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PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 
Item 1. Plan Information.
 

The information required by Item 1 is included in documents sent or given by Coronado Biosciences, Inc. (the “Registrant”) to
participants in the Coronado Biosciences, Inc. 2013 Stock Incentive Plan (the “Plan”) covered by this Registration Statement pursuant to
Rule 428(b)(1) of the Securities Act of 1933, as amended (the “Securities Act”). Such documents are not required to be, and are not, filed
with the Securities and Exchange Commission (the “Commission”) either as part of this Registration Statement or as a prospectus or
prospectus supplement pursuant to Rule 424 under the Securities Act. These documents and the documents incorporated by reference in this
Registration Statement pursuant to Item 3 of Part II of Form S-8, taken together, constitute a prospectus that meets the requirements of
Section 10(a) of the Securities Act.

 
Item 2. Registrant Information and Employee Plan Annual Information.
 

The written statement required by Item 2 is included in documents sent or given by the Registrant to participants in the Plan
covered by this Registration Statement pursuant to Rule 428(b)(1) of the Securities Act.

 
 

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Documents by Reference.
 

The following documents previously filed by the Registrant with the Commission are incorporated herein by reference:
 

(a)        The Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2013, filed with the Commission
pursuant to Section 13 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), on March 14, 2014;

 
(b)        The Company’s Current Reports on Form 8-K or 8-K/A, filed pursuant to Section 13 of the Exchange Act on January 29,

February 6, February 18, February 26, and March 14, 2014 (Except Items 2.02 and Exhibit 99.1 of Item 9.01); and
 
(c)         The description of the Company’s common stock contained in its Registration Statement on Form 10 filed with the

Commission pursuant to Section 12(g) of the Exchange Act on July 15, 2011, including any amendment or report for the purpose of
updating such description.
 

All documents filed, but not furnished, by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after
the date hereof and prior to the filing of a post-effective amendment that indicates that all securities offered under this Registration
Statement have been sold or which deregisters all securities then remaining unsold shall be deemed to be incorporated by reference herein
and to be a part hereof from the date of filing of such documents. In no event, however, will any of the information, including exhibits, that
the Registrant discloses under Item 2.02 and Item 7.01 of any report on Form 8-K that has been or may, from time to time, be furnished to
the Commission be incorporated by reference into or otherwise become a part of this Registration Statement.
 

Any statement contained in a document incorporated by reference herein shall be deemed to be modified or superseded for
purposes hereof to the extent that a statement contained herein (or in any other subsequently filed document that also is or is deemed to be
incorporated by reference herein) modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed to
constitute a part hereof except as so modified or superseded.
 

 



 

 
Item 4. Description of Securities.
 

Not applicable. The class of securities to be offered is registered under Section 12 of the Exchange Act.
 
Item 5. Interests of Named Experts and Counsel.
 

Not applicable.
 
Item 6. Indemnification of Directors and Officers.
 

The Registrant is incorporated under the laws of the State of Delaware. Section 145 of the Delaware General Corporation Law
provides that a Delaware corporation may indemnify any persons who are, or are threatened to be made, parties to any threatened, pending,
or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative (other than an action by or in the right of
such corporation), by reason of the fact that such person was an officer, director, employee, or agent of such corporation, or is or was
serving at the request of such person as an officer, director, employee, or agent of another corporation or enterprise. The indemnity may
include expenses (including attorneys’ fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by such
person in connection with such action, suit, or proceeding, provided that such person acted in good faith and in a manner he or she
reasonably believed to be in or not opposed to the corporation’s best interests and, with respect to any criminal action or proceeding, had no
reasonable cause to believe that his or her conduct was illegal. A Delaware corporation may indemnify persons who are, or are threatened
to be made, a party to any threatened, pending, or completed action or suit by or in the right of the corporation by reason of the fact that
such person was a director, officer, employee, or agent of such corporation, or is or was serving at the request of such corporation as a
director, officer, employee, or agent of another corporation or enterprise. The indemnity may include expenses (including attorneys’ fees)
actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit provided such person
acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the corporation’s best interests, except that no
indemnification is permitted without judicial approval if the officer or director is adjudged to be liable to the corporation. Where an officer
or director is successful on the merits or otherwise in the defense of any action referred to above, the corporation must indemnify him or her
against the expenses which such officer or director has actually and reasonably incurred. The Registrant’s Amended and Restated certificate
of incorporation, as amended, and its Second Amended and Restated Bylaws provide for the indemnification of its directors and officers to
the fullest extent permitted under the Delaware General Corporation Law.
 

Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that
a director of the corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of
fiduciary duties as a director, except for liability for any:

 
· breach of a director’s duty of loyalty to the corporation or its stockholders;
· act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
· unlawful payment of dividends or redemption of shares; or
· transaction from which the director derives an improper personal benefit.

 
The Registrant’s Amended and Restated Certificate of Incorporation, as amended, includes such a provision. Pursuant to the

Registrant’s Second Amended and Restated Bylaws, expenses incurred by any officer or director in defending any such action, suit, or
proceeding in advance of its final disposition shall be paid by the Registrant upon delivery to the Registrant of an undertaking, by or on
behalf of such director or officer, to repay all amounts so advanced if it shall ultimately be determined that such director or officer is not
entitled to be indemnified by the Registrant.
 

Section 174 of the Delaware General Corporation Law provides, among other things, that a director, who willfully or negligently
approves of an unlawful payment of dividends or an unlawful stock purchase or redemption, may be held liable for such actions. A director
who was either absent when the unlawful actions were approved, or dissented at the time, may avoid liability by causing his or her dissent
to such actions to be entered in the books containing minutes of the meetings of the board of directors at the time such action occurred or
immediately after such absent director receives notice of the unlawful acts.
 

 



 

 
As permitted by the Delaware General Corporation Law, the Registrant has entered, and intends to continue to enter, into separate

indemnification agreements with each of the Registrant’s directors and executive officers, that require the Registrant to indemnify such
persons against any and all expenses (including attorneys’ fees), witness fees, damages, judgments, fines, settlements and other amounts
incurred (including expenses of a derivative action) in connection with any action, suit or proceeding, whether actual or threatened, to which
any such person may be made a party by reason of the fact that such person is or was a director, an officer or an employee of the Registrant
or any of the Registrant’s affiliated enterprises, provided that such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the Registrant’s best interests and, with respect to any criminal proceeding, had no reasonable cause to
believe his or her conduct was unlawful. The indemnification agreements also set forth certain procedures that will apply in the event of a
claim for indemnification thereunder. The Registrant also has an insurance policy covering its officers and directors with respect to certain
liabilities, including liabilities arising under the Securities Act or otherwise.

 
Item 7. Exemption From Registration Claimed.
 

Not applicable.
 
Item 8. Exhibits.
 

The following exhibits are filed as part of this Registration Statement:
 
Exhibit No.  Description
   
5.1  Opinion of Wyrick Robbins Yates & Ponton LLP.
10.49  Coronado Biosciences, Inc. 2013 Stock Incentive Plan (1)
10.60  Form of Coronado Biosciences, Inc. 2013 Stock Incentive Plan Award Agreement (2013 Stock Incentive Plan)
23.1  Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm.
23.2  Consent of Wyrick Robbins Yates & Ponton LLP (contained in Exhibit 5.1)
24.1  Power of Attorney (included on the signature page of this Form S-8).
 
(1) Filed as an exhibit with the same number to the Registrant’s Current Report on Form 8-K filed on June 21, 2013.
  
Item 9. Undertakings.
 

(a) The undersigned Registrant hereby undertakes as follows:
 

(1)           To file, during any period in which offers or sales are being made, a post-effective amendment to this
Registration Statement to include any material information with respect to the plan of distribution not previously disclosed in the
Registration Statement or any material change to such information in the Registration Statement.

 
(2)           That, for the purpose of determining any liability under the Securities Act, each such post-effective

amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof.

 
(3)           To remove from registration by means of a post-effective amendment any of the securities being registered

which remain unsold at the termination of the offering.
 

(b)           The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act, each filing of the Registrant’s annual report pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable,
each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in
the Registration Statement shall be deemed to be a new registration statement related to the securities offered therein, and the offering of
such securities at the time shall be deemed to be the initial bona fide offering thereof.

 

 



 

 
(h)           Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and

controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion
of the Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the
event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a
director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
 

[THE NEXT PAGE IS THE SIGNATURE PAGE]
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, 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 Burlington, State of Massachusetts, on the 14th day of March 2014.
 

 CORONADO BIOSCIENCES, INC.  
    
    
 By:  /s/ Lucy Lu, M.D.  
  Lucy Lu, M.D.,  
  Executive Vice President and Chief Financial

Officer
 

  

 



 

 
POWER OF ATTORNEY

 
 

Each person whose signature appears below constitutes and appoints Lucy Lu, M.D. his or her true and lawful attorney-in-fact and
agent, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to
sign any and all amendments (including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits
thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact
and agent full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the
premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-
in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in
the capacities and on the dates indicated.

 
Signature  Capacity  Date

     
/s/ Lindsay A. Rosenwald, M.D.  Chairman, President and Chief Executive

Officer (Principal Executive Officer)
 March 14, 2014

Lindsay A. Rosenwald, M.D.   
     
/s/ Lucy Lu, M.D.  Executive Vice President and Chief

Financial Officer (Principal Financial
Officer)

 March 14, 2014
Lucy Lu, M.D.   

     
/s/ Eric K. Rowinsky, M.D.  Vice Chairman of the Board of Directors  March 14, 2014
Eric K. Rowinsky, M.D.   
     
/s/ David J. Barrett  Director  March 14, 2014
David J. Barrett   
     
/s/ Jimmie Harvey, Jr., M.D.  Director  March 14, 2014
Jimmie Harvey, Jr., M.D.   
     
/s/ Michael Hoenlein  Director  March 14, 2014
Michael Hoenlein     
     
/s/ J. Jay Lobell  Director  March 14, 2014
J. Jay Lobell   
     
/s/ Michael S. Weiss  Executive Vice Chairman, Strategic  March 14, 2014
Michael S. Weiss  Development and Director   

 

 



  
Exhibit 5.1

 
 
 
 
 
 

March 14, 2014
 
 
Coronado Biosciences, Inc.
24 New England Executive Park
Burlington, MA 01803
 

Re: Registration Statement on Form S-8
 
 
Ladies and Gentlemen:
 

We have examined the Registration Statement on Form S-8 filed on or about the date hereof by Coronado Biosciences, Inc., a
Delaware corporation (the “Registrant”) with the Securities and Exchange Commission (the “Registration Statement”) in connection with
the registration under the Securities Act of 1933, as amended, of 1,396,720 shares of the Registrant’s common stock, $0.001 par value per
share (the “Shares”). We understand the Shares are to be issued pursuant to the Coronado Biosciences, Inc. 2013 Stock Incentive Plan (the
“Plan”). In our examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as
originals, and the conformity with the original of all documents submitted to us as copies thereof.
 

As the Registrant’s legal counsel, we have examined the proceedings taken, and are familiar with the proceedings proposed to be
taken, in connection with the sale of the Shares pursuant to the Plan.
 

It is our opinion that, upon completion of the proceedings being taken or contemplated by us, as counsel to the Registration, to be
taken prior to the issuance of the Shares, the Shares when issued in the manner referred to in the Registration Statement and in accordance
with the Plan, will be legally and validly issued, fully paid and nonassessable.
 

We consent to the use of this opinion as an exhibit to the Registration Statement and further consent to the use of our name
wherever appearing in the Registration Statement, including the Prospectus constituting a part thereof, and any amendments thereto.
 

 Very truly yours,  
   
   
   
 /s/ WYRICK ROBBINS YATES & PONTON

LLP
 

  

 

 



 
Exhibit 10.60

 
CORONADO BIOSCIENCES, INC.
2013 STOCK INCENTIVE PLAN

AWARD AGREEMENT
(INCENTIVE STOCK OPTION OR NON-QUALIFIED STOCK OPTION)

 
Pursuant to this Award Agreement, which includes your Stock Option Grant Notice (“Grant Notice”), Coronado Biosciences, Inc.

(the “Company”) has granted you an option under its 2013 Stock Incentive Plan (the “Plan”) to purchase the number of shares of the
Company’s Common Stock indicated in your Grant Notice at the exercise price indicated in your Grant Notice. Defined terms not explicitly
defined in this Award Agreement but defined in the Plan shall have the same definitions as in the Plan.

 
The details of your option are as follows.
 
1.             Vesting. Subject to the limitations contained herein, your option will vest as provided in your Grant Notice, provided

that vesting will cease upon the termination of your Continuous Service.
 
2 .             Number of Shares and Exercise Price. The number of shares of Common Stock subject to your Option and your

exercise price per share referenced in your Grant Notice may be adjusted from time to time for changes in the Company’s capitalization as
provided in Section 10(a) of the Plan.

 
3 .             Exercise Restriction for Non-Exempt Employees. In the event that you are an Employee eligible for overtime

compensation under the Fair Labor Standards Act of 1938, as amended (i.e., a “Non-Exempt Employee”), you may not exercise your
Option until you have completed at least six (6) months of Continuous Service measured from the Date of Grant specified in your Grant
Notice, notwithstanding any other provision of your Option.

 
4.             Exercise prior to Vesting (“Early Exercise”). If permitted in your Grant Notice (i.e., the “Exercise Schedule” indicates

“Early Exercise Permitted”) and subject to the provisions of your Option, you may elect at any time that is both (i) during the period of your
Continuous Service and (ii) during the term of your Option, to exercise all or part of your option, including the unvested portion of your
Option; provided, however, that:

 
(a)         a partial exercise of your Option shall be deemed to cover first vested shares of Common Stock and then the

earliest vesting installment of unvested shares of Common Stock;
 
(b)         any shares of Common Stock so purchased from installments that have not vested as of the date of exercise shall

be subject to a repurchase right in favor of the Company or a Related Entity as described in an early exercise stock purchase agreement;
 
(c)         you shall enter into an early exercise stock purchase agreement with a vesting schedule that will result in the

same vesting as if no early exercise had occurred; and
 

 



 

 
(d)         if your option is an Incentive Stock Option, then, to the extent that the aggregate Fair Market Value (determined

at the time of grant) of the shares of Common Stock with respect to which your Option plus all other Incentive Stock Options you hold are
exercisable for the first time by you during any calendar year (under all plans of the Company and its Affiliates) exceeds one hundred
thousand dollars ($100,000), your Option(s) or portions thereof that exceed such limit (according to the order in which they were granted)
shall be treated as Non-Qualified Stock Options.

 
5.             Method of Payment. Payment of the exercise price is due in full upon exercise of all or any part of your option. You

may elect to make payment of the exercise price in cash or by check or in any other manner permitted by your Grant Notice, which may
include one or more of the following:

 
(a)           provided that at the time of exercise the Common Stock is publicly traded, pursuant to a program developed

under Regulation T as promulgated by the Federal Reserve Board that, prior to the issuance of Common Stock, results in either the receipt
of cash (or check) by the Company or the receipt of irrevocable instructions to pay the aggregate exercise price to the Company from the
sales proceeds;

 
(b)           provided that at the time of exercise the Common Stock is publicly traded, by delivery to the Company (either

by actual delivery or attestation) of already-owned shares of Common Stock that are owned free and clear of any liens, claims,
encumbrances or security interests, and that are valued at Fair Market Value on the date of exercise; notwithstanding the foregoing, you
may not exercise your Option by tender to the Company of Common Stock to the extent such tender would violate the provisions of any
law, regulation or agreement restricting the redemption of the Company’s stock;

 
(c)           if your Option is a Non-Qualified Stock Option, by a “net exercise” arrangement pursuant to which the

Company will reduce the number of shares of Common Stock issued upon exercise of your Option by the largest whole number of shares
with a Fair Market Value that does not exceed the aggregate exercise price; provided, however, that the Company shall accept a cash or
other payment from you to the extent of any remaining balance of the aggregate exercise price not satisfied by such reduction in the number
of whole shares to be issued; provided further, however, that shares of Common Stock will no longer be outstanding under your Option and
will not be exercisable thereafter to the extent that (1) shares are used to pay the exercise price pursuant to the “net exercise,” (2) shares are
delivered to you as a result of such exercise, and (3) shares are withheld to satisfy tax withholding obligations; or

 
(d)           pursuant to the following promissory note alternative:
 

(i)            not less than one hundred percent (100%) of the aggregate exercise price, plus accrued interest, shall be
due four (4) years from date of exercise or, at the Company’s election, upon termination of your Continuous Service;

 
(ii)          interest shall be compounded at least annually and shall be charged at the minimum rate of interest

necessary to avoid (1) the treatment as interest, under any applicable provisions of the Code, of any amounts other than amounts stated to
be interest under the deferred payment arrangement and (2) the classification of your option as a liability for financial accounting purposes;
and

 

2



 

 
(iii)         in order to elect the promissory note alternative, you must, as a part of your written notice of exercise,

give notice of the election of this payment alternative and, in order to secure the payment of the deferred exercise price to the Company
hereunder, if the Company so requests, you must tender to the Company a promissory note and a pledge agreement covering the purchased
shares of Common Stock, both in form and substance satisfactory to the Company, or such other or additional documentation as the
Company may request.
 

6.             Whole Shares. You may exercise your option only for whole shares of Common Stock.
 
7 .             Securities Law Compliance. Notwithstanding anything to the contrary contained herein, you may not exercise your

option unless the shares of Common Stock issuable upon such exercise are then registered under the Securities Act of 1933, as amended
(the “Securities Act”) or, if such shares of Common Stock are not then so registered, the Company has determined that such exercise and
issuance would be exempt from the registration requirements of the Securities Act. The exercise of your Option also must comply with
other applicable laws and regulations governing your option, and you may not exercise your Option if the Company determines that such
exercise would not be in material compliance with such laws and regulations.

 
8 .             Term. You may not exercise your Option before the commencement of its term or after its term expires. The term of

your Option commences on the Date of Grant and expires upon the earliest of the following:
 

(a)           immediately upon the termination of your Continuous Service for Cause;
 
(b)           three (3) months after the termination of your Continuous Service for any reason other than Cause, Disability or

death; provided however, that if during any part of such three (3) month period you may not exercise your Option solely because of the
condition set forth in the preceding section relating to “Securities Law Compliance,” your option shall not expire until the earlier of the
Expiration Date indicated in your Grant Notice or until it shall have been exercisable for an aggregate period of three (3) months after the
termination of your Continuous Service; provided, further, that in the event you die within three (3) months after the termination of your
Continuous Service for any reason other than Cause or Disability, your Option shall not expire until the earlier of the Expiration Date or
until it shall have been exercisable for an aggregate period of twelve (12) months after your death;

 
(c)           twelve (12) months after the termination of your Continuous Service due to your Disability; provided, however,

that in the event you die within such twelve (12) month period after the termination of your Continuous Service due to your Disability, your
option shall not expire until the earlier of the Expiration Date or until it shall have been exercisable for an aggregate period of twelve (12)
months after your death;
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(d)           twelve (12) months after the termination of your Continuous Service due to your death;
 
(e)           the Expiration Date indicated in your Grant Notice; or
 
(f)           the day before the tenth (10th) anniversary of the Date of Grant; provided, however, in the case of an Incentive

Stock Option granted to you, if at the time the Option is granted, you own stock representing more than ten percent (10%) of the voting
power of all classes of stock of the Company or any Parent or Subsidiary of the Company, the Option shall expire the day before the fifth
(5th) anniversary of the Date of Grant.

 
If your Option is an Incentive Stock Option, note that to obtain the federal income tax advantages associated with an Incentive

Stock Option, the Code requires that at all times beginning on the date of grant of your Option and ending on the day three (3) months
before the date of your Option’s exercise, you must be an employee of the Company or an Affiliate, except in the event of your death or
your permanent and total disability, as defined in Section 22(e)(3) of the Code. (The definition of disability in Section 22(e)(3) of the Code
may be different from the definition of the Disability under the Plan). The Company has provided for extended exercisability of your
Option under certain circumstances for your benefit but cannot guarantee that your Option will necessarily be treated as an Incentive Stock
Option if you continue to provide services to the Company or an Affiliate as a Consultant or Director after your employment terminates or
if you otherwise exercise your Option more than three (3) months after the date your employment with the Company or an Affiliate
terminates.

 
9.             Exercise.
 

(a)           You may exercise the vested portion of your Option (and the unvested portion of your Option if your Grant
Notice so permits) during its term by delivering a Notice of Exercise (in a form designated by the Company), together with the exercise
price, to the Secretary of the Company, or to such other person as the Company may designate, during regular business hours, together with
such additional documents as the Company may then require.

 
(b)           By exercising your Option you agree that, as a condition to any exercise of your Option, the Company may

require you to enter into an arrangement providing for the payment by you to the Company of any tax withholding obligation of the
Company arising by reason of (1) the exercise of your Option, (2) the lapse of any substantial risk of forfeiture to which the shares of
Common Stock are subject at the time of exercise, or (3) the disposition of shares of Common Stock acquired upon such exercise.

 
(c)           If your option is an Incentive Stock Option, by exercising your Option you agree that you will notify the

Company in writing within fifteen (15) days after the date of any disposition of any of the shares of the Common Stock issued upon
exercise of your Option that occurs within two (2) years after the date of your option grant or within one (1) year after such shares of
Common Stock are transferred upon exercise of your Option.
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10.          Transferability. Your Option is not transferable, except by will or by the laws of descent and distribution, and is

exercisable during your life only by you. Notwithstanding the foregoing, by delivering written notice to the Company, in a form satisfactory
to the Company, you may designate a third party who, in the event of your death, shall thereafter be entitled to exercise your Option. In
addition, if permitted by the Company you may transfer your Option to a trust if you are considered to be the sole beneficial owner
(determined under Section 671 of the Code and applicable state law) while the Option is held in the trust, provided that you and the trustee
enter into a transfer and other agreements required by the Company.

 
11.          Right of Repurchase. To the extent provided in the Company’s bylaws in effect at such time the Company elects to

exercise its right, the Company shall have the right to repurchase all or any part of the shares of Common Stock you acquire pursuant to the
exercise of your Option.

 
12.          Option not a Service Contract. Your Option is not an employment or service contract, and nothing in your option shall

be deemed to create in any way whatsoever any obligation on your part to continue in the employ of the Company or an Affiliate, or of the
Company or an Affiliate to continue your employment. In addition, nothing in your Option shall obligate the Company or an Affiliate, their
respective stockholders, Boards of Directors, Officers or Employees to continue any relationship that you might have as a Director or
Consultant for the Company or an Affiliate.

 
13.          Withholding Obligations.
 

(a)           At the time you exercise your Option, in whole or in part, or at any time thereafter as requested by the
Company, you hereby authorize withholding from payroll and any other amounts payable to you, and otherwise agree to make adequate
provision for (including by means of a “cashless exercise” pursuant to a program developed under Regulation T as promulgated by the
Federal Reserve Board to the extent permitted by the Company), any sums required to satisfy the federal, state, local and foreign tax
withholding obligations of the Company or an Affiliate, if any, which arise in connection with the exercise of your Option.

 
(b)           Upon your request and subject to approval by the Company, in its sole discretion, and compliance with any

applicable legal conditions or restrictions, the Company may withhold from fully vested shares of Common Stock otherwise issuable to
you upon the exercise of your Option a number of whole shares of Common Stock having a Fair Market Value, determined by the
Company as of the date of exercise, not in excess of the minimum amount of tax required to be withheld by law (or such lower amount as
may be necessary to avoid classification of your Option as a liability for financial accounting purposes). If the date of determination of any
tax withholding obligation is deferred to a date later than the date of exercise of your Option, share withholding pursuant to the preceding
sentence shall not be permitted unless you make a proper and timely election under Section 83(b) of the Code, covering the aggregate
number of shares of Common Stock acquired upon such exercise with respect to which such determination is otherwise deferred, to
accelerate the determination of such tax withholding obligation to the date of exercise of your Option. Notwithstanding the filing of such
election, shares of Common Stock shall be withheld solely from fully vested shares of Common Stock determined as of the date of exercise
of your Option that are otherwise issuable to you upon such exercise. Any adverse consequences to you arising in connection with such
share withholding procedure shall be your sole responsibility.
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(c)           You may not exercise your Option unless the tax withholding obligations of the Company and/or any Affiliate

are satisfied. Accordingly, you may not be able to exercise your Option when desired even though your Option is vested, and the Company
shall have no obligation to issue a certificate for such shares of Common Stock or release such shares of Common Stock from any escrow
provided for herein unless such obligations are satisfied.

 
14.           Tax Consequences. You hereby agree that the Company does not have a duty to design or administer the Plan or its

other compensation programs in a manner that minimizes your tax liabilities. You shall not make any claim against the Company, or any of
its Officers, Directors, Employees or Affiliates related to tax liabilities arising from your Option or your other compensation. In particular,
you acknowledge that this Option is exempt from Section 409A of the Code only if the exercise price per share specified in the Grant Notice
is at least equal to the “fair market value” per share of the Common Stock on the Date of Grant and there is no other impermissible deferral
of compensation associated with the Option. If at any time the Common Stock is not traded on an established securities market, the Fair
Market Value will be determined by the Board, perhaps in consultation with an independent valuation firm retained by the Company. You
acknowledge that there is no guarantee that the Internal Revenue Service will agree with the valuation as determined by the Board, and you
shall not make any claim against the Company, or any of its Officers, Directors, Employees or Affiliates in the event that the Internal
Revenue Service asserts that the valuation determined by the Board is less than the “fair market value” as subsequently determined by the
Internal Revenue Service.

 
15.          Notices. Any notices provided for in your option or the Plan shall be given in writing and shall be deemed effectively

given upon receipt or, in the case of notices delivered by mail by the Company to you, five (5) days after deposit in the United States mail,
postage prepaid, addressed to you at the last address you provided to the Company.

 
16.          Electronic Delivery. The Company may, in its sole discretion, decide to deliver any documents related to any Awards

granted under the Plan by electronic means or to request your consent to participate in the Plan by electronic means. You consent to receive
such documents by electronic delivery and agree to participate in the Plan through an online or electronic system established and maintained
by the Company or another third party designated by the Company, and such consent shall remain in effect throughout your term of
employment or service with the Company and thereafter until withdrawn in writing by you.
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17.          Data Privacy. You consent to the collection, use and transfer, in electronic or other form, of personal data as described

in this Option for the exclusive purpose of implementing, administering and managing your participation in the Plan. You acknowledge that
the Company holds certain personal information about you, including, but not limited to, name, home address and telephone number, date
of birth, social security number or other identification number, salary, nationality, job title, details of all Options or any other entitlement to
shares of stock awarded, cancelled, exercised, vested or unvested, for the purpose of implementing, administering and managing the Plan
(the “Data”). You acknowledge that Data may be transferred to any third parties assisting in the implementation, administration and
management of the Plan and that these recipients may be located in jurisdictions that may have different data privacy laws and protections,
and you authorize the recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of
implementing, administering and managing the Plan, including any requisite transfer of such Data as may be required to a broker or other
third party with whom you or the Company may elect to deposit any shares of stock acquired upon exercise of the Option.

 
18.          Governing Plan Document. Your Option is subject to all the provisions of the Plan, the provisions of which are hereby

made a part of your option, and is further subject to all interpretations, amendments, rules and regulations, which may from time to time be
promulgated and adopted pursuant to the Plan. In the event of any conflict between the provisions of your Option and those of the Plan, the
provisions of the Plan shall control.
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Exhibit 23.1
 
 
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 14, 2014
relating to the financial statements and the effectiveness of internal control over financial reporting, which appears in Coronado
Biosciences, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2013.
 
/s/ PricewaterhouseCoopers LLP  
Boston, Massachusetts  
March 14, 2014  
 

 


