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STATEMENT OF INCORPORATION BY REFERENCE

This Registration Statement on Form S-8, relating to the Amended and Restated 2020 Equity Incentive Plan, as amended, of Solid Biosciences Inc. (the 
“Registrant”), is being filed for the purpose of registering additional securities of the same class as other securities for which a Registration Statement on 
Form S-8 relating to the Amended and Restated 2020 Equity Incentive Plan, as amended, has previously been filed and is effective. Accordingly, this 
Registration Statement incorporates by reference the contents of (i) the Registration Statement on Form S-8, File No. 333-241370, filed with the Securities 
and Exchange Commission on August 6, 2020 by the Registrant, relating to the Registrant’s 2020 Equity Incentive Plan, (ii) the Registration Statement on 
Form S-8, File No. 333-258856, filed with the Securities and Exchange Commission on August 16, 2021 by the Registrant, relating to the Registrant’s 
2020 Equity Incentive Plan, 2021 Employee Stock Purchase Plan, Inducement Stock Option Awards (March 2021 – August 2021) and Inducement 
Restricted Stock Unit Award (August 2021), (iii) the Registration Statement on Form S-8, File No. 333-268643, filed with the Securities and Exchange 
Commission on December 2, 2022 by the Registrant, relating to the Registrant’s Amended and Restated 2020 Equity Incentive Plan, Inducement Stock 
Option Awards (December 2022) and Inducement Restricted Stock Unit Awards (December 2022), (iv) the Registration Statement on Form S-8, File No. 
333-270765, filed with the Securities and Exchange Commission on March 23, 2023 by the Registrant, relating to the Registrant’s Amended and Restated 
2020 Equity Incentive Plan, (v) the Registration Statement on Form S-8, File No. 333-277869, filed with the Securities and Exchange Commission on 
March 13, 2024 by the Registrant, relating to the Registrant’s Amended and Restated 2020 Equity Incentive Plan, Amended and Restated 2021 Employee 
Stock Purchase Plan and 2024 Inducement Stock Incentive Plan, (vi) the Registration Statement on Form S-8, File No. 333-280116, filed with the 
Securities and Exchange Commission on June 11, 2024 by the Registrant, relating to the Registrant’s Amended and Restated 2020 Equity Incentive Plan, 
as amended, and (vii) the Registration Statement on Form S-8, File No. 333-285603, filed with the Securities and Exchange Commission on March 6, 2025 
by the Registrant, relating to the Registrant’s Amended and Restated 2020 Equity Incentive Plan, as amended, and Amended and Restated 2021 Employee 
Stock Purchase Plan, in each case, except for Item 8, Exhibits.  

https://www.sec.gov/Archives/edgar/data/1707502/000119312520211250/d64659ds8.htm
https://www.sec.gov/Archives/edgar/data/1707502/000119312521247860/d192268ds8.htm
https://www.sec.gov/Archives/edgar/data/1707502/000119312522297087/d316377ds8.htm
https://www.sec.gov/Archives/edgar/data/1707502/000119312523077308/d480217ds8.htm
https://www.sec.gov/Archives/edgar/data/1707502/000119312524066438/d771208ds8.htm
https://www.sec.gov/Archives/edgar/data/1707502/000119312524159100/d847943ds8.htm
https://www.sec.gov/Archives/edgar/data/1707502/000119312525048452/d916576ds8.htm
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Item 8.   Exhibits 
     
Number  Description
   

4.1*  Certificate of Incorporation of the Registrant, as amended
   

4.2
 

Bylaws of the Registrant (incorporated by reference to Exhibit 4.2 to the Registrant’s Registration Statement on Form S-8 (File No. 333-
222763) filed with the Securities and Exchange Commission on January 29, 2018)

   

5.1*  Opinion of Wilmer Cutler Pickering Hale and Dorr LLP, counsel to the Registrant 
   

23.1*  Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm 
   

23.2*  Consent of Wilmer Cutler Pickering Hale and Dorr LLP (included in Exhibit 5.1) 
   

24.1*  Power of Attorney (included on the signature pages of this registration statement) 
   

99.1*
 

Amended and Restated 2020 Equity Incentive Plan, as amended 
 

107*  Calculation of Filing Fee Tables 
 
*    Filed herewith 

https://www.sec.gov/Archives/edgar/data/1707502/000119312518023680/d538639dex42.htm
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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 S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly 
authorized, in the City of Charlestown, Commonwealth of Massachusetts, on this 13th day of June, 2025. 

SOLID BIOSCIENCES INC. 
 
     
By:  /s/ Alexander Cumbo
   Alexander Cumbo
   President and Chief Executive Officer

POWER OF ATTORNEY AND SIGNATURES 

We, the undersigned officers and directors of Solid Biosciences Inc., hereby severally constitute and appoint Alexander Cumbo, Kevin Tan and David 
Howton, and each of them singly, our true and lawful attorneys with full power to them, and each of them singly, to sign for us and in our names in the 
capacities indicated below, the registration statement on Form S-8 filed herewith and any and all subsequent amendments to said registration statement, and 
generally to do all such things in our names and on our behalf in our capacities as officers and directors to enable Solid Biosciences Inc. to comply with the 
provisions of the Securities Act of 1933, as amended, and all requirements of the Securities and Exchange Commission, hereby ratifying and confirming 
our signatures as they may be signed by our said attorneys, or any of them, to said registration statement and any and all amendments thereto. 

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.
 
Signature  Title  Date
         

/s/ Alexander Cumbo
Alexander Cumbo  

President, Chief Executive Officer and Director
(Principal Executive Officer)  

June 13, 2025

     

/s/ Kevin Tan
Kevin Tan  

Chief Financial Officer
(Principal Financial and Accounting Officer)  

June 13, 2025

     

/s/ Ian F. Smith
Ian F. Smith  

Chairman of the Board
 

June 13, 2025

     

/s/ Martin Freed
Martin Freed  

Director
 

June 13, 2025

     

/s/ Ilan Ganot
Ilan Ganot  

Director
 

June 13, 2025

     

/s/ Clare Kahn
Clare Kahn  

Director
 

June 13, 2025

     

/s/ Georgia Keresty
Georgia Keresty  

Director
 

June 13, 2025

     

/s/ Sukumar Nagendran
Sukumar Nagendran  

Director
 

June 13, 2025

     

/s/ Adam Stone
Adam Stone  

Director
 

June 13, 2025

     

/s/ Lynne Sullivan
Lynne Sullivan  

Director
 

June 13, 2025

 



Exhibit 4.1

 

CERTIFICATE OF INCORPORATION 

OF 

SOLID BIOSCIENCES INC. 

The undersigned, for purposes of incorporating a corporation under the General Corporation Law of the State of Delaware, does hereby certify as 
follows: 

ARTICLE I 

NAME 

The name of the Corporation is: Solid Biosciences Inc. (the “Corporation”). 

ARTICLE II 

REGISTERED OFFICE AND AGENT 

The address of the Corporation’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 
19801. The name of the Corporation’s registered agent at such address is The Corporation Trust Company. 

ARTICLE III 

PURPOSE 

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation 
Law of the State of Delaware (the “DGCL”). The Corporation is being incorporated in connection with the conversion of Solid Biosciences, LLC, a 
Delaware limited liability company (the “LLC”), to the Corporation, and this Certificate of Incorporation is being filed simultaneously with the Certificate 
of Conversion of the LLC to the Corporation. 

ARTICLE IV 

CAPITAL STOCK 

The aggregate number of shares that the Corporation shall have authority to issue is 310,000,000 shares consisting of: 

1. 300,000,000 shares of Common Stock, $0.001 par value per share (the “Common Stock”); and 

2. 10,000,000 shares of Preferred Stock, $0.001 par value per share (the “Preferred Stock”). 

Section 1. Common Stock. 

(a) Each share of Common Stock issued and outstanding shall be identical in all respects one with the other and no dividends shall be paid 
on any shares of Common Stock unless the same dividend is paid on all shares of Common Stock outstanding at the time of such payment. 



 

 

(b) Except for and subject to those rights expressly granted to the holders of the Preferred Stock, or except as may be provided by the 
DGCL, the holders of Common Stock shall have exclusively all other rights of stockholders, including, but not by way of limitation, (i) the right to receive 
dividends, when, as and if declared by the Board of Directors out of assets lawfully available therefor, and (ii) in the event of any distribution of assets 
upon liquidation, dissolution or winding up of the Corporation or otherwise, the right to receive ratably and equally all the assets and funds of the 
Corporation remaining after payment of all of the Corporation’s debts and other liabilities and payment to the holders of any then outstanding shares of 
Preferred Stock of the specific amounts that they are entitled to receive upon such liquidation, dissolution or winding up of the Corporation as herein 
provided. 

(c) Each holder of shares of Common Stock shall be entitled to one vote for each share of such Common Stock held by such holder, and 
voting power with respect to all classes of securities of the Corporation shall be vested solely in the Common Stock, other than as specifically provided in 
this Certificate of Incorporation, as it may be amended, with respect to the Preferred Stock. 

(d) The Common Stock shall not be convertible into, or exchangeable for, shares of any other class or classes or of any other series of the 
same class of the Corporation’s capital stock. 

(e) No holder of Common Stock shall have any preemptive rights with respect to the Common Stock or any other securities of the 
Corporation or to any obligations convertible (directly or indirectly) into securities of the Corporation whether now or hereafter authorized. 

Section 2. Preferred Stock. 

Authority is hereby vested in the Board of Directors of the Corporation to provide for the issuance of Preferred Stock in one or more series and in 
connection therewith to fix by resolution providing for the issue of any such series, the number of shares to be included and such of the preferences and 
relative participating, optional or other special rights and limitations of such series, including, without limitation, rights of redemption or conversion into 
Common Stock, to the fullest extent now or hereafter permitted by the DGCL. The authority of the Board of Directors with respect to each series of 
Preferred Stock shall include, but not be limited to, determination of the following: 
 

  (i) the designation of the series, which may be by distinguishing number, letter or title; 
 

  (ii) the number of shares of the series, which number the Board of Directors may thereafter increase or decrease (but not below the 
number of shares thereof then outstanding); 

 

  (iii) whether dividends, if any, shall be cumulative or noncumulative and the dividend rate of the series; 
 

  (iv) dates at which dividends, if any, shall be payable; 
 

  (v) the redemption rights and price or prices, if any, for shares of the series; 
 

  (vi) the terms and amount of any sinking fund provided for the purchase or redemption of shares of the series; 
 

  (vii) the amounts payable on, and the preferences, if any, of shares of the series in the event of any voluntary or involuntary liquidation, 
dissolution or winding up of the affairs of the Corporation; 

 

 

(viii) whether the shares of the series shall be convertible into shares of any other class or series, or any other security, of the 
Corporation or any other entity, and, if so, the specification of such other class or series of such other security, the conversion price or 
prices or rate or rates, any adjustments thereof, the date or dates at which such shares shall be convertible and all other terms and 
conditions upon which such conversion may be made; 

 

  (ix) restrictions on the issuance of shares of the same series or of any other class or series; 
 



 

 

 
  (x) the voting rights, if any, of the holders of shares of the series; and 
 

  (xi) such other powers, privileges, preferences and rights, and qualifications, limitations and restrictions thereof, as the Board of 
Directors shall determine. 

Section 3. Conversion of Limited Liability Company Interests. 

Upon the filing of the Certificate of Conversion of the LLC to the Corporation and this Certificate of Incorporation or, if such certificates provide 
that they are not to become effective until a specified later date, upon such specified later effective date (the “Effective Time”) each limited liability 
company unit of the LLC issued and outstanding immediately prior to the Effective Time will be deemed to be 0.8485 issued and outstanding fully paid 
and nonassessable share of Common Stock. Notwithstanding the foregoing, there shall be no fractional shares of Common Stock issued in connection with 
the conversion and, in lieu thereof, the Corporation shall pay to each former holder of limited liability company units otherwise entitled to receive any such 
fraction an amount equal to the fair value thereof, as determined in good faith by the Board of Directors. 

ARTICLE V 

BOARD OF DIRECTORS 

Section 1. Number of Directors. 

The number of directors that shall constitute the Board of Directors shall be fixed from time to time by resolution adopted by the affirmative vote of 
a majority of the total number of directors then in office. 

Section 2. Classes of Directors. 

The Board of Directors shall be and is divided into three classes, as nearly equal in number as possible, designated: Class I, Class II and Class III. In 
case of any increase or decrease, from time to time, in the number of directors, the number of directors shall be apportioned as nearly equal as possible. No 
decrease in the number of directors shall shorten the term of any incumbent director. 

Section 3. Election and Term of Office. 

The directors shall be elected in accordance with the procedures set forth in the Bylaws of the Corporation (the “Bylaws”), as permitted by law. 
Each director shall serve for a term ending on the date of the third annual meeting of stockholders following the annual meeting at which such director was 
elected; provided, that each director initially appointed to Class I shall serve for an initial term expiring at the Corporation’s first annual meeting of 
stockholders following the effectiveness of this provision; each director initially appointed to Class II shall serve for an initial term expiring at the 
Corporation’s second annual meeting of stockholders following the effectiveness of this provision; and each director initially appointed to Class III shall 
serve for an initial term expiring at the Corporation’s third annual meeting of stockholders following the effectiveness of this provision. The directors shall 
be elected and shall hold office only in this manner, except as expressly provided in Section 4 and Section 5 of this Article V. Each director shall hold 
office until a successor is duly elected and qualified or until his or her earlier death, resignation, retirement, disqualification or removal. Elections of 
directors need not be by written ballot unless the Bylaws shall so provide. 



 

 

Section 4. Newly Created Directorships and Vacancies. 

Newly created directorships resulting from any increase in the number of directors or any vacancies in the Board of Directors resulting from 
expansion of the Board of Directors, death, resignation, retirement, disqualification, removal from office or any other cause may be filled, so long as there 
is at least one remaining director, only by the Board of Directors, provided that a quorum is then in office and present, or by a majority of the directors then 
in office, if less than a quorum is then in office, or by the sole remaining director. Directors elected to fill vacancies shall have the same remaining term as 
that of his or her predecessor. 

Section 5. Removal of Directors. 

Directors may be removed from office only for cause and, in addition to any vote required by law, the affirmative vote of the holders of at least two-
thirds of the voting power of all then outstanding shares of capital stock of the Corporation entitled to vote generally in an election of directors, voting 
together as a single class, shall be required to effect such removal. 

Section 6. Rights of Holders of Preferred Stock. 

Notwithstanding the provisions of this Article V, whenever the holders of one or more series of Preferred Stock issued by the Corporation shall have 
the right, voting separately or together by series, to elect directors at an annual or special meeting of stockholders, the election, term of office, filling of 
vacancies and other features of such directorship shall be governed by the rights of such Preferred Stock as set forth in this Certificate of Incorporation or 
the certificate of designation governing such series. 

ARTICLE VI 

ANNUAL MEETING 

The annual meeting of stockholders for the election of directors and for the transaction of such other business as may properly come before the 
meeting shall be held at such date, time and place, if any, as shall be determined solely by the resolution of the Board of Directors in its sole and absolute 
discretion, including, without limitation, by remote electronic communication technology. 

ARTICLE VII 

BYLAWS 

The Board of Directors is expressly authorized to adopt, amend or repeal the Bylaws. The affirmative vote of at least a majority of the entire Board 
of Directors shall be required to adopt, amend or repeal the Bylaws. Notwithstanding the foregoing and anything contained in this Certificate of 
Incorporation to the contrary, the Bylaws shall not be amended or repealed by the stockholders, and no provision inconsistent therewith shall be adopted by 
the stockholders, without the affirmative vote of the holders of at least two-thirds of the voting power of all outstanding shares of the Corporation entitled 
to vote generally in the election of directors, voting together as a single class. 

ARTICLE VIII 

LIMITATION OF LIABILITY 

To the fullest extent permitted by the DGCL as it now exists or may hereafter be amended (but, in the case of any such amendment, only to the 
extent that such amendment permits the Corporation to provide broader director protection rights than permitted prior thereto), no director of the 
Corporation shall be personally liable to the 



 

 

Corporation or any of its stockholders for monetary damages arising from a breach of fiduciary duty owed to the Corporation or its stockholders. Any 
repeal or modification of this Article VIII by the stockholders of the Corporation shall not adversely affect any right or protection of a director of the 
Corporation existing at the time of such repeal or modification with respect to acts or omissions occurring prior to such repeal or modification. 

ARTICLE IX 

INDEMNIFICATION 

The Corporation shall indemnify its directors to the fullest extent permitted by the DGCL as it now exists or may hereafter be amended (but, in the 
case of any such amendment, only to the extent that such amendment permits the Corporation to provide broader protection rights than permitted prior 
thereto), and such right to indemnification shall continue as to a person who has ceased to be a director of the Corporation and shall inure to the benefit of 
his or her heirs, executors and personal and legal representatives; provided, that, except for proceedings to enforce rights and indemnification, the 
Corporation shall not be obligated to indemnify any director (or his or her heirs, executors or personal or legal representatives) in connection with a 
proceeding (or part thereof) initiated by such person unless such proceeding (or part thereof) was authorized or consented by the Board of Directors. The 
right to indemnification conferred by this Article X shall include the right to be paid by the Corporation the expenses incurred in defending or otherwise 
participating in any proceeding in advance of its final disposition. 

The Corporation may, to the extent authorized from time to time by the Board of Directors, provide rights to indemnification and to the 
advancement of expenses to officers, employees and agents of the Corporation similar to those conferred in this Article X to the Board of Directors. 

The rights to indemnification and to the advancement of expenses in this Article X shall not be exclusive of any other right which any person may 
have or hereafter acquire under this Certificate of Incorporation, as amended from time to time, the Bylaws, any statute, agreement, vote of stockholders or 
disinterested directors or otherwise. 

Any repeal or modification of this Article X by the stockholders of the Corporation shall not adversely affect any rights to indemnification and to the 
advancement of expenses of a director or officer of the Corporation existing at the time of such repeal or modification with respect to any acts or omissions 
occurring prior to such repeal or modification. 

ARTICLE X 

PLACE OF STOCKHOLDER MEETINGS; BOOKS AND RECORDS 

Meetings of stockholders may be held within or without the State of Delaware, as the Board of Directors or the Bylaws may provide. The books of 
the Corporation may be kept (subject to any provision contained in the DGCL) outside the State of Delaware at such place or places as may be designated 
from time to time by the Board of Directors or in the Bylaws. 

ARTICLE XI 

ACTION BY WRITTEN CONSENT; SPECIAL MEETINGS OF STOCKHOLDERS; ADVANCE NOTICE 

Section 1. No Action by Written Consent. 

Any action required or permitted to be taken by stockholders of the Corporation must be effected at a meeting of the stockholders of the 
Corporation and may not be effected by written consent in lieu of a meeting. 



 

 

Section 2. Special Meetings. 

Except as otherwise expressly provided by the terms of any series of Preferred Stock and to the requirements of applicable law, special meetings of 
stockholders of the Corporation may be called only by a majority of the Board of Directors, the Chairman of the Board of Directors or the Chief Executive 
Officer of the Corporation, and the ability of the stockholders to call a special meeting is hereby specifically denied. Only such business shall be considered 
at a special meeting of stockholders as shall have been stated in the notice for such meeting. 

Section 3. Advance Notice. 

Advance notice of stockholder nominations for the election of directors and of business to be brought by stockholders before any meeting of the 
stockholders of the Corporation shall be given in the manner provided in the Bylaws. 

ARTICLE XII 

SEVERABILITY 

If any provision or provisions of this Certificate of Incorporation shall be held to be invalid, illegal or unenforceable as applied to any circumstance 
for any reason whatsoever, (i) the validity, legality and enforceability of such provisions in any other circumstance and of the remaining provisions of this 
Certificate of Incorporation (including, without limitation, each portion of any paragraph of this Certificate of Incorporation containing any such provision 
held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby 
and (ii) to the fullest extent possible, the provisions of this Certificate of Incorporation (including, without limitation, each such portion of any paragraph of 
this Certificate of Incorporation containing any such provision held to be invalid, illegal or unenforceable) shall be construed so as to permit the 
Corporation to protect its directors, officers, employees and agents from personal liability in respect of their good faith service to or for the benefit of the 
Corporation to the fullest extent permitted by law. 

ARTICLE XIII 

CHOICE OF FORUM 

Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware shall be the sole 
and exclusive forum for (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim for breach of a 
fiduciary duty owed by any director, officer, employee or agent of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action 
asserting a claim arising pursuant to any provision of the Delaware General Corporation Law, the Certificate of Incorporation or the Bylaws or (iv) any 
action asserting a claim governed by the internal affairs doctrine, in each case subject to said Court of Chancery having personal jurisdiction over the 
indispensable parties named as defendants therein. 

ARTICLE XIV 

AMENDMENT 

The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the manner now 
or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation. In addition, the affirmative vote 
of the holders of at least two-thirds of the voting power of all outstanding shares of the Corporation entitled to vote generally in the election of directors 
shall be required to adopt any provision inconsistent with, to amend or repeal any provision of, or to adopt a bylaw inconsistent with Article V, Article VII, 
Article XI, Article XIII or this Article XIV of this Certificate of Incorporation. 



 

 

ARTICLE XV 

INCORPORATOR 

The incorporator of the Corporation is Janice Lee, whose mailing address is c/o Proskauer Rose LLP, 11 Times Square, New York, New York 
10036. 

ARTICLE XVI 

INITIAL BOARD OF DIRECTORS 

The powers of the incorporator are to terminate upon the filing of this Certificate of Incorporation with the Secretary of State of the State of 
Delaware. The names of the persons who are to serve as the initial directors of the Corporation are: 
 
Initial Class I Directors 
Mr. Robert Huffines 
Dr. Adam Koppel 
Mr. Rajeev Shah 
 
Initial Class II Directors 
Mr. Matthew Arnold 
Mr. Adam Stone 
Ms. Lynne Sullivan 
 
Initial Class III Directors 
Mr. Ilan Ganot 
Mr. Gilad Hayeem 
Dr. Andrey Zarur 
 

The mailing address of each such director is: c/o Solid Biosciences Inc., 161 First Street, Third Floor, Cambridge, Massachusetts 02142. 

* * * 

The undersigned incorporator hereby acknowledges that the foregoing certificate of incorporation is her act and deed on this the 25th day of January, 
2018. 
 

/s/ Janice Lee
Janice Lee
Incorporator

 



 

 

CERTIFICATE OF AMENDMENT 

TO 

CERTIFICATE OF INCORPORATION 

OF 

SOLID BIOSCIENCES INC. 

Pursuant to Section 242 of the 
General Corporation Law of the State of Delaware 

Solid Biosciences Inc. (hereinafter called the “Corporation”), a corporation organized and existing under and by virtue of the General Corporation 
Law of the State of Delaware, does hereby certify as follows: 

FIRST: A resolution was duly adopted by the Board of Directors of the Corporation pursuant to Section 242 of the General Corporation Law of the 
State of Delaware setting forth an amendment to the Certificate of Incorporation of the Corporation and declaring said amendment to be advisable. The 
stockholders of the Corporation duly approved and adopted said proposed amendment at an annual meeting of stockholders in accordance with Section 242 
of the General Corporation Law of the State of Delaware. The resolution setting forth the amendment is as follows: 
     
RESOLVED:

 
That the first sentence of Article IV of the Certificate of Incorporation of the Corporation be and hereby is deleted in its entirety and 
the following three paragraphs are inserted in lieu thereof:

   
 

 

“That, effective upon the effective time of this Certificate of Amendment to Certificate of Incorporation (this “Certificate of 
Amendment”) with the Secretary of State of the State of Delaware (the “Effective Time”), a one-for-15 reverse stock split of the 
Corporation’s common stock, $0.001 par value per share (the “Common Stock”), shall become effective, pursuant to which each 
15 shares of Common Stock outstanding and held of record by each stockholder of the Corporation (including treasury shares) 
immediately prior to the Effective Time shall be reclassified and combined into one validly issued, fully paid and nonassessable 
share of Common Stock automatically and without any action by the holder thereof upon the Effective Time and shall represent one 
share of Common Stock from and after the Effective Time (such reclassification and combination of shares, the “Reverse Stock 
Split”). The par value of the Common Stock following the Reverse Stock Split shall remain at $0.001 per share. No fractional 
shares of Common Stock shall be issued as a result of the Reverse Stock Split and, in lieu thereof, upon surrender after the Effective 
Time of a certificate or book entry position which formerly represented shares of Common Stock that were issued and outstanding 
immediately prior to the Effective Time, any person who would otherwise be entitled to a fractional share of Common Stock as a 
result of the Reverse Stock Split, following the Effective Time, shall be entitled to receive a cash payment equal to the fraction of a 
share of Common Stock to which such holder would otherwise be entitled multiplied by the closing price per share of the Common 
Stock on the Nasdaq Global Select Market at the close of business on the date of the Effective Time.

     
 

 

Each stock certificate or book entry position that, immediately prior to the Effective Time, represented shares of Common Stock 
that were issued and outstanding immediately prior to the Effective Time shall, from and after the Effective Time, automatically and 
without the necessity of presenting the same for exchange, represent that number of whole shares of Common Stock after the 
Effective Time into which the shares formerly represented by such certificate or book entry position have been reclassified (as well 
as the right to receive cash in lieu of fractional shares of Common Stock after the Effective Time); provided, however, that each 
person of record holding a certificate or book entry position that represented shares of Common Stock that were issued and 
outstanding immediately prior to the Effective Time shall receive, upon surrender of such 



 

 

 

 

certificate or book entry position, a new certificate or book entry position evidencing and representing the number of whole shares 
of Common Stock after the Effective Time into which the shares of Common Stock formerly represented by such certificate or book 
entry position shall have been reclassified.

     
    The aggregate number of shares that the Corporation shall have authority to issue is 70,000,000 shares consisting of:
     

    1. 60,000,000 shares of Common Stock; and
     

    2. 10,000,000 shares of Preferred Stock, $0.001 par value per share (the “Preferred Stock”).”
 

SECOND: This Certificate of Amendment shall be effective at 5:00 p.m., Eastern Time, on October 27, 2022. 

IN WITNESS WHEREOF, the Corporation has caused its corporate seal to be affixed hereto and this Certificate of Amendment to be signed by its 
President and Chief Executive Officer this 27th day of October, 2022. 
 

SOLID BIOSCIENCES INC.
   
By:   /s/ Ilan Ganot
    Ilan Ganot
    President and Chief Executive Officer

 



 

 

CERTIFICATE OF AMENDMENT 

TO 

CERTIFICATE OF INCORPORATION

OF 

SOLID BIOSCIENCES INC. 

Pursuant to Section 242 of the 
General Corporation Law of the State of Delaware 

Solid Biosciences Inc. (hereinafter called the “Corporation”), a corporation organized and existing under and by virtue of the provisions of the 
General Corporation Law of the State of Delaware, does hereby certify as follows: 

A resolution was duly adopted by the Board of Directors of the Corporation pursuant to Section 242 of the General Corporation Law of the State of 
Delaware setting forth an amendment to the Certificate of Incorporation of the Corporation, as amended, and declaring said amendment to be advisable. 
The stockholders of the Corporation duly approved and adopted said proposed amendment at an annual meeting of stockholders in accordance with Section 
242 of the General Corporation Law of the State of Delaware. The resolution setting forth the amendment is as follows: 
 
RESOLVED:

 
That the first three paragraphs of Article IV of the Certificate of Incorporation of the Corporation, as amended, be and hereby are 
deleted in their entirety and the following is inserted in lieu thereof:

“The aggregate number of shares that the Corporation shall have authority to issue is 130,000,000 shares consisting of: 

1. 120,000,000 shares of Common Stock, $0.001 par value per share (the “Common Stock”); and 

2. 10,000,000 shares of Preferred Stock, $0.001 par value per share (the “Preferred Stock”).” 

IN WITNESS WHEREOF, the Corporation has caused its duly authorized officer to execute this Certificate of Amendment on this 11th day of June, 
2024. 
 

SOLID BIOSCIENCES INC.
   
By:  /s/ Alexander Cumbo 
   Alexander Cumbo
   President and Chief Executive Officer

 



 

 

CERTIFICATE OF AMENDMENT 

TO 

CERTIFICATE OF INCORPORATION

OF 

SOLID BIOSCIENCES INC. 

Pursuant to Section 242 of the 
General Corporation Law of the State of Delaware 

Solid Biosciences Inc. (hereinafter called the “Corporation”), a corporation organized and existing under and by virtue of the provisions of the 
General Corporation Law of the State of Delaware, does hereby certify as follows: 

A resolution was duly adopted by the Board of Directors of the Corporation pursuant to Section 242 of the General Corporation Law of the State of 
Delaware setting forth an amendment to the Certificate of Incorporation of the Corporation, as amended, and declaring said amendment to be advisable. 
The stockholders of the Corporation duly approved and adopted said proposed amendment at an annual meeting of stockholders in accordance with Section 
242 of the General Corporation Law of the State of Delaware. The resolution setting forth the amendment is as follows: 
 
RESOLVED:   That the first paragraph of Article IV of the Certificate of Incorporation of the Corporation, as amended, be and hereby is deleted in 

its entirety and the following is inserted in lieu thereof: 

“The aggregate number of shares that the Corporation shall have authority to issue is 250,000,000 shares consisting of: 

1. 240,000,000 shares of Common Stock, $0.001 par value per share (the “Common Stock”); and 

2. 10,000,000 shares of Preferred Stock, $0.001 par value per share (the “Preferred Stock”).” 

IN WITNESS WHEREOF, the Corporation has caused its duly authorized officer to execute this Certificate of Amendment on this 12th day of June, 
2025.  
 

SOLID BIOSCIENCES INC.
   
By:   /s/ Alexander Cumbo 
    Alexander Cumbo
    President and Chief Executive Officer
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June 13, 2025 

Solid Biosciences Inc. 
500 Rutherford Avenue, Third Floor 
Charlestown, Massachusetts 02129 

Re: Amended and Restated 2020 Equity Incentive Plan, as amended 

Ladies and Gentlemen: 
We have assisted in the preparation of a Registration Statement on Form S-8 (the “Registration Statement”) to be filed with the 
Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), 
relating to an aggregate of 9,000,000 shares (the “Shares”) of common stock, par value $0.001 per share, of Solid Biosciences 
Inc., a Delaware corporation (the “Company”), issuable under the Company’s Amended and Restated 2020 Equity Incentive 
Plan, as amended (the “Plan”). 

We have examined the Certificate of Incorporation and Bylaws of the Company, each as amended and restated to date, and 
originals, or copies certified to our satisfaction, of all pertinent records of the meetings of the board of directors and stockholders 
of the Company, the Registration Statement, the Plan and such other documents relating to the Company as we have deemed 
material for the purposes of this opinion. 

In our examination of the foregoing documents, we have assumed the genuineness of all signatures, the authenticity of all 
documents submitted to us as originals, the conformity to original documents of all documents submitted to us as certified, 
photostatic or other copies, the authenticity of the originals of any such documents and the legal competence of all signatories to 
such documents. 

We assume that the appropriate action will be taken, prior to the offer and sale of the Shares in accordance with the Plan, to 
register and qualify the Shares for sale under all applicable state securities or “blue sky” laws. 

We express no opinion herein as to the laws of any state or jurisdiction other than the General Corporation Law of the State of 
Delaware. 

It is understood that this opinion is to be used only in connection with the offer and sale of the Shares while the Registration 
Statement is in effect. 

Please note that we are opining only as to the matters expressly set forth herein, and no opinion should be inferred as to any other 
matters.
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Based on the foregoing, we are of the opinion that the Shares have been duly authorized for issuance and, when the Shares are 
issued and paid for in accordance with the terms and conditions of the Plan, the Shares will be validly issued, fully paid and 
nonassessable. 

We hereby consent to the filing of this opinion with the Commission in connection with the Registration Statement in accordance 
with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act. In giving such consent, we do not hereby 
admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and 
regulations of the Commission.
 
Very truly yours,
 
/s/ Wilmer Cutler Pickering Hale and Dorr LLP
 
WILMER CUTLER PICKERING HALE AND DORR LLP
 



 

 

 

Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Solid Biosciences Inc. of our report dated March 6, 
2025 relating to the financial statements, which appears in Solid Biosciences Inc.'s Annual Report on Form 10-K for the year ended December 31, 2024.

/s/ PricewaterhouseCoopers LLP
Boston, Massachusetts
June 13, 2025
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SOLID BIOSCIENCES INC. 

AMENDED AND RESTATED 2020 EQUITY INCENTIVE PLAN

1. Purpose 

The purpose of this Amended and Restated 2020 Equity Incentive Plan (the “Plan”) of Solid Biosciences Inc., a Delaware corporation (the 
“Company”), is to advance the interests of the Company’s stockholders by enhancing the Company’s ability to attract, retain and motivate persons who are 
expected to make important contributions to the Company and by providing such persons with equity ownership opportunities and cash and equity 
performance-based incentives that are intended to better align the interests of such persons with those of the Company’s stockholders. The Plan amends and 
restates the 2020 Equity Incentive Plan (the “Original Plan”) that was originally adopted by the board of directors of the Company (the “Board”) on April 
15, 2020 and approved by the stockholders on June 16, 2020, and was amended by the Board on April 27, 2021 and approved by our stockholders on June 
16, 2021. Except where the context otherwise requires, the term “Company” shall include any of the Company’s present or future parent or subsidiary 
corporations as defined in Sections 424(e) or (f) of the Internal Revenue Code of 1986, as amended, and any regulations thereunder (the “Code”) and any 
other business venture (including, without limitation, joint venture or limited liability company) in which the Company has a controlling interest, as 
determined by the Board. 

2. Eligibility 

All of the Company’s employees, officers and directors, as well as consultants and advisors to the Company (as the terms consultants and advisors 
are defined and interpreted for purposes of Form S-8 under the Securities Act of 1933, as amended (the “Securities Act”), or any successor form) are 
eligible to be granted Awards (as defined below) under the Plan. Each person who is granted an Award under the Plan is deemed a “Participant.” The Plan 
provides for the following types of awards, each of which is referred to as an “Award”: Options (as defined in Section 5), SARs (as defined in Section 6), 
Restricted Stock (as defined in Section 7), RSUs (as defined in Section 7), Other Stock-Based Awards (as defined in Section 8) and Cash-Based Awards 
(as defined in Section 8). Except as otherwise provided by the Plan, each Award may be made alone or in addition or in relation to any other Award. The 
terms of each Award need not be identical, and the Board need not treat Participants uniformly. 

3. Administration and Delegation 

(a) Administration by Board of Directors. The Plan will be administered by the Board. The Board shall have authority to grant Awards and to adopt, 
amend and repeal such administrative rules, guidelines and practices relating to the Plan as it shall deem advisable. The Board may construe and interpret 
the terms of the Plan and any Award agreements entered into under the Plan. The Board may correct any defect, supply any omission or reconcile any 
inconsistency in the Plan or any Award in the manner and to the extent it shall deem expedient and it shall be the sole and final judge of such expediency. 
All decisions by the Board shall be made in the Board’s sole discretion and shall be final and binding on all persons having or claiming any interest in the 
Plan or in any Award. 

(b) Appointment of Committees. To the extent permitted by applicable law, the Board may delegate any or all of its powers under the Plan to one or 
more committees or subcommittees of the Board (each, a “Committee”). All references in the Plan to the “Board” shall mean the Board or a Committee of 
the Board or the Delegated Persons referred to in Section 3(c) to the extent that the Board’s powers or authority under the Plan have been delegated to such 
Committee or such Delegated Persons. 

(c) Delegation to Delegated Persons. Subject to any requirements of applicable law (including as applicable Sections 152(b) and 157(c) of the 
General Corporation Law of the State of Delaware), the Board may, by resolution, delegate to one or more persons (including officers of the Company) or 
bodies (such persons or bodies, the “Delegated Persons”) the power to grant Awards (subject to any limitations under the Plan) to eligible service providers 
of the Company and to exercise such other powers under the Plan as the Board may determine, provided that the Board shall fix: (i) the maximum number 
of Awards, and the maximum number of shares issuable upon exercise thereof, that may be issued by such Delegated Persons, (ii) the time period during 
which such Awards, and 



 

 

during which the shares issuable upon exercise thereof, may be issued, and (iii) the minimum amount of consideration (if any) for which such Awards may 
be issued, and a minimum amount of consideration for the shares issuable upon exercise thereof; and provided further, that no Delegated Person shall be 
authorized to grant Awards to itself; and provided further, that no Delegated Person shall be authorized to grant Awards to any “executive officer” of the 
Company (as defined by Rule 3b-7 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) or to any “officer” of the Company (as 
defined by Rule 16a-1(f) under the Exchange Act). 

(d) Awards to Non-Employee Directors. Awards to non-employee directors will be granted and administered by a Committee, all of the members of 
which are independent directors as defined by Section 5605(a)(2) of the of rules of the Nasdaq Stock Market or corresponding rules of any other exchange 
or marketplace on which the Company stock is traded or listed (the “Exchange”). 

4. Stock Available for Awards 

(a) Number of Shares; Share Counting. 

(1) Authorized Number of Shares. Subject to adjustment under Section 10, Awards may be made under the Plan for up to a number of 
shares of common stock, $0.001 par value per share, of the Company (the “Common Stock”), as is equal to the sum of: 

(A) 12,533,333 shares of Common Stock, before giving effect to the annual increase pursuant to Section 4(a)(1)(C); plus 

(B) such additional number of shares of Common Stock (up to 325,268 shares) as is equal to the sum of (i) the number of shares of 
Common Stock reserved for issuance under the Company’s 2018 Omnibus Incentive Plan (the “Existing Plan”) that remained available for grant under the 
Existing Plan as of immediately prior to the date the Original Plan was approved by the Company’s stockholders and (ii) the number of shares of Common 
Stock subject to awards granted under the Existing Plan which awards expire, terminate or are otherwise surrendered, cancelled, forfeited or repurchased by 
the Company at their original issuance price pursuant to a contractual repurchase right (subject, however, in the case of Incentive Stock Options to any 
limitations under the Code); plus 

(C) (i) an annual increase to be added on the first day of each fiscal year, beginning with the fiscal year ending December 31, 2023 
and continuing for each fiscal year until, and including, the fiscal year ending December 31, 2025, equal to the lesser of (I) 5% of the outstanding shares on 
such date and (II) an amount determined by the Board and (ii) an annual increase to be added on the first day of each fiscal year, beginning with the fiscal 
year ending December 31, 2026 and continuing for each fiscal year until, and including, the fiscal year ending December 31, 2032, equal to the lesser of (I) 
6% of the sum of (a) the number of outstanding shares on such date and (b) the number of shares of our Common Stock subject to pre-funded warrants on 
such date and (II) an amount determined by the Board. 

Subject to adjustment under Section 10, up to 1,858,601 of the shares of Common Stock available for issuance may be granted as Incentive Stock Options 
(as defined in Section 5(b)) under the Plan. Shares of Common Stock issued under the Plan may consist in whole or in part of authorized but unissued 
shares or treasury shares. 

(2) Share Counting. For purposes of counting the number of shares available for the grant of Awards under the Plan under this Section 4(a) 
and under the sublimit contained in Section 4(b): 

(A) all shares of Common Stock covered by SARs shall be counted against the number of shares available for the grant of Awards 
under the Plan and against the sublimit contained in Section 4(b); provided, however, that (i) SARs that may be settled only in cash shall not be so counted 
and (ii) if the Company grants an SAR in tandem with an Option for the same number of shares of Common Stock and provides that only one such Award 
may be exercised (a “Tandem SAR”), only the shares covered by the Option, and not the shares covered by the Tandem SAR, shall be so counted, and the 
expiration of one in connection with the other’s exercise will not restore shares to the Plan; 



 

 

(B) to the extent that an RSU may be settled only in cash, no shares shall be counted against the shares available for the grant of 
Awards under the Plan; 

(C) if any Award (i) expires or is terminated, surrendered or cancelled without having been fully exercised or is forfeited in whole or 
in part (including as the result of shares of Common Stock subject to such Award being repurchased by the Company at the original issuance price pursuant 
to a contractual repurchase right) or (ii) results in any Common Stock not being issued (including as a result of an SAR that was settleable either in cash or 
in stock actually being settled in cash), the unused Common Stock covered by such Award shall again be available for the grant of Awards; provided, 
however, that (1) in the case of Incentive Stock Options, the foregoing shall be subject to any limitations under the Code, (2) in the case of the exercise of 
an SAR, the number of shares counted against the shares available under the Plan and against the sublimit contained in Section 4(b) shall be the full 
number of shares subject to the SAR multiplied by the percentage of the SAR actually exercised, regardless of the number of shares actually used to settle 
such SAR upon exercise and (3) the shares covered by a Tandem SAR shall not again become available for grant upon the expiration or termination of such 
Tandem SAR; 

(D) shares of Common Stock delivered (either by actual delivery, attestation, or net exercise) to the Company by a Participant to (i) 
purchase shares of Common Stock upon the exercise of an Award or (ii) satisfy tax withholding obligations with respect to Awards (including shares 
retained from the Award creating the tax obligation) shall not be added back to the number of shares available for the future grant of Awards; and 

(E) shares of Common Stock repurchased by the Company on the open market using the proceeds from the exercise of an Award 
shall not increase the number of shares available for future grant of Awards. 

(b) Sublimit on Awards to Non-Employee Directors. The maximum amount of cash and equity compensation (calculated based on grant date fair 
value for financial reporting purposes) granted in any calendar year to any individual non-employee director in his or her capacity as a non-employee 
director shall not exceed $500,000 for an incumbent non-employee director or $1,000,000 in the case of a non-employee director’s initial year of service; 
provided, however, that fees paid by the Company on behalf of any non-employee director in connection with regulatory compliance and any amounts paid 
to the non-employee director as reimbursement of an expense shall not count against the foregoing limit. The Board may make exceptions to this limit for 
individual non-employee directors in extraordinary circumstances, as the Board may determine in its discretion, provided that the non-employee director 
receiving such additional compensation may not participate in the decision to award such compensation. For the avoidance of doubt, cash and Awards 
granted under the Plan to non-employee directors in their capacity as consultants or advisors to the Company are not subject to the limitation set forth in 
this Section 4(b). 

(c) Substitute Awards. In connection with a merger or consolidation of an entity with the Company or the acquisition by the Company of property or 
stock of an entity, the Board may grant Awards in substitution for any options or other stock or stock-based awards granted by such entity or an affiliate 
thereof. Substitute Awards may be granted on such terms as the Board deems appropriate in the circumstances, notwithstanding any limitations on Awards 
contained in the Plan. Substitute Awards shall not count against the overall share limit set forth in Section 4(a)(1) or any sublimit contained in the Plan, 
except as may be required by reason of Section 422 and related provisions of the Code. 

5. Stock Options. 

(a) General. The Board may grant options to purchase Common Stock (each, an “Option”) and determine the number of shares of Common Stock to 
be covered by each Option, the exercise price of each Option and the conditions and limitations applicable to the exercise of each Option, including 
conditions relating to applicable federal or state securities laws, as the Board considers necessary or advisable. 

(b) Incentive Stock Options. An Option that the Board intends to be an “incentive stock option” as defined in Section 422 of the Code (an “Incentive 
Stock Option”) shall only be granted to employees of Solid Biosciences Inc., any of Solid Biosciences Inc.’s present or future parent or subsidiary 
corporations as defined in Sections 424(e) or (f) of the Code, and any other entities the employees of which are eligible to receive Incentive Stock Options 
under the Code, and shall be subject to and shall be construed consistently with the requirements of Section 422 of the 



 

 

Code. An Option that is not intended to be an Incentive Stock Option shall be designated a “Nonstatutory Stock Option.” The Company shall have no 
liability to a Participant, or any other person, if an Option (or any part thereof) that is intended to be an Incentive Stock Option is not an Incentive Stock 
Option or if the Company converts an Incentive Stock Option to a Nonstatutory Stock Option. 

(c) Exercise Price. The Board shall establish the exercise price of each Option or the formula by which such exercise price will be determined. The 
exercise price shall be specified in the applicable Option agreement. The exercise price shall be not less than 100% of the Grant Date Fair Market Value (as 
defined below) of the Common Stock on the date the Option is granted; provided that if the Board approves the grant of an Option with an exercise price to 
be determined on a future date, the exercise price shall be not less than 100% of the Grant Date Fair Market Value on such future date. “Grant Date Fair 
Market Value” of a share of Common Stock for purposes of the Plan will be determined as follows: 

(1) if the Common Stock trades on a national securities exchange, the closing sale price (for the primary trading session) on the applicable 
date; or 

(2) if the Common Stock does not trade on any such exchange, the average of the closing bid and asked prices on the applicable date as 
reported by an over-the-counter marketplace designated by the Board; or 

(3) if the Common Stock is not publicly traded, the Board will determine the Grant Date Fair Market Value for purposes of the Plan using 
any measure of value it determines to be appropriate (including, as it considers appropriate, relying on appraisals) in a manner consistent with the valuation 
principles under Code Section 409A, except as the Board may expressly determine otherwise. 

For any date that is not a trading day, the Grant Date Fair Market Value of a share of Common Stock for such date will be determined by using the closing 
sale price or average of the bid and asked prices, as appropriate, for the immediately preceding trading day and with the timing in the formulas above 
adjusted accordingly. The Board can substitute a particular time of day or other measure of “closing sale price” or “bid and asked prices” if appropriate 
because of exchange or market procedures or can, in its sole discretion, use weighted averages either on a daily basis or such longer period as complies 
with Code Section 409A. 

The Board has sole discretion to determine the Grant Date Fair Market Value for purposes of the Plan, and all Awards are conditioned on the Participant’s 
agreement that the Board’s determination is conclusive and binding even though others might make a different determination. 

(d) Duration of Options. Each Option shall be exercisable at such times and subject to such terms and conditions as the Board may specify in the 
applicable Option agreement; provided, however, that no Option will be granted with a term in excess of 10 years. 

(e) Exercise of Options. Options may be exercised by delivery to the Company of a notice of exercise in a form (which may be electronic) approved 
by the Company, together with payment in full (in the manner specified in Section 5(f)) of the exercise price for the number of shares for which the Option 
is exercised. Shares of Common Stock subject to the Option will be delivered by the Company as soon as practicable following exercise. 

(f) Payment Upon Exercise. Common Stock purchased upon the exercise of an Option granted under the Plan shall be paid for as follows: 

(1) in cash or by check, payable to the order of the Company; 

(2) except as may otherwise be provided in the applicable Option agreement or approved by the Board, by (i) delivery of an irrevocable and 
unconditional undertaking by a creditworthy broker to deliver promptly to the Company sufficient funds to pay the exercise price and any required tax 
withholding or (ii) delivery by the Participant to the Company of a copy of irrevocable and unconditional instructions to a creditworthy broker to deliver 
promptly to the Company cash or a check sufficient to pay the exercise price and any required tax withholding; 



 

 

(3) to the extent provided for in the applicable Option agreement or approved by the Board, by delivery (either by actual delivery or 
attestation) of shares of Common Stock owned by the Participant valued at their fair market value (valued in the manner determined by (or in a manner 
approved by) the Board), provided (i) such method of payment is then permitted under applicable law, (ii) such Common Stock, if acquired directly from 
the Company, was owned by the Participant for such minimum period of time, if any, as may be established by the Board and (iii) such Common Stock is 
not subject to any repurchase, forfeiture, unfulfilled vesting or other similar requirements; 

(4) to the extent provided for in the applicable Nonstatutory Stock Option agreement or approved by the Board, by delivery of a notice of 
“net exercise” to the Company, as a result of which the Participant would receive (i) the number of shares underlying the portion of the Option being 
exercised, less (ii) such number of shares as is equal to (A) the aggregate exercise price for the portion of the Option being exercised divided by (B) the fair 
market value of the Common Stock (valued in the manner determined by (or in a manner approved by) the Board) on the date of exercise; 

(5) to the extent permitted by applicable law and provided for in the applicable Option agreement or approved by the Board, by payment of 
such other lawful consideration as the Board may determine; provided, however, that in no event may a promissory note of the Participant be used to pay 
the Option exercise price; or 

(6) by any combination of the above permitted forms of payment. 

(g) Limitation on Repricing. Unless such action is approved by the Company’s stockholders, the Company may not (except as provided for under 
Section 10): (1) amend any outstanding Option granted under the Plan to provide an exercise price per share that is lower than the then-current exercise 
price per share of such outstanding Option, (2) cancel any outstanding option (whether or not granted under the Plan) and grant in substitution therefor new 
Awards under the Plan (other than Awards granted pursuant to Section 4(c)) covering the same or a different number of shares of Common Stock and 
having an exercise price per share lower than the then-current exercise price per share of the cancelled option, (3) cancel in exchange for a cash payment 
any outstanding Option with an exercise price per share above the then-current fair market value of the Common Stock (valued in the manner determined 
by (or in a manner approved by) the Board), or (4) take any other action under the Plan that constitutes a “repricing” within the meaning of the rules of the 
Exchange. 

 
(h) No Reload Options. No Option granted under the Plan shall contain any provision entitling the Participant to the automatic grant of additional 

Options in connection with any exercise of the original Option. 

(i) No Dividend Equivalents. No Option shall provide for the payment or accrual of dividend equivalents. 

6. Stock Appreciation Rights 

(a) General. The Board may grant Awards consisting of stock appreciation rights (“SARs”) entitling the holder, upon exercise, to receive an amount 
of Common Stock or cash or a combination thereof (such form to be determined by the Board) determined by reference to appreciation, from and after the 
date of grant, in the fair market value of a share of Common Stock (valued in the manner determined by (or in a manner approved by) the Board) over the 
measurement price established pursuant to Section 6(b). The date as of which such appreciation is determined shall be the exercise date. 

(b) Measurement Price. The Board shall establish the measurement price of each SAR and specify it in the applicable SAR agreement. The 
measurement price shall not be less than 100% of the Grant Date Fair Market Value of the Common Stock on the date the SAR is granted; provided that if 
the Board approves the grant of an SAR effective as of a future date, the measurement price shall be not less than 100% of the Grant Date Fair Market 
Value on such future date. 

(c) Duration of SARs. Each SAR shall be exercisable at such times and subject to such terms and conditions as the Board may specify in the 
applicable SAR agreement; provided, however, that no SAR will be granted with a term in excess of 10 years. 



 

 

(d) Exercise of SARs. SARs may be exercised by delivery to the Company of a notice of exercise in a form (which may be electronic) approved by 
the Company, together with any other documents required by the Board. 

(e) Limitation on Repricing. Unless such action is approved by the Company’s stockholders, the Company may not (except as provided for under 
Section 10): (1) amend any outstanding SAR granted under the Plan to provide a measurement price per share that is lower than the then-current 
measurement price per share of such outstanding SAR, (2) cancel any outstanding SAR (whether or not granted under the Plan) and grant in substitution 
therefor new Awards under the Plan (other than Awards granted pursuant to Section 4(c)) covering the same or a different number of shares of Common 
Stock and having a measurement price per share lower than the then-current measurement price per share of the cancelled SAR, (3) cancel in exchange for 
a cash payment any outstanding SAR with a measurement price per share above the then-current fair market value of the Common Stock (valued in the 
manner determined by (or in a manner approved by) the Board), or (4) take any other action under the Plan that constitutes a “repricing” within the 
meaning of the rules of the Exchange. 

(f) No Reload SARs. No SAR granted under the Plan shall contain any provision entitling the Participant to the automatic grant of additional SARs 
in connection with any exercise of the original SAR. 

(g) No Dividend Equivalents. No SAR shall provide for the payment or accrual of dividend equivalents. 

7. Restricted Stock; RSUs 

(a) General. The Board may grant Awards entitling recipients to acquire shares of Common Stock (“Restricted Stock”), subject to the right of the 
Company to repurchase all or part of such shares at their issue price or other stated or formula price (or to require forfeiture of such shares if issued at no 
cost) from the recipient in the event that conditions specified by the Board in the applicable Award are not satisfied prior to the end of the applicable 
restriction period or periods established by the Board for such Award. The Board may also grant Awards entitling the recipient to receive shares of 
Common Stock or cash to be delivered at the time such Award vests (“RSUs”). 

 
(b) Terms and Conditions for Restricted Stock and RSUs. The Board shall determine the terms and conditions of Restricted Stock and RSUs, 

including the conditions for vesting and repurchase (or forfeiture) and the issue price, if any. 

(c) Additional Provisions Relating to Restricted Stock. 

(1) Dividends. Any dividends (whether paid in cash, stock or property) declared and paid by the Company with respect to shares of 
Restricted Stock (“Unvested Dividends”) shall be paid to the Participant only if and when such shares become free from the restrictions on transferability 
and forfeitability that apply to such shares. Each payment of Unvested Dividends will be made no later than the end of the calendar year in which the 
dividends are paid to stockholders of that class of stock or, if later, the 15th day of the third month following the lapsing of the restrictions on transferability 
and the forfeitability provisions applicable to the underlying shares of Restricted Stock. No interest will be paid on Unvested Dividends. 

(2) Stock Certificates. The Company may require that any stock certificates issued in respect of shares of Restricted Stock, as well as 
dividends or distributions paid on such Restricted Stock, shall be deposited in escrow by the Participant, together with a stock power endorsed in blank, 
with the Company (or its designee). At the expiration of the applicable restriction periods, the Company (or such designee) shall deliver the certificates no 
longer subject to such restrictions to the Participant or if the Participant has died, to his or her Designated Beneficiary. “Designated Beneficiary” means (i) 
the beneficiary designated, in a manner determined by the Board, by a Participant to receive amounts due or exercise rights of the Participant in the event of 
the Participant’s death or (ii) in the absence of an effective designation by a Participant, the Participant’s estate. 

(d) Additional Provisions Relating to RSUs. 

(1) Settlement. Upon the vesting of and/or lapsing of any other restrictions (i.e., settlement) with respect to each RSU, the Participant shall 
be entitled to receive from the Company the number of shares of Common Stock specified in the Award agreement or (if so provided in the applicable 
Award agreement or otherwise 



 

 

determined by the Board) an amount of cash equal to the fair market value (valued in the manner determined by (or in a manner approved by) the Board) of 
such number of shares or a combination thereof. The Board may provide that settlement of RSUs shall be deferred, on a mandatory basis or at the election 
of the Participant, in a manner that complies with Section 409A of the Code or any successor provision thereto, and the regulations thereunder (“Section 
409A”). 

(2) Voting Rights. A Participant shall have no voting rights with respect to any RSUs. 

(3) Dividend Equivalents. The Award agreement for RSUs may provide Participants with the right to receive an amount equal to any 
dividends or other distributions declared and paid on an equal number of outstanding shares of Common Stock (“Dividend Equivalents”). Dividend 
Equivalents will be credited to an account for the Participant, may be settled in cash and/or shares of Common Stock as set forth in the Award agreement 
and shall be subject to the same restrictions on transfer and forfeitability as the RSUs with respect to which paid. No interest will be paid on Dividend 
Equivalents. 

8. Other Stock-Based and Cash-Based Awards 

(a) General. The Board may grant other Awards of shares of Common Stock, and other Awards that are valued in whole or in part by reference to, or 
are otherwise based on, shares of Common Stock or other property (“Other Stock-Based Awards”). Such Other Stock-Based Awards shall also be available 
as a form of payment in the settlement of other Awards granted under the Plan or as payment in lieu of compensation to which a Participant is otherwise 
entitled. Other Stock-Based Awards may be paid in shares of Common Stock or cash, as the Board shall determine. The Company may also grant Awards 
denominated in cash rather than shares of Common Stock (“Cash-Based Awards”). 

 
(b) Terms and Conditions. Subject to the provisions of the Plan, the Board shall determine the terms and conditions of each Other Stock-Based 

Award or Cash-Based Award, including any purchase price applicable thereto. 

(c) Dividend Equivalents. The Award agreement for an Other Stock-Based Award may provide Participants with the right to receive Dividend 
Equivalents. Dividend Equivalents will be credited to an account for the Participant, may be settled in cash and/or shares of Common Stock as set forth in 
the Award agreement and shall be subject to the same restrictions on transfer and forfeitability as the Other Stock-Based Award with respect to which paid. 
No interest will be paid on Dividend Equivalents. 

9. Performance Awards. 

(a) Grants. Awards under the Plan may be made subject to the achievement of performance goals pursuant to this Section 9 (“Performance 
Awards”). 

(b) Performance Measures. The Board may specify that the degree of granting, vesting and/or payout of any Performance Award shall be subject to 
the achievement of one or more performance measures established by the Board, which may be based on the relative or absolute attainment of specified 
levels of one or any combination of the following, and which may be determined pursuant to generally accepted accounting principles (“GAAP”) or on a 
non-GAAP basis, as determined by the Board: (1) enterprise value or value creation targets; (2) income or net income; operating income; net operating 
income or net operating income after tax; operating profit or net operating profit; (3) cash flow, including but not limited to, from operations or free cash 
flow; (4) specified objectives with regard to limiting the level of increase in all or a portion of bank debt or other long-term or short-term public or private 
debt or other similar financial obligations, or other capital structure improvements, which may be calculated net of cash balances or other offsets and 
adjustments as may be established by the Board; (5) net sales, revenues, net income, or earnings before income tax or other exclusions; (6) operating 
margin, return on operating revenue, or return on operating profit; (7) return measures (after tax or pre-tax), including return on capital employed, return on 
invested capital, return on equity, return on assets, return on net assets; (8) market capitalization, earnings per share, fair market value of the shares of the 
Company, franchise value (net of debt), economic value added; (9) total stockholder return or growth in total stockholder return (with or without dividend 
reinvestment); (10) financing and other capital raising transactions; (11) proprietary investment results; (12) estimated market share; (13) expansion of 



 

 

sales in additional geographies or markets; (14) expense management/control or reduction (including, without limitation, compensation and benefits 
expense; (15) customer satisfaction; (16) technological improvements/implementation, new product innovation; (17) collections and recoveries; (18) 
property or asset purchases; (19) litigation and regulatory resolution/implementation goals; (20) leases, contracts, or financings (including renewals, 
overhead, savings, G&A, and other expense control goals); (21) risk management/implementation; (22) development and implementation of strategic plans 
or organizational restructuring goals; (23) development and implementation of risk and crisis management programs; compliance requirements and 
compliance relief; productivity goals; workforce management and succession planning goals; (24) employee satisfaction or staff development; (25) 
formations of joint ventures or partnerships or the completion of other similar transactions intended to enhance revenue or profitability or to enhance its 
customer base; (26) licensing or partnership arrangements; (27) progress of partnered programs and partner satisfaction; (28) progress of internal research 
or development programs; (29) submission of a new drug application (“NDA”) or the approval of the NDA by the U.S. Food and Drug Administration 
(“FDA”); (30) submission of an investigational new drug application (“IND”) or the approval of the IND by the FDA; (31) submission of a therapeutic 
biologics license application (“BLA”) or the approval of the BLA by the FDA; (32) submission to, or approval by, a foreign regulatory body of an 
applicable filing or a product; (33) strategic partnerships or transactions (including in-licensing and out-licensing of intellectual property; (34) achievement 
of a launch of a new drug; (35) initiation or completion of a clinical trial phase; (36) implementation or completion of critical projects; (37) achievement of 
specified milestones in the discovery and development of one or more of the Company’s products; (38) achievement of specified milestones in the 
commercialization of one or more of the Company’s products; (39) achievement of specified milestones in the manufacturing of one or more of the 
Company’s products; (40) achievement of specified regulatory milestones relating to one or more of the Company’s products; (41) completion of a merger, 
acquisition, or any transaction that results in the sale of all or substantially all of the stock or assets; or (42) any other measure selected by the Board. Such 
goals may reflect absolute entity or business unit performance or a relative comparison to the performance of a peer group of entities or other external 
measure of the selected performance criteria and may be absolute in their terms or measured against or in relationship to other companies comparably, 
similarly or otherwise situated. The Board may specify that such performance measures shall be adjusted to exclude any one or more of (A) special, 
unusual, non-recurring or extraordinary items, events or circumstances, (B) gains or losses on the dispositions of discontinued businesses or operations, (C) 
the cumulative effects of changes in accounting principles, (D) the writedown of any asset, (E) fluctuation in foreign currency exchange rates, (F) charges 
for restructuring and rationalization programs, (G) non-cash, mark-to-market adjustments on derivative instruments, (H) amortization of purchased 
intangibles, (I) the net impact of tax rate changes, (J) non-cash asset impairment charges, (K) gains on extinguishment of the tax receivable agreement and 
(L) any other factors as the Board may determine. Such performance measures: (x) may vary by Participant and may be different for different Awards; (y) 
may be particular to a Participant or the department, branch, line of business, subsidiary or other unit in which the Participant works and (z) may cover such 
period as may be specified by the Board. The Board shall have the authority to make equitable adjustments to the performance goals in recognition of 
unusual or non-recurring events affecting the Company or the financial statements of the Company, in response to changes in applicable laws or regulations 
or to account for items of gain, loss or expense determined to be extraordinary or unusual in nature or infrequent in occurrence or related to the disposal of 
a segment of a business or related to a change in accounting principles. Any dividends or Dividend Equivalents awarded with respect to Performance 
Awards shall be subject to the same limitations on transfer and forfeitability as the Award with respect to which granted. 

(c) Adjustments. The Board may adjust the cash or number of shares payable pursuant to such Performance Award, and the Board may, at any time, 
waive the achievement of the applicable performance measures, including in the case of the death or disability of the Participant or a change in control of 
the Company. 

10. Adjustments for Changes in Common Stock and Certain Other Events 

(a) Changes in Capitalization. In the event of any stock split, reverse stock split, stock dividend, recapitalization, combination of shares, 
reclassification of shares, spin-off or other similar change in capitalization or event, or any dividend or distribution to holders of Common Stock other than 
an ordinary cash dividend, (i) the number and class of securities available under the Plan, (ii) the share counting rules and sublimit set forth in Sections 4(a) 
and 4(b), (iii) the number and class of securities and exercise price per share of each outstanding Option, (iv) the share and per-share provisions and the 
measurement price of each outstanding SAR, (v) the number of shares subject to and the repurchase price per share subject to each outstanding award of 
Restricted Stock and (vi) 



 

 

the share and per-share-related provisions and the purchase price, if any, of each outstanding RSU and each Other Stock-Based Award, shall be equitably 
adjusted by the Company (or substituted Awards may be made, if applicable) in the manner determined by the Board. Without limiting the generality of the 
foregoing, in the event the Company effects a split of the Common Stock by means of a stock dividend and the exercise price of and the number of shares 
subject to an outstanding Option are adjusted as of the date of the distribution of the dividend (rather than as of the record date for such dividend), then an 
optionee who exercises an Option between the record date and the distribution date for such stock dividend shall be entitled to receive, on the distribution 
date, the stock dividend with respect to the shares of Common Stock acquired upon such Option exercise, notwithstanding the fact that such shares were 
not outstanding as of the close of business on the record date for such stock dividend. 

(b) Reorganization Events. 

(1) Definition. A “Reorganization Event” shall mean: (a) any merger or consolidation of the Company with or into another entity as a result 
of which all of the Common Stock of the Company is converted into or exchanged for the right to receive cash, securities or other property or is canceled, 
(b) any transfer or disposition of all of the Common Stock of the Company for cash, securities or other property pursuant to a share exchange or other 
transaction or (c) any liquidation or dissolution of the Company. 

(2) Consequences of a Reorganization Event on Awards Other than Restricted Stock. 

(A) In connection with a Reorganization Event, the Board may take any one or more of the following actions as to all or any (or any 
portion of) outstanding Awards other than Restricted Stock on such terms as the Board determines (except to the extent specifically provided otherwise in 
an applicable Award agreement or another agreement between the Company and the Participant): (i) provide that such Awards shall be assumed, or 
substantially equivalent Awards shall be substituted, by the acquiring or succeeding corporation (or an affiliate thereof), (ii) upon written notice to a 
Participant, provide that all of the Participant’s unvested Awards will be forfeited immediately prior to the consummation of such Reorganization Event 
and/ or that all of the Participant’s unexercised Awards will terminate immediately prior to the consummation of such Reorganization Event unless 
exercised by the Participant (to the extent then exercisable) within a specified period following the date of such notice, (iii) provide that outstanding 
Awards shall become exercisable, realizable or deliverable, or restrictions applicable to an Award shall lapse, in whole or in part prior to or upon such 
Reorganization Event, (iv) in the event of a Reorganization Event under the terms of which holders of Common Stock will receive upon consummation 
thereof a cash payment for each share surrendered in the Reorganization Event (the “Acquisition Price”), make or provide for a cash payment to 
Participants with respect to each Award held by a Participant equal to (A) the number of shares of Common Stock subject to the vested portion of the 
Award (after giving effect to any acceleration of vesting that occurs upon or immediately prior to such Reorganization Event) multiplied by (B) the excess, 
if any, of (I) the Acquisition Price over (II) the exercise, measurement or purchase price of such Award and any applicable tax withholdings, in exchange 
for the termination of such Award, (v) provide that, in connection with a liquidation or dissolution of the Company, Awards shall convert into the right to 
receive liquidation proceeds (if applicable, net of the exercise, measurement or purchase price thereof and any applicable tax withholdings) and (vi) any 
combination of the foregoing. In taking any of the actions permitted under this Section 10(b)(2)(A), the Board shall not be obligated by the Plan to treat all 
Awards, all Awards held by a Participant, or all Awards of the same type, identically. 

(B) Notwithstanding the terms of Section 10(b)(2)(A)(i), in the case of outstanding RSUs that are subject to Section 409A: (i) if the 
applicable RSU agreement provides that the RSUs shall be settled upon a “change in control event” within the meaning of Treasury Regulation Section 
1.409A-3(i)(5)(i), and the Reorganization Event constitutes such a “change in control event”, then no assumption or substitution shall be permitted pursuant 
to Section 10(b)(2)(A)(i) and the RSUs shall instead be settled in accordance with the terms of the applicable RSU agreement; and (ii) the Board may only 
undertake the actions set forth in clauses (iii), (iv) or (v) of Section 10(b)(2)(A) if the Reorganization Event constitutes a “change in control event” as 
defined under Treasury Regulation Section 1.409A-3(i)(5)(i) and such action is permitted or required by Section 409A; if the Reorganization Event is not a 
“change in control event” as so defined or such action is not permitted or required by Section 409A, and the acquiring or succeeding corporation does not 
assume or substitute the RSUs pursuant to clause (i) of Section 10(b)(2)(A), then the unvested RSUs shall terminate immediately prior to the 
consummation of the Reorganization Event without any payment in exchange therefor. 



 

 

(C) For purposes of Section 10(b)(2)(A)(i), an Award (other than Restricted Stock) shall be considered assumed if, following 
consummation of the Reorganization Event, such Award confers the right to purchase or receive pursuant to the terms of such Award, for each share of 
Common Stock subject to the Award immediately prior to the consummation of the Reorganization Event, the consideration (whether cash, securities or 
other property) received as a result of the Reorganization Event by holders of Common Stock for each share of Common Stock held immediately prior to 
the consummation of the Reorganization Event (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a 
majority of the outstanding shares of Common Stock); provided, however, that if the consideration received as a result of the Reorganization Event is not 
solely common stock of the acquiring or succeeding corporation (or an affiliate thereof), the Company may, with the consent of the acquiring or succeeding 
corporation, provide for the consideration to be received upon the exercise or settlement of the Award to consist solely of such number of shares of 
common stock of the acquiring or succeeding corporation (or an affiliate thereof) that the Board determined to be equivalent in value (as of the date of such 
determination or another date specified by the Board) to the per share consideration received by holders of outstanding shares of Common Stock as a result 
of the Reorganization Event. 

(3) Consequences of a Reorganization Event on Restricted Stock. Upon the occurrence of a Reorganization Event other than a liquidation or 
dissolution of the Company, the repurchase and other rights of the Company with respect to outstanding Restricted Stock shall inure to the benefit of the 
Company’s successor and shall, unless the Board determines otherwise, apply to the cash, securities or other property which the Common Stock was 
converted into or exchanged for pursuant to such Reorganization Event in the same manner and to the same extent as they applied to such Restricted Stock; 
provided, however, that the Board may either provide for termination or deemed satisfaction of such repurchase or other rights under the instrument 
evidencing any Restricted Stock or any other agreement between a Participant and the Company, either initially or by amendment, or provide for forfeiture 
of such Restricted Stock if issued at no cost. Upon the occurrence of a Reorganization Event involving the liquidation or dissolution of the Company, 
except to the extent specifically provided to the contrary in the instrument evidencing any Restricted Stock or any other agreement between a Participant 
and the Company, all restrictions and conditions on all Restricted Stock then outstanding shall automatically be deemed terminated or satisfied. 

11. General Provisions Applicable to Awards 

(a) Transferability of Awards. Awards shall not be sold, assigned, transferred, pledged or otherwise encumbered by a Participant, either voluntarily 
or by operation of law, except by will or the laws of descent and distribution or, other than in the case of an Incentive Stock Option, pursuant to a qualified 
domestic relations order, and, during the life of the Participant, shall be exercisable only by the Participant; provided, however, that, except with respect to 
Awards subject to Section 409A, the Board may permit or provide in an Award for the gratuitous transfer of the Award by the Participant to or for the 
benefit of any immediate family member, family trust or other entity established for the benefit of the Participant and/or an immediate family member 
thereof if the Company would be eligible to use a Form S-8 under the Securities Act for the registration of the sale of the Common Stock subject to such 
Award to such proposed transferee; provided further, that the Company shall not be required to recognize any such permitted transfer until such time as 
such permitted transferee shall, as a condition to such transfer, deliver to the Company a written instrument in form and substance satisfactory to the 
Company confirming that such transferee shall be bound by all of the terms and conditions of the Award. References to a Participant, to the extent relevant 
in the context, shall include references to authorized transferees. For the avoidance of doubt, nothing contained in this Section 11(a) shall be deemed to 
restrict a transfer to the Company. 

(b) Documentation. Each Award shall be evidenced in such form (written, electronic or otherwise) as the Board shall determine. Each Award may 
contain terms and conditions in addition to those set forth in the Plan. 

(c) Termination of Status. The Board shall determine the effect on an Award of the disability, death, termination or other cessation of employment, 
authorized leave of absence or other change in the employment or other status of a Participant and the extent to which, and the period during which, the 
Participant, or the Participant’s legal representative, conservator, guardian or Designated Beneficiary, may exercise rights, or receive any benefits, under an 
Award. 



 

 

(d) Withholding. The Participant must satisfy all applicable federal, state, and local or other income and employment tax withholding obligations 
before the Company will deliver stock certificates or otherwise recognize ownership of Common Stock under an Award. The Company may elect to satisfy 
the withholding obligations through additional withholding on salary or wages. If the Company elects not to or cannot withhold from other compensation, 
the Participant must pay the Company the full amount, if any, required for withholding or have a broker tender to the Company cash equal to the 
withholding obligations. Payment of withholding obligations is due before the Company will issue any shares on exercise, vesting or release from forfeiture 
of an Award or at the same time as payment of the exercise or purchase price, unless the Company determines otherwise. If provided for in an Award or 
approved by the Board, a Participant may satisfy the tax obligations in whole or in part by delivery (either by actual delivery or attestation) of shares of 
Common Stock, including shares retained from the Award creating the tax obligation, valued at their fair market value (valued in the manner determined by 
(or in a manner approved by) the Company); provided, however, except as otherwise provided by the Board, that the total tax withholding where stock is 
being used to satisfy such tax obligations cannot exceed the Company’s minimum statutory withholding obligations (based on minimum statutory 
withholding rates for federal and state tax purposes, including payroll taxes, that are applicable to such supplemental taxable income), except that, to the 
extent that the Company is able to retain shares of Common Stock having a fair market value (determined by, or in a manner approved by, the Company) 
that exceeds the statutory minimum applicable withholding tax without financial accounting implications or the Company is withholding in a jurisdiction 
that does not have a statutory minimum withholding tax, the Company may retain such number of shares of Common Stock (up to the number of shares 
having a fair market value equal to the maximum individual statutory rate of tax (determined by, or in a manner approved by, the Company)) as the 
Company shall determine in its sole discretion to satisfy the tax liability associated with any Award. Shares used to satisfy tax withholding requirements 
cannot be subject to any repurchase, forfeiture, unfulfilled vesting or other similar requirements. 

(e) Amendment of Award. Except as otherwise provided in Sections 5(g) and 6(e) related to repricings, the Board may amend, modify or terminate 
any outstanding Award, including but not limited to, substituting therefor another Award of the same or a different type, changing the date of exercise or 
realization, and converting an Incentive Stock Option to a Nonstatutory Stock Option. The Participant’s consent to such action shall be required unless (i) 
the Board determines that the action, taking into account any related action, does not materially and adversely affect the Participant’s rights under the Plan 
or (ii) the change is permitted under Section 10. 

(f) Conditions on Delivery of Stock. The Company will not be obligated to deliver any shares of Common Stock pursuant to the Plan or to remove 
restrictions from shares previously issued or delivered under the Plan until (i) all conditions of the Award have been met or removed to the satisfaction of 
the Company, (ii) in the opinion of the Company’s counsel, all other legal matters in connection with the issuance and delivery of such shares have been 
satisfied, including any applicable securities laws and regulations and any applicable stock exchange or stock market rules and regulations, and (iii) the 
Participant has executed and delivered to the Company such representations or agreements as the Company may consider appropriate to satisfy the 
requirements of any applicable laws, rules or regulations. 

(g) Acceleration. The Board may at any time provide that any Award shall become immediately exercisable in whole or in part, free from some or 
all restrictions or conditions or otherwise realizable in whole or in part, as the case may be. 

12. Miscellaneous 

(a) No Right To Employment or Other Status. No person shall have any claim or right to be granted an Award by virtue of the adoption of the Plan, 
and the grant of an Award shall not be construed as giving a Participant the right to continued employment or any other relationship with the Company. 
The Company expressly reserves the right at any time to dismiss or otherwise terminate its relationship with a Participant free from any liability or claim 
under the Plan, except as expressly provided in the applicable Award. 



 

 

(b) No Rights As Stockholder; Clawback. Subject to the provisions of the applicable Award, no Participant or Designated Beneficiary shall have any 
rights as a stockholder with respect to any shares of Common Stock to be issued with respect to an Award until becoming the record holder of such shares. 
In accepting an Award under the Plan, the Participant agrees to be bound by any clawback policy that the Company has in effect or may adopt in the future. 

(c) Effective Date and Term of Plan. The Original Plan became effective on June 16, 2020, with the amendment to the Original Plan becoming 
effective on June 16, 2021. The Plan, as amended and restated, will become effective upon approval by the Company’s stockholders of the Amended and 
Restated 2020 Equity Incentive Plan (the “Effective Date”). No Awards shall be granted under the Plan after the expiration of 10 years from the Effective 
Date, but Awards previously granted may extend beyond that date. 

(d) Amendment of Plan. The Board may amend, suspend or terminate the Plan or any portion thereof at any time provided that (i) neither Section 
5(g) nor 6(e) requiring stockholder approval of any option or SAR repricing may be amended without stockholder approval; (ii) no amendment that would 
require stockholder approval under the rules of the national securities exchange on which the Company then maintains its primary listing may be made 
effective unless and until the Company’s stockholders approve such amendment; and (iii) if the national securities exchange on which the Company then 
maintains its primary listing does not have rules regarding when stockholder approval of amendments to equity compensation plans is required (or if the 
Company’s Common Stock is not then listed on any national securities exchange), then no amendment to the Plan (A) materially increasing the number of 
shares authorized under the Plan (other than pursuant to Section 4(c) or 10), (B) expanding the types of Awards that may be granted under the Plan, or (C) 
materially expanding the class of participants eligible to participate in the Plan shall be effective unless and until the Company’s stockholders approve such 
amendment. In addition, if at any time the approval of the Company’s stockholders is required as to any other modification or amendment under Section 
422 of the Code or any successor provision with respect to Incentive Stock Options, the Board may not effect such modification or amendment without 
such approval. Unless otherwise specified in the amendment, any amendment to the Plan adopted in accordance with this Section 12(d) shall apply to, and 
be binding on the holders of, all Awards outstanding under the Plan at the time the amendment is adopted, provided the Board determines that such 
amendment, taking into account any related action, does not materially and adversely affect the rights of Participants under the Plan. No Award shall be 
made that is conditioned upon stockholder approval of any amendment to the Plan unless the Award provides that (i) it will terminate or be forfeited if 
stockholder approval of such amendment is not obtained within no more than 12 months from the date of grant and (2) it may not be exercised or settled (or 
otherwise result in the issuance of Common Stock) prior to such stockholder approval. 

(e) Authorization of Sub-Plans (including for Grants to non-U.S. Employees). The Board may from time to time establish one or more sub-plans 
under the Plan for purposes of satisfying applicable securities, tax or other laws of various jurisdictions. The Board shall establish such sub-plans by 
adopting supplements to the Plan containing (i) such limitations on the Board’s discretion under the Plan as the Board deems necessary or desirable or (ii) 
such additional terms and conditions not otherwise inconsistent with the Plan as the Board shall deem necessary or desirable. All supplements adopted by 
the Board shall be deemed to be part of the Plan, but each supplement shall apply only to Participants within the affected jurisdiction and the Company 
shall not be required to provide copies of any supplement to Participants in any jurisdiction which is not the subject of such supplement. 

(f) Compliance with Section 409A of the Code. If and to the extent (i) any portion of any payment, compensation or other benefit provided to a 
Participant pursuant to the Plan in connection with his or her employment termination constitutes “nonqualified deferred compensation” within the 
meaning of Section 409A and (ii) the Participant is a specified employee as defined in Section 409A(a)(2)(B)(i) of the Code, in each case as determined by 
the Company in accordance with its procedures, by which determinations the Participant (through accepting the Award) agrees that he or she is bound, such 
portion of the payment, compensation or other benefit shall not be paid before the day that is six months plus one day after the date of “separation from 
service” (as determined under Section 409A) (the “New Payment Date”), except as Section 409A may then permit. The aggregate of any payments that 
otherwise would have been paid to the Participant during the period between the date of separation from service and the New Payment Date shall be paid to 
the Participant in a lump sum on such New Payment Date, and any remaining payments will be paid on their original schedule. 



 

 

The Company makes no representations or warranty and shall have no liability to the Participant or any other person if any provisions of or payments, 
compensation or other benefits under the Plan are determined to constitute nonqualified deferred compensation subject to Section 409A but do not to 
satisfy the conditions of that section. 

(g) Limitations on Liability. Notwithstanding any other provisions of the Plan, no individual acting as a director, officer, employee or agent of the 
Company will be liable to any Participant, former Participant, spouse, beneficiary, or any other person for any claim, loss, liability, or expense incurred in 
connection with the Plan, nor will such individual be personally liable with respect to the Plan because of any contract or other instrument he or she 
executes in his or her capacity as a director, officer, employee or agent of the Company. The Company will indemnify and hold harmless each director, 
officer, employee or agent of the Company to whom any duty or power relating to the administration or interpretation of the Plan has been or will be 
delegated, against any cost or expense (including attorneys’ fees) or liability (including any sum paid in settlement of a claim with the Board’s approval) 
arising out of any act or omission to act concerning the Plan unless arising out of such person’s own fraud or bad faith. 

(h) Governing Law. The provisions of the Plan and all Awards made hereunder shall be governed by and interpreted in accordance with the laws of 
the State of Delaware, excluding choice-of-law principles of the law of such state that would require the application of the laws of a jurisdiction other than 
the State of Delaware. 



 

 

AMENDMENT NO. 1 TO 

AMENDED AND RESTATED 2020 EQUITY INCENTIVE PLAN 

The Amended and Restated 2020 Equity Incentive Plan (the “Plan”) of Solid Biosciences Inc. is hereby amended as follows: 

1. Section 4(a)(1)(A) of the Plan is hereby deleted and a new Section 4(a)(1)(A) is inserted in lieu thereof which shall read as follows: 

“(A) 3,533,333 shares of Common Stock, before giving effect to the annual increase pursuant to Section 4(a)(1)(C); plus” 

Except as set forth above, the remainder of the Plan remains in full force and effect. 

Adopted by the Board of Directors on March 27, 2024. 

Adopted by the Stockholders on June 11, 2024. 
. ! ! ! NOTE: The proxies are authorized to vote, in their discretion, upon such other business as may properly come before the meeting or any adjournment or postponement thereof. Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title as such. Joint owners should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or partnership name by authorized officer. Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date 
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com. V72910-P31568 SOLID BIOSCIENCES INC. Annual Meeting of Stockholders June 12, 2025 8:00 AM Eastern Time This proxy is solicited by the Board of Directors The undersigned stockholder(s) hereby appoint(s) Alexander Cumbo, Kevin Tan and David Tyronne Howton, and each of them, as proxies, each with the power to appoint his substitute, and hereby authorize(s) them to represent the undersigned and to vote, as designated on the reverse side, all of the shares of common stock of SOLID BIOSCIENCES INC. (the “Company”) that the stockholder(s) is/are entitled to vote at the Annual Meeting of Stockholders of the Company to be held at 8:00 AM Eastern Time on June 12, 2025, live online via webcast, and any adjournment or postponement thereof. THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTED “FOR” THE NOMINEES LISTED IN PROPOSAL 1 AND “FOR” PROPOSAL 2, PROPOSAL 3, PROPOSAL 4 AND PROPOSAL 5. THE SH



 

 

AMENDMENT NO. 2 TO 

AMENDED AND RESTATED 2020 EQUITY INCENTIVE PLAN 

The Amended and Restated 2020 Equity Incentive Plan (the “Plan”) of Solid Biosciences Inc. is hereby amended as follows: 

1. Section 4(a)(1) of the Plan is hereby deleted and a new Section 4(a)(1) is inserted in lieu thereof which shall read as follows: 

“(1) Authorized Number of Shares. Subject to adjustment under Section 10, Awards may be made under the Plan for up to a number of 
shares of common stock, $0.001 par value per share, of the Company (the “Common Stock”), as is equal to the sum of: 

(A)	 12,533,333 shares of Common Stock, before giving effect to the annual increase pursuant to Section 4(a)(1)(C); plus 

(B)	 such additional number of shares of Common Stock (up to 325,268 shares) as is equal to the sum of (i) the number of shares of 
Common Stock reserved for issuance under the Company’s 2018 Omnibus Incentive Plan (the “Existing Plan”) that remained available for grant under the 
Existing Plan as of immediately prior to the date the Original Plan was approved by the Company’s stockholders and (ii) the number of shares of Common 
Stock subject to awards granted under the Existing Plan which awards expire, terminate or are otherwise surrendered, cancelled, forfeited or repurchased by 
the Company at their original issuance price pursuant to a contractual repurchase right (subject, however, in the case of Incentive Stock Options to any 
limitations under the Code); plus 

(C)	 (i) an annual increase to be added on the first day of each fiscal year, beginning with the fiscal year ending December 31, 2023 
and continuing for each fiscal year until, and including, the fiscal year ending December 31, 2025, equal to the lesser of (I) 5% of the outstanding shares on 
such date and (II) an amount determined by the Board and (ii) an annual increase to be added on the first day of each fiscal year, beginning with the fiscal 
year ending December 31, 2026 and continuing for each fiscal year until, and including, the fiscal year ending December 31, 2032, equal to the lesser of (I) 
6% of the sum of (a) the number of outstanding shares on such date and (b) the number of shares of our Common Stock subject to pre-funded warrants on 
such date and (II) an amount determined by the Board. 

Subject to adjustment under Section 10, up to 1,858,601 of the shares of Common Stock available for issuance may be granted as Incentive Stock Options 
(as defined in Section 5(b)) under the Plan. Shares of Common Stock issued under the Plan may consist in whole or in part of authorized but unissued 
shares or treasury shares.” 

Except as set forth above, the remainder of the Plan remains in full force and effect. 

Adopted by the Board of Directors on April 8, 2025. 

Adopted by the Stockholders on June 12, 2025. 
 



 

 
 

Exhibit 107 

Calculation of Filing Fee Tables 

Form S-8
(Form Type) 

Solid Biosciences Inc. 
(Exact Name of Registrant as Specified in its Charter) 

Table 1—Newly Registered Securities 
 

Security Type
Security

Class Title

Fee
Calculation

Rule

Amount
Registered

(1)

Proposed
Maximum
Offering
Price Per

Unit

Maximum
Aggregate

Offering Price
Fee
Rate

Amount of
Registration

Fee
Equity Common Stock, 

$0.001 par value per 
share Other

9,000,000 shares 
(2) $4.58 (3) $41,220,000.00 (3)

$153.10
per

$1,000,000 $6,310.79
Total Offering Amounts     $41,220,000.00     $6,310.79

Total Fee Offsets             —
Net Fee Due             $6,310.79

 
(1) In accordance with Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall be deemed to cover 

any additional securities that may from time to time be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar 
transactions. 

(2) Reflects 9,000,000 shares added to the Amended and Restated 2020 Equity Incentive Plan, as amended.
(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(h) of the Securities Act and based upon the 

average of the high and low prices of the registrant’s Common Stock as reported on The Nasdaq Global Select Market on June 9, 2025.




