedings have been
commenced. Filing with the Danish Business Authority is open to the public and the Danish Business Authority does not conduct
any investigation on the legality, correctness or validity of the information submitted to it;

 
d)                                                       in this Opinion Danish legal concepts are expressed in English terms and not in their original Danish terms. The concepts concerned

may not be identical to the concepts described by the same English terms as they exist under the laws of other jurisdictions;
 

e)                                                        this Opinion expresses no opinion on the settlement agent’s actions or omissions in relation to settlement of the Offering and
registrations with VP Securities A/S;

 
f)                                                         this Opinion expresses no opinion as to whether the New Shares and Option Shares, if any, have been subscribed for at a price

corresponding to the market price at the time of issue in accordance with applicable Danish corporate law principles.
 
4.                                                        OPINION
 
Based on the assumptions set forth in Section 2 and the qualifications set forth in Section 3, we are of the opinion that:
 

a)                                                   the Company is a limited liability company (in Danish: “aktieselskab”) registered and validly existing under the laws of Denmark
with full power and authority to own its assets and conduct business in Denmark, and is a legal entity capable of suing and being
sued;

 
b)                                                   the New Shares and the Option Shares have been validly authorized and will, upon issuance, payment of the subscription price in

accordance with the Underwriting Agreement and the subscription list qualify for registration with the Danish Business Authority and
constitute valid and fully paid shares;

 
c)                                                    there are for holders of the New Shares or Option Shares, if issued, no obligation to provide additional funding pursuant to the

Articles of Association or the Danish Companies Act.
 
We advise you that we are not assuming any obligation to notify you of any changes in this opinion as a result of any facts or circumstances that may come to
our attention in the future or as a result of any changes in laws which may hereafter occur.
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5.                                                        DISCLOSURE AND CONSENT
 
This Opinion is governed by and construed in accordance with Danish law and is limited to matters of the laws of Denmark (excluding Greenland and the
Faroe Islands) as in effect and applied on the date of this Opinion. We express no opinion with respect to the laws of any other jurisdiction, nor have we made
any investigation as to any laws other than the laws of Denmark. The courts of Denmark shall have exclusive jurisdiction to adjudicate upon any dispute
arising under or in connection with this Opinion.
 
This Opinion is strictly limited to the matters stated herein and is not to be read as extending by implication to any other matter.
 
We hereby consent to the filing of this Opinion as an exhibit to the Registration Statement and to the reference to our law firm under the caption “Legal
Matters” in the Registration Statement. In giving this consent, we do not admit that we are in the category of persons whose consent is required under
Section 7 of the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 
We are qualified to practice law in Denmark.
 
Yours sincerely,

 

  
/s/ Jørgen Kjergaard Madsen

 

Jørgen Kjergaard Madsen
 

Partner
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Exhibit 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We hereby consent to the incorporation by reference in this Registration Statement on Form F-1 of our report dated April 1, 2019 relating to the financial
statements, which appears in Amendment No. 2 to the Registration Statement on Form F-1 (No. 333-231777) of Genmab A/S. We also consent to the
reference to us under the heading “Experts” in Amendment No. 2 to the Registration Statement on Form F-1 (No. 333-231777) incorporated by reference in
this Registration Statement.
 
/s/ PricewaterhouseCoopers
Statsautoriseret Revisionspartnerselskab
Hellerup, Denmark
July 17, 2019
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