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EXPLANATORY NOTE

This Post-Effective Amendment No. 1 to the Registration Statement on Form S-3 (Commission File No. 333-258723) (the
“Registration Statement”) of Generation Bio Co. (the “Registrant”) is being filed because the Registrant expects that it will no longer be a
well-known seasoned issuer (as such term is defined in Rule 405 of the Securities Act) when it files its Annual Report on Form 10-K for the
fiscal year ended December 31, 2021. This Post-Effective Amendment No. 1 adds disclosure to the Registration Statement required for a
registrant other than a well-known seasoned issuer and makes certain other amendments.

This registration statement contains two prospectuses:

. a base prospectus that covers the offering, issuance and sale by us of up to $600,000,000 of the securities identified above
from time to time in one or more offerings; and

' a sales agreement prospectus that covers the offering, issuance and sale by us of up to a maximum aggregate offering price of
up to $250,000,000 of our common stock that may be issued and sold from time to time under a sales agreement with Cowen

and Company, LLC.

The base prospectus immediately follows this explanatory note. The specific terms of any securities to be offered pursuant to the
base prospectus other than the shares under the sales agreement will be specified in a prospectus supplement to the base prospectus.
The specific terms of the securities to be issued and sold under the sales agreement are specified in the sales agreement prospectus that
immediately follows the base prospectus. The $250,000,000 of our common stock that may be offered, issued and sold under the sales
agreement prospectus is included in the $600,000,000 of securities that may be offered, issued and sold by us under the base prospectus.
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PROSPECTUS

generation

Generation Bio Co.

$600,000,000 of
Debt Securities
Common Stock
Preferred Stock
Units
Warrants

We may offer and sell up to $600,000,000 in the aggregate of securities from time to time in one or more offerings. This prospectus
describes the general terms of these securities and the general manner in which these securities will be offered. We will provide the
specific terms of these securities in supplements to this prospectus. The prospectus supplements will also describe the specific manner in
which these securities will be offered and may also supplement, update or amend information contained in this document. You should read
this prospectus and any applicable prospectus supplement before you invest.

We may offer these securities in amounts, at prices and on terms determined at the time of offering. The securities may be sold directly to
you, through agents, or through underwriters and dealers. If agents, underwriters or dealers are used to sell the securities, we will name
them and describe their compensation in a prospectus supplement.

Our common stock is listed on The Nasdaqg Global Select Market under the symbol “GBIO.”

Investing in these securities involves certain risks. See “Risk Factors” included in any accompanying prospectus supplement
and in the documents incorporated by reference in this prospectus for a discussion of the factors you should carefully consider
before deciding to purchase these securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is February 24, 2022.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which we refer to as
the “SEC,” utilizing a “shelf” registration process. Under this shelf registration process, we may from time to time sell any combination of
the securities described in this prospectus in one or more offerings for an aggregate initial offering price of up to $600,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide
one or more prospectus supplements that will contain specific information about the terms of the offering. The prospectus supplement may
also add, update or change information contained in this prospectus. You should read both this prospectus and the accompanying
prospectus supplement together with the additional information described under the heading “Where You Can Find More Information.”

You should rely only on the information contained in or incorporated by reference in this prospectus, any accompanying prospectus
supplement or any related free writing prospectus filed by us with the SEC. We have not authorized anyone to provide you with different
information. This prospectus and any accompanying prospectus supplement do not constitute an offer to sell or the solicitation of an offer
to buy any securities other than the securities described in this prospectus or such accompanying prospectus supplement or an offer to
sell or the solicitation of an offer to buy such securities in any circumstances in which such offer or solicitation is unlawful. You should
assume that the information appearing in this prospectus, any prospectus supplement, the documents incorporated by reference and any
related free writing prospectus is accurate only as of their respective dates. Our business, financial condition, results of operations and
prospects may have changed materially since those dates.

Unless the context otherwise indicates, references in this prospectus to the “Company,” “we,” “our” and “us” refer, collectively, to
Generation Bio Co., a Delaware corporation, and its consolidated subsidiary.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to
the public over the Internet at the SEC’s website at http://www.sec.gov. Copies of certain information filed by us with the SEC are also
available on our website at http://generationbio.com. Our website is not a part of this prospectus and the information contained on, or
accessible through, our website is not incorporated by reference in this prospectus.

This prospectus is part of a registration statement we filed with the SEC. This prospectus omits some information contained in the
registration statement in accordance with SEC rules and regulations. You should review the information and exhibits in the registration
statement for further information about us and our consolidated subsidiary and the securities we are offering. Statements in this
prospectus concerning any document we filed as an exhibit to the registration statement or that we otherwise filed with the SEC are not
intended to be comprehensive and are qualified by reference to these filings and the exhibits attached thereto. You should review the
complete document to evaluate these statements.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference much of the information we file with the SEC, which means that we can disclose
important information to you by referring you to those publicly available documents. The information that we incorporate by reference in
this prospectus is considered to be part of this prospectus. Because we are incorporating by reference future filings with the SEC, this
prospectus is continually updated and those future filings may modify or supersede some of the information included or incorporated in
this prospectus. This means that you must look at all of the SEC filings that we incorporate by reference to determine if any of the
statements in this prospectus or in any document previously incorporated by reference have been modified or superseded. This
prospectus incorporates by reference the documents listed below (File No. 001-39319) and any future filings we make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act (in each case, other than
those documents or the portions of those documents not deemed to be filed) between the date of the initial registration statement and the
effectiveness of the registration statement and following the effectiveness of the registration statement until the offering of the securities
under the registration statement is terminated or completed:

' Annual Report on Form 10-K for the fiscal year ended December 31, 2020, as filed with the SEC on March 18, 2021, including
the information specifically incorporated by reference into the Annual Report on Form 10-K from our definitive proxy statement
for the 2021 Annual Meeting of Stockholders, as filed with the SEC on April 27, 2021,

' Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2021, June 30, 2021 and September 30, 2021, as
filed with the SEC on May 12, 2021, August 11, 2021 and November 10, 2021, respectively;

L] Current Reports on Form 8-K as filed with the SEC on February 18, 2021, June 10, 2021, July 14, 2021, December 14, 2021,
January 10, 2022 and Eebruary 10, 2022; and

' The description of our common stock contained in our Registration Statement on Form 8-A as filed with the SEC on June 8,
2020, as the description therein has been updated and superseded by the description of our capital stock contained in Exhibit
4.3 to our Annual Report on Form 10-K for the fiscal year ended December 31, 2020, as filed with the SEC on March 18, 2021,
and including any amendments and reports filed for the purpose of updating such description.
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http://www.sec.gov/Archives/edgar/data/1733294/000119312521085043/d108483d10k.htm
http://www.sec.gov/Archives/edgar/data/1733294/000155837021004910/tmb-20210609xdef14a.htm
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http://www.sec.gov/ix?doc=/Archives/edgar/data/1733294/000155837021016736/gbio-20211214x8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1733294/000155837022000149/gbio-20220110x8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1733294/000155837022000983/gbio-20220204x8k.htm
http://www.sec.gov/Archives/edgar/data/1733294/000119312520163176/d939615d8a12b.htm
http://www.sec.gov/Archives/edgar/data/1733294/000119312521085043/d108483dex43.htm
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You may request a copy of these filings, at no cost, by writing or telephoning us at the following address or telephone number:

301 Binney Street
Cambridge, MA 02142
Attn: Investor Relations

(617) 655-7500
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FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference in this prospectus contain forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended, which we refer to as the Securities Act, and Section 21E of the
Exchange Act. All statements, other than statements of historical fact, contained in this prospectus or incorporated by reference herein,
including statements regarding our strategy, future operations, future financial position, future revenue, projected costs, prospects, plans
and objectives of management, are forward-looking statements. The words “anticipate,” “believe,” “contemplate,” “continue,” “could,”
“estimate,” “expect,” “intend,” “may,” “might,” “plan,” “potential,” “predict,” “project,” “should,” “target,” “will,” “would,” or the negative of these
words or other similar expressions are intended to identify forward-looking statements, although not all forward-looking statements contain
these identifying words.

" "o "o " " "” " " ” 6 "

The forward-looking statements in this prospectus and incorporated by reference herein include, among other things, statements
about:

' the initiation, timing, progress and results of our research and development programs and preclinical studies and clinical trials;

' our estimates regarding expenses, future revenue, capital requirements, need for additional financing and the period over which
we believe that our existing cash, cash equivalents and marketable securities will be sufficient to fund our operating expenses
and capital expenditure requirements;

' the timing of and our ability to complete the build-out and regulatory agency review of our manufacturing facility;
' our ability to operate our manufacturing facility to manufacture for clinical and commercial supply;

' the potential advantages of our non-viral genetic medicine platform;

' our plans to develop and, if approved, subsequently commercialize any product candidates we may develop;

' the timing of and our ability to submit applications for, obtain and maintain regulatory approvals for any product candidates we
may develop;

' our estimates regarding the potential addressable patient populations for our programs;

' the impact of the COVID-19 pandemic and our response to the pandemic;

' our commercialization and marketing capabilities and strategy;

' our expectations regarding our ability to obtain and maintain intellectual property protection;
' our intellectual property position;

' our ability to identify additional products, product candidates or technologies with significant commercial potential that are
consistent with our commercial objectives;

. the impact of government laws and regulations;

' our competitive position and expectations regarding developments and projections relating to our competitors and any
competing therapies that are or become available;

' developments and expectations regarding developments and projections relating to our competitors and our industry; and
' our ability to maintain and establish collaborations or obtain additional funding.

We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and stockholders
should not place undue reliance on our forward-looking statements. Actual results or events could differ materially from the plans,
intentions and expectations disclosed in the forward-looking statements we make.
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Moreover, we operate in a competitive and rapidly changing environment. New risk factors and uncertainties may emerge from time
to time, and it is not possible for management to predict all risk factors and uncertainties. Our forward-looking statements do not reflect the
potential impact of any future acquisitions, mergers, dispositions, collaborations, joint ventures, or investments we may make or enter into.

You are cautioned that these forward-looking statements are only predictions and are subject to risks, uncertainties and assumptions
that are referenced in the section of any accompanying prospectus supplement entitled “Risk Factors.” You should also carefully review
the risk factors and cautionary statements described in the other documents we file from time to time with the SEC, specifically our most
recent Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q and our Current Reports on Form 8-K.

The forward-looking statements contained in this prospectus and incorporated by reference herein are made as of the date when
made. We undertake no obligation to revise or update any forward-looking statements, except to the extent required by law.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These
statements are based upon information available to us as of the date when made, and while we believe such information forms a
reasonable basis for such statements, such information may be limited or incomplete. Our statements should not be read to indicate that
we have conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These statements are inherently
uncertain and investors are cautioned not to unduly rely upon these statements.

5
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GENERATION BIO CO.

We are innovating genetic medicines to provide durable, redosable treatments for potentially hundreds of millions of patients living
with rare and prevalent diseases. Our non-viral genetic medicine platform incorporates our high-capacity DNA construct called closed-
ended DNA, or ceDNA,; our cell-targeted lipid nanoparticle delivery system, or ctLNP; and our highly scalable capsid-free manufacturing
process that uses our proprietary cell-free rapid enzymatic synthesis, or RES, to produce ceDNA. Using our platform, we are developing
novel genetic medicines to provide targeted delivery of genetic payloads that include large and multiple genes to a range of cell types
across a broad array of diseases. We are also engineering our genetic medicines to be redosable, which may enable individualized patient
titration to reach the desired level of therapeutic expression and to maintain efficacy throughout a patient’s life.

Our principal executive offices are located at 301 Binney Street Cambridge, MA 02142, and our telephone number is (617)
655-7500.
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of any securities offered under this prospectus for general corporate purposes
unless otherwise indicated in the applicable prospectus supplement. General corporate purposes may include the acquisition of
companies or businesses, repayment and refinancing of debt, working capital and capital expenditures. We have not determined the
amount of net proceeds to be used specifically for such purposes. As a result, management will retain broad discretion over the allocation
of the net proceeds of any offering.



Table of Contents
DESCRIPTION OF DEBT SECURITIES

The following description summarizes the general terms and provisions of the debt securities that Generation Bio Co. may offer and
sell from time to time. We will describe the specific terms of the debt securities offered through that prospectus supplement, as well as any
general terms and provisions described in this section that will not apply to those debt securities. As used in this “Description of Debt
Securities” the term “debt securities,” means the senior and subordinated debt securities that we issue and the trustee authenticates and
delivers under the applicable indenture. When we refer to “the Company,” “we,” “our,” and “us” in this section, we mean Generation Bio
Co. excluding, unless the context otherwise requires or as otherwise expressly stated, its subsidiaries.

We may issue senior debt securities from time to time, in one or more series under a senior indenture to be entered into between us
and a senior trustee to be named in a prospectus supplement, which we refer to as the senior trustee. We may issue subordinated debt
securities from time to time, in one or more series under a subordinated indenture to be entered into between us and a subordinated
trustee to be named in a prospectus supplement, which we refer to as the subordinated trustee. The forms of senior indenture and
subordinated indenture are filed as exhibits to the registration statement of which this prospectus forms a part. The senior indenture and
the subordinated indenture are referred to individually as an indenture and together as the indentures and the senior trustee and the
subordinated trustee are referred to individually as a trustee and together as the trustees. This section summarizes some of the provisions
of the indentures and is qualified in its entirety by the specific text of the indentures, including definitions of terms used in the indentures.
Wherever we refer to particular sections of, or defined terms in, the indentures, those sections or defined terms are incorporated by
reference in this prospectus or the applicable prospectus supplement. You should review the indentures that are filed as exhibits to the
registration statement of which this prospectus forms a part for additional information.

Neither indenture will limit the amount of debt securities that we may issue. The applicable indenture will provide that debt securities
may be issued up to an aggregate principal amount authorized from time to time by us and may be payable in any currency or currency
unit designated by us or in amounts determined by reference to an index.

General

The senior debt securities will constitute our unsecured and unsubordinated general obligations and will rank equally in right of
payment with our other unsecured and unsubordinated obligations. The subordinated debt securities will constitute our unsecured and
subordinated general obligations and will be junior in right of payment to our senior indebtedness (including senior debt securities), as
described under the heading “—Certain Terms of the Subordinated Debt Securities—Subordination.” The debt securities will be
structurally subordinated to all existing and future indebtedness and other liabilities of our subsidiaries unless such subsidiaries expressly
guarantee such debt securities.

The debt securities will be our unsecured obligations. Any secured debt or other secured obligations will be effectively senior to the
debt securities to the extent of the value of the assets securing such debt or other obligations.

The applicable prospectus supplement and/or free writing prospectus will include any additional or different terms of the debt
securities of any series being offered, including the following terms:

' the title and type of the debt securities;

' whether the debt securities will be senior or subordinated debt securities, and, with respect to any subordinated debt securities
the terms on which they are subordinated;
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. the initial aggregate principal amount of the debt securities;
' the price or prices at which we will sell the debt securities;

' the maturity date or dates of the debt securities and the right, if any, to extend such date or dates;
' the rate or rates, if any, at which the debt securities will bear interest, or the method of determining such rate or rates;

. the date or dates from which such interest will accrue, the interest payment dates on which such interest will be payable or the
method of determination of such dates;

' the right, if any, to extend the interest payment periods and the duration of that extension;

' the manner of paying principal and interest and the place or places where principal and interest will be payable;
' the denominations of the debt securities if other than $1,000 or multiples of $1,000;

' provisions for a sinking fund, purchase fund or other analogous fund, if any;

' any redemption dates, prices, obligations and restrictions on the debt securities;

' the currency, currencies or currency units in which the debt securities will be denominated and the currency, currencies or
currency units in which principal and interest, if any, on the debt securities may be payable;

' any conversion or exchange features of the debt securities;

. whether the debt securities will be subject to the defeasance provisions in the indenture;

' whether the debt securities will be issued in definitive or global form or in definitive form only upon satisfaction of certain
conditions;

' whether the debt securities will be guaranteed as to payment or performance;

' any special tax implications of the debt securities;

' any events of default or covenants in addition to or in lieu of those set forth in the indenture; and

' any other material terms of the debt securities.

When we refer to “principal” in this section with reference to the debt securities, we are also referring to “premium, if any.”

We may from time to time, without notice to or the consent of the holders of any series of debt securities, create and issue further
debt securities of any such series ranking equally with the debt securities of such series in all respects (or in all respects other than (1) the
payment of interest accruing prior to the issue date of such further debt securities or (2) the first payment of interest following the issue
date of such further debt securities). Such further debt securities may be consolidated and form a single series with the debt securities of
such series and have the same terms as to status, redemption or otherwise as the debt securities of such series.

You may present debt securities for exchange and you may present debt securities for transfer in the manner, at the places and
subject to the restrictions set forth in the debt securities and the applicable prospectus supplement. We will provide you those services
without charge, although you may have to pay any tax or other governmental charge payable in connection with any exchange or transfer,
as set forth in the indenture.

Debt securities may bear interest at a fixed rate or a floating rate. Debt securities bearing no interest or interest at a rate that at the
time of issuance is below the prevailing market rate (original issue discount securities) may be sold at a discount below their stated
principal amount. U.S. federal income tax considerations applicable to any such discounted debt securities or to certain debt securities
issued at par which are treated as having been issued at a discount for U.S. federal income tax purposes will be described in the
applicable prospectus supplement.
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We may issue debt securities with the principal amount payable on any principal payment date, or the amount of interest payable on
any interest payment date, to be determined by reference to one or more currency exchange rates, securities or baskets of securities,
commodity prices or indices. You may receive a payment of principal on any principal payment date, or a payment of interest on any
interest payment date, that is greater than or less than the amount of principal or interest otherwise payable on such dates, depending on
the value on such dates of the applicable currency, security or basket of securities, commodity or index. Information as to the methods for
determining the amount of principal or interest payable on any date, the currencies, securities or baskets of securities, commodities or
indices to which the amount payable on such date is linked and certain related tax considerations will be set forth in the applicable
prospectus supplement.

Certain Terms of the Senior Debt Securities

Covenants.  Unless we indicate otherwise in a prospectus supplement with respect to a particular series of senior debt securities,
the senior debt securities will not contain any financial or restrictive covenants, including covenants restricting either us or any of our
subsidiaries from incurring, issuing, assuming or guaranteeing any indebtedness secured by a lien on any of our or our subsidiaries’
property or capital stock, or restricting either us or any of our subsidiaries from entering into sale and leaseback transactions.

Consolidation, Merger and Sale of Assets.  Unless we indicate otherwise in a prospectus supplement with respect to a particular
series of senior debt securities, we may not consolidate with or merge into any other person, in a transaction in which we are not the
surviving corporation, or convey, transfer or lease our properties and assets substantially as an entirety to any person, in either case,
unless:

' the successor entity, if any, is a U.S. corporation, limited liability company, partnership or trust;

' the successor entity assumes our obligations on the senior debt securities and under the senior indenture;

. immediately after giving effect to the transaction, no default or event of default shall have occurred and be continuing; and

' we have delivered to the senior trustee an officer’s certificate and an opinion of counsel, each stating that the consolidation,
merger, conveyance, transfer or lease and, if a supplemental indenture is required in connection with such transaction, such
supplemental indenture, comply with the senior indenture and all conditions precedent provided for in the senior indenture
relating to such transaction have been complied with.

The restrictions described in the bullets above do not apply (1) to our consolidation with or merging into one of our affiliates, if our
board of directors determines in good faith that the purpose of the consolidation or merger is principally to change our state of
incorporation or our form of organization to another form or (2) if we merge with or into a single direct or indirect wholly-owned subsidiary
of ours.

The surviving business entity will succeed to, and be substituted for, us under the senior indenture and the senior debt securities
and, except in the case of a lease, we shall be released from all obligations under the senior indenture and the senior debt securities.

No Protection in the Event of a Change in Control. ~ Unless we indicate otherwise in a prospectus supplement with respect to a
particular series of senior debt securities, the senior debt securities will not contain any provisions that may afford holders of the senior
debt securities protection in the event we have a change in control or in the event of a highly leveraged transaction (whether or not such
transaction results in a change in control).
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Events of Default.  Unless we indicate otherwise in a prospectus supplement with respect to a particular series of senior debt
securities, the following are events of default under the senior indenture with respect to senior debt securities of each series:

' failure to pay interest on any senior debt securities of such series when due and payable, if that default continues for a period of
30 days (or such other period as may be specified for such series);

' failure to pay principal on the senior debt securities of such series when due and payable whether at maturity, upon redemption,
by declaration or otherwise (and, if specified for such series, the continuance of such failure for a specified period);

' default in the performance of or breach of any of our covenants or agreements in the senior indenture applicable to senior debt
securities of such series, other than a covenant breach which is specifically dealt with elsewhere in the senior indenture, and
that default or breach continues for a period of 90 days after we receive written notice from the trustee or from the holders of
25% or more in aggregate principal amount of the senior debt securities of such series;

. certain events of bankruptcy or insolvency, whether or not voluntary; and

' any other event of default provided for in such series of senior debt securities as may be specified in the applicable prospectus
supplement.

Unless we indicate otherwise in a prospectus supplement with respect to a particular series of senior debt securities, the default by
us under any other debt, including any other series of our debt securities, is not a default under the senior indenture.

If an event of default other than an event of default specified in the fourth bullet point above occurs with respect to a series of senior
debt securities and is continuing under the senior indenture, then, and in each such case, either the trustee or the holders of not less than
25% in aggregate principal amount of such series then outstanding under the senior indenture (each such series voting as a separate
class) by written notice to us and to the trustee, if such notice is given by the holders, may, and the trustee at the request of such holders
shall, declare the principal amount of and accrued interest on such series of senior debt securities to be immediately due and payable, and
upon this declaration, the same shall become immediately due and payable.

If an event of default specified in the fourth bullet point above occurs and is continuing, the entire principal amount of and accrued
interest on each series of senior debt securities then outstanding shall automatically become immediately due and payable.

Unless otherwise specified in the prospectus supplement relating to a series of senior debt securities originally issued at a discount,
the amount due upon acceleration shall include only the original issue price of the senior debt securities, the amount of original issue
discount accrued to the date of acceleration and accrued interest, if any.

Upon certain conditions, declarations of acceleration may be rescinded and annulled and past defaults may be waived by the holders
of a majority in aggregate principal amount of all the senior debt securities of such series affected by the default, each series voting as a
separate class. Furthermore, subject to various provisions in the senior indenture, the holders of a majority in aggregate principal amount
of a series of senior debt securities, by notice to the trustee, may waive a continuing default or event of default with respect to such senior
debt securities and its consequences, except a default in the payment of principal of or interest on such senior debt securities (other than
any such default in payment resulting solely from an acceleration of the senior debt securities) or in respect of a covenant or provision of
the senior indenture which cannot be modified or amended without the consent of the
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holders of each such senior debt security. Upon any such waiver, such default shall cease to exist, and any event of default with respect to
such senior debt securities shall be deemed to have been cured, for every purpose of the senior indenture; but no such waiver shall
extend to any subsequent or other default or event of default or impair any right consequent thereto.

The holders of a majority in aggregate principal amount of a series of senior debt securities may direct the time, method and place of
conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee with respect to
such senior debt securities. However, the trustee may refuse to follow any direction that conflicts with law or the senior indenture, that may
involve the trustee in personal liability or that the trustee determines in good faith may be unduly prejudicial to the rights of holders of such
series of senior debt securities not joining in the giving of such direction and may take any other action it deems proper that is not
inconsistent with any such direction received from holders of such series of senior debt securities. A holder may not pursue any remedy
with respect to the senior indenture or any series of senior debt securities unless:

. the holder gives the trustee written notice of a continuing event of default;

' the holders of at least 25% in aggregate principal amount of such series of senior debt securities make a written request to the
trustee to pursue the remedy in respect of such event of default;

' the requesting holder or holders offer the trustee indemnity satisfactory to the trustee against any costs, liability or expense;

' the trustee does not comply with the request within 60 days after receipt of the request and the offer of indemnity; and

' during such 60-day period, the holders of a majority in aggregate principal amount of such series of senior debt securities do
not give the trustee a direction that is inconsistent with the request.

These limitations, however, do not apply to the right of any holder of a senior debt security of any affected series to receive payment
of the principal of and interest on such senior debt security in accordance with the terms of such debt security, or to bring suit for the
enforcement of any such payment in accordance with the terms of such debt security, on or after the due date for the senior debt
securities, which right shall not be impaired or affected without the consent of the holder.

The senior indenture requires certain of our officers to certify, on or before a fixed date in each year in which any senior debt security
is outstanding, as to their knowledge of our compliance with all covenants, agreements and conditions under the senior indenture.

Satisfaction and Discharge. We can satisfy and discharge our obligations to holders of any series of debt securities if:

' we have paid or caused to be paid the principal of and interest on all senior debt securities of such series (with certain limited
exceptions) when due and payable; or

L] we deliver to the senior trustee for cancellation all senior debt securities of such series theretofore authenticated under the
senior indenture (with certain limited exceptions); or

' all senior debt securities of such series have become due and payable or will become due and payable within one year (or are
to be called for redemption within one year under arrangements satisfactory to the senior trustee) and we deposit in trust an
amount of cash or a

' combination of cash and U.S. government or U.S. government agency obligations (or in the case of senior debt securities
denominated in a foreign currency, foreign government securities or foreign government agency securities) sufficient to make
interest, principal and any other payments on the debt securities of that series on their various due dates;
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and if, in any such case, we also pay or cause to be paid all other sums payable under the senior indenture, as and when the same shall
be due and payable and we deliver to the senior trustee an officer’s certificate and an opinion of counsel, each stating that these
conditions have been satisfied.

Under current U.S. federal income tax law, the deposit and our legal release from the debt securities would be treated as though we
took back your debt securities and gave you your share of the cash and debt securities or bonds deposited in trust. In that event, you
could recognize gain or loss on the debt securities you give back to us. Purchasers of the debt securities should consult their own advisers
with respect to the tax consequences to them of such deposit and discharge, including the applicability and effect of tax laws other than
the U.S. federal income tax law.

Defeasance. Unless the applicable prospectus supplement provides otherwise, the following discussion of legal defeasance and
covenant defeasance will apply to any series of debt securities issued under the indentures.

Legal Defeasance. We can legally release ourselves from any payment or other obligations on the debt securities of any series
(called “legal defeasance”) if certain conditions are met, including the following:

' We deposit in trust for your benefit and the benefit of all other direct holders of the debt securities of the same series cash or a
combination of cash and U.S. government or U.S. government agency obligations (or, in the case of senior debt securities
denominated in a foreign currency, foreign government or foreign government agency obligations) that will generate enough
cash to make interest, principal and any other payments on the debt securities of that series on their various due dates.

' There is a change in current U.S. federal income tax law or an IRS ruling that lets us make the above deposit without causing
you to be taxed on the debt securities any differently than if we did not make the deposit and instead repaid the debt securities
ourselves when due. Under current U.S. federal income tax law, the deposit and our legal release from the debt securities
would be treated as though we took back your debt securities and gave you your share of the cash and debt securities or bonds
deposited in trust. In that event, you could recognize gain or loss on the debt securities you give back to us.

' We deliver to the trustee a legal opinion of our counsel confirming the tax law change or ruling described above.

If we accomplish legal defeasance, as described above, you would have to rely solely on the trust deposit for repayment of the debt
securities. You could not look to us for repayment in the event of any shortfall.

Covenant Defeasance.  Without any change in current U.S. federal tax law, we can make the same type of deposit described
above and be released from some of the covenants in the debt securities (called “covenant defeasance”). In that event, you would lose the
protection of those covenants but would gain the protection of having money and securities set aside in trust to repay the debt securities.
In order to achieve covenant defeasance, we must do the following (among other things):

' deposit in trust for your benefit and the benefit of all other direct holders of the debt securities of the same series cash or a
combination of cash and U.S. government or U.S. government

. agency obligations (or, in the case of senior debt securities denominated in a foreign currency, foreign government or foreign
government agency obligations) that will generate enough cash to make interest, principal and any other payments on the debt
securities of that series on their various due dates.
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deliver to the trustee a legal opinion of our counsel confirming that under current U.S. federal income tax law we may make the
above deposit without causing you to be taxed on the debt securities any differently than if we did not make the deposit and
instead repaid the debt securities ourselves when due.

If we accomplish covenant defeasance, you could still look to us for repayment of the debt securities if there were a shortfall in the
trust deposit. In fact, if one of the events of default occurred (such as our bankruptcy) and the debt securities become immediately due
and payable, there may be such a shortfall. Depending on the events causing the default, you may not be able to obtain payment of the

shortfall.

Modification and Waiver.  We and the trustee may amend or supplement the senior indenture or the senior debt securities of any
series without the consent of any holder:

to convey, transfer, assign, mortgage or pledge any assets as security for the senior debt securities of one or more series;

to evidence the succession of a corporation, limited liability company, partnership or trust to us, and the assumption by such
successor of our covenants, agreements and obligations under the senior indenture or to otherwise comply with the covenant
relating to mergers, consolidations and sales of assets;

to comply with the requirements of the SEC in order to effect or maintain the qualification of the senior indenture under the Trust
Indenture Act of 1939, as amended, or the Trust Indenture Act;

to add to our covenants such new covenants, restrictions, conditions or provisions for the protection of the holders, and to make
the occurrence, or the occurrence and continuance, of a default in any such additional covenants, restrictions, conditions or
provisions an event of default;

to cure any ambiguity, defect or inconsistency in the senior indenture or in any supplemental indenture or to conform the senior
indenture or the senior debt securities to the description of senior debt securities of such series set forth in this prospectus or
any applicable prospectus supplement;

to provide for or add guarantors with respect to the senior debt securities of any series;

to establish the form or forms or terms of the senior debt securities as permitted by the senior indenture;

to evidence and provide for the acceptance of appointment under the senior indenture by a successor trustee, or to make such
changes as shall be necessary to provide for or facilitate the administration of the trusts in the senior indenture by more than
one trustee;

to add to, change or eliminate any of the provisions of the senior indenture in respect of one or more series of senior debt
securities, provided that any such addition, change or elimination shall (a) neither (1) apply to any senior debt security of any
series created prior to the execution of such supplemental indenture and entitled to the benefit of such provision nor (2) modify
the rights of the holder of any such senior debt security with respect to such provision or (b) become effective only when there
is no senior debt security described in clause (a)(1) outstanding;

to make any change to the senior debt securities of any series so long as no senior debt securities of such series are
outstanding; or

to make any change that does not adversely affect the rights of any holder in any material respect.
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Other amendments and modifications of the senior indenture or the senior debt securities issued may be made, and our compliance
with any provision of the senior indenture with respect to any series of senior debt securities may be waived, with the consent of the
holders of a majority of the aggregate principal amount of the outstanding senior debt securities of each series affected by the amendment
or modification (voting as separate series); provided, however, that each affected holder must consent to any modification, amendment or
waiver that:

' extends the final maturity of any senior debt securities of such series;

. reduces the principal amount of any senior debt securities of such series;

' reduces the rate, or extends the time for payment of, interest on any senior debt securities of such series;

' reduces the amount payable upon the redemption of any senior debt securities of such series;

. changes the currency of payment of principal of or interest on any senior debt securities of such series;

' reduces the principal amount of original issue discount securities payable upon acceleration of maturity or the amount provable
in bankruptcy;

' waives a continuing default in the payment of principal of or interest on the senior debt securities (other than any such default in
payment resulting solely from an acceleration of the senior debt securities);

' changes the provisions relating to the waiver of past defaults or impairs the right of holders to receive payment or to institute
suit for the enforcement of any payment or conversion of any senior debt securities of such series on or after the due date
therefor;

' modifies any of the provisions of these restrictions on amendments and modifications, except to increase any required
percentage or to provide that certain other provisions cannot be modified or waived without the consent of the holder of each
senior debt security of such series affected by the modification;

' adversely affects the right to convert or exchange senior debt securities into common stock, other securities or property in
accordance with the terms of the senior debt securities; or

' reduces the above-stated percentage of outstanding senior debt securities of such series whose holders must consent to a
supplemental indenture or modifies or amends or waives certain provisions of or defaults under the senior indenture.

It shall not be necessary for the holders to approve the particular form of any proposed amendment, supplement or waiver, but it
shall be sufficient if the holders’ consent approves the substance thereof. After an amendment, supplement or waiver of the senior
indenture in accordance with the provisions described in this section becomes effective, the trustee must give to the holders affected
thereby certain notice briefly describing the amendment, supplement or waiver. Any failure by the trustee to give such notice, or any defect
therein, shall not, however, in any way impair or affect the validity of any such amendment, supplemental indenture or waiver.

Notice of Redemption.  Notice of any redemption of senior debt securities will be mailed at least 10 days but not more than 60 days
before the redemption date to each holder of senior debt securities of a series to be redeemed. Any notice may, at our discretion, be
subject to the satisfaction or waiver of one or more conditions precedent. In that case, such notice shall state the nature of such condition
precedent. If we elect to redeem a portion but not all of such senior debt securities, the trustee will select the senior debt securities to be
redeemed in a method determined manner that complies with applicable legal and stock exchange requirements, if any. Interest on such
debt securities or portions of senior debt securities will cease to accrue on and after the date fixed for redemption, unless we default in the
payment of such redemption price and accrued interest with respect to any such senior debt security or portion thereof.
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If any date of redemption of any senior debt security is not a business day, then payment of principal and interest may be made on
the next succeeding business day with the same force and effect as if made on the nominal date of redemption and no interest will accrue
for the period after such nominal date.

Conversion Rights.  We will describe the terms upon which senior debt securities may be convertible into our common stock or
other securities in a prospectus supplement. These terms will include the type of securities the senior debt securities are convertible into,
the conversion price or manner of calculation thereof, the conversion period, provisions as to whether conversion will be at our option or
the option of the holders, the events requiring an adjustment of the conversion price and provisions affecting conversion in the event of the
redemption of the senior debt securities and any restrictions on conversion. They may also include provisions adjusting the number of
shares of our common stock or other securities issuable upon conversion.

No Personal Liability of Incorporators, Stockholders, Officers, or Directors. ~ The senior indenture provides that no recourse shall be
had under any obligation, covenant or agreement of ours in the senior indenture or any supplemental indenture, or in any of the senior
debt securities or because of the creation of any indebtedness represented thereby, against any of our incorporators, stockholders, officers
or directors, past, present or future, or of any predecessor or successor entity thereof under any law, statute or constitutional provision or
by the enforcement of any assessment or by any legal or equitable proceeding or otherwise. Each holder, by accepting the senior debt
securities, waives and releases all such liability.

Concerning the Trustee.  The senior indenture provides that, except during the continuance of an event of default, the trustee will
not be liable except for the performance of such duties as are specifically set forth in the senior indenture. If an event of default has
occurred and is continuing, the trustee will exercise such rights and powers vested in it under the senior indenture and will use the same
degree of care and skill in its exercise as a prudent person would exercise under the circumstances in the conduct of such person’s own
affairs.

The senior indenture and the provisions of the Trust Indenture Act incorporated by reference therein contain limitations on the rights
of the trustee thereunder, should it become a creditor of ours or any of our subsidiaries, to obtain payment of claims in certain cases or to
realize on certain property received by it in respect of any such claims, as security or otherwise. The trustee is permitted to engage in
other transactions, provided that if it acquires any conflicting interest (as defined in the Trust Indenture Act), it must eliminate such conflict
or resign.

We may have normal banking relationships with the senior trustee in the ordinary course of business.

Unclaimed Funds.  All funds deposited with the trustee or any paying agent for the payment of principal, premium, interest or
additional amounts in respect of the senior debt securities that remain unclaimed for two years after the date upon which such amounts
became due and payable will be repaid to us. Thereafter, any right of any holder of senior debt securities to such funds shall be
enforceable only against us, and the trustee and paying agents will have no liability therefor.

Governing Law. The senior indenture and the senior debt securities will be governed by, and construed in accordance with, the
internal laws of the State of New York.
Certain Terms of the Subordinated Debt Securities

Other than the terms of the subordinated indenture and subordinated debt securities relating to subordination or otherwise as
described in the prospectus supplement relating to a particular series of
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subordinated debt securities, the terms of the subordinated indenture and subordinated debt securities are identical in all material respects
to the terms of the senior indenture and senior debt securities.

Additional or different subordination terms may be specified in the prospectus supplement applicable to a particular series.

Subordination.  The indebtedness evidenced by the subordinated debt securities is subordinate to the prior payment in full of all of
our senior indebtedness, as defined in the subordinated indenture. During the continuance beyond any applicable grace period of any
default in the payment of principal, premium, interest or any other payment due on any of our senior indebtedness, we may not make any
payment of principal of or interest on the subordinated debt securities (except for certain sinking fund payments). In addition, upon any
payment or distribution of our assets upon any dissolution, winding-up, liquidation or reorganization, the payment of the principal of and
interest on the subordinated debt securities will be subordinated to the extent provided in the subordinated indenture in right of payment to
the prior payment in full of all our senior indebtedness. Because of this subordination, if we dissolve or otherwise liquidate, holders of our
subordinated debt securities may receive less, ratably, than holders of our senior indebtedness. The subordination provisions do not
prevent the occurrence of an event of default under the subordinated indenture.

The term “senior indebtedness” of a person means with respect to such person the principal of, premium, if any, interest on, and any
other payment due pursuant to any of the following, whether outstanding on the date of the subordinated indenture or incurred by that
person in the future:

' all of the indebtedness of that person for money borrowed;

. all of the indebtedness of that person evidenced by notes, debentures, bonds or other securities sold by that person for money;

' all of the lease obligations that are capitalized on the books of that person in accordance with generally accepted accounting
principles;

' all indebtedness of others of the kinds described in the first two bullet points above and all lease obligations of others of the
kind described in the third bullet point above that the person, in any manner, assumes or guarantees or that the person in effect
guarantees through an agreement to purchase, whether that agreement is contingent or otherwise; and

. all renewals, extensions or refundings of indebtedness of the kinds described in the first, second or fourth bullet point above
and all renewals or extensions of leases of the kinds described in the third or fourth bullet point above;

unless, in the case of any particular indebtedness, renewal, extension or refunding, the instrument creating or evidencing it or the
assumption or guarantee relating to it expressly provides that such indebtedness, renewal, extension or refunding is not superior in right of
payment to the subordinated debt securities. Our senior debt securities constitute senior indebtedness for purposes of the subordinated
indenture.
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is intended as a summary only and therefore is not a complete description of our capital
stock. This description is based upon, and is qualified by reference to, our restated certificate of incorporation, our amended and restated
bylaws and applicable provisions of Delaware corporate law. You should read our restated certificate of incorporation and amended and
restated bylaws, which are filed as exhibits to the registration statement of which this prospectus forms a part, for the provisions that are
important to you.

As of December 31, 2021, our authorized capital stock consists of 150,000,000 shares of common stock, par value $0.0001 per
share, and 5,000,000 shares of preferred stock, par value $0.0001 per share. As of February 18, 2022, 57,001,152 shares of common
stock were outstanding and no shares of preferred stock were outstanding.

Common Stock

Voting Rights.  Holders of our common stock are entitled to one vote for each share held on all matters submitted to a vote of
stockholders and do not have cumulative voting rights. Each election of directors by our stockholders will be determined by a plurality of
the votes cast by the stockholders entitled to vote on the election.

Dividends. Holders of common stock are entitled to receive proportionately any dividends as may be declared by our board of
directors, subject to any preferential dividend rights of outstanding preferred stock that we may designate and issue in the future.

Liquidation, Dissolution and Winding Up. In the event of our liquidation or dissolution, the holders of our common stock are entitled
to receive proportionately all assets available for distribution to stockholders after the payment of all debts and other liabilities and subject
to the prior rights of any of our outstanding preferred stock. Holders of our common stock have no preemptive, subscription, redemption or
conversion rights. The rights, preferences and privileges of holders of our common stock are subject to and may be adversely affected by
the rights of the holders of shares of any series of our preferred stock that we may designate and issue in the future.

Other Rights.  Holders of the common stock have no right to:

' convert the stock into any other security;
' have the stock redeemed;
' purchase additional stock; or

' maintain their proportionate ownership interest.
Holders of shares of the common stock are not required to make additional capital contributions.
Transfer Agent and Registrar.  Computershare Trust Company, N.A. is transfer agent and registrar for the common stock.

Preferred Stock

Under the terms of our restated certificate of incorporation, our board of directors is authorized to issue shares of preferred stock in
one or more series without stockholder approval. Our board of directors has the discretion to determine the rights, preferences, privileges
and restrictions, including voting rights, dividend rights, conversion rights, redemption privileges and liquidation preferences, of each series
of preferred stock. The specific terms of any series of preferred stock offered pursuant to this prospectus will be described in the
prospectus supplement relating to that series of preferred stock.
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The purpose of authorizing our board of directors to issue preferred stock and determine its rights and preferences is to eliminate
delays associated with a stockholder vote on specific issuances. The issuance of preferred stock, while providing flexibility in connection
with possible acquisitions, future financings and other corporate purposes, could have the effect of making it more difficult for a third party
to acquire, or could discourage a third party from seeking to acquire, a majority of our outstanding voting stock. There are no shares of
preferred stock currently outstanding, and we have no present plans to issue any shares of preferred stock.

The preferred stock has the terms described below unless otherwise provided in the prospectus supplement relating to a particular
series of preferred stock. You should read the prospectus supplement relating to the particular series of preferred stock being offered for
specific terms, including:

the designation and stated value per share of the preferred stock and the number of shares offered;
the amount of liquidation preference per share;
the price at which the preferred stock will be issued;

the dividend rate, or method of calculation of dividends, the dates on which dividends will be payable, whether dividends will be
cumulative or noncumulative and, if cumulative, the dates from which dividends will commence to accumulate;

any redemption or sinking fund provisions;

if other than the currency of the United States, the currency or currencies including composite currencies in which the preferred
stock is denominated and/or in which payments will or may be payable;

any conversion provisions; and

any other rights, preferences, privileges, limitations and restrictions on the preferred stock.

The preferred stock will, when issued, be fully paid and non-assessable. Unless otherwise specified in the prospectus supplement,
each series of preferred stock will rank equally as to dividends and liquidation rights in all respects with each other series of preferred
stock. The rights of holders of shares of each series of preferred stock will be subordinate to those of our general creditors.

Rank. Unless otherwise specified in the prospectus supplement, the preferred stock will, with respect to dividend rights and rights
upon our liguidation, dissolution or winding up of our affairs, rank:

senior to our common stock and to all equity securities ranking junior to such preferred stock with respect to dividend rights or
rights upon our liquidation, dissolution or winding up of our affairs;

on a parity with all equity securities issued by us, the terms of which specifically provide that such equity securities rank on a
parity with the preferred stock with respect to dividend rights or rights upon our liquidation, dissolution or winding up of our
affairs; and

junior to all equity securities issued by us, the terms of which specifically provide that such equity securities rank senior to the
preferred stock with respect to dividend rights or rights upon our liquidation, dissolution or winding up of our affairs.

The term “equity securities” does not include convertible debt securities.

Dividends. Holders of the preferred stock of each series will be entitled to receive, when, as and if declared by our board of
directors, cash dividends at such rates and on such dates described in the
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prospectus supplement. Different series of preferred stock may be entitled to dividends at different rates or based on different methods of
calculation. The dividend rate may be fixed or variable or both. Dividends will be payable to the holders of record as they appear on our
stock books on record dates fixed by our board of directors, as specified in the applicable prospectus supplement.

Dividends on any series of preferred stock may be cumulative or noncumulative, as described in the applicable prospectus
supplement. If our board of directors does not declare a dividend payable on a dividend payment date on any series of noncumulative
preferred stock, then the holders of that noncumulative preferred stock will have no right to receive a dividend for that dividend payment
date, and we will have no obligation to pay the dividend accrued for that period, whether or not dividends on that series are declared
payable on any future dividend payment dates. Dividends on any series of cumulative preferred stock will accrue from the date we initially
issue shares of such series or such other date specified in the applicable prospectus supplement.

No dividends may be declared or paid or funds set apart for the payment of any dividends on any parity securities unless full
dividends have been paid or set apart for payment on the preferred stock. If full dividends are not paid, the preferred stock will share
dividends pro rata with the parity securities.

No dividends may be declared or paid or funds set apart for the payment of dividends on any junior securities unless full dividends
for all dividend periods terminating on or prior to the date of the declaration or payment will have been paid or declared and a sum
sufficient for the payment set apart for payment on the preferred stock.

Liquidation Preference.  Upon any voluntary or involuntary liquidation, dissolution or winding up of our affairs, then, before we
make any distribution or payment to the holders of any common stock or any other class or series of our capital stock ranking junior to the
preferred stock in the distribution of assets upon any liquidation, dissolution or winding up of our affairs, the holders of each series of
preferred stock shall be entitled to receive out of assets legally available for distribution to stockholders, liquidating distributions in the
amount of the liquidation preference per share set forth in the prospectus supplement, plus any accrued and unpaid dividends thereon.
Such dividends will not include any accumulation in respect of unpaid noncumulative dividends for prior dividend periods. Unless
otherwise specified in the prospectus supplement, after payment of the full amount of their liquidating distributions, the holders of preferred
stock will have no right or claim to any of our remaining assets. Upon any such voluntary or involuntary liquidation, dissolution or winding
up, if our available assets are insufficient to pay the amount of the liquidating distributions on all outstanding preferred stock and the
corresponding amounts payable on all other classes or series of our capital stock ranking on parity with the preferred stock and all other
such classes or series of shares of capital stock ranking on parity with the preferred stock in the distribution of assets, then the holders of
the preferred stock and all other such classes or series of capital stock ranking on parity with the preferred stock will share ratably in any
such distribution of assets in proportion to the full liquidating distributions to which they would otherwise be entitled.

Upon any such liquidation, dissolution or winding up and if we have made liquidating distributions in full to all holders of preferred
stock, we will distribute our remaining assets among the holders of any other classes or series of capital stock ranking junior to the
preferred stock according to their respective rights and preferences and, in each case, according to their respective number of shares. For
such purposes, our consolidation or merger with or into any other corporation, trust or entity, or the sale, lease or conveyance of all or
substantially all of our property or assets will not be deemed to constitute a liquidation, dissolution or winding up of our affairs.

Redemption. If so provided in the applicable prospectus supplement, the preferred stock will be subject to mandatory redemption
or redemption at our option, as a whole or in part, in each case upon the terms, at the times and at the redemption prices set forth in such
prospectus supplement.
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The prospectus supplement relating to a series of preferred stock that is subject to mandatory redemption will specify the number of
shares of preferred stock that shall be redeemed by us in each year commencing after a date to be specified, at a redemption price per
share to be specified, together with an amount equal to all accrued and unpaid dividends thereon to the date of redemption. Unless the
shares have a cumulative dividend, such accrued dividends will not include any accumulation in respect of unpaid dividends for prior
dividend periods. We may pay the redemption price in cash or other property, as specified in the applicable prospectus supplement. If the
redemption price for preferred stock of any series is payable only from the net proceeds of the issuance of shares of our capital stock, the
terms of such preferred stock may provide that, if no such shares of our capital stock shall have been issued or to the extent the net
proceeds from any issuance are insufficient to pay in full the aggregate redemption price then due, such preferred stock shall
automatically and mandatorily be converted into the applicable shares of our capital stock pursuant to conversion provisions specified in
the applicable prospectus supplement. Notwithstanding the foregoing, we will not redeem any preferred stock of a series unless:

' if that series of preferred stock has a cumulative dividend, we have declared and paid or contemporaneously declare and pay
or set aside funds to pay full cumulative dividends on the preferred stock for all past dividend periods and the then current
dividend period; or

' if such series of preferred stock does not have a cumulative dividend, we have declared and paid or contemporaneously
declare and pay or set aside funds to pay full dividends for the then current dividend period.

In addition, we will not acquire any preferred stock of a series unless:

' if that series of preferred stock has a cumulative dividend, we have declared and paid or contemporaneously declare and pay
or set aside funds to pay full cumulative dividends on all outstanding shares of such series of preferred stock for all past
dividend periods and the then current dividend period; or

' if that series of preferred stock does not have a cumulative dividend, we have declared and paid or contemporaneously declare
and pay or set aside funds to pay full dividends on the preferred stock of such series for the then current dividend period.

However, at any time we may purchase or acquire preferred stock of that series (1) pursuant to a purchase or exchange offer made
on the same terms to holders of all outstanding preferred stock of such series or (2) by conversion into or exchange for shares of our
capital stock ranking junior to the preferred stock of such series as to dividends and upon liquidation.

If fewer than all of the outstanding shares of preferred stock of any series are to be redeemed, we will determine the number of
shares that may be redeemed pro rata from the holders of record of such shares in proportion to the number of such shares held or for
which redemption is requested by such holder or by any other equitable manner that we determine. Such determination will reflect
adjustments to avoid redemption of fractional shares.

Unless otherwise specified in the prospectus supplement, we will mail notice of redemption at least 10 days but not more than 60
days before the redemption date to each holder of record of preferred stock to be redeemed at the address shown on our stock transfer
books. Each notice shall state:

. the redemption date;

' the number of shares and series of preferred stock to be redeemed;

' the redemption price;

' the place or places where certificates for such preferred stock are to be surrendered for payment of the redemption price;
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. that dividends on the shares to be redeemed will cease to accrue on such redemption date;
' the date on which the holder’s conversion rights, if any, as to such shares shall terminate; and

' the specific number of shares to be redeemed from each such holder if fewer than all the shares of any series are to be
redeemed.

If notice of redemption has been given and we have set aside the funds necessary for such redemption in trust for the benefit of the
holders of any shares called for redemption, then from and after the redemption date, dividends will cease to accrue on such shares, and
all rights of the holders of such shares will terminate, except the right to receive the redemption price.

Voting Rights.  Holders of preferred stock will not have any voting rights, except as required by law or as indicated in the applicable
prospectus supplement.

Unless otherwise provided for under the terms of any series of preferred stock, no consent or vote of the holders of shares of
preferred stock or any series thereof shall be required for any amendment to our restated certificate of incorporation that would increase
the number of authorized shares of preferred stock or the number of authorized shares of any series thereof or decrease the number of
authorized shares of preferred stock or the number of authorized shares of any series thereof (but not below the number of authorized
shares of preferred stock or such series, as the case may be, then outstanding).

Conversion Rights.  The terms and conditions, if any, upon which any series of preferred stock is convertible into shares of our
common stock will be set forth in the applicable prospectus supplement relating thereto. Such terms will include the number of shares of
common stock into which the shares of preferred stock are convertible, the conversion price, rate or manner of calculation thereof, the
conversion period, provisions as to whether conversion will be at our option or at the option of the holders of the preferred stock, the
events requiring an adjustment of the conversion price and provisions affecting conversion in the event of the redemption.

Transfer Agent and Registrar.  The transfer agent and registrar for the preferred stock will be set forth in the applicable prospectus
supplement.

Registration rights

We have entered into an amended and restated investors’ rights agreement dated as of January 9, 2020, or the investors’ rights
agreement, with certain holders of our common stock. These holders have the right to require us to register these shares under the
Securities Act upon demand and in connection with any registration statement that we plan to file, as described below under “—Demand
registration rights” and “—Incidental registration rights.” We refer to the shares with these registration rights as registrable securities. After
registration pursuant to these rights, the registrable securities will become freely tradable without restriction under the Securities Act.

Demand registration rights.  Under the investors’ rights agreement, subject to specified limitations set forth therein, at any time
after we become eligible to file a registration statement on Form S-3, certain holders of at least 20% of the registrable securities then
outstanding may request that we register their registrable securities on Form S-3 for purposes of a public offering for which the anticipated
aggregate offering price to the public would exceed, net of selling expenses, $5.0 million. We have agreed to use our commercially
reasonable efforts to cause such registration statements to become effective.

Incidental registration rights.  If we propose to register for our own account any of our securities under the Securities Act, the
holders of registrable securities will be entitled to notice of the registration
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and, subject to specified exceptions, have the right to require us to register all or a portion of the registrable securities then held by them in
that registration. We have the right to terminate or withdraw any registration initiated by us before the effective date of such registration.

In the event that any registration in which the holders of registrable securities participate pursuant to our investors’ rights agreement
is an underwritten public offering, we have agreed to enter into an underwriting agreement in usual and customary form.

Expenses. Pursuant to the investors’ rights agreement, we are required to pay all registration expenses, including all registration,
filing and qualification fees; printing and accounting fees; reasonable fees and disbursements not to exceed $25,000 of one counsel
representing the selling stockholders; but excluding underwriting discounts, selling commissions and stock transfer taxes applicable to the
sale of registrable securities and the fees and expenses of the selling stockholders’ own counsel (other than the counsel selected to
represent all selling stockholders).

The investors’ rights agreement contains customary cross-indemnification provisions, pursuant to which we are obligated to
indemnify the selling stockholders in the event of material misstatements or omissions in the registration statement attributable to us or
any violation or alleged violation whether by action or inaction by us under the Securities Act, the Exchange Act, any state securities or
Blue Sky law or any rule or regulation promulgated under the Securities Act, the Exchange Act or any state securities or Blue Sky law in
connection with such registration statement or the qualification or compliance of the offering, and they are obligated to indemnify us for
material misstatements or omissions in the registration statement attributable to them.

Provisions of Our Restated Certificate of Incorporation and Amended and Restated Bylaws and Delaware Law That May Have
Anti-Takeover Effects

Certain provisions of Delaware law, our restated certificate of incorporation and our amended and restated bylaws may have the
effect of making it more difficult for a third party to acquire, or of discouraging a third party from attempting to acquire, control of us. Such
provisions could limit the price that certain investors might be willing to pay in the future for shares of our common stock and may limit the
ability of stockholders to remove current management or directors or approve transactions that stockholders may deem to be in their best
interest and, therefore, could adversely affect the price of our common stock.

These provisions are intended to enhance the likelihood of continued stability in the composition of our board of directors and in the
policies they implement, and to discourage certain types of transactions that may involve an actual or threatened change of our control.
These provisions are designed to reduce our vulnerability to an unsolicited acquisition proposal. The provisions also are intended to
discourage certain tactics that may be used in proxy fights. However, such provisions could have the effect of discouraging others from
making tender offers for our shares and, as a consequence, they also may inhibit fluctuations in the market price of our shares that could
result from actual or rumored takeover attempts.

No Cumulative Voting.  The Delaware General Corporation Law, or DGCL, provides that stockholders are not entitled to the right to
accumulate votes in the election of directors unless our restated certificate of incorporation provides otherwise. Our restated certificate of
incorporation does not provide for cumulative voting.

Board of Directors.  Our restated certificate of incorporation and amended and restated bylaws provide for a board of directors
divided as nearly equally as possible into three classes. Each class is elected to a term expiring at the annual meeting of stockholders
held in the third year following the year of such election. The number of directors comprising our board of directors is fixed from time to
time by the board of directors.

23



Table of Contents

Removal of Directors by Stockholders.  Delaware law provides that members of our board of directors may only be removed for
cause by a vote of the holders of a majority of the outstanding shares entitled to vote on the election of the directors.

Board Vacancies Filled Only by Majority of Directors Then in Office. ~ Vacancies and newly created seats on our board may be filled
only by our board of directors. Further, only our board of directors may determine the number of directors on our board.

Stockholder Nomination of Directors.  Our amended and restated bylaws provide that a stockholder must notify us in writing of any
stockholder nomination of a director not earlier than the 120th day and not later than the 90th day prior to the first anniversary of the
preceding year’s annual meeting; provided, that if the date of the annual meeting is advanced by more than 30 days or delayed by more
than 60 days from such anniversary date, notice by the stockholder to be timely must be so delivered not earlier than the 120th day prior
to the date of such annual meeting and not later than the later of (x) the 90th day prior to the date of such meeting and (y) the tenth day
following the day on which public announcement of the date of such annual meeting is first made by us.

No Action By Written Consent.  Our restated certificate of incorporation provides that our stockholders may not act by written
consent and may only act at duly called meetings of stockholders.

Undesignated Preferred Stock.  As discussed above, our board of directors has the ability to issue preferred stock with voting or
other rights or preferences that could impede the success of any attempt to change control of our company.

Delaware Business Combination Statute.  We are subject to Section 203 of the DGCL, or Section 203, which prohibits a Delaware
corporation from engaging in business combinations with an interested stockholder. An interested stockholder is generally defined as an
entity or person beneficially owning 15% or more of the outstanding voting stock of the corporation or any entity or person affiliated with or
controlling or controlled by such entity or person. Section 203 provides that an interested stockholder may not engage in business
combinations with the corporation for a period of three years after the date that such stockholder became an interested stockholder, with
the following exceptions:

' before such date, the board of directors of the corporation approved either the business combination or the transaction that
resulted in the stockholder becoming an interested stockholder;

. upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction began, excluding
for purposes of determining the voting stock outstanding (but not the outstanding voting stock owned by the interested
stockholder) those shares owned (i) by persons who are directors and also officers and (ii) employee stock plans in which
employee participants do not have the right to determine confidentially whether shares held subject to the plan will be tendered
in a tender or exchange offer; or

' on or after such date, the business combination is approved by the board of directors and authorized at an annual or special
meeting of the stockholders, and not by written consent, by

' the affirmative vote of at least 66 2/3% of the outstanding voting stock that is not owned by the interested stockholder.

In general, Section 203 defines business combinations to include the following:

' any merger or consolidation involving the corporation and the interested stockholder;
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. any sale, lease, transfer, pledge or other disposition of 10% or more of the assets of the corporation to or with the interested
stockholder;

' subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder;

' any transaction involving the corporation that has the effect of increasing the proportionate share of the stock or any class or
series of the corporation beneficially owned by the interested stockholder; or

' the receipt by the interested stockholder of the benefit of any loss, advances, guarantees, pledges or other financial benefits by
or through the corporation.

Exclusive forum provision.  Our restated certificate of incorporation provides that, unless we consent in writing to the selection of
an alternative forum, the Court of Chancery of the State of Delaware (or, if the Court of Chancery of the State of Delaware does not have
jurisdiction, the federal district court for the District of Delaware) shall be the sole and exclusive forum for the following types of
proceedings: (1) any derivative action or proceeding brought on behalf of our company, (2) any action asserting a claim of breach of a
fiduciary duty owed by any of our directors, officers, employees or stockholders to our company or our stockholders, (3) any action
asserting a claim arising pursuant to any provision of the DGCL or as to which the DGCL confers jurisdiction on the Court of Chancery of
the State of Delaware, or (4) any action asserting a claim arising pursuant to any provision of our restated certificate of incorporation or our
amended and restated bylaws (in each case, as they may be amended from time to time) or governed by the internal affairs doctrine.
These choice of forum provisions will not apply to suits brought to enforce a duty or liability created by the Securities Act, the Exchange
Act or any other claim for which federal courts have exclusive jurisdiction. Furthermore, our restated certificate of incorporation provides
that, unless we consent in writing to the selection of an alternative forum, the federal district courts of the United States of America shall, to
the fullest extent permitted by law, be the sole and exclusive forum for the resolution of any claims arising under the Securities Act.
Although our restated certificate of incorporation contains the choice of forum provisions described above, it is possible that a court could
rule that such provisions are inapplicable for a particular claim or action or that such provisions are unenforceable.
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DESCRIPTION OF WARRANTS

We may issue warrants to purchase common stock, preferred stock or debt securities. We may offer warrants separately or together
with one or more additional warrants, common stock, preferred stock or debt securities, or any combination of those securities in the form
of units, as described in the applicable prospectus supplement. If we issue warrants as part of a unit, the accompanying prospectus
supplement will specify whether those warrants may be separated from the other securities in the unit prior to the expiration date of the
warrants. The applicable prospectus supplement will also describe the following terms of any warrants:

the specific designation and aggregate number of, and the offering price at which we will issue, the warrants;
the currency or currency units in which the offering price, if any, and the exercise price are payable;

the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if you may not
continuously exercise the warrants throughout that period, the specific date or dates on which you may exercise the warrants;

whether the warrants are to be sold separately or with other securities as parts of units;

whether the warrants will be issued in definitive or global form or in any combination of these forms, although, in any case, the
form of a warrant included in a unit will correspond to the form of the unit and of any security included in that unit;

any applicable material U.S. federal income tax consequences;

the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents, transfer agents,
registrars or other agents;

the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any securities
exchange;

the designation and terms of any equity securities purchasable upon exercise of the warrants;

the designation, aggregate principal amount, currency and terms of any debt securities that may be purchased upon exercise of
the warrants;

if applicable, the designation and terms of the preferred stock with which the warrants are issued and the number of warrants
issued with each security;

if applicable, the date from and after which any warrants issued as part of a unit and the related debt securities, preferred stock
or common stock will be separately transferable;

the number of shares of common stock or preferred stock purchasable upon exercise of a warrant and the price at which those
shares may be purchased;

if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

information with respect to book-entry procedures, if any;

the anti-dilution provisions of, and other provisions for changes to or adjustment in the exercise price of, the warrants, if any;
any redemption or call provisions; and

any additional terms of the warrants, including terms, procedures and limitations relating to the exchange or exercise of the
warrants.
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DESCRIPTION OF UNITS

We may issue units consisting of one or more of the other securities described in this prospectus in any combination, as described in
the applicable prospectus supplement. We may issue units in one or more series, which will be described in the applicable prospectus
supplement. The applicable prospectus supplement will also describe the following terms of any units:

' the designation and the terms of the units and of the securities constituting the units, including whether and under what
circumstances the securities comprising the units may be traded separately;

' the identity of any unit agent for the units, if applicable, and of any other depositaries, execution or paying agents, transfer
agents, registrars or other agents;

' any additional terms of the governing unit agreement, if applicable;

. any additional provisions for the issuance, payment, settlement, transfer or exchange of the units or of the debt securities,
common stock, preferred stock or warrants constituting the unit; and

. any applicable material U.S. federal income tax consequences.
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FORMS OF SECURITIES

Each debt security, unit and warrant will be represented either by a certificate issued in definitive form to a particular investor or by
one or more global securities representing the entire issuance of securities. Unless the applicable prospectus supplement provides
otherwise, certificated securities will be issued in definitive form and global securities will be issued in registered form. Definitive securities
name you or your nominee as the owner of the security, and in order to transfer or exchange these securities or to receive payments other
than interest or other interim payments, you or your nominee must physically deliver the securities to the trustee, registrar, paying agent or
other agent, as applicable. Global securities name a depositary or its nominee as the owner of the debt securities, units or warrants
represented by these global securities. The depositary maintains a computerized system that will reflect each investor’s beneficial
ownership of the securities through an account maintained by the investor with its broker/dealer, bank, trust company or other
representative, as we explain more fully below.

Global Securities

We may issue the debt securities of a particular series, units and warrants in the form of one or more fully registered global securities
that will be deposited with a depositary or its nominee identified in the applicable prospectus supplement and registered in the name of
that depositary or nominee. In those cases, one or more global securities will be issued in a denomination or aggregate denominations
equal to the portion of the aggregate principal or face amount of the securities to be represented by global securities. Unless and until it is
exchanged in whole for securities in definitive registered form, a global security may not be transferred except as a whole by and among
the depositary for the global security, the nominees of the depositary or any successors of the depositary or those nominees.

If not described below, any specific terms of the depositary arrangement with respect to any securities to be represented by a global
security will be described in the prospectus supplement relating to those securities. We anticipate that the following provisions will apply to
all depositary arrangements.

Ownership of beneficial interests in a global security will be limited to persons, called participants, that have accounts with the
depositary or persons that may hold interests through participants. Upon the issuance of a global security, the depositary will credit, on its
book-entry registration and transfer system, the participants’ accounts with the respective principal or face amounts of the securities
beneficially owned by the participants. Any dealers, underwriters or agents participating in the distribution of the securities will designate
the accounts to be credited. Ownership of beneficial interests in a global security will be shown on, and the transfer of ownership interests
will be effected only through, records maintained by the depositary, with respect to interests of participants, and on the records of
participants, with respect to interests of persons holding through participants. The laws of some states may require that some purchasers
of securities take physical delivery of these securities in definitive form. These laws may impair your ability to own, transfer or pledge
beneficial interests in global securities.

So long as the depositary, or its nominee, is the registered owner of a global security, that depositary or its nominee, as the case may
be, will be considered the sole owner or holder of the securities represented by the global security for all purposes under the applicable
indenture, warrant agreement or unit agreement. Except as described below, owners of beneficial interests in a global security will not be
entitled to have the securities represented by the global security registered in their names, will not receive or be entitled to receive physical
delivery of the securities in definitive form and will not be considered the owners or holders of the securities under the applicable
indenture, unit
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agreement or warrant agreement. Accordingly, each person owning a beneficial interest in a global security must rely on the procedures of
the depositary for that global security and, if that person is not a participant, on the procedures of the participant through which the person
owns its interest, to exercise any rights of a holder under the applicable indenture, unit agreement or warrant agreement. We understand
that under existing industry practices, if we request any action of holders or if an owner of a beneficial interest in a global security desires
to give or take any action that a holder is entitled to give or take under the applicable indenture, unit agreement or warrant agreement, the
depositary for the global security would authorize the participants holding the relevant beneficial interests to give or take that action, and
the participants would authorize beneficial owners owning through them to give or take that action or would otherwise act upon the
instructions of beneficial owners holding through them.

Principal, premium, if any, and interest payments on debt securities, and any payments to holders with respect to warrants or units,
represented by a global security registered in the name of a depositary or its nominee will be made to the depositary or its nominee, as the
case may be, as the registered owner of the global security. None of us, or any trustee, warrant agent, unit agent or other agent of ours, or
any agent of any trustee, warrant agent or unit agent will have any responsibility or liability for any aspect of the records relating to
payments made on account of beneficial ownership interests in the global security or for maintaining, supervising or reviewing any records
relating to those beneficial ownership interests.

We expect that the depositary for any of the securities represented by a global security, upon receipt of any payment to holders of
principal, premium, interest or other distribution of underlying securities or other property on that registered global security, will
immediately credit participants’ accounts in amounts proportionate to their respective beneficial interests in that global security as shown
on the records of the depositary. We also expect that payments by participants to owners of beneficial interests in a global security held
through participants will be governed by standing customer instructions and customary practices, as is now the case with the securities
held for the accounts of customers or registered in “street name,” and will be the responsibility of those participants.

If the depositary for any of the securities represented by a global security is at any time unwilling or unable to continue as depositary
or ceases to be a clearing agency registered under the Exchange Act, and a successor depositary registered as a clearing agency under
the Exchange Act is not appointed by us within 90 days, we will issue securities in definitive form in exchange for the global security that
had been held by the depositary. Any securities issued in definitive form in exchange for a global security will be registered in the name or
names that the depositary gives to the relevant trustee, warrant agent, unit agent or other relevant agent of ours or theirs. It is expected
that the depositary’s instructions will be based upon directions received by the depositary from participants with respect to ownership of
beneficial interests in the global security that had been held by the depositary.
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PLAN OF DISTRIBUTION

We may sell securities:

' through underwriters;

. through dealers;

' through agents;

' directly to purchasers; or

. through a combination of any of these methods of sale.

In addition, we may issue the securities as a dividend or distribution or in a subscription rights offering to our existing security
holders. This prospectus may be used in connection with any offering of our securities through any of these methods or other methods
described in the applicable prospectus supplement.

We may directly solicit offers to purchase securities, or agents may be designated to solicit such offers. We will, in the prospectus
supplement relating to such offering, name any agent that could be viewed as an underwriter under the Securities Act, and describe any
commissions that we must pay. Any such agent will be acting on a best efforts basis for the period of its appointment or, if indicated in the
applicable prospectus supplement, on a firm commitment basis.

The distribution of the securities may be effected from time to time in one or more transactions:

' at a fixed price, or prices, which may be changed from time to time;
' at market prices prevailing at the time of sale;

' at prices related to such prevailing market prices; or

' at negotiated prices.

Each prospectus supplement will describe the method of distribution of the securities and any applicable restrictions.

The prospectus supplement with respect to the securities of a particular series will describe the terms of the offering of the securities,
including the following:

' the name of the agent or any underwriters;

' the public offering or purchase price and the proceeds we will receive from the sale of the securities;
' any discounts and commissions to be allowed or re-allowed or paid to the agent or underwriters;

. all other items constituting underwriting compensation;

' any discounts and commissions to be allowed or re-allowed or paid to dealers; and

. any exchanges on which the securities will be listed.

If any underwriters or agents are utilized in the sale of the securities in respect of which this prospectus is delivered, we will enter into
an underwriting agreement or other agreement with them at the time of sale to them, and we will set forth in the prospectus supplement
relating to such offering the names of the underwriters or agents and the terms of the related agreement with them.

If a dealer is utilized in the sale of the securities in respect of which this prospectus is delivered, we will sell such securities to the
dealer, as principal. The dealer may then resell such securities to the public at varying prices to be determined by such dealer at the time
of resale.
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If we offer securities in a subscription rights offering to our existing security holders, we may enter into a standby underwriting
agreement with dealers, acting as standby underwriters. We may pay the standby underwriters a commitment fee for the securities they
commit to purchase on a standby basis. If we do not enter into a standby underwriting arrangement, we may retain a dealer-manager to
manage a subscription rights offering for us.

Remarketing firms, agents, underwriters, dealers and other persons may be entitled under agreements which they may enter into
with us to indemnification by us against certain civil liabilities, including liabilities under the Securities Act, and may be customers of,
engage in transactions with or perform services for us in the ordinary course of business.

If so indicated in the applicable prospectus supplement, we will authorize underwriters or other persons acting as our agents to solicit
offers by certain institutions to purchase securities from us pursuant to delayed delivery contracts providing for payment and delivery on
the date stated in the prospectus supplement. Each contract will be for an amount not less than, and the aggregate amount of securities
sold pursuant to such contracts shall not be less nor more than, the respective amounts stated in the prospectus supplement. Institutions
with whom the contracts, when authorized, may be made include commercial and savings banks, insurance companies, pension funds,
investment companies, educational and charitable institutions and other institutions, but shall in all cases be subject to our approval.
Delayed delivery contracts will not be subject to any conditions except that:

' the purchase by an institution of the securities covered under that contract shall not at the time of delivery be prohibited under
the laws of the jurisdiction to which that institution is subject; and

' if the securities are also being sold to underwriters acting as principals for their own account, the underwriters shall have
purchased such securities not sold for delayed delivery. The underwriters and other persons acting as our agents will not have
any responsibility in respect of the validity or performance of delayed delivery contracts.

Certain agents, underwriters and dealers, and their associates and affiliates may be customers of, have borrowing relationships with,
engage in other transactions with, and/or perform services, including investment banking services, for us or one or more of our respective
affiliates in the ordinary course of business.

In order to facilitate the offering of the securities, any underwriters may engage in transactions that stabilize, maintain or otherwise
affect the price of the securities or any other securities the prices of which may be used to determine payments on such securities.
Specifically, any underwriters may overallot in connection with the offering, creating a short position for their own accounts. In addition, to
cover overallotments or to stabilize the price of the securities or of any such other securities, the underwriters may bid for, and purchase,
the securities or any such other securities in the open market. Finally, in any offering of the securities through a syndicate of underwriters,
the underwriting syndicate may reclaim selling concessions allowed to an underwriter or a dealer for distributing the securities in the
offering if the syndicate repurchases previously distributed securities in transactions to cover syndicate short positions, in stabilization
transactions or otherwise. Any of these activities may stabilize or maintain the market price of the securities above independent market
levels. Any such underwriters are not required to engage in these activities and may end any of these activities at any time.

Under Rule 15c6-1 of the Exchange Act, trades in the secondary market generally are required to settle in two business days, unless
the parties to any such trade expressly agree otherwise. The applicable prospectus supplement may provide that the original issue date
for your securities may be more than two scheduled business days after the trade date for your securities. Accordingly, in such a case, if
you wish to trade securities on any date prior to the second business day before the original
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issue date for your securities, you will be required, by virtue of the fact that your securities initially are expected to settle in more than two
scheduled business days after the trade date for your securities, to make alternative settlement arrangements to prevent a failed
settlement.

The securities may be new issues of securities and may have no established trading market. The securities may or may not be listed
on a national securities exchange. We can make no assurance as to the liquidity of or the existence of trading markets for any of the
securities.
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LEGAL MATTERS

Unless the applicable prospectus supplement indicates otherwise, the validity of the securities in respect of which this prospectus is
being delivered will be passed upon by Wilmer Cutler Pickering Hale and Dorr LLP.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our
Annual Report on Form 10-K for the year ended December 31, 2020, as set forth in their report, which is incorporated by reference in this
prospectus and elsewhere in the registration statement. Our financial statements are incorporated by reference in reliance on Ernst &
Young LLP’s report, given on their authority as experts in accounting and auditing.
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Up to $250,000,000

generation

Generation Bio Co.

Common Stock

We have entered into a sales agreement with Cowen and Company, LLC, or Cowen, dated August 11, 2021, relating to the sale of shares
of our common stock, par value $0.0001 per share, offered by this prospectus. In accordance with the terms of the sales agreement,
under this prospectus we may offer and sell shares of our common stock having an aggregate offering price of up to $250,000,000 from
time to time through or to Cowen, acting as our agent or principal.

Our common stock is listed on The Nasdaq Global Select Market under the symbol “GBIO.” The last reported sale price of our common
stock on February 23, 2022 was $4.18 per share.

Sales of our common stock, if any, under this prospectus will be made in sales deemed to be an “at the market offering” as defined in Rule
415(a)(4) under the Securities Act of 1933, as amended, or the Securities Act. Cowen is not required to sell any specific amount of
securities but will act as our sales agent using commercially reasonable efforts consistent with its normal trading and sales practices, on
mutually agreed terms between Cowen and us. There is no arrangement for funds to be received in any escrow, trust or similar
arrangement.

Under the sales agreement, we may also sell shares of common stock to Cowen as principal for its own account, at a price to be agreed
upon at the time of sale. If we sell shares to Cowen as principal, we will enter into a separate terms agreement with Cowen, and we will
describe the agreement in a separate prospectus supplement or pricing supplement.

The compensation to Cowen for sales of common stock sold pursuant to the sales agreement will be an amount up to 3.0% of the gross
proceeds of any shares of common stock sold under the sales agreement. In connection with the sale of the common stock on our behalf,
Cowen will be deemed to be an “underwriter” within the meaning of the Securities Act and the compensation of Cowen will be deemed to
be underwriting commissions or discounts. We have also agreed to provide indemnification and contribution to Cowen with respect to
certain liabilities, including liabilities under the Securities Act or the Securities Exchange Act of 1934, as amended, or the Exchange Act.

Our business and an investment in our common stock involve significant risks. These risks are described under the caption
“Risk Factors” beginning on page SA-7 of this prospectus and in the documents incorporated by reference into this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Cowen

February 24, 2022
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which we refer to as
the “SEC,” utilizing a “shelf” registration process. Under this shelf registration process, we may from time to time offer shares of our
common stock. Under this prospectus, we may from time to time sell shares of our common stock having an aggregate offering price of up
to $250,000,000 at prices and on terms to be determined by market conditions at the time of each such offering.

Before buying any of the common stock that we are offering, we urge you to carefully read this prospectus and all of the information
incorporated by reference herein, as well as the additional information described under the headings “Where You Can Find More
Information” and “Incorporation by Reference.” These documents contain important information that you should consider when making
your investment decision.

To the extent there is a conflict between the information contained in this prospectus, on the one hand, and the information contained
in any document incorporated by reference in this prospectus that was filed with the SEC before the date of this prospectus, on the other
hand, you should rely on the information in this prospectus. If any statement in one of these documents is inconsistent with a statement in
another document having a later date—for example, a document incorporated by reference in this prospectus—the statement in the
document having the later date modifies or supersedes the earlier statement.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any
document that is incorporated by reference herein were made solely for the benefit of the parties to such agreement, including, in some
cases, for the purpose of allocating risk among the parties to such agreement, and should not be deemed to be a representation, warranty
or covenant to you. Moreover, such representations, warranties or covenants were accurate only as of the date when made. Accordingly,
such representations, warranties and covenants should not be relied on as accurately representing the current state of our affairs.

We have not, and Cowen has not, authorized anyone to provide you with any information other than that contained or incorporated
by reference in this prospectus, any accompanying prospectus supplement or in any related free writing prospectus that we authorize for
use in connection with this offering and to which we have referred you. We take no responsibility for, and can provide no assurance as to
the reliability of, any other information that others may give you. If anyone provides you with different or inconsistent information, you
should not rely on it. You should assume that the information appearing in this prospectus, the documents incorporated by reference
herein, and any related prospectus supplement or free writing prospectus is accurate only as of their respective dates. Our business,
financial condition, results of operations and prospects may have changed materially since those dates.

This prospectus does not constitute an offer to sell or the solicitation of an offer to buy any securities other than the securities
described in this prospectus or an offer to sell or the solicitation of an offer to buy such securities in any circumstances in which such offer
or solicitation is unlawful.

Unless the context otherwise indicates, references in this prospectus to “we,” “our” and “us” refer, collectively, to Generation Bio Co.,
a Delaware corporation, and its consolidated subsidiary.
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FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference in this prospectus contain forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended, which we refer to as the Securities Act, and Section 21E of the
Exchange Act. All statements, other than statements of historical fact, contained in this prospectus or incorporated by reference herein,
including statements regarding our strategy, future operations, future financial position, future revenue, projected costs, prospects, plans
and objectives of management, are forward-looking statements. The words “anticipate,” “believe,” “contemplate,” “continue,” “could,”
“estimate,” “expect,” “intend,” “may,” “might,” “plan,” “potential,” “predict,” “project,” “should,” “target,” “will,” “would,” or the negative of these
words or other similar expressions are intended to identify forward-looking statements, although not all forward-looking statements contain
these identifying words.

"o " o

The forward-looking statements in this prospectus and incorporated by reference herein include, among other things, statements
about:

' the initiation, timing, progress and results of our research and development programs and preclinical studies and clinical trials;

' our estimates regarding expenses, future revenue, capital requirements, need for additional financing and the period over which
we believe that our existing cash, cash equivalents and marketable securities will be sufficient to fund our operating expenses
and capital expenditure requirements;

' the timing of and our ability to complete the build-out and regulatory agency review of our manufacturing facility;
' our ability to operate our manufacturing facility to manufacture for clinical and commercial supply;

. the potential advantages of our non-viral genetic medicine platform;

' our plans to develop and, if approved, subsequently commercialize any product candidates we may develop;

. the timing of and our ability to submit applications for, obtain and maintain regulatory approvals for any product candidates we
may develop;

. our estimates regarding the potential addressable patient populations for our programs;

' the impact of the COVID-19 pandemic and our response to the pandemic;

' our commercialization and marketing capabilities and strategy;

. our expectations regarding our ability to obtain and maintain intellectual property protection;
' our intellectual property position;

' our ability to identify additional products, product candidates or technologies with significant commercial potential that are
consistent with our commercial objectives;

' the impact of government laws and regulations;

' our competitive position and expectations regarding developments and projections relating to our competitors and any
competing therapies that are or become available;

' developments and expectations regarding developments and projections relating to our competitors and our industry; and
' our ability to maintain and establish collaborations or obtain additional funding.

We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and stockholders
should not place undue reliance on our forward-looking statements. Actual results or events could differ materially from the plans,
intentions and expectations disclosed in the forward-looking statements we make.
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Moreover, we operate in a competitive and rapidly changing environment. New risk factors and uncertainties may emerge from time
to time, and it is not possible for management to predict all risk factors and uncertainties. Our forward-looking statements do not reflect the
potential impact of any future acquisitions, mergers, dispositions, collaborations, joint ventures, or investments we may make or enter into.

You are cautioned that these forward-looking statements are only predictions and are subject to risks, uncertainties and assumptions
that are referenced in the section of any accompanying prospectus supplement entitled “Risk Factors.” You should also carefully review
the risk factors and cautionary statements described in the other documents we file from time to time with the SEC, specifically our most
recent Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q and our Current Reports on Form 8-K.

The forward-looking statements contained in this prospectus and incorporated by reference herein are made as of the date when
made. We undertake no obligation to revise or update any forward-looking statements, except to the extent required by law.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These
statements are based upon information available to us as of the date when made, and while we believe such information forms a
reasonable basis for such statements, such information may be limited or incomplete. Our statements should not be read to indicate that
we have conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These statements are inherently
uncertain and investors are cautioned not to unduly rely upon these statements.
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PROSPECTUS SUMMARY

This summary highlights certain information about us, this offering and selected information contained elsewhere in or
incorporated by reference into this prospectus. This summary is not complete and does not contain all of the information that you
should consider before deciding whether to invest in our common stock. For a more complete understanding of our company and this
offering, we encourage you to read and consider carefully the more detailed information in this prospectus, including the information
incorporated by reference in this prospectus and the information under the heading “Risk Factors” in this prospectus.

Generation Bio Co.

We are innovating genetic medicines to provide durable, redosable treatments for potentially hundreds of millions of patients
living with rare and prevalent diseases. Our non-viral genetic medicine platform incorporates our high-capacity DNA construct called
closed-ended DNA, or ceDNA,; our cell-targeted lipid nanopatrticle delivery system, or ctLNP; and our highly scalable capsid-free
manufacturing process that uses our proprietary cell-free rapid enzymatic synthesis, or RES, to produce ceDNA. Using our platform,
we are developing novel genetic medicines to provide targeted delivery of genetic payloads that include large and multiple genes to a
range of cell types across a broad array of diseases. We are also engineering our genetic medicines to be redosable, which may
enable individualized patient titration to reach the desired level of therapeutic expression and to maintain efficacy throughout a
patient’s life.

Corporate Information

We were incorporated under the laws of the state of Delaware on October 21, 2016 under the name Torus Therapeutics, Inc. On
November 17, 2017, we changed our name to Generation Bio Co. Our principal executive offices are located at 301 Binney Street,
Cambridge, MA 02142 and our telephone number is (617) 655-7500. Our website address is http://www.generationbio.com. The
information contained on, or accessible through, our website does not constitute part of this prospectus. We have included our
website address in this prospectus solely as an inactive textual reference.

We own or have rights to trademarks, service marks and trade names that we use in connection with the operation of our
business, including our corporate name, logos and website names. The service marks and trademarks that we own include the mark
Generation Bio™ and the Generation Bio logo. Other trademarks, service marks and trade names appearing in this prospectus are
the property of their respective owners. Solely for convenience, some of the trademarks, service marks and trade names referred to in
this prospectus are listed without the ® and ™ symbols, but we will assert, to the fullest extent under applicable law, our rights to our
trademarks, service marks and trade names.

SA-4



Table of Contents

Common stock offered by us:

Common stock to be outstanding after this offering
assuming the sale of all shares in this offering:

Manner of offering:

Use of proceeds:

Risk factors:

Nasdaq Global Select Market symbol:

and excludes:

THE OFFERING

Shares of our common stock having an aggregate offering price of
up to $250,000,000.

Up to 116,789,313 shares, assuming sales of 59,808,612 shares of
our common stock in the offering at a price of $4.18 per share,
which was the closing price of our common stock on The Nasdag
Global Select Market on February 23, 2022. The actual number of
shares issued will vary depending on the sales price under this
offering.

“At the market offering” that may be made from time to time through
or to, Cowen, as agent or principal. See “Plan of Distribution.”

We intend to use the net proceeds from the sale of securities
offered under this prospectus primarily for general corporate
purposes, which may include working capital and capital
expenditures, expenses related to research, clinical development
and commercial efforts, general and administrative expenses, and
potential acquisitions of, or investments in, companies,
technologies, products or assets that complement our business.
See “Use of Proceeds” on page SA-9 of this prospectus for more
information.

See “Risk Factors” beginning on page SA-7 of this prospectus and
the other information included in, or incorporated by reference into,
this prospectus for a discussion of certain factors you should
carefully consider before deciding to invest in shares of our common
stock.

“GBIO”

The number of shares of our common stock that will be outstanding immediately after this offering is based on 56,980,701
shares outstanding as of December 31, 2021, which includes 11,083 shares of unvested restricted stock subject to repurchase by us,

. 6,205,088 shares of common stock issuable upon exercise of stock options outstanding as of December 31, 2021, at a
weighted-average exercise price of $17.09 per share;

. 13,120 shares of common stock issuable upon vesting of restricted stock units outstanding as of December 31, 2021;

' 2,650,622 shares of common stock reserved as of December 31, 2021 for future issuance under our 2020 Stock Incentive
Plan, as well as any automatic increases in the number of shares of common stock reserved under this plan; and
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. 912,424 shares of common stock reserved as of December 31, 2021 for future issuance under our 2020 Employee Stock
Purchase Plan, as well as any automatic increases in the number of shares of common stock reserved under this plan.

Unless otherwise indicated, all information in this prospectus assumes no exercise of the outstanding options described above.
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RISK FACTORS

An investment in our common stock involves a high degree of risk. Before deciding whether to invest in our common stock, you
should consider carefully the risks and uncertainties described below and under the section captioned “Risk Factors” contained in our
most recent Annual Report on Form 10-K, Quarterly Report on Form 10-Q and other filings we make with the SEC from time to time,
which are incorporated by reference herein in their entirety, together with other information in this prospectus, the information and
documents incorporated by reference in this prospectus, and in any prospectus supplement or free writing prospectus that we authorize
for use in connection with this offering. If any of these risks actually occurs, our business, financial condition, results of operations or cash
flow could suffer materially. In such event, the trading price of our common stock could decline and you might lose all or part of your
investment.

Risks Related to This Offering

You may experience future dilution as a result of future equity offerings.

In order to raise additional capital, we may in the future offer additional shares of our common stock or other securities convertible
into or exchangeable for our common stock at prices that may not be the same as the price per share in this offering. We may sell shares
or other securities in any other offering at a price per share that is less than the price per share paid by investors in this offering, and
investors purchasing shares or other securities in the future could have rights superior to existing stockholders. The price per share at
which we sell additional shares of our common stock, or securities convertible or exchangeable into common stock, in future transactions
may be higher or lower than the price per share paid by investors in this offering.

We have broad discretion over the use of our cash, cash equivalents and marketable securities, including the net proceeds we
receive in this offering, and may not use them effectively.

Our management will have broad discretion in the application of the net proceeds from this offering and could spend the proceeds in
ways that do not improve our results of operations or enhance the value of our common stock. The failure by our management to apply
these funds effectively could result in financial losses that could have a material adverse effect on our business, cause the price of our
common stock to decline and delay the development of our product candidates. Pending their use to fund operations, we may invest our
cash, cash equivalents and marketable securities, including the net proceeds we receive in this offering, in a manner that does not
produce income or that loses value.

It is not possible to predict the aggregate proceeds resulting from sales made under the sales agreement.

Subject to certain limitations in the sales agreement and compliance with applicable law, we have the discretion to deliver a
placement notice to Cowen at any time throughout the term of the sales agreement. The number of shares that are sold through Cowen
after delivering a placement notice will fluctuate based on a number of factors, including the market price of our common stock during the
sales period, any limits we may set with Cowen in any applicable placement notice and the demand for our common stock. As such, it is
not possible to predict the number of shares to be sold pursuant to the sales agreement. Because the price per share of each share sold
pursuant to the sales agreement will fluctuate based on the market price of our common stock during the sales period, it is not currently
possible to predict the aggregate proceeds to be raised in connection with sales under the sales agreement.
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The common stock offered hereby will be sold in “at the market offerings,” and investors who buy shares at different times will
likely pay different prices.

Investors who purchase shares in this offering at different times will likely pay different prices, and accordingly may experience
different levels of dilution and different outcomes in their investment results. We will have discretion, subject to market demand and the
terms of the sales agreement, to vary the timing, prices and number of shares sold in this offering. In addition, subject to the final
determination by our board of directors or any restrictions we may place in any applicable placement notice, there is no minimum or
maximum sales price for shares to be sold in this offering. Investors may experience a decline in the value of the shares they purchase in
this offering as a result of sales made at prices lower than the prices they paid.
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USE OF PROCEEDS

We may issue and sell shares of our common stock having aggregate gross sales proceeds of up to $250,000,000 from time to time
(before deducting sales agent commissions and expenses). Because there is no minimum offering amount required as a condition to close
this offering, the actual total public offering amount, commissions and proceeds to us, if any, are not determinable at this time. There can
be no assurance that we will sell any shares under or fully utilize the sales agreement with Cowen as a source of financing.

We anticipate that we will use the net proceeds to us from this offering to primarily for general corporate purposes, which may
include working capital and capital expenditures, expenses related to research, clinical development and commercial efforts, general and
administrative expenses, and potential acquisitions of, or investments in, companies, technologies, products or assets that complement
our business.

This expected use of net proceeds from this offering represents our intentions based upon our current plans and business
conditions, which could change in the future as our plans and business conditions evolve. The amounts and timing of our actual use of the
net proceeds may vary significantly depending on numerous factors, including the progress of our research and development efforts, the
status of and results from clinical trials, any additional collaborations that we may enter into with third parties for our product candidates,
and any unforeseen cash needs. As of the date of this prospectus, we cannot specify with certainty all of the particular uses for the net
proceeds to us from this offering. Accordingly, our management will have broad discretion in the timing and application of these proceeds.

Pending use of the proceeds as described above, we intend to invest the net proceeds in a variety of capital preservation
investments, including short-term, investment-grade, interest-bearing, instruments, U.S. government securities and highly rated corporate
debt securities.
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DESCRIPTION OF COMMON STOCK

The following description of our capital stock is intended as a summary only and therefore is not a complete description of our capital
stock. This description is based upon, and is qualified by reference to, our restated certificate of incorporation, our amended and restated
bylaws and applicable provisions of Delaware corporate law. You should read our restated certificate of incorporation and amended and
restated bylaws, which are filed as exhibits to the registration statement of which this prospectus forms a part, for the provisions that are
important to you.

As of December 31, 2022, our authorized capital stock consists of 150,000,000 shares of common stock, par value $0.0001 per
share, and 5,000,000 shares of preferred stock, par value $0.0001 per share. As of February 18, 2022, 57,001,152 shares of common
stock were outstanding and no shares of preferred stock were outstanding.

Common Stock

Voting Rights. Holders of our common stock are entitled to one vote for each share held on all matters submitted to a vote of
stockholders and do not have cumulative voting rights. Each election of directors by our stockholders will be determined by a plurality of
the votes cast by the stockholders entitled to vote on the election.

Dividends. Holders of common stock are entitled to receive proportionately any dividends as may be declared by our board of
directors, subject to any preferential dividend rights of outstanding preferred stock that we may designate and issue in the future.

Liquidation, Dissolution and Winding Up. In the event of our liquidation or dissolution, the holders of our common stock are entitled
to receive proportionately all assets available for distribution to stockholders after the payment of all debts and other liabilities and subject
to the prior rights of any of our outstanding preferred stock. Holders of our common stock have no preemptive, subscription, redemption or
conversion rights. The rights, preferences and privileges of holders of our common stock are subject to and may be adversely affected by
the rights of the holders of shares of any series of our preferred stock that we may designate and issue in the future.

Other Rights. Holders of the common stock have no right to:

' convert the stock into any other security;

' have the stock redeemed;

' purchase additional stock; or

' maintain their proportionate ownership interest.

Holders of shares of the common stock are not required to make additional capital contributions.
Transfer Agent and Registrar. Computershare Trust Company, N.A. is transfer agent and registrar for the common stock.

Registration rights

We have entered into an amended and restated investors’ rights agreement dated as of January 9, 2020, or the investors’ rights
agreement, with certain holders of our common stock. These holders have the right to require us to register these shares under the
Securities Act upon demand and in connection with any registration statement that we plan to file, as described below under “—Demand
registration rights” and “—Incidental registration rights.” We refer to the shares with these registration rights as registrable securities. After
registration pursuant to these rights, the registrable securities will become freely tradable without restriction under the Securities Act.
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Demand registration rights. Under the investors’ rights agreement, subject to specified limitations set forth therein, at any time after
we become eligible to file a registration statement on Form S-3, certain holders of at least 20% of the registrable securities then
outstanding may request that we register their registrable securities on Form S-3 for purposes of a public offering for which the anticipated
aggregate offering price to the public would exceed, net of selling expenses, $5.0 million.

We have agreed to use our commercially reasonable efforts to cause such registration statements to become effective.

Incidental registration rights. If we propose to register for our own account any of our securities under the Securities Act, the
holders of registrable securities will be entitled to notice of the registration and, subject to specified exceptions, have the right to require us
to register all or a portion of the registrable securities then held by them in that registration. We have the right to terminate or withdraw any
registration initiated by us before the effective date of such registration.

In the event that any registration in which the holders of registrable securities participate pursuant to our investors’ rights agreement
is an underwritten public offering, we have agreed to enter into an underwriting agreement in usual and customary form.

Expenses. Pursuant to the investors’ rights agreement, we are required to pay all registration expenses, including all registration,
filing and qualification fees; printing and accounting fees; reasonable fees and disbursements not to exceed $25,000 of one counsel
representing the selling stockholders; but excluding underwriting discounts, selling commissions and stock transfer taxes applicable to the
sale of registrable securities and the fees and expenses of the selling stockholders’ own counsel (other than the counsel selected to
represent all selling stockholders).

The investors’ rights agreement contains customary cross-indemnification provisions, pursuant to which we are obligated to
indemnify the selling stockholders in the event of material misstatements or omissions in the registration statement attributable to us or
any violation or alleged violation whether by action or inaction by us under the Securities Act, the Exchange Act, any state securities or
Blue Sky law or any rule or regulation promulgated under the Securities Act, the Exchange Act or any state securities or Blue Sky law in
connection with such registration statement or the qualification or compliance of the offering, and they are obligated to indemnify us for
material misstatements or omissions in the registration statement attributable to them.

Provisions of Our Restated Certificate of Incorporation and Amended and Restated Bylaws and Delaware Law That May Have
Anti-Takeover Effects

Certain provisions of Delaware law, our restated certificate of incorporation and our amended and restated bylaws may have the
effect of making it more difficult for a third party to acquire, or of discouraging a third party from attempting to acquire, control of us. Such
provisions could limit the price that certain investors might be willing to pay in the future for shares of our common stock and may limit the
ability of stockholders to remove current management or directors or approve transactions that stockholders may deem to be in their best
interest and, therefore, could adversely affect the price of our common stock.

These provisions are intended to enhance the likelihood of continued stability in the composition of our board of directors and in the
policies they implement, and to discourage certain types of transactions that may involve an actual or threatened change of our control.
These provisions are designed to reduce our vulnerability to an unsolicited acquisition proposal. The provisions also are intended to
discourage certain tactics that may be used in proxy fights. However, such provisions could have the effect of discouraging others from
making tender offers for our shares and, as a consequence, they also may inhibit fluctuations in the market price of our shares that could
result from actual or rumored takeover attempts.
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No Cumulative Voting. The Delaware General Corporation Law, or DGCL, provides that stockholders are not entitled to the right to
accumulate votes in the election of directors unless our restated certificate of incorporation provides otherwise. Our restated certificate of
incorporation does not provide for cumulative voting.

Board of Directors. Our restated certificate of incorporation and amended and restated bylaws provide for a board of directors
divided as nearly equally as possible into three classes. Each class is elected to a term expiring at the annual meeting of stockholders
held in the third year following the year of such election. The number of directors comprising our board of directors is fixed from time to
time by the board of directors.

Removal of Directors by Stockholders. Delaware law provides that members of our board of directors may only be removed for
cause by a vote of the holders of a majority of the outstanding shares entitled to vote on the election of the directors.

Board Vacancies Filled Only by Majority of Directors Then in Office. Vacancies and newly created seats on our board may be filled
only by our board of directors. Further, only our board of directors may determine the number of directors on our board.

Stockholder Nomination of Directors. Our amended and restated bylaws provide that a stockholder must notify us in writing of any
stockholder nomination of a director not earlier than the 120th day and not later than the 90th day prior to the first anniversary of the
preceding year’s annual meeting; provided, that if the date of the annual meeting is advanced by more than 30 days or delayed by more
than 60 days from such anniversary date, notice by the stockholder to be timely must be so delivered not earlier than the 120th day prior
to the date of such annual meeting and not later than the later of (x) the 90th day prior to the date of such meeting and (y) the tenth day
following the day on which public announcement of the date of such annual meeting is first made by us.

No Action By Written Consent.  Our restated certificate of incorporation provides that our stockholders may not act by written
consent and may only act at duly called meetings of stockholders.

Undesignated Preferred Stock. As discussed above, our board of directors has the ability to issue preferred stock with voting or
other rights or preferences that could impede the success of any attempt to change control of our company.

Delaware Business Combination Statute. We are subject to Section 203 of the DGCL, or Section 203, which prohibits a Delaware
corporation from engaging in business combinations with an interested stockholder. An interested stockholder is generally defined as an
entity or person beneficially owning 15% or more of the outstanding voting stock of the corporation or any entity or person affiliated with or
controlling or controlled by such entity or person. Section 203 provides that an interested stockholder may not engage in business
combinations with the corporation for a period of three years after the date that such stockholder became an interested stockholder, with
the following exceptions:

' before such date, the board of directors of the corporation approved either the business combination or the transaction that
resulted in the stockholder becoming an interested stockholder;

' upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction began, excluding
for purposes of determining the voting stock outstanding (but not the outstanding voting stock owned by the interested
stockholder) those shares owned (i) by persons who are directors and also officers
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. and (ii) employee stock plans in which employee participants do not have the right to determine confidentially whether shares
held subject to the plan will be tendered in a tender or exchange offer; or

. on or after such date, the business combination is approved by the board of directors and authorized at an annual or special
meeting of the stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting
stock that is not owned by the interested stockholder.

In general, Section 203 defines business combinations to include the following:
' any merger or consolidation involving the corporation and the interested stockholder;

' any sale, lease, transfer, pledge or other disposition of 10% or more of the assets of the corporation to or with the interested
stockholder;

' subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder;

' any transaction involving the corporation that has the effect of increasing the proportionate share of the stock or any class or
series of the corporation beneficially owned by the interested stockholder; or

. the receipt by the interested stockholder of the benefit of any loss, advances, guarantees, pledges or other financial benefits by
or through the corporation.

Exclusive forum provision. Our restated certificate of incorporation provides that, unless we consent in writing to the selection of an
alternative forum, the Court of Chancery of the State of Delaware (or, if the Court of Chancery of the State of Delaware does not have
jurisdiction, the federal district court for the District of Delaware) shall be the sole and exclusive forum for the following types of
proceedings: (1) any derivative action or proceeding brought on behalf of our company, (2) any action asserting a claim of breach of a
fiduciary duty owed by any of our directors, officers, employees or stockholders to our company or our stockholders, (3) any action
asserting a claim arising pursuant to any provision of the DGCL or as to which the DGCL confers jurisdiction on the Court of Chancery of
the State of Delaware, or (4) any action asserting a claim arising pursuant to any provision of our restated certificate of incorporation or our
amended and restated bylaws (in each case, as they may be amended from time to time) or governed by the internal affairs doctrine.
These choice of forum provisions will not apply to suits brought to enforce a duty or liability created by the Securities Act, the Exchange
Act or any other claim for which federal courts have exclusive jurisdiction. Furthermore, our restated certificate of incorporation provides
that, unless we consent in writing to the selection of an alternative forum, the federal district courts of the United States of America shall, to
the fullest extent permitted by law, be the sole and exclusive forum for the resolution of any claims arising under the Securities Act.
Although our restated certificate of incorporation contains the choice of forum provisions described above, it is possible that a court could
rule that such provisions are inapplicable for a particular claim or action or that such provisions are unenforceable.
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PLAN OF DISTRIBUTION

We have entered into a sales agreement with Cowen, under which we may issue and sell from time to time up to an aggregate of
$250,000,000 of our common stock through or to Cowen as our sales agent or principal. Sales of our common stock, if any, will be made
at market prices by any method that is deemed to be an “at the market offering” as defined in Rule 415(a)(4) under the Securities Act.

Cowen will offer our common stock subject to the terms and conditions of the sales agreement on a daily basis or as otherwise
agreed upon by us and Cowen. We will designate the maximum amount of common stock to be sold through Cowen on a daily basis or
otherwise determine such maximum amount together with Cowen. Subject to the terms and conditions of the sales agreement, Cowen will
use its commercially reasonable efforts to sell on our behalf all of the shares of common stock requested to be sold by us. We may instruct
Cowen not to sell common stock if the sales cannot be effected at or above the price designated by us in any such instruction. Cowen or
we may suspend the offering of our common stock being made through Cowen under the sales agreement upon proper notice to the other
party. Cowen and we each have the right, by giving written notice as specified in the sales agreement, to terminate the sales agreement in
each party’s sole discretion at any time.

The aggregate compensation payable to Cowen as sales agent equals up to 3.0% of the gross sales price of the shares sold through
it pursuant to the sales agreement. We have also agreed to reimburse certain of Cowen'’s outside legal expenses incurred by Cowen in
connection with this offering. We estimate that the total expenses of the offering payable by us, excluding commissions payable to Cowen
under the sales agreement, will be approximately $450,000.

The remaining sales proceeds, after deducting any expenses payable by us and any transaction fees imposed by any governmental,
regulatory, or self-regulatory organization in connection with the sales, will equal our net proceeds for the sale of such common stock.

Cowen will provide written confirmation to us following the close of trading on The Nasdaqg Global Select Market on each day in
which common stock is sold through it as sales agent under the sales agreement. Each confirmation will include the number of shares of
common stock sold through it as sales agent on that day, the volume weighted average price of the shares sold, the percentage of the
daily trading volume and the net proceeds to us.

In any quarter in which shares of common stock are sold through Cowen under the sales agreement, we will report the number of
shares of common stock sold, the net proceeds to us and the compensation paid by us to Cowen in connection with the sales of common
stock.

Settlement for sales of common stock will occur, unless the parties agree otherwise, on the second business day that is also a
trading day following the date on which any sales were made in return for payment of the net proceeds to us. There is no arrangement for
funds to be received in an escrow, trust or similar arrangement.

Under the sales agreement, we may also sell shares of common stock to Cowen as principal for its own account, at a price to be
agreed upon at the time of sale. If we sell shares to a Cowen as principal, we will enter into a separate terms agreement with Cowen, and
we will describe the agreement in a separate prospectus supplement or pricing supplement.

In connection with the sales of our common stock on our behalf, Cowen will be deemed to be an “underwriter” within the meaning of
the Securities Act, and the compensation paid to Cowen will be
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deemed to be underwriting commissions or discounts. We have agreed in the sales agreement to provide indemnification and contribution
to Cowen against certain liabilities, including liabilities under the Securities Act. As sales agent, Cowen will not engage in any transactions
that stabilize our common stock.

Our common stock is listed on The Nasdag Global Select Market and trades under the symbol “GBIO.” The transfer agent of our
common stock is Computershare Trust Company, N.A.

Cowen and/or its affiliates have provided, and may in the future provide, various investment banking and other financial services for
us for which services they have received and, may in the future receive, customary fees.
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LEGAL MATTERS

The validity of the shares of common stock offered hereby will be passed upon for us by Wilmer Cutler Pickering Hale and Dorr LLP,
Boston, Massachusetts. Cowen and Company, LLC is being represented in connection with this offering by Davis Polk & Wardwell LLP,
New York, New York.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our
Annual Report on Form 10-K for the year ended December 31, 2020, as set forth in their report, which is incorporated by reference in this
prospectus and elsewhere in the registration statement. Our financial statements are incorporated by reference in reliance on Ernst &
Young LLP’s report, given on their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to
the public over the Internet at the SEC’s website at http://www.sec.gov. Copies of certain information filed by us with the SEC are also
available on our website at www.generationbio.com. Our website is not a part of this prospectus and information contained on, or that can
be accessed through, our website is not incorporated by reference in this prospectus.

This prospectus is part of a registration statement we filed with the SEC. This prospectus omits some information contained in the
registration statement in accordance with SEC rules and regulations. You should review the information and exhibits in the registration
statement for further information about us and our consolidated subsidiaries and the securities we are offering. Statements in this
prospectus concerning any document we filed as an exhibit to the registration statement or that we otherwise filed with the SEC are not
intended to be comprehensive and are qualified by reference to these filings. You should review the complete document to evaluate these
statements.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference much of the information we file with the SEC, which means that we can disclose
important information to you by referring you to those publicly available documents. The information that we incorporate by reference in
this prospectus is considered to be part of this prospectus. Because we are incorporating by reference future filings with the SEC, this
prospectus is continually updated and those future filings may modify or supersede some of the information included or incorporated in
this prospectus. This means that you must look at all of the SEC filings that we incorporate by reference to determine if any of the
statements in this prospectus or in any document previously incorporated by reference have been modified or superseded. This
prospectus incorporates by reference the documents listed below (File No. 001-39319) and any future filings we make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act (in each case, other than
those documents or the portions of those documents not deemed to be filed) between the date of the initial registration statement and
following the effectiveness of the registration statement until the offering of the securities under the registration statement is terminated or
completed:

' Annual Report on Form 10-K for the fiscal year ended December 31, 2020, as filed with the SEC on March 18, 2021, including
the information specifically incorporated by reference into the Annual Report on Form 10-K from our definitive proxy statement
for the 2021 Annual Meeting of Stockholders, as filed with the SEC on April 27, 2021,
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' Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2021, June 30, 2021 and September 30, 2021, as
filed with the SEC on May 12, 2021, August 11, 2021 and November 10, 2021, respectively;

. Current Reports on Form 8-K as filed with the SEC on February 18, 2021, June 10, 2021, July 14, 2021, December 14, 2021,
January 10, 2022 and February 10, 2022; and

. The description of our common stock contained in our Registration Statement on Form 8-A as filed with the SEC on June 8,
2020, as the description therein has been updated and superseded by the description of our capital stock contained in Exhibit
4.3 to our Annual Report on Form 10-K for the fiscal year ended December 31, 2020, as filed with the SEC on March 18, 2021,
and including any amendments and reports filed for the purpose of updating such description.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address or telephone number:

301 Binney Street
Cambridge, MA 02142
Attn: Investor Relations

(617) 655-7500
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the fees and expenses payable by us in connection with the sale of the offered securities being
registered hereby, other than underwriting discounts and commissions.

SEC registration fee $ 55,620(1)
FINRA filing fee $225,500(2)
Printing and engraving 3)
Accounting services 3)
Legal fees of registrant’s counsel 3)
Transfer agent’s, trustee’s and depositary’s fees and expenses 3)
Miscellaneous ?3)

Total $ 3)

(1) Inclusive of registration fee of $27,275 previously paid with respect to previously registered shares of common stock with an
aggregate offering price of $250,000,000.

(2) Previously paid.

(3) These fees and expenses are calculated based on the securities offered and the number of issuances and accordingly are not
estimated at this time and will be reflected in the applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers.

The following summary is qualified in its entirety by reference to the complete Delaware General Corporation Law, or DGCL, and our
restated certificate of incorporation, as amended.

Section 145 of the DGCL provides, generally, that a corporation shall have the power to indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding (except actions by or in the right of
the corporation) by reason of the fact that such person is or was a director, officer, employee or agent of the corporation against all
expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such
action, suit or proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to
the best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her
conduct was unlawful. A corporation may similarly indemnify such person for expenses actually and reasonably incurred by such person in
connection with the defense or settlement of any action or suit by or in the right of the corporation, 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 best interests of the corporation, and, in the case
of claims, issues and matters as to which such person shall have been adjudged liable to the corporation, provided that a court shall have
determined, upon application, that, despite the adjudication of liability but in view of all of the circumstances of the case, such person is
fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.

Section 102(b)(7) of the DGCL provides, generally, that our restated certificate of incorporation may contain a provision eliminating or
limiting the personal liability of a director to the corporation or its shareholders for monetary damages for breach of fiduciary duty as a
director, provided that such provision may not eliminate or limit the liability of a director (i) for any breach of the director’s duty of loyalty to
the corporation or its shareholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation
of law, (iii) under section 174 of the DGCL, or (iv) for any
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transaction from which the director derived an improper personal benefit. No such provision may eliminate or limit the liability of a director
for any act or omission occurring prior to the date when such provision became effective.

Our restated certificate of incorporation provides that we will indemnify each person who was or is a party or threatened to be made
a party 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 us), by reason of the fact that he or she is or was, or has agreed to become, our director or officer, or is
or was serving, or has agreed to serve, at our request as a director, officer, partner, employee or trustee of, or in a similar capacity with,
another corporation, partnership, joint venture, trust or other enterprise (all such persons being referred to as an Indemnitee), or by reason
of any action alleged to have been taken or omitted in such capacity, against all expenses (including attorneys’ fees), liabilities, losses,
judgments, fines (including excise taxes and penalties arising under the Employee Retirement Income Security Act of 1974) and amounts
paid in settlement actually and reasonably incurred in connection with such action, suit or proceeding and any appeal therefrom if such
Indemnitee acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, our best interests, and, with
respect to any criminal action or proceeding, he or she had no reasonable cause to believe his or her conduct was unlawful.

Our restated certificate of incorporation also provides that we will indemnify any Indemnitee who was or is a party or threatened to be
made a party to any threatened, pending or completed action or suit by or in the right of us to procure a judgment in our favor by reason of
the fact that the Indemnitee is or was, or has agreed to become, our director or officer, or is or was serving, or has agreed to serve, at our
request as a director, officer, partner, employee or trustee of, or in a similar capacity with, another corporation, partnership, joint venture,
trust or other enterprise (including any employee benefit plan), or by reason of any action alleged to have been taken or omitted in such
capacity, against all expenses (including attorneys’ fees) and, to the extent permitted by law, amounts paid in settlement actually and
reasonably incurred in connection with such action, suit or proceeding, and any appeal therefrom, if the Indemnitee acted in good faith and
in a manner he or she reasonably believed to be in, or not opposed to, our best interests, except that no indemnification shall be made
with respect to any claim, issue or matter as to which such person shall have been adjudged to be liable to us, unless and only to the
extent that the Court of Chancery of Delaware or the court in which such action or suit was brought determines that, despite such
adjudication but in view of all of the circumstances, he or she is fairly and reasonably entitled to indemnification of such expenses
(including attorney’s fees). Notwithstanding the foregoing, to the extent that any Indemnitee has been successful, on the merits or
otherwise, he or she will be indemnified by us against all expenses (including attorneys’ fees) actually and reasonably incurred by him or
her or on his or her behalf in connection therewith. If we do not assume the defense, expenses must be advanced to an Indemnitee under
certain circumstances.

In addition, we have entered into indemnification agreements with all of our directors and executive officers. In general, these
agreements provide that we will indemnify the directors or executive officers to the fullest extent permitted by law for claims arising in his
or her capacity as a director or executive officer of our company or in connection with his or her service at our request for another
corporation or entity. The indemnification agreements also provide for procedures that will apply in the event that a director or executive
officer makes a claim for indemnification and establish certain presumptions that are favorable to the executive officer or director.

We maintain a general liability insurance policy that covers certain liabilities of our directors and officers arising out of claims based
on acts or omissions in their capacities as directors or officers.
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Item 16. Exhibits.

Exhibit No.

1.1

1.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8*

51
23.1
23.2
24.1
25.1*

25.2%

107

Exhibit Index

Description
Form of Underwriting Agreement

Sales Agreement, dated as of August 11, 2021, by and between the registrant and Cowen and Company, LLC
(incorporated by reference to Exhibit 1.2 to the registrant’s Registration Statement on Form S-3, File
No. 333-258732, filed August 11, 2021)

Restated Certificate of Incorporation of the registrant (incorporated by reference to Exhibit 3.1 to the registrant’s
Current Report on Form 8-K, File No. 001-39319, filed June 16, 2020)

Bylaws of Generation Bio Co. (incorporated by reference to Exhibit 3.2 to the registrant’s Current Report on Form

Form of Subordinated Indenture (incorporated by reference to Exhibit 4.4 to the registrant’s Registration Statement
on Form S-3, File No. 333-258732, filed August 11, 2021)

Form of Senior Note (incorporated by reference to Exhibit 4.5 to the registrant’s Registration Statement on Form S-3,
File No. 333-258732, filed August 11, 2021)

Form of Subordinated Note (incorporated by reference to Exhibit 4.6 to the registrant’s Registration Statement on
Form S-3, File No. 333-258732, filed August 11, 2021)

Form of Warrant Agreement

Form of Unit Agreement
Opinion of Wilmer Cutler Pickering Hale and Dorr LLP

Consent of Ernst & Young LLP, independent registered public accounting firm for the registrant
Consent of Wilmer Cutler Pickering Hale and Dorr LLP (included in Exhibit 5.1)
Powers of Attorney (included in the signature pages to the Registration Statement),

Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the Trustee under the
Senior Indenture

Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of the Trustee under the
Subordinated Indenture

Calculation of Filing_Fee Tables

* To be filed by amendment or by a Current Report on Form 8-K.
**  To be filed pursuant to Section 305(b)(2) of the Trust Indenture Act of 1939.

Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(a) Tofile, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

@)

(i) toinclude any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended, or the Securities Act;
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(i

(iii)

to reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in this registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no
more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in the effective registration statement; and

to include any material information with respect to the plan of distribution not previously disclosed in this registration
statement or any material change to such information in this registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by a registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, that are incorporated by reference
in this registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of this registration statement.

@)

©)

4

That, for the purposes 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 the
time shall be deemed to be the initial bona fide offering thereof.

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.

That, for the purpose of determining liability under the Securities Act to any purchaser:

@

(ii)

each prospectus filed by a registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement
as of the date the filed prospectus was deemed part of and included in the registration statement; and

each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing
the information required by Section 10(a) of the Securities Act shall be deemed to be part of and included in the
registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of
the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective
date of the registration statement relating to the securities in the registration statement to which that prospectus relates,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof; provided,
however, that no statement made in a registration statement or prospectus that is part of the registration statement or
made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that
is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date,
supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.
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(5)

(6)

(b)

(©)

(d)

That, for the purpose of determining liability of a registrant under the Securities Act to any purchaser in the initial distribution of
the securities, the undersigned registrant undertakes that in a primary offering of securities of such undersigned registrant
pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, such undersigned registrant
will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) any preliminary prospectus or prospectus of such undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(i) any free writing prospectus relating to the offering prepared by or on behalf of such undersigned registrant or used or
referred to by such undersigned registrant;

(i) the portion of any other free writing prospectus relating to the offering containing material information about such
undersigned registrant or its securities provided by or on behalf of such undersigned registrant; and

(iv) any other communication that is an offer in the offering made by such undersigned registrant to the purchaser.
That, for purposes of determining any liability under the Securities Act:

(i) the information omitted from the form of prospectus filed as part of the registration statement in reliance upon Rule 430A
and contained in the form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the
Securities Act shall be deemed to be part of the registration statement as of the time it was declared effective; and

(i) each post-effective amendment that contains a form of prospectus 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.

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 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 this
registration statement 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.

The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to
act under subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by
the Commission under Section 305(b)(2) of the Trust Indenture Act.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling
persons of any registrant pursuant to the indemnification provisions described herein, or otherwise, each 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
a registrant of expenses incurred or paid by a director, officer or controlling person of such 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, such 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.
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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-3 and has duly caused this Post-Effective Amendment No. 1 to the
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Cambridge, Commonwealth
of Massachusetts, on this 24th day of February 2022.

GENERATION BIO CO.

By: /s/ Geoffrey McDonough

Name: Geoffrey McDonough, M.D.
Title:  President and Chief Executive Officer

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, this Post-Effective Amendment No. 1 to the Registration
Statement has been signed by the following persons in the capacities and on the dates indicated.

Signature Title Date
/s/ Geoff McDonough President and Chief Executive February 24, 2022
Geoff McDonough, M.D. Officer and Director
(Principal Executive Officer)
/s/ Matthew Norkunas Chief Financial Officer (Principal Financial February 24, 2022
Matthew Norkunas, M.D., MBA Officer)
* Director February 24, 2022

Gustav Christensen

* Director February 24, 2022
Ron H.W. Cooper

* Director February 24, 2022
Jeffrey Jonas, M.D.

* Director February 24, 2022
Donald Nicholson, Ph.D.

* Director February 24, 2022
Anthony Quinn, M.B. Ch.B., Ph.D.

* Director February 24, 2022
Jason Rhodes

* Director February 24, 2022
Charles Rowland

* Director February 24, 2022
Catherine Stehman-Breen, M.D.
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By: /sl Geoffrey McDonough

Geoffrey McDonough, M.D.
Attorney-in-Fact



Exhibit 5.1
February 24, 2022

Generation Bio Co.
301 Binney Street Cambridge, MA 02142

Re: Registration Statement on Form S-3

Ladies and Gentlemen:

This opinion is furnished to you in connection with Post-Effective Amendment No. 1 to Registration Statement on Form S-3 (the
“Registration Statement”) to be filed by Generation Bio Co., a Delaware corporation (the “Company”), with the Securities and Exchange
Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), for the registration of the following
securities of the Company (the “Securities”):

i senior debt securities (“Senior Debt Securities”);

ii.  subordinated debt securities (“Subordinated Debt Securities” and, together with the Senior Debt Securities, “Debt Securities”);
iii. common stock, par value $0.0001 per share (“Common Stock”);

iv.  preferred stock, par value $0.0001 per share (“Preferred Stock”);

V. units, consisting of one or more securities, including Purchase Contracts, Common Stock, Preferred Stock, Debt Securities,
Depositary Shares or any other securities (“Units”); and

vi. warrants to purchase Debt Securities, Common Stock or Preferred Stock (“Warrants”);

all of which may be issued from time to time on a delayed or continuous basis pursuant to Rule 415 under the Securities Act at an
aggregate offering price of up to $600,000,000, as set forth in the Registration Statement, the base prospectus contained therein (the
“Prospectus”) and any amendments or supplements thereto.

We are acting as counsel for the Company in connection with the filing of the Registration Statement. The Senior Debt Securities
may be issued pursuant to a senior indenture (the “Senior Indenture”) to be entered into between the Company and a trustee to be named
as trustee (the “Senior Trustee”) and duly qualified under the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”). The
Subordinated Debt Securities may be issued pursuant to a subordinated indenture (the “Subordinated Indenture,” and together with the
Senior Indenture, the “Indentures,” and each individually, an “Indenture”) to be entered into between the Company and a trustee to be
named as trustee (the “Subordinated Trustee” and together with the Senior Trustee, the “Trustees,” and each individually, a “Trustee”) and
duly qualified under



the Trust Indenture Act. The preferences, limitations and relative rights of shares of any series of Preferred Stock will be set forth in a
Certificate of Designation (a “Certificate of Designation”). The Units may be issued pursuant to a Unit Agreement (the “Unit Agreement”) to
be entered into between the Company and a bank or trust company to be named, as unit agent. The Warrants may be issued pursuant to
a warrant agreement (the “Warrant Agreement”) to be entered into between the Company and a bank or trust company to be named, as
warrant agent.

We are also acting as counsel for the Company in connection with the sales agreement prospectus included in the Registration
Statement (the “Sales Agreement Prospectus”) relating to the issuance and sale of shares of Common Stock having an aggregate offering
price of up to $250,000,000 (the “Sales Agreement Shares”) under a Sales Agreement, dated August 11, 2021, between the Company
and Cowen and Company, LLC (the “Sales Agreement”).

We have examined and relied upon signed copies of the Registration Statement to be filed with the Commission, including the
exhibits thereto. We have also examined and relied upon the Sales Agreement, the Restated Certificate of Incorporation of the Company
(as amended or restated from time to time, the “Certificate of Incorporation”), the Amended and Restated Bylaws of the Company (as
amended or restated from time to time, the “Bylaws”) and minutes of meetings of the stockholders and the Board of Directors of the
Company, including duly authorized committees thereof, as provided to us by the Company.

In our examination of the foregoing documents, we have assumed the genuineness of all signatures, the legal capacity of all
signatories, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted
to us as copies, the authenticity of such original documents and the completeness and accuracy of the corporate minute books of the
Company.

We have relied as to certain matters on information obtained from public officials and officers of the Company, and we have assumed
() the Registration Statement will be effective and will comply with all applicable laws at the time Securities are offered or issued as
contemplated by the Registration Statement; (ii) other than for the Sales Agreement Shares, one or more prospectus supplements and
term sheets, as applicable will have been prepared and filed with the Commission describing the Securities offered thereby; (iii) all
Securities will be issued and sold in compliance with applicable federal and state securities laws and in the manner stated in the
Registration Statement, the Prospectus, the Sales Agreement Prospectus, if applicable, and any applicable prospectus supplement; (iv) in
the case of Debt Securities, (a) the applicable Indenture will be duly authorized, executed and delivered by the applicable Trustee in
substantially the form filed as Exhibit 4.3 or Exhibit 4.4 to the Registration Statement, (b) the applicable Trustee will be duly eligible to
serve as trustee, and (c) the Debt Securities will be duly authenticated by the Trustee named in the applicable Indenture; (v) any Unit
Agreement or Warrant Agreement, as applicable, will be duly authorized, executed and delivered by all parties thereto other than the
Company; (vi) other than for the Sales Agreement Shares, a definitive purchase, underwriting or similar agreement with respect to any
Securities offered will be duly authorized, executed and delivered by all parties thereto other than the Company; (vii) any
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Securities issuable upon conversion, exchange or exercise of any Security being offered will be duly authorized, created and, if
appropriate, reserved for issuance upon such conversion, exchange or exercise; (viii) with respect to shares of Common Stock or
Preferred Stock offered, there will be sufficient shares of Common Stock or Preferred Stock authorized under the Certificate of
Incorporation and not otherwise reserved for issuance; (ix) if issued in certificated form, valid book-entry notations for the issuance of the
Common Stock or the Preferred Stock will have been duly made in the share register of the Company; (x) at the time of the issuance and
sale of the Securities, the Company will be validly existing as a corporation and in good standing under the laws of the State of Delaware
and (xi) any Unit Agreement or Warrant Agreement will be governed by the laws of the State of New York or Delaware.

We are expressing no opinion herein as to the application of any federal or state law or regulation to the power, authority or
competence of any party to any agreement with respect to any of the Securities other than the Company. We have assumed that such
agreements are, or will be, the valid and binding obligations of each party thereto other than the Company, and enforceable against each
such other party in accordance with their respective terms.

We have assumed for purposes of our opinions below that no authorization, approval or other action by, and no notice to or filing
with, any governmental authority or regulatory body or any other third party is required for the due execution, delivery or performance by
the Company, or, if any such authorization, approval, consent, action, notice or filing is required, it will have been duly obtained, taken,
given or made and will be in full force and effect. We have also assumed that there will not have occurred, prior to the date of issuance of
the Securities, any change in law affecting the validity or enforceability of such Securities and that at the time of the issuance and sale of
such Securities, the Board of Directors of the Company (or any committee of such Board of Directors or any person acting pursuant to
authority properly delegated to such person by the Board of Directors of the Company or any committee of such Board of Directors) shall
not have taken any action to rescind or otherwise reduce its prior authorization of the issuance of such Securities.

Our opinions below are qualified to the extent that they may be subject to or affected by (i) applicable bankruptcy, insolvency,
reorganization, receivership, moratorium, usury, fraudulent conveyance, fraudulent transfer or similar laws relating to or affecting the rights
or remedies of creditors generally, (ii) duties and standards imposed on creditors and parties to contracts, including, without limitation,
requirements of materiality, good faith, reasonableness and fair dealing, (iii) general equitable principles, and (iv) acceleration of the Debt
Securities which may affect the collectability of that portion of the stated principal amount thereof that might be determined to constitute
unearned interest thereon. Furthermore, we express no opinion as to the availability of any equitable or specific remedy upon any breach
of any of the agreements as to which we are opining herein, or any of the agreements, documents or obligations referred to therein, or to
the successful assertion of any equitable defenses, inasmuch as the availability of such remedies or the success of any equitable
defenses may be subject to the discretion of a court. We also express no opinion herein as to the laws of any state or jurisdiction other
than the state laws of the State of New York and the General Corporation Law
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of the State of Delaware. We also express no opinion herein with respect to compliance by the Company with the securities or “blue sky”
laws of any state or other jurisdiction of the United States or of any foreign jurisdiction. We express no opinion and make no statement
herein with respect to the antifraud laws of any jurisdiction.

We also express no opinion herein as to any provision of any agreement (i) that may be deemed to or construed to waive any right,

defense or counterclaim of the Company, (i) to the effect that rights and remedies are not exclusive, that every right or remedy is
cumulative and may be exercised in addition to or with any other right or remedy and does not preclude recourse to one or more other
rights or remedies, (iii) relating to the effect of invalidity or unenforceability of any provision of any agreement on the validity or
enforceability of any other provision thereof, (iv) that is in violation of public policy, (v) relating to indemnification and contribution with
respect to securities law matters, (vi) that provides that the terms of any agreement may not be waived or modified except in writing,
(vii) purporting to indemnify any person against his, her or its own negligence or intentional misconduct, (viii) requiring the payment of
penalties, consequential damages or liquidated damages or limiting a party’s recovery of certain damages or losses, (ix) purporting to
establish evidentiary standards or regarding standards for exercising rights and remedies or (x) relating to choice of law or consent to
jurisdiction.

Based upon and subject to the foregoing, we are of the opinion that:

1. With respect to the Debt Securities, when (i) specifically authorized for issuance by proper action of the Board of Directors of the
Company or an authorized committee thereof (the “Authorizing Resolutions”), (ii) the applicable Indenture has been duly authorized,
executed and delivered by the Company, (iii) the terms of the Debt Securities and of their issuance and sale have been duly established in
conformity with the applicable Indenture and the Authorizing Resolutions and assuming such terms and sale do not violate any applicable
law or result in a default under or breach of any agreement or instrument binding upon the Company and comply with any requirement or
restriction imposed by any court or governmental body having jurisdiction over the Company, (iv) such Debt Securities have been duly
executed by the Company and authenticated by the applicable Trustee in accordance with the applicable Indenture and delivered and sold
as contemplated by the Registration Statement, the Prospectus and any applicable Prospectus Supplement in accordance with the
applicable underwriting or other purchase agreement against payment therefor, and (v) the Company has received the consideration
provided for in the Authorizing Resolutions and the applicable underwriting agreement or other purchase agreement, such Debt Securities
will constitute valid and binding obligations of the Company enforceable against the Company in accordance with their terms.

2. With respect to shares of Common Stock (other than the Sales Agreement Shares), when (i) specifically authorized for issuance
by Authorizing Resolutions, (ii) the terms of the issuance and sale of the Common Stock have been duly established in conformity with the
Certificate of Incorporation, Bylaws and Authorizing Resolutions, (iii) the shares of Common Stock have been issued and delivered as
contemplated by the Registration Statement, the
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Prospectus and any applicable Prospectus Supplement in accordance with the applicable underwriting or other purchase agreement or
upon conversion or exercise of any Security offered under the Registration Statement against payment therefor, and (iv) the Company has
received the consideration provided for in the Authorizing Resolutions and the applicable underwriting agreement or other purchase
agreement and such consideration per share is not less than the par value per share of the Common Stock, the Common Stock will be
validly issued, fully paid and non-assessable.

3.  With respect to shares of any series of Preferred Stock, when (i) the Authorizing Resolutions have specifically authorized the
issuance and terms of the shares of the series, the terms of the offering thereof and related matters, including resolutions establishing and
designating the series and fixing and determining the preferences, limitations and relative rights thereof and the filing of a Certificate of
Designation with respect to the series with the Secretary of State of the State of Delaware, and such Certificate of Designation has been
duly filed, (ii) the terms of the issuance and sale of the series of Preferred Stock have been duly established in conformity with the
Certificate of Incorporation, Bylaws and Authorizing Resolutions, (iii) the shares of the series of Preferred Stock have been issued and
delivered as contemplated by the Registration Statement, the Prospectus and any applicable Prospectus Supplement in accordance with
the applicable underwriting or other purchase agreement against payment therefor, and (iv) the Company has received the consideration
provided for in the Authorizing Resolutions and the applicable underwriting agreement or other purchase agreement and such
consideration per share is not less than the par value per share of the Preferred Stock, the shares of such series of Preferred Stock will be
validly issued, fully paid and non-assessable.

4. With respect to the Units, when (i) specifically authorized for issuance by Authorizing Resolutions, (ii) any applicable Unit
Agreement has been duly authorized, executed and delivered, (iii) the terms of the Units and of their issuance and sale have been duly
established in conformity with any applicable Unit Agreement and the Authorizing Resolutions, (iv) the Units have been duly executed and
delivered in accordance with any applicable Unit Agreement and issued and delivered as contemplated by the Registration Statement, the
Prospectus and any applicable Prospectus Supplement in accordance with the applicable underwriting or other purchase agreement
against payment therefor, and (v) the Company has received the consideration provided for in the Authorizing Resolutions and the
applicable underwriting agreement or other purchase agreement, such Units will constitute valid and binding obligations of the Company
enforceable against the Company in accordance with their terms.

5. With respect to the Warrants, when (i) specifically authorized for issuance by the Authorizing Resolutions, (ii) any applicable
Warrant Agreement relating to the Warrants has been duly authorized, executed and delivered by the Company, (iii) the terms of the
Warrants and of their issuance and sale have been duly established in conformity with any applicable Warrant Agreement and the
Authorizing Resolutions, (iv) the Warrants have been duly executed by the Company and countersigned in accordance with any Warrant
Agreement and Authorizing Resolutions and issued and delivered as contemplated by the Registration Statement, the
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Prospectus and any applicable Prospectus Supplement in accordance with the applicable underwriting or other purchase agreement
against payment therefor, and (v) the Company has received the consideration provided for in the Authorizing Resolutions and the
applicable underwriting agreement or other purchase agreement, such Warrants will constitute valid and binding obligations of the
Company enforceable against the Company in accordance with their terms.

6. With respect to the Sales Agreement Shares, such Sales Agreement Shares have been duly authorized for issuance and, when
the Sales Agreement Shares have been issued and paid for in accordance with the terms and conditions of the Sales Agreement, the
Sales Agreement Shares will be validly issued, fully paid and non-assessable.

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. This opinion is based upon currently existing statutes, rules, regulations and judicial decisions, and we disclaim any obligation to
advise you of any change in any of these sources of law or subsequent legal or factual developments which might affect any matters or
opinions set forth herein.

We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement in accordance with
the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act and to the use of our name therein and in the related
Prospectus, the Sales Agreement Prospectus and in any prospectus supplement under the caption “Legal Matters.” 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,

WILMER CUTLER PICKERING
HALE AND DORR LLP

By:  /s/ Molly Fox
Molly Fox, a Partner




Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the reference to our firm under the caption “Experts” in this Registration Statement (Form S-3) and related Prospectus of
Generation Bio Co. for the registration of debt securities, common stock, preferred stock, units and warrants and to the incorporation by
reference therein of our report dated March 18, 2021, with respect to the consolidated financial statements of Generation Bio Co. included
in its Annual Report (Form 10-K) for the year ended December 31, 2020, filed with the Securities and Exchange Commission.
/s/ Ernst & Young LLP

Boston, Massachusetts
February 24, 2022



Calculation of Filing Fee Tables
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Generation Bio Co.
(Exact Name of Registrant as Specified in its Charter)

Table 1—Newly Registered and Carry Forward Securities

Exhibit 107
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Forv
Newly Registered Securities
Fees to Be, Debt Debt 1) 1) 1) @) 1) (1) — — —
Paid Securities
Feesto Be| Equity Common Q) Q) 1) @) Q) Q) — — —
Paid Stock, par
value
$0.0001 per
share
Feesto Be| Equity Preferred Q) Q) 1) @) Q) Q) — — —
Paid Stock, par
value
$0.0001 per|
share
Fees to Be, Other Units(3) (1) 1) (1) 1) 1) 1) — — —
Paid
Fees to Be Other Warrants Q) Q) Q) @) Q) Q) — — —
Paid
Fees to be| Unallocated| Unallocated| 457(0) ) (1) |$600,000,000(1) $92.70 $55,620 — — —
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Shelf Shelf $1,000,000;
Fees Equity Common 457(0) 2 (2) [%$250,000,000(2)) $109.10 | $27,275 — — —
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$0.0001 per
share
Carry Forward Securities
Carry — — — — — — — — — — —
Forward
Securities
Total Offering Amounts $600,000,000(1) — $55,620
Total Fees Previously Paid $27,275(2)
Total Fee Offsets $0.00
Net Fee Due $32,445(2)

(1) Pursuant to Instruction 2.A(iii)(b) of Item 16(b) of Form S-3, this information is not required to be included. An indeterminate amount
of the securities of each identified class is being registered as may from time to time be offered under this registration statement at
indeterminate prices, along with an indeterminate number of securities that may be issued upon exercise, settlement, exchange or

conversion of securities offered or sold under this registrations statement, as shall have an aggregate initial offering price up to

$600,000,000, including shares of common stock with an aggregate offering price of up to $250,000,000 previously registered under
this registration statement on August 11, 2021. Pursuant to Rule 416 under the Securities Act of 1933, as amended, or the Securities
Act, this registration statement also covers any additional securities that may be offered or issued in connection with any stock split,
stock dividend or pursuant to anti-dilution provisions of any of the securities. Separate consideration may or may not be received for
securities that are issuable upon conversion, exercise or exchange of other securities.

(2) The Net Fee relates to the additional $350,000,000 of securities to be sold by the registrant registered hereunder. As a result, a

registration fee of $32,445 is being paid herewith.
(3) Units may be issued under a unit agreement and will represent an interest in one or more securities registered under this registration

statement including shares of common stock or preferred stock, debt securities or warrants, in any combination, which may or may

not be separable from one another.



