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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This quarterly report includes 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 Securities Exchange Act of 1934, as
amended, which we refer to as the Exchange Act, that relate to future events or to our future operations or financial
performance. Any forward-looking statement involves known and unknown risks, uncertainties and other factors that may
cause our actual results, levels of activity, performance or achievements to differ materially from any future results, levels
of activity, performance or achievements expressed or implied by such forward-looking statement. Forward-looking
statements include statements, other than statements of historical fact, about, among other things:
●

the progress, number, scope, cost, duration or results of our development activities, nonclinical studies and
clinical trials of odevixibat (formerly known as A4250), A3384 or any of our other product candidates or
programs, such as the target indication(s) for development or approval, the size, design, population, conduct,
cost, objective or endpoints of any clinical trial, or the timing for initiation or completion of or availability of
results from any clinical trial (including BOLD, our pivotal clinical trial of odevixibat in patients with biliary
atresia or our planned pivotal trial of odevixibat in Alagille syndrome, or ALGS) for submission or approval of
any regulatory filing, access to the Expanded Access Program (EAP) for odevixibat, or meetings with
regulatory authorities;

●

the potential benefits that may be derived from any of our product candidates;

●

the timing of and our ability to obtain and maintain regulatory approval of our existing product candidates, any
product candidates that we may develop, and any related restrictions, limitations, or warnings in the label of
any approved product candidates;

●

any payment that EA Pharma Co., Ltd., or EA Pharma, may make to us or any other action or decision that
EA Pharma may make concerning elobixibat or our business relationship;

●

the potential impacts of the COVID-19 pandemic on our business operations or financial condition;

●

our future operations, financial position, revenues, costs, expenses, uses of cash, capital requirements, our need
for additional financing or the period for which our existing cash resources will be sufficient to meet our
operating requirements; or

●

our strategies, prospects, plans, expectations, forecasts or objectives.

Words such as, but not limited to, “believe,” “expect,” “anticipate,” “estimate,” “forecast,” “intend,” “may,” “plan,”
“potential,” “predict,” “project,” “targets,” “likely,” “will,” “would,” “could,” “should,” “continue,” “scheduled” and
similar expressions or phrases, or the negative of those expressions or phrases, are intended to identify forward-looking
statements, although not all forward-looking statements contain these identifying words. Although we believe that we have
a reasonable basis for each forward-looking statement contained in this report, we caution you that these statements are
based on our estimates or projections of the future that are subject to known and unknown risks and uncertainties and other
important factors that may cause our actual results, level of activity, performance, experience or achievements to differ
materially from those expressed or implied by any forward-looking statement. Actual results, level of activity,
performance, experience or achievements may differ materially from those expressed or implied by any forward-looking
statement as a result of various important factors, including our critical accounting policies and risks and uncertainties
relating, among other things, to:
●

the design, size, duration and endpoints for, and results from, our pivotal trial of odevixibat in biliary atresia,
our planned pivotal trial of odevixibat in ALGS, or any other our trials that will be required to obtain
marketing approval for odevixibat to treat patients with PFIC, biliary atresia or any other pediatric cholestatic
liver disease or for A3384 as a potential treatment for gastrointestinal diseases or disorders;
3
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●

whether favorable findings from clinical trials of odevixibat to date, including findings in our completed Phase
3 clinical trial in PFIC and findings in indications other than PFIC, will be predictive of results from future
clinical trials, including our pivotal trial of odevixibat in biliary atresia and planned pivotal trial of odevixibat
in Alagille syndrome, or ALGS;

●

whether either or both of the U.S. Food and Drug Administration, or FDA, and European Medicines Agency,
or EMA, will determine that the primary endpoint and treatment duration of our completed Phase 3 trial in
patients with PFIC are sufficient, even if such primary endpoint is met with statistical significance, to support
approval of odevixibat in the United States, or U.S., or the European Union, or E.U., to treat PFIC, a symptom
of PFIC, a specific PFIC subtype(s) or otherwise;

●

the outcome and interpretation by regulatory authorities of an ongoing third-party study pooling and analyzing
long-term PFIC patient data;

●

the timing for initiation or completion of, or for availability of data from, our pivotal trial of odevixibat in
biliary atresia or our planned pivotal trial in ALGS for odevixibat, and the outcomes of such trials;

●

delays or other challenges in the recruitment of patients for the pivotal trial of odevixibat in biliary atresia and
the planned pivotal trial of odevixibat in ALGS;

●

whether odevixibat will meet the criteria to receive a rare pediatric disease priority review voucher from the
FDA when applicable, whether a rare pediatric disease priority review voucher that we may receive in the
future for odevixibat, if any, will be valuable to us, and, if necessary, whether the rare pediatric disease priority
review voucher program will be renewed beyond 2020;

●

the COVID-19 pandemic, which may negatively impact the conduct of, and the timing of initiation,
enrollment, completion and reporting with respect to, our clinical trials; negatively impact the supply of drug
product for our clinical and preclinical programs; and/or result in other adverse impacts on our business;

●

the competitive environment and commercial opportunity for a potential treatment for PFIC and other orphan
pediatric cholestatic liver diseases;

●

the conduct and results of clinical trials and nonclinical studies and assessments of odevixibat, elobixibat,
A3384 or any of our other product candidates and programs, including the performance of third parties
engaged to execute them and difficulties or delays in patient enrollment and data analysis;

●

the medical benefit that may be derived from odevixibat, elobixibat, A3384 or any of our other product
candidates;

●

the extent to which our agreement with EA Pharma for elobixibat generates nondilutive income for us;

●

the timing and success of submission, acceptance and approval of regulatory filings and any related
restrictions, limitations or warnings in the label of any approved product candidates;

●

the significant control or influence that EA Pharma has over the commercialization of elobixibat in Japan and
the development and commercialization of elobixibat in EA Pharma’s other licensed territories;

●

whether we elect to seek and, if so, our ability to establish a license or other partnering transaction with a third
party for elobixibat in the United States or Europe;

●

the accuracy of our estimates regarding expenses, costs, future revenues, uses of cash and capital requirements;
4
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●

our ability to obtain additional financing on reasonable terms, or at all;

●

our ability to establish additional licensing, collaboration or similar arrangements on favorable terms and our
ability to attract collaborators with development, regulatory and commercialization expertise;

●

the success of competing third-party products or product candidates;

●

our ability to successfully commercialize any approved product candidates, including their rate and degree of
market acceptance;

●

whether we are able to maintain compliance with the terms and conditions of our loan and security agreement
with Hercules Capital, Inc.;

●

our ability to expand and protect our intellectual property estate;

●

regulatory developments in the United States and other countries;

●

the effectiveness of our internal control over financial reporting;

●

the performance of our third-party suppliers, manufacturers and contract research organizations and our ability
to obtain alternative sources of raw materials;

●

our ability to attract and retain key personnel; and

●

our ability to comply with regulatory requirements relating to our business, and the costs of compliance with
those requirements, including those on data privacy and security.

These and other risks and uncertainties are described in greater detail under the caption “Risk Factors” in Item 1A of
Part I of our Annual Report on Form 10-K for the fiscal year ended December 31, 2019, in Item 1A of Part II of this
quarterly report, and in other filings that we make with the Securities and Exchange Commission, or SEC. As a result of
the risks and uncertainties, the results or events indicated by the forward-looking statements may not occur. We caution you
not to place undue reliance on any forward-looking statement.
In addition, any forward-looking statement in this quarterly report represents our views only as of the filing date of this
quarterly report and should not be relied upon as representing our views as of any subsequent date. We anticipate that
subsequent events and developments may cause our views to change. Although we may elect to update these forwardlooking statements publicly at some point in the future, we specifically disclaim any obligation to do so, except as required
by applicable law. Our forward-looking statements do not reflect the potential impact of any future acquisitions, mergers,
dispositions, joint ventures or investments we may make.
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PART I — FINANCIAL INFORMATION
Item 1. Financial Statements
Albireo Pharma, Inc.
Condensed Consolidated Balance Sheets
(in thousands, except share data)
(unaudited)

Assets
Current assets:
Cash and cash equivalents
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Goodwill
Other assets
Total assets
Liabilities and Stockholders' Equity
Current liabilities:
Accounts payable
Accrued expenses
Other current liabilities
Total current liabilities
Liability related to sale of future royalties
Note payable, net of discount
Other long-term liabilities
Total liabilities
Stockholders’ Equity:
Common stock, $0.01 par value per share — 30,000,000 authorized at September 30, 2020
and December 31, 2019; 19,073,498 and 12,749,443 issued and outstanding at
September 30, 2020 and December 31, 2019, respectively
Additional paid-in capital
Accumulated other comprehensive income
Accumulated deficit
Total stockholders’ equity
Total liabilities and stockholders’ equity

September 30,
2020

December 31,
2019

$

$ 131,843
9,956
141,799
597
17,260
5,413
$ 165,069

$

$

278,691
8,199
286,890
551
17,260
6,401
311,102

3,601
16,817
810
21,228
64,871
9,508
3,735
99,342

190
451,448
2,143
(242,021)
211,760
$ 311,102

See accompanying notes to Condensed Consolidated Financial Statements.
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$

4,785
13,486
653
18,924
48,714
—
4,270
71,908

127
245,769
6,452
(159,187)
93,161
$ 165,069
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Albireo Pharma, Inc.
Condensed Consolidated Statements of Operations
(in thousands, except share and per share data)
(unaudited)

Revenue
Operating expenses:
Research and development
General and administrative
Other operating (income) expense, net
Total operating expenses
Operating loss
Interest expense, net
Net loss
Net loss per common share - basic and diluted
Weighted-average common shares used to compute
basic and diluted net loss per common share

Three Months Ended September 30,
2020
2019

Nine Months Ended September 30,
2020
2019

$

2,131

$

$
$

22,200
11,663
(4,628)
29,235
(27,104)
(3,639)
(30,743)
(1.96)
15,704,293

$

$
$

1,385

11,996
6,010
4,015
22,021
(20,636)
(1,274)
(21,910) $
(1.73) $
12,685,000

5,592

56,727
28,290
(4,556)
80,461
(74,869)
(7,965)
(82,834) $
(5.54) $
14,942,213

See accompanying notes to Condensed Consolidated Financial Statements.
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$

3,205
31,359
16,788
6,319
54,466
(51,261)
(3,934)
(55,195)
(4.47)
12,349,870
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Albireo Pharma, Inc.
Condensed Consolidated Statements of Comprehensive Loss
(in thousands)
(unaudited)
Three Months Ended September 30,
2020
2019

Net loss
Other comprehensive (loss) income:
Foreign currency translation adjustment
Total other comprehensive (loss) income
Total comprehensive loss

$

(30,743)

$

(4,031)
(4,031)
(34,774)

Nine Months Ended September 30,
2020
2019

$

(21,910) $

(82,834)

$

3,991
3,991
(17,919) $

(4,309)
(4,309)
(87,143)

See accompanying notes to Condensed Consolidated Financial Statements.
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$

(55,195)

$

6,280
6,280
(48,915)
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Albireo Pharma, Inc.
Condensed Consolidated Statements of Stockholders’ Equity
(in thousands, except share data)
(unaudited)

Common Stock
Shares
Amount

Balance--December 31, 2019
Stock-based compensation expense
Exercise of options and vesting of RSUs
Issuance of common stock, net of costs
Other comprehensive income
Net loss
Balance--March 31, 2020
Stock-based compensation expense
Exercise of options and vesting of RSUs
Issuance of warrants
Other comprehensive loss
Net loss
Balance--June 30, 2020
Stock-based compensation expense
Exercise of options and vesting of RSUs
Issuance of common stock, net of costs
Other comprehensive loss
Net loss
Balance--September 30, 2020

12,749,443
—
37,662
2,190,750
—
—
14,977,855
—
11,166
—
—
—
14,989,021
—
84,477
4,000,000
—
—
19,073,498

$ 127
—
—
22
—
—
$ 149
—
—
—
—
—
$ 149
—
1
40
—
—
$ 190
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Additional
Paid-In
Capital

$ 245,769
2,381
94
42,977
—
—
$ 291,221
2,603
138
113
—
—
$ 294,075
5,089
1,924
150,360
—
—
$ 451,448

Accumulated
Other
Comprehensive
Income (loss)

Accumulated
Deficit

$

$ (159,187) $

$

$

$

6,452
—
—
—
6,287
—
12,739
—
—
—
(6,565)
—
6,174
—
—
—
(4,031)
—
2,143

Total
Stockholders’
Equity

93,161
2,381
—
94
—
42,999
—
6,287
(31,488)
(31,488)
$ (190,675) $ 113,434
—
2,603
—
138
—
113
—
(6,565)
(20,603)
(20,603)
$ (211,278) $ 89,120
—
5,089
—
1,925
—
150,400
—
(4,031)
(30,743)
(30,743)
$ (242,021) $ 211,760
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Common Stock
Shares
Amount

Balance--December 31, 2018
Stock-based compensation expense
Exercise of options and vesting of RSUs
Other comprehensive income
Net loss
Balance--March 31, 2019
Stock-based compensation expense
Exercise of options and vesting of RSUs
Issuance of common stock, net of costs
Other comprehensive loss
Net loss
Balance--June 30, 2019
Stock-based compensation expense
Exercise of options
Other comprehensive income
Net loss
Balance--September 30, 2019

Additional
Paid-In
Capital

11,969,928
—
68,908
—
—
12,038,836
—
9,123
637,367
—
—
12,685,326

$ 120
—
—
—
—
$ 120
—
—
6
—
—
$ 126

$ 214,694
1,823
1,290
—
—
$ 217,807
2,049
110
20,768
—
—
$ 240,734

—
—
—
—
12,685,326

—
—
—
—
$ 126

1,826
78
—
—
$ 242,638

Accumulated
Other
Comprehensive
Income (loss)

$

$

$

$

Accumulated
Deficit

4,293 $ (96,470) $ 122,637
—
—
1,823
—
—
1,290
2,298
—
2,298
—
(16,657)
(16,657)
6,591 $ (113,127) $ 111,391
—
—
2,049
—
—
110
—
—
20,774
(9)
—
(9)
—
(16,628)
(16,628)
6,582 $ (129,755) $ 117,687
—
—
3,991
—
10,573

—
1,826
—
78
—
3,991
(21,910)
(21,910)
$ (151,665) $ 101,672

See accompanying notes to Condensed Consolidated Financial Statements.
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Equity
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Albireo Pharma, Inc.
Condensed Consolidated Statements of Cash Flows
(in thousands)
(unaudited)
Nine Months Ended September 30,
2020
2019

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Accretion of liability related to sale of future royalties
Accretion of note payable discount and amortization of issuance costs
Depreciation and amortization
Stock-based compensation expense
Foreign currency adjustments
Changes in operating assets and liabilities:
Prepaid expenses and other current assets
Other assets
Accounts payable
Accrued expenses
Other current and long-term liabilities
Net cash used in operating activities
Cash flows from investing activities:
Purchase of property and equipment
Net cash used in investing activities
Cash flows from financing activities:
Proceeds from issuance of note payable, net of issuance costs
Proceeds from issuance of common stock, net of issuance costs
Proceeds from royalty agreement, net of issuance costs
Proceeds from exercise of options and vesting or RSUs
Net cash provided by financing activities
Effect of exchange rate changes on cash and cash equivalents
Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents—beginning of period
Cash and cash equivalents—end of period
Supplemental disclosures of cash and non-cash activities:
Warrants issued with long-term note payable
Deferred issuance costs included in accrued expenses
Purchase of property and equipment in accounts payable
Right of use assets obtained in exchange for operating lease obligation

$

$
$
$
$
$

(82,834)

(55,195)

7,670
135
119
10,073
(3,968)

6,179
—
89
5,698
8,317

1,770
425
(1,221)
(3,213)
(1,790)
(72,834)

(1,861)
(238)
(935)
(2,397)
(176)
(40,519)

(78)
(78)

(523)
(523)

9,521
193,399
14,750
2,156
219,826
(66)
146,848
131,843
278,691

—
20,774
—
1,478
22,252
(2,429)
(21,219)
163,885
142,666

113
34
—
—

See accompanying notes to Condensed Consolidated Financial Statements.
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$
$
$
$
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—
—
17
4,665
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Albireo Pharma, Inc.
Notes to Condensed Consolidated Financial Statements
(unaudited)
1. Summary of significant accounting policies and basis of presentation
Organization
Albireo Pharma, Inc. (the Company) is a clinical-stage biopharmaceutical company focused on the development and
commercialization of novel bile acid modulators to treat orphan pediatric liver diseases and other liver and gastrointestinal
diseases and disorders. The Company’s clinical pipeline includes a Phase 3 product candidate, a Phase 2 product candidate,
and elobixibat, which is approved in Japan for the treatment of chronic constipation. Odevixibat, the Company’s Phase 3
lead product candidate, is in development for multiple pediatric cholestatic liver diseases, with topline results from its
Phase 3 trial for the treatment of patients with progressive familial intrahepatic cholestasis (PFIC) announced in September
2020, a pivotal trial initiated for the treatment of patients with biliary atresia, and another pivotal trial for the treatment of
patients with Alagille syndrome (ALGS) planned to be initiated by the end of 2020. PFIC, biliary atresia and ALGS are
each a rare, life-threatening genetic disorder affecting young children.
Basis of presentation
The accompanying unaudited Condensed Consolidated Financial Statements have been prepared in accordance with
U.S. generally accepted accounting principles (GAAP) for interim financial information, and the instructions to Form 10-Q
and Article 10 of Regulation S-X. Accordingly, they do not include all of the information and footnotes required by GAAP
for complete financial statements and should be read in conjunction with the audited consolidated financial statements and
accompanying notes included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2019. In the
opinion of management, all adjustments (including normal recurring adjustments) considered necessary for fair
presentation have been included in the Condensed Consolidated Financial Statements. The results of operations for the
three and nine months ended September 30, 2020 are not necessarily indicative of the results that may be expected for the
full fiscal year, any other interim period or any future fiscal year. The Condensed Consolidated Financial Statements are
prepared on a basis consistent with prior periods.
Any reference in these notes to applicable guidance is meant to refer to the authoritative GAAP as found in the
Accounting Standards Codification (ASC) and Accounting Standards Update (ASU) of the Financial Accounting Standards
Board (FASB).
Principles of consolidation
The accompanying Condensed Consolidated Financial Statements include the accounts of the Company and its direct
or indirect wholly owned subsidiaries. All intercompany balances and transactions have been eliminated in consolidation.
Foreign currency translation
Functional currency
Items included in the financial statements of each entity comprising the Company are measured using the currency of
the primary economic environment in which the entity operates (the functional currency).
12
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Transactions and balances
Foreign currency transactions in each entity comprising the Company are remeasured into the functional currency of
the entity using the exchange rates prevailing at the respective transaction dates. Foreign exchange gains and losses
resulting from the settlement of such transactions and from the remeasurement at period-end exchange rates of monetary
assets and liabilities denominated in foreign currencies are recognized within other operating (income) expense, net in the
Condensed Consolidated Statements of Operations.
The results and financial position of the Company that have a functional currency different from the USD are
translated into the presentation currency as follows:
a.

assets and liabilities presented are translated at the closing exchange rate as of September 30, 2020 and
December 31, 2019;

b.

income and expenses for each statement of comprehensive loss are translated at the average exchange rate for the
applicable period; and

c.

significant transactions use the closing exchange rate on the date of the transaction.

All resulting exchange differences arising from such translations are recognized directly in other comprehensive
income (loss) and presented as a separate component of equity.
Use of estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the amounts of assets, liabilities, revenues and expenses reported in the financial statements and
accompanying notes. Management must apply significant judgment in this process. On an ongoing basis, the Company
evaluates its estimates and assumptions, including but not limited to accruals, and the accretion of interest on the
monetization liability. Actual results could materially differ from these estimates.
Revenue recognition
Milestone Payments
At the inception of each arrangement that includes development milestone payments, the Company evaluates whether
the milestones are considered probable of being achieved and estimates the amount to be included in the transaction price
using the most likely amount method. If it is probable that a significant revenue reversal would not occur, the associated
milestone value is included in the transaction price. Milestone payments that are not within the control of the Company or
the licensee, such as regulatory approvals, are not considered probable of being achieved until those approvals are received.
The Company evaluates factors such as the scientific, clinical, regulatory, commercial, and other risks that must be
overcome to achieve the particular milestone in making this assessment. There is considerable judgment involved in
determining whether it is probable that a significant revenue reversal would not occur. At the end of each subsequent
reporting period, the Company reevaluates the probability of achievement of all milestones subject to constraint and, if
necessary, adjusts its estimate of the overall transaction price. Any such adjustments are recorded on a cumulative catch-up
basis, which would affect revenues and earnings in the period of adjustment.
Royalties
For arrangements that include sales-based royalties, including milestone payments based on a level of sales, and the
license is deemed to be the predominant item to which the royalties relate, the Company recognizes revenue at the later of
(i) when the related sales occur, or (ii) when the performance obligation to which some or all of the royalty has been
allocated has been satisfied (or partially satisfied).
13
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In 2012, the Company entered into a license agreement (the Agreement) with EA Pharma Co., Ltd. (EA Pharma,
formerly Ajinomoto Pharmaceuticals Co., Ltd.) to develop a select product candidate (elobixibat) for registration and
subsequent commercialization in select markets. In conjunction with the Agreement, the Company granted EA Pharma an
exclusive license to its intellectual property for development and commercialization activities in the designated field and
territories. The Company has completed all of its performance obligations under the Agreement.
As of September 30, 2020, the Company is eligible to receive an additional regulatory-based milestone payment under
the Agreement of $5.0 million if a specified regulatory event is achieved for elobixibat. The cash payments and any other
payments for milestones and royalties from EA Pharma are non-refundable, non-creditable and not subject to set-off.
The Agreement will continue until the last royalty period for any product in the territory, which is defined as the period
when there are no remaining patent rights or regulatory exclusivity in place for any products subject to royalties. EA
Pharma may terminate the Agreement upon 180 days’ prior written notice to the Company. Either party may terminate the
Agreement for the other party’s uncured material breach or insolvency and in certain other circumstances agreed to by the
parties.
Monetization of Future Royalties
In December 2017, the Company entered into a royalty interest acquisition agreement (RIAA) with HealthCare
Royalty Partners III, L.P. (HCR) pursuant to which it sold to HCR the right to receive all royalties from sales in Japan and
sales milestones achieved from any covered territory potentially payable to the Company under the Agreement, up to a
specified maximum “cap” amount of $78.8 million, based on the funds the Company received from HCR. In January 2018,
the Company received $44.5 million from HCR, net of certain transaction expenses, under the RIAA. On June 8, 2020, the
parties entered into an amendment to the RIAA pursuant to which HCR agreed to pay the Company an additional $14.8
million, net of certain transactions expenses, in exchange for the elimination of the (i) $78.8 million cap amount on HCR’s
rights to receive royalties on sales in Japan and sales milestones for elobixibat in certain other territories that may become
payable by EA Pharma and (ii) the $15.0 million payable to the Company if a specified sales milestone is achieved for
elobixibat in Japan. The Company is obligated to make royalty interest payments to HCR under the RIAA only to the
extent it receives future Japanese royalties, sales milestones or other specified payments from EA Pharma. Although the
Company sold its rights to receive royalties from the sales of elobixibat in Japan, as a result of its ongoing involvement in
the cash flows related to these royalties, the Company will continue to account for these royalties as revenue. The
Company recorded net cash totaling $59.3 million as a liability related to sale of future royalties (royalty obligation). The
royalty obligation will be amortized using the effective interest rate method.
The following table shows the activity within the liability account for the nine month period ended September 30,
2020:

Liability related to sale of future royalties—December 31, 2019
Proceeds from sale of future royalties, net
Foreign currency translation loss
Accretion of interest expense on liability related to royalty monetization
Repayment of the liability
Liability related to sale of future royalties—September 30, 2020
Less current portion classified within accrued expenses
Net ending liability related to sale of future royalties

September 30, 2020
(in thousands)

$

$
$

55,144
14,750
(800)
7,670
(9,762)
67,002
(2,131)
64,871

The Company records estimated royalties due for the current period in accrued expenses until the payment is received
from EA Pharma at which time the Company then remits payment to HCR. As royalties are remitted to HCR, the balance
of the royalty obligation will be effectively repaid over the life of the RIAA. In order to determine the accretion of the
royalty obligation, the Company is required to estimate the total amount of future royalty payments to be received and
submitted to HCR, as noted above. The sum of these amounts less the $59.3 million proceeds the Company
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received will be recorded as interest expense over the life of the royalty obligation. At September 30, 2020, the Company’s
estimate of its total interest expense resulted in an annual effective interest rate of approximately 20.4%.
The Company periodically assesses the estimated royalty payments to HCR and to the extent such payments are
greater or less than its initial estimates or the timing of such payments is materially different than its original estimates, the
Company will prospectively adjust the accretion of interest on the royalty obligation. There are a number of factors that
could materially affect the amount and the timing of royalty payments, most of which are not within the Company’s
control. Such factors include, but are not limited to, the rate of elobixibat prescriptions, the number of doses administered,
the introduction of competing products, manufacturing or other delays, patent protection, adverse events that result in
governmental health authority imposed restrictions on the use of the drug products, significant changes in foreign exchange
rates as the royalties remitted to HCR are in U.S. dollars while sales of elobixibat are in Japanese yen, and sales never
achieving forecasted numbers, which would result in reduced royalty payments and reduced non-cash interest expense over
the life of the royalty obligation. To the extent future royalties result in an amount less than the liability, the Company is
not obligated to fund any such shortfall.
Recently adopted accounting pronouncements
In August 2018, the FASB issued ASU 2018-15, “Intangibles – Goodwill and Other – Internal-Use Software
(Subtopic 350-40): Customer’s Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement That Is
a Service Contract.” (ASU 2018-15). This standard aligns the requirements for capitalizing implementation costs incurred
in a hosting arrangement that is a service contract with the requirements for capitalizing implementation costs incurred to
develop or obtain internal-use software (and hosting arrangements that include an internal-use software license). The
guidance also requires the entity to expense the capitalized implementation costs of a hosting arrangement that is a service
contract over the term of the hosting arrangement, which includes reasonably certain renewals. The Company adopted this
guidance in the first quarter of 2020 on a prospective basis and there was no material impact on its consolidated financial
statements.
2. Fair Value of financial instruments
When measuring the fair value of financial instruments, the Company evaluates valuation techniques such as the
market approach, the income approach and the cost approach. A three-level valuation hierarchy, which prioritizes the
inputs to valuation techniques that are used to measure fair value, is based upon whether such inputs are observable or
unobservable.
Observable inputs reflect market data obtained from independent sources, while unobservable inputs reflect market
assumptions made by the reporting entity. The three-level hierarchy for the inputs to valuation techniques is briefly
summarized as follows:
Level 1—Observable inputs such as quoted prices (unadjusted) for identical instruments in active markets;
Level 2—Observable inputs such as quoted prices for similar instruments in active markets, quoted prices for identical
or similar instruments in markets that are not active, or model-derived valuations whose significant inputs are
observable for substantially the full term of the assets or liabilities; and
Level 3—Unobservable inputs that reflect the reporting entity’s estimate of assumptions that market participants
would use in pricing the asset or liability.
3. Commitments and contingencies
Agreements with CROs
As of September 30, 2020, the Company had various agreements with CROs for the conduct of specified research and
development activities. Based on the terms of the respective agreements, the Company may be required to make future
payments of up to $39.8 million to CROs upon the completion of contracted work.
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4. Net loss per share
Basic net loss per share, or Basic EPS, is calculated by dividing the net loss by the weighted average number of
shares of common stock outstanding. Diluted net loss per share, or Diluted EPS, is computed by dividing the net loss by the
weighted average number of common shares outstanding for the period, after giving consideration to the dilutive effect of
potentially dilutive common shares. For purposes of this calculation, outstanding options to purchase shares of common
stock, restricted stock units and warrants are considered potentially dilutive common shares. The Company has generated a
net loss in all periods presented so the Basic EPS and Diluted EPS are the same as the inclusion of the potentially dilutive
securities would be anti-dilutive.
The following table sets forth the computation of Basic EPS and Diluted EPS (in thousands, except for share and per
share data):
Three Months Ended September 30,
2020
2019

Basic and Diluted EPS:
Numerator
Net loss
Denominator
Weighted average number of shares outstanding
Basic and Diluted EPS

$

(30,743)

$

$

15,704,293
(1.96)

$

Nine Months Ended September 30,
2020
2019

(21,910) $

(82,834) $

(55,195)

12,685,000
14,942,213
12,349,870
(1.73) $
(5.54) $
(4.47)

The following outstanding common stock equivalents were excluded from the computation of Diluted EPS for the nine
months ended September 30, 2020 and 2019 because including them would have been anti-dilutive:

Options to purchase common stock, RSUs and
warrants

Three Months Ended September 30,
2020
2019

Nine Months Ended September 30,
2020
2019

2,403,090

2,403,090

1,759,963

1,759,963

5. Income taxes
The Company did not record a tax provision or benefit for the nine months ended September 30, 2020 or 2019. The
Company has continued to maintain a full valuation allowance against its net deferred tax assets. The Company has had an
overall net operating loss position since its inception.
6. Note Payable
2020 Loan and Security Agreement
On June 8, 2020, the Company entered into a Loan and Security Agreement (the Loan and Security Agreement)
with the several banks and other financial institutions or entities from time to time parties to the Loan and Security
Agreement, as lenders (collectively, referred to as the “Lender”), and Hercules Capital, Inc., in its capacity as
administrative agent and collateral agent for itself and Lender (in such capacity, the “Agent” or “Hercules”) pursuant to
which term loans of up to an aggregate principal amount of up to $80.0 million (the “Term Loans”) are available to the
Company. The Loan Agreement provides for (i) an initial term loan advance of $10.0 million, which closed on June 8,
2020, and, at the Company’s option, a right to request that the Lender make an additional term loan advance to the
Company in an aggregate principal amount of $5.0 million prior to December 15, 2020, (ii) subject to the achievement of
certain initial performance milestones (“Performance Milestone I”), a right of the Borrower to request that the Lender make
additional term loan advances to the Company in an aggregate principal amount of up to $20.0 million from January 1,
2021 through December 15, 2021 in minimum increments of $10.0 million, and (iii) subject to the Lender’s investment
committee’s sole discretion, a right of the Borrower to request that the Lender make additional term loan advances to the
Company in an aggregate principal amount of up to $45.0 million through March 31, 2022 in minimum
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increments of $5.0 million. The Company is required to pay an end of term fee (“End of Term Charge”) equal to 6.95% of
the aggregate principal amount of the Term Loans advances upon repayment.
The Term Loans mature on January 1, 2024, which is extendable to June 1, 2024 upon achievement of Performance
Milestone I (the “Maturity Date”).
The Term Loan bears interest at an annual rate equal to the greater of 9.15% and 9.15% plus the prime rate of interest
minus 3.25%. Borrowings under the Loan and Security Agreement are repayable in monthly interest-only payments
through January 1, 2022 and extendable to (i) July 1, 2022 upon achievement of Performance Milestone I and (ii) July 1,
2023 upon achievement of certain additional performance milestones. After the interest-only payment period, borrowings
under the Loan and Security Agreement are repayable in equal monthly payments of principal and accrued interest until the
Maturity Date. At the Company’s option, the Company may elect to prepay all, but not less than all, of the outstanding
term loan by paying the entire principal balance and all accrued and unpaid interest thereon plus a prepayment charge equal
to the following percentage of the principal amount being prepaid: 3.0% if the term loan is prepaid during the first six
months following the initial closing date, 2.0% of the principal amount outstanding if the prepayment occurs after the first
nine months following the Closing Date, but on or prior to 24 months following the Closing Date, and 1.0% of the
principal amount outstanding at any time thereafter but prior to the Maturity Date.
In connection with the Loan Agreement, the Company granted Agent a security interest senior to any current and
future debts and to any security interest, in all of Borrower’s right, title, and interest in, to and under all of Company’s
property and other assets, and certain equity interests and accounts of Albireo AB, subject to limited exceptions including
the Borrower’s intellectual property. The Loan Agreement also contains certain events of default, representations,
warranties and non-financial covenants of the Company.
Through September 30, 2020, the Company borrowed $10.0 million under the Loan Agreement and incurred $1.3
million of debt discount and issuance costs inclusive of facility fees, legal fees, End of Term Charge and fair value of the
warrant. The debt discount and issuance costs are being accreted to the principal amount of debt and being amortized from
the date of issuance through the Maturity Date to interest expense using the effective-interest rate method. The effective
interest rate of the outstanding debt under the Loan Agreement is approximately 15.3%.
As of September 30, 2020 the carrying value of the note payable consists of the following:
September 30, 2020
(in thousands)

Note payable, including End of Term Charge
Debt discount, net of accretion
Note payable net of discount, long-term

$

10,695
(1,187)
9,508

During the three and nine months ended September 30, 2020, the Company recognized $0.3 million and $0.4 million,
respectively of interest expense related to the Loan Agreement. No interest expense was associated with the Loan
Agreement for the three and nine months ended September 30, 2019.
Estimated future principal payments due under the Loan Agreement, including the contractual End of Term Charge are
as follows as of September 30, 2020:
Note Principal Payments
(in thousands)

Remainder of 2020
2021
2022
2023
2024

$
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As of September 30, 2020, based on Level 3 inputs and the borrowing rates available to the Company for loans with
similar terms and consideration of the Company’s credit risk, the carrying value of the Company’s variable interest rate
debt, excluding unamortized debt issuance costs, approximates fair value.
Warrants
Under the Loan and Security Agreement, the Company agreed to issue to Hercules warrants (the “Warrants”) to
purchase a number of shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”) equal to
1% of the aggregate amount of the Term Loans that are funded, as such amounts are funded. On the Closing Date, the
Company issued a Warrant for 5,311 shares of Common Stock. The Warrants will be exercisable for a period of seven
years from the date of the issuance of each Warrant at a per-share exercise price equal to $18.83, subject to certain
adjustments as specified in the Warrants. In addition, the Company has granted to the holders of the Warrants certain
registration rights. Specifically, the Company has agreed to use its commercially reasonable efforts to (i) file registration
statements with the U.S. Securities and Exchange Commission within 60 days following the date of the issuance of each
Warrant for purposes of registering the shares of Common Stock issuable upon exercise of the Warrants for resale by
Hercules, and (ii) cause the registration statement to be declared effective as soon as practicable after filing, and in any
event no later than 180 days after the date of the issuance of each Warrant.
The Company accounted for the Warrants as equity instruments since they were indexed to the Company’s common
stock and met the criteria for classification in stockholders’ equity. The relative fair value of the Warrants related to the first
tranche funding was approximately $0.1 million, and was treated as a discount to the Term Loans. This amount is being
amortized to interest expense using the effective interest method over the life of the Term Loans. The Company estimated
the fair value of the Warrants using the Black-Scholes option-pricing model.
7. Equity Financings
2020 Underwritten Public Offerings
On February 3, 2020, the Company completed an underwritten public offering of 2,190,750 shares of its common
stock, which includes the exercise in full of the underwriters’ option to purchase additional shares. The Company received
net proceeds from this offering of approximately $43.0 million, after deducting underwriting discounts, commissions and
offering expenses.
On September 9, 2020, the Company completed an underwritten public offering of 4,000,000 shares of its common
stock. The Company received net proceeds from this offering of approximately $150.4 million, after deducting
underwriting discounts and, commissions but before deducting offering expenses.
8. Stock-based Compensation
For the nine months ended September 30, 2020, the Company granted 747,025 options at a weighted average exercise
price of $24.78.
The Company recorded the following stock-based compensation expense:

Employee awards:
Research and development expense
General and administrative expense
Total stock-based compensation expense

Three Months Ended September 30,
2020
2019
(in thousands)

Nine Months Ended September 30,
2020
2019
(in thousands)

$

$

2,044
3,045
5,089

$
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$
$

742
1,084
1,826

$

3,966
6,107
10,073

$
$

2,242
3,456
5,698
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
You should read the following discussion and analysis of our financial condition and results of operations together
with our condensed consolidated financial statements and the related notes included elsewhere in this quarterly report and
our audited financial statements and Management’s Discussion and Analysis of Financial Condition and Results of
Operations included in our Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC. In
addition to historical information, the following discussion contains forward-looking statements that involve risks,
uncertainties and assumptions. Our actual results, performance or experience could differ materially from what is
indicated by any forward-looking statement due to various important factors, risks and uncertainties, including, but not
limited to, those set forth under “Cautionary Note Regarding Forward-Looking Statements” included elsewhere in this
quarterly report or under “Risk Factors” in Item 1A of Part I of our Annual Report on Form 10-K for the year ended
December 31, 2019, in Item 1A of Part II of this Quarterly Report on Form 10-Q, or in other filings that we make with the
SEC.
Overview
We are a biopharmaceutical company focused on the development and commercialization of novel bile acid modulators to
treat orphan pediatric liver diseases and other liver or gastrointestinal diseases and disorders. We are pursuing the
development of our lead product candidate, odevixibat (formerly known as A4250), for patients with progressive familial
intrahepatic cholestasis, or PFIC, a rare, life-threatening genetic disorder affecting young children for which there is
currently no approved drug treatment. In September 2020, we announced topline results from our Phase 3 trial in PFIC, and
we intend to complete regulatory submissions in the United States and Europe no later than early 2021, in anticipation of
potential regulatory approval, issuance of a rare pediatric disease priority review voucher and commercial launch in the
second half of 2021. We are also pursuing the development of odevixibat in biliary atresia and in Alagille syndrome, or
ALGS, each of which is a rare, life threatening disease that affects the liver and for which there is no approved
pharmacologic treatment option. We initiated a pivotal clinical trial of odevixibat in biliary atresia, the BOLD trial, in the
first half of 2020, and continue to enroll patients in the trial. We plan to initiate a pivotal trial in ALGS by the end of 2020.
Our most advanced product candidate in addition to odevixibat is elobixibat, which is approved in Japan for the treatment
of chronic constipation. In August 2020, we announced topline results from our Phase 2 clinical trial as a treatment for
nonalcoholic fatty liver disease, or NAFLD, and nonalcoholic steatohepatitis, or NASH, and based on the results of the
trial, we decided not to pursue further development of elobixibat in NAFLD or NASH. We are exploring additional clinical
development of our product candidate A3384 based on an evaluation of its patent coverage and our overall portfolio. We
also have a preclinical program in adult liver disease. Our lead preclinical candidate, A3907, is a selective inhibitor of the
apical sodium-dependent bile acid transporter (ASBT) with a dual mechanism of action. Due to oral bioavailability, A3907
acts on both renal and ileal transporters to increase elimination of bile acids by both fecal and urinary excretion. This dual
action approach may yield greater dosing flexibility, greater efficacy and lower rates of adverse events associated with the
category, such as diarrhea. We expect to complete investigational new drug enabling studies for A3907 this year and plan
to advance development in adult liver disease.

Odevixibat — Our Lead Product Candidate for PFIC.
In September 2020, we announced topline results from PEDFIC 1, our Phase 3 clinical trial for odevixibat, given once
per day as an oral capsule or sprinkled over food, in patients ages 6 months to 18 years with PFIC types 1 and 2, which was
conducted at 45 global sites. PEDFIC 1 tested two doses of odevixibat, 40 µg/kg/day and 120 µg/kg/day, along with
placebo, over a treatment period of 24 weeks. PEDFIC 1, met its two primary endpoints, demonstrating that odevixibat
reduced serum bile acid responses, or sBAs, (p=0.003) and improved pruritus assessments (p=0.004) with a single digit
diarrhea rate. In the primary analysis, PEDFIC 1 met the U.S regulatory primary endpoint with the proportion of positive
pruritus assessments being 53.5% in the odevixibat arms compared to 28.7% in the placebo arm (p=0.004). As a secondary
endpoint, 42.9% of patients in the odevixibat arms had a clinically meaningful improvement in the pruritus score, defined
as a drop from baseline of 1.0 point or more on the 0-4 point scale, at week 24 compared to 10.5% in the placebo arm
(p=0.018). PEDFIC 1 also met the E.U. regulatory primary endpoint with 33.3% of subjects in the odevixibat arms
experiencing either a 70% reduction in sBAs or reaching a level of 70 µmol/L compared to no
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patients in the placebo arm (p=0.003). As an E.U. regulatory secondary endpoint, mean reduction of bile acids was 114.3
µmol/L in the odevixibat arms compared to an increase of 13.1 µmol/L in the placebo arm (p=0.002). Both doses of
odevixibat were statistically significant for each of the U.S. and E.U. primary endpoints. Odevixibat was well tolerated,
with an overall adverse event incidence similar to placebo. There were no drug-related serious adverse events, or SAEs,
reported during the study. Diarrhea/frequent bowel movements were the most common treatment-related gastrointestinal
adverse events, which occurred in 9.5% of odevixibat treated patients vs. 5.0% of placebo patients. In June 2018, the FDA
granted a rare pediatric disease designation to odevixibat for the treatment of PFIC, which affirms our eligibility to apply
for a rare pediatric disease priority review voucher upon submission of a new drug application for odevixibat. In September
2018, the FDA granted fast track designation to odevixibat for the treatment of pruritus associated with PFIC. In July 2020,
we initiated an Expanded Access Program (EAP) for odevixibat in the United States, Canada, Australia and Europe.
PEDFIC 2, our long term, open label extension study, includes a cohort of patients who completed 24 weeks in
PEDFIC 1 or moved into PEDFIC 2 after 12 weeks in PEDFIC 1, as well as an additional cohort of PFIC patients who
were not eligible for PEDFIC 1. Patients in PEDFIC 2 receive odevixibat 120 µg/kg once per day over 72 weeks. Primary
outcome measures in PEDFIC 2 are change in pruritis as indexed by caregiver reported observed scratching using
Albireo’s proprietary PRUCISION instrument, and change in sBAs, in each case from baseline over 72 weeks. Interim data
from 69 patients through 24 weeks of treatment in PEDFIC 2 will be presented at the American Association for the Study
of Liver Diseases (AASLD) The Liver Meeting being held November 13-16, 2020. The interim results show that the
reductions in sBAs and/or pruritus observed in patients receiving odevixibat in PEDFIC 1 was maintained or increased
during continued odevixibat treatment in PEDFIC 2. For patients who were treatment naïve to odevixibat (patients who
received placebo in PEDFIC 1 or patients who enrolled directly into PEDFIC 2), reductions in sBAs and pruritus were
similar to those observed during odevixibat treatment in PEDFIC 1. Continued treatment with odevixibat in PEDFIC 2
resulted in increased growth rates and catch-up growth in children with PFIC. Four patients with PFIC type 3 enrolled into
PEDFIC 2 and had 12 weeks of data available at the time of the interim data cut; reductions in both sBAs and pruritus were
also observed in these patients. No deaths or treatment related serious adverse events had been reported in PEDFIC 2 at the
time of the interim data cut as of July 15, 2020. Odevixibat was generally well tolerated; diarrhea was reported in 10.1% of
patients, all mild or moderate in severity.
The precise prevalence of PFIC is unknown, and we are not aware of any patient registries or other method of
establishing with precision the actual number of patients with PFIC in any geography. PFIC has been estimated to affect
between one in every 50,000 to 100,000 children born worldwide. Based on the published incidence, published regional
populations, and estimated median life expectancies, we estimate the prevalence of PFIC across the spectrum of the disease
to be approximately 8,000 to 10,000 patients in the U.S. and Europe, but we are not able to estimate the prevalence of PFIC
with precision. We currently have not modeled other regional opportunities in Asia, the Middle East and Latin America.
We are aware there may be higher prevalence of disease in some countries such as Saudi Arabia and Turkey. We hold
global rights to odevixibat unencumbered. Our current plan is to commercialize odevixibat ourselves in the United States
and Europe, and we have begun the process of identifying potential partners for other regions. There are currently no drugs
approved for the treatment of PFIC. First-line treatment for PFIC is typically off-label ursodeoxycholic acid, or UDCA,
which is approved in France only for PFIC type 3, and in the United States and elsewhere for the treatment of primary
biliary cholangitis, or PBC. However, many PFIC patients do not respond well to UDCA, undergo partial external bile
diversion, or PEBD, surgery and often require liver transplantation. PEBD surgery is a life-altering and undesirable
procedure in which bile is drained outside the body to a stoma bag that must be worn by the patient 24 hours a day.
Other Indications Under Development for Odevixibat.
We are also pursuing the development of odevixibat in patients with biliary atresia, another rare, life-threatening
disease that affects the liver and for which there is no approved pharmacologic treatment option. In December 2018, the
European Commission granted orphan designation to odevixibat for the treatment of biliary atresia, and in January 2019,
the FDA granted orphan drug designation to odevixibat for the treatment of biliary atresia. We initiated the BOLD clinical
trial, a global pivotal trial and the largest prospective intervention trial ever conducted in biliary atresia, in the first half of
2020. The first patients have been enrolled in the trial, and we plan for full site activation in the first half of 2021, subject
to any potential impacts of COVID-19 on the enrollment. We believe biliary atresia is one of the most
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common rare pediatric liver diseases, and is the leading cause of liver transplants in children. Our double-blind, placebo
controlled pivotal trial in biliary atresia is designed to enroll approximately 200 patients at 70 sites globally. Patients will
receive either placebo or high-dose (120µg/kg) odevixibat once daily. The primary endpoint is survival with native liver
after two years of treatment.
Biliary atresia is a partial or total blocking or absence of large bile ducts that causes cholestasis and resulting
accumulation of bile that damages the liver. The estimated worldwide incidence of biliary atresia is between 4.5 and 8.5 for
every 100,000 live births. We estimate the prevalence of biliary atresia to be approximately 15,000 to 20,000 patients in the
U.S. and Europe, but we are not able to estimate the prevalence of biliary atresia with precision. There are currently no
drugs approved for the treatment of biliary atresia. The current standard of care is a surgery known as the Kasai procedure,
or hepatoportoenterostomy, in which the obstructed bile ducts are removed and a section of the small intestine is connected
to the liver directly. However, only an estimated 25% of those initially undergoing the Kasai procedure will survive to their
twenties without need for liver transplantation.
In addition, we have agreed with the FDA and European Commission on a single pivotal study design for odevixibat
in ALGS, and we plan to initiate the trial by the end of 2020. We expect topline data to be available before the
announcement of the topline results from the BOLD clinical trial. ALGS is a genetic condition associated with liver, heart,
eye, kidney and skeletal abnormalities. In particular, ALGS patients have fewer than normal bile ducts inside the liver,
which leads to cholestasis and the accumulation of bile and causes scarring in the liver. ALGS is estimated to affect
between one in every 30,000 to 70,000 children born worldwide. We estimate the prevalence of ALGS to be approximately
3,000 to 5,000 patients in the U.S. and Europe, but we are not able to estimate the prevalence of ALGS with precision
There are currently no drugs approved for the treatment of ALGS. Current treatment for ALGS is generally in line with
current treatments for PFIC as described above. In August 2012, the European Commission granted orphan designation to
odevixibat for the treatment of ALGS. In October 2018, the FDA granted orphan drug designation to odevixibat for the
treatment of ALGS.
We continue to evaluate potential clinical development in other indications, including primary sclerosing cholangitis,
which refers to swelling (inflammation), scarring, and destruction of bile ducts inside and outside of the liver. The first
symptoms are typically fatigue, itching and jaundice, and many patients with sclerosing cholangitis also suffer from
inflammatory bowel disease. The estimated incidence of primary sclerosing cholangitis is 6.3 cases per 100,000 people.
There are currently no drugs approved for the treatment of sclerosing cholangitis. First-line treatment is typically off-label
UDCA, although UDCA has not been established to be safe and effective in patients with sclerosing cholangitis in well
controlled clinical trials.
Since inception, we have incurred significant operating losses. As of September 30, 2020, we had an accumulated
deficit of $242.0 million. We expect to continue to incur significant expenses and increasing operating losses as we
continue our development of, and seek marketing approvals for, our product candidates, prepare for and begin the
commercialization of any approved products, and add infrastructure and personnel to support our product development
efforts and operations as a public company in the United States.
As a clinical-stage company, our revenues, expenses and results of operations are likely to fluctuate significantly from
quarter to quarter and year to year. We believe that period-to-period comparisons of our results of operations should not be
relied upon as indicative of our future performance.
As of September 30, 2020, we had approximately $278.7 million in cash and cash equivalents.
Financial Operations Overview
The following discussion sets forth certain components of our consolidated statements of operations as well as factors
that impact those items.
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Revenue
We generate revenue primarily from the receipt of royalty revenue, upfront or license fees and milestone payments.
License agreements with commercial partners generally include nonrefundable upfront fees and milestone payments, the
receipt of which is dependent upon the achievement of specified development, regulatory or commercial milestone events,
as well as royalties on product sales of licensed products, if and when such product sales occur. For additional information
about our revenue recognition, refer to Note 1 to our condensed consolidated financial statements included in this quarterly
report.
Operating Expenses
Research and Development Expenses
Research and development expenses consist primarily of personnel costs (including salaries, benefits and stock-based
compensation) for employees in research and development functions, costs associated with nonclinical and clinical
development services, including clinical trials and related manufacturing costs, third-party contract research organizations,
or CROs, and related services and other outside costs, including fees for third-party professional services such as
consultants. Our nonclinical studies and clinical studies are performed by CROs. We expect to continue to focus our
research and development efforts on nonclinical studies and clinical trials of our product candidates. As a result, we expect
our research and development expenses to continue to increase for the foreseeable future.
Our direct research and development expenses are tracked on a program-by-program basis and consist primarily of
external costs such as fees paid to CROs and others in connection with our nonclinical and clinical development activities
and related manufacturing. We do not allocate employee costs or facility expenses, including depreciation or other indirect
costs, to specific product development programs because these costs are deployed across multiple product development
programs and, as such, are not separately classified.
Successful development of our current and potential future product candidates is highly uncertain. Completion dates
and costs for our programs can vary significantly by product candidate and are difficult to predict. As a result, we cannot
estimate with any degree of certainty the costs we will incur in connection with development of any of our product
candidates. We anticipate we will make determinations as to which programs and product candidates to pursue and how
much funding to direct to each program and product candidate on an ongoing basis in response to the results of ongoing
and future clinical trials, our ability to enter into licensing, collaboration and similar arrangements with respect to current
or potential future product candidates, the success of research and development programs and our assessments of
commercial potential.
General and Administrative Expenses
General and administrative expenses consist primarily of personnel costs (including salaries, benefits and stock-based
compensation) for our executive, finance and other administrative employees. In addition, general and administrative
expenses include fees for third-party professional services, including consulting, information technology, legal and
accounting services and other corporate expenses and allocated overhead.
Critical Accounting Policies and Estimates
Our management’s discussion and analysis of financial condition and results of operations is based on our unaudited
condensed consolidated financial statements, which have been prepared in accordance with United States generally
accepted accounting principles for interim financial information. The preparation of these financial statements requires us
to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and expenses. We base
our estimates and assumptions on historical experience and on various assumptions that we believe are reasonable under
the circumstances, and we evaluate them on an ongoing basis. These estimates and assumptions form the basis for making
judgments about the carrying values of assets and liabilities and the recording of revenues and expenses that are not readily
apparent from other sources. Actual results and experiences may differ materially from these estimates and judgments. In
addition, our reported financial condition and results of operations could vary if new accounting standards
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are enacted that are applicable to our business. Our critical accounting policies and the methodologies and assumptions we
apply under them have not materially changed since March 2, 2020, the date we filed our Annual Report on Form 10-K for
the year ended December 31, 2019. For more information on our critical accounting policies, refer to our Annual Report on
Form 10-K for the year ended December 31, 2019.
Results of Operations
Three Months Ended September 30, 2020 and September 30, 2019
Result of Operations
Three Months Ended September 30,
2020
2019
(in thousands)

Revenue
Operating Expenses
Research and development
General and administrative
Other operating (income) expense, net
Total operating expenses
Operating loss
Interest expense, net
Net loss

$

2,131

$

22,200
11,663
(4,628)
29,235
(27,104)
(3,639)
(30,743)

$

1,385

Change
$

$

11,996
6,010
4,015
22,021
(20,636)
(1,274)
(21,910) $

$

746
10,204
5,653
(8,643)
7,214
(6,468)
(2,365)
(8,833)

Revenue
Three Months Ended September 30,
2020
2019
(in thousands)

$

Revenue

2,131

$

1,385

Change
$

$ 746

There was $2.1 million in revenue for the three months ended September 30, 2020 compared with $1.4 million for the
three months ended September 30, 2019, an increase of $0.7 million. The higher revenue is due to the estimated royalty
revenue to be received from EA Pharma for elobixibat for the treatment of chronic constipation.
Research and development expenses
Three Months Ended September 30,
2020
2019
(in thousands)

$

Research and development expenses

22,200

$

11,996

Change
$

$ 10,204

Research and development expenses were $22.2 million for the three months ended September 30, 2020 compared
with $12.0 million for the three months ended September 30, 2019, an increase of $10.2 million. The increased research
and development expenses for the 2020 period were principally due to personnel expenses as we continue to increase our
headcount and program activities. The increase in program activities related to odevixibat for regulatory submissions in
PFIC, and additional indications for biliary atresia and Alagille syndrome, as well as preclinical programs.
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The following table summarizes our principal product development programs and the out-of-pocket third-party
expenses incurred with respect to each clinical-stage product candidate and our preclinical programs for the three months
ended September 30, 2020 and 2019.
Three Months Ended September 30,
2020
2019
(in thousands)

Direct third-party project costs:
Odevixibat
Elobixibat
A3384
Preclinical
Total
Other project costs(1):
Personnel costs
Other costs(2)
Total
Total research and development costs

$

$
$
$
$

12,042
1,077
—
1,717
14,836

$

7,179
185
7,364
22,200

$

$

$
$

Change
$

5,754
1,102
141
689
7,686

$ 6,288
(25)
(141)
1,028
$ 7,150

2,944
1,366
4,310
11,996

$ 4,235
(1,181)
$ 3,054
$ 10,204

(1) Other project costs are leveraged across multiple programs.
(2) Other costs include facility, supply, consultant and overhead costs that support multiple programs.
General and administrative expenses
Three Months Ended September 30,
2020
2019
(in thousands)

$

General and administrative expenses

11,663

$

6,010

Change
$

$ 5,653

General and administrative expenses were $11.7 million for the three months ended September 30, 2020 compared
with $6.0 million for the three months ended September 30, 2019, an increase of $5.7 million. The increase is attributable
to personnel and related expenses as we continue to increase our headcount, and commercialization readiness activity.
Other operating (income) expense, net
Three Months Ended September 30,
2020
2019
(in thousands)

$

Other operating (income) expense, net

(4,628)

$

4,015

Change
$

$ (8,643)

Other operating income (expense), net totaled $4.6 million of income for the three months ended September 30, 2020
compared with expense of $4.0 million for the three months ended September 30, 2019. The difference primarily relates to
changes in exchange rates in the two periods.
Interest expense, net
Three Months Ended September 30,
2020
2019
(in thousands)

$

Interest expense, net

(3,639)

$

Change
$

(1,274) $ (2,365)

Interest expense, net totaled $3.6 million for the three months ended September 30, 2020 compared with $1.3 million
for the three months ended September 30, 2019. The difference was principally attributable to non-cash interest expense
recorded in connection with the sale of future royalties, related to sales of elobixibat in Japan in addition to
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interest expense associated with our note payable offset by interest income associated with our interest bearing cash and
cash equivalents.
Nine months Ended September 30, 2020 and September 30, 2019
Result of Operations
Nine Months Ended September 30,
2020
2019
(in thousands)

Revenue
Operating Expenses
Research and development
General and administrative
Other operating (income) expense, net
Total operating expenses
Operating loss
Interest expense, net
Net loss

$

5,592

$

56,727
28,290
(4,556)
80,461
(74,869)
(7,965)
(82,834)

$

$

3,205

Change
$

$

31,359
16,788
6,319
54,466
(51,261)
(3,934)
(55,195) $

2,387
25,368
11,502
(10,875)
25,995
(23,608)
(4,031)
(27,639)

Revenue
Nine Months Ended September 30,
2020
2019
(in thousands)

$

Revenue

5,592

$

3,205

Change
$

$ 2,387

There was $5.6 million in revenue for the nine months ended September 30, 2020 compared with $3.2 million for the
nine months ended September 30, 2019, an increase of $2.4 million. The increase in revenue is due to the estimated royalty
revenue to be received from EA Pharma for elobixibat for the period.
Research and development expenses
Nine Months Ended September 30,
2020
2019
(in thousands)

$

Research and development expenses

56,727

$

31,359

Change
$

$ 25,368

There was $56.7 million in research and development expenses for the nine months ended September 30, 2020
compared with $31.4 million for the nine months ended September 30, 2019, an increase of $25.4 million. The higher
research and development expenses for the 2020 period were principally due to personnel expenses as we continue to
increase our headcount and program activities. The increase in program activities related to odevixibat for regulatory
submissions in PFIC and additional indications for biliary atresia and Alagille syndrome, as well as preclinical programs.
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The following table summarizes our principal product development programs and the out-of-pocket third-party
expenses incurred with respect to each clinical-stage product candidate and our preclinical programs for the nine months
ended September 30, 2020 and 2019.
Nine Months Ended September 30,
2020
2019
(in thousands)

Direct third-party project costs:
Odevixibat
Elobixibat
A3384
Preclinical
Total
Other project costs(1):
Personnel costs
Other costs(2)
Total
Total research and development costs

$

$
$
$
$

Change
$

31,735
2,834
93
4,200
38,862

$ 13,587
2,473
366
3,009
$ 19,435

$ 18,148
361
(273)
1,191
$ 19,427

15,774
2,091
17,865
56,727

$

$ 7,360
(1,419)
$ 5,941
$ 25,368

8,414
3,510
$ 11,924
$ 31,359

(1) Other project costs are leveraged across multiple programs.
(2) Other costs include facility, supply, consultant and overhead costs that support multiple programs.
General and administrative expenses
Nine Months Ended September 30,
2020
2019
(in thousands)

$

General and administrative expenses

28,290

$

16,788

Change
$

$ 11,502

There was $28.3 million in general and administrative expenses for the nine months ended September 30, 2020
compared with $16.8 million for the nine months ended September 30, 2019, an increase of $11.5 million. The increase is
attributable to personnel and related expenses as we continue to increase our headcount, and commercialization readiness
activity.
Other operating (income) expense, net
Nine Months Ended September 30,
2020
2019
(in thousands)

$

Other operating (income) expense, net

(4,556)

$

6,319

Change
$

$ (10,875)

Other operating (income) expense, net totaled $4.6 million of income for the nine months ended September 30, 2020
compared with $6.3 million of expense, for the nine months ended September 30, 2019. The difference resulted primarily
from changes in currency exchange rates in the two periods.
Interest expense, net
Nine Months Ended September 30,
2020
2019
(in thousands)

$

Interest expense, net

(7,965)

$

Change
$

(3,934) $ (4,031)

Interest expense, net totaled $8.0 million for the nine months ended September 30, 2020 compared with $3.9 million
for the nine months ended September 30, 2019. The difference was principally attributable to non-cash interest expense
recorded in connection with the sale of future royalties, related to sales of elobixibat in Japan in addition to interest
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expense associated with our note payable offset by interest income associated with our interest bearing cash and cash
equivalents.
Liquidity and Capital Resources
Sources of Liquidity
We do not expect to generate significant revenue from product sales unless and until we or a potential future licensee
or collaborator obtains marketing approval for, and commercializes, one or more of our current or potential future product
candidates (other than elobixibat as a treatment for chronic constipation in Japan), which we do not expect to occur until at
least the second half of 2021, if at all. We anticipate that we will continue to generate losses for the foreseeable future, and
we expect the losses to increase as we continue the development of and seek regulatory approvals for our product
candidates. We are subject to all of the risks applicable to the development of new pharmaceutical products and may
encounter unforeseen expenses, difficulties, complications, delays and other unknown factors that may harm our business.
We expect that we will need substantial additional funding to complete development of and potentially commercialize our
product candidates.
Our operations have historically been financed primarily through issuances of equity or convertible debt, upfront fees
paid upon entering into license agreements, payments received upon the achievement of specified milestone events under
license agreements, grants and venture debt borrowings and the HCR royalty monetization transactions. Our primary uses
of capital are, and we expect will continue to be, personnel-related costs, third party expenses associated with our research
and development programs, including the conduct of clinical trials, and manufacturing-related costs for our product
candidates.
As of September 30, 2020, our cash and cash equivalents were approximately $278.7 million.
During the first quarter of 2018, following the Japanese MHLW’s approval of elobixibat for the treatment of chronic
constipation in January 2018, we received a $44.5 million payment, net of certain transaction expenses, from HCR under
our RIAA. Additionally, this approval triggered a milestone payment to us from EA Pharma of $11.2 million. As of
September 30, 2020, we have received approximately $49.9 million in upfront and milestone payments from EA Pharma
under a license agreement for the development and commercialization of elobixibat in specified countries in Asia. We are
eligible to receive additional amounts of up to $4.7 million under the amended agreement, if a specified regulatory event is
achieved for elobixibat.
In January 2018, we completed an underwritten public offering of 2,265,500 shares of our common stock for net
proceeds of approximately $69.9 million. Subsequently, in February 2018, we sold 728,862 shares of our common stock
for net proceeds of approximately $24.2 million pursuant to an at-the-market offering program Sales Agreement that we
entered into with Cowen in October 2017. This agreement terminated on March 6, 2019.
In March 2019, we entered into a new sales agreement, with respect to an at-the-market offering program under which
we may offer and sell, from time to time at our sole discretion, shares of our common stock having an aggregate offering
price of up to $50.0 million. Subsequently, in May 2019, we sold 637,367 shares of our common stock for net proceeds of
approximately $20.8 million pursuant to the sales agreement. This agreement terminated on May 7, 2020.
In addition, in February 2020, we completed an underwritten public offering of 2,190,750 shares of our common stock
under our universal shelf registration statement for net proceeds of approximately $43.0 million.
On May 7, 2020, we filed a new universal shelf registration on Form S-3 with the SEC, which was declared effective
on May 18, 2020, pursuant to which we registered for sale up to $200.0 million of any combination of our common stock,
preferred stock, debt securities, warrants, rights and/or units from time to time and at prices and on terms that we may
determine. As of September 30, 2020, $40.0 million of securities remain available for issuance under the shelf registration
statement. On May 7, 2020, we also entered into a new sales agreement, with respect to an at-the-market offering program
under which we may offer and sell, from time to time at our sole discretion, shares of our common stock having an
aggregate offering price of up to $50.0 million. This agreement terminated on September 9, 2020.
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On June 8, 2020, we entered into a Loan and Security Agreement with the several banks and other financial
institutions or entities from time to time parties to the Loan and Security Agreement, as lenders, or collectively referred to
as the Lender, and Hercules Capital, Inc., in its capacity as administrative agent and collateral agent for itself and Lender
(in such capacity, the Agent or Hercules). The Loan and Security Agreement provides for term loans in an aggregate
principal amount of up to $80.0 million to be delivered in multiple tranches, (the Term Loans). The tranches consist of (i) a
term loan advance to Borrower in an aggregate principal amount of up to $15.0 million, of which (A) we agreed to borrow
an aggregate principal amount of $10.0 million on the date on which all conditions to the funding of the Term Loans by the
Lender were met (the Closing Date), and (B) we have the right to request that the Lender make an additional term loan
advance to us in an aggregate principal amount of $5.0 million prior to December 15, 2020, (ii) subject to the achievement
of certain initial performance milestones, or Performance Milestone I, we have the right to request that the Lender make
additional term loan advances to us in an aggregate principal amount of up to $20.0 million from January 1, 2021 through
December 15, 2021 in minimum increments of $10.0 million, and (iii) subject to the Lender’s investment committee’s sole
discretion, we have the right to request that the Lender make additional term loan advances to us in an aggregate principal
amount of up to $45.0 million through March 31, 2022 in minimum increments of $5.0 million. As of September 30, 2020,
we borrowed an aggregate principal amount of $10.0 million and an aggregate principal amount of up to $70.0 million
remains available for future borrowings.
On June 8, 2020, we entered into an amendment (the Amendment) to the RIAA with HCR pursuant to which HCR
agreed to pay us an additional $15.0 million in exchange for the elimination of the (i) $78.8 million cap amount on HCR’s
rights to receive royalties on sales in Japan and sales milestones for elobixibat in certain other territories that may become
payable by EA Pharma and (ii) $15.0 million payable to us if a specified sales milestone is achieved for elobixibat in
Japan.
On September 14, 2020, we completed an underwritten public offering of 4,000,000 shares of our common stock. We
received net proceeds from this offering of approximately $150.4 million, after deducting underwriting discounts and
commissions, but before deducting offering expenses.
Cash Flows
Nine months ended September 30, 2020 and September 30, 2019

Net cash (used in) provided by:
Operating activities
Investing activities
Financing activities
Total
Effect of exchange rate changes on cash and cash equivalents
Net increase (decrease) in cash and cash equivalents

Nine Months Ended September 30,
2020
2019
(in thousands)

$

$

(72,834)
(78)
219,826
146,914
(66)
146,848

$

(40,519)
(523)
22,252
(18,790)
(2,429)
(21,219)

Operating activities
Cash used in operating activities of $72.8 million during the nine months ended September 30, 2020 was primarily a
result of our $82.8 million net loss from operations and a net decrease in assets and liabilities of $4.0 million. The net
decrease in operating assets and liabilities during the nine months ended September 30, 2020 was primarily driven by
decreases in accrued expenses, other current and long-term liabilities, prepaid expenses and other current assets, and
accounts payable. This decrease was offset by non-cash items, including $10.1 million of stock-based compensation
expense, $7.7 million of accretion of liability related to sale of future royalties, and $4.0 million of foreign currency
adjustments. Cash used in operating activities of $40.5 million during the nine months ended September 30, 2019 was
primarily a result of our $55.2 million net loss from operations and a net decrease in assets and liabilities of $5.6 million.
The net decrease in operating assets and liabilities during the nine months ended September 30, 2019 was primarily driven
by decreases in accounts payable, accrued expenses and an increase to prepaid expenses and other current assets,
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and other assets. This decrease was offset by non- cash items, including $8.3 million in foreign currency adjustments, $6.2
million of non-cash interest expense on liability related to royalty monetization, and $5.7 million of stock-based
compensation expense.
Investing activities
Cash used in investing activities of $0.1 million during the nine months ended September 30, 2020 was primarily
related to purchase of property and equipment. Cash used in investing activities of $0.5 million during the nine months
ended September 30, 2019 was primarily due to the purchase of property and equipment.
Financing activities
Cash provided by financing activities of $219.8 million during the nine months ended September 30, 2020 was
primarily related to proceeds from the issuance of common stock, net of issuance costs of $193.4 million, proceeds from
royalty agreement of $14.8 million, and proceeds from issuance of debt, net of issuance costs of $9.5 million. Cash
provided by financing activities of $22.3 million during the nine months ended September 30, 2019 was primarily related
to proceeds from the issuance of common stock, net of issuance costs of $20.8 million and proceeds from exercise of stock
options of $1.5 million.
Funding Requirements
Cash used to fund operating expenses is affected by the timing of when we pay expenses, as reflected in the change in
our outstanding accounts payable and accrued expenses. We believe that our existing cash and cash equivalents will be
sufficient to fully fund the launches of odevixibat and into our revenue generating phase. However, our operating plans
may change as a result of many factors, including those described below, and we may need additional funds sooner than
planned to meet operational needs and capital requirements. In addition, if the conditions for raising capital are favorable
we may seek to raise additional funds at any time.
Our future funding requirements will depend on many factors, including the following:
●

any unfavorable development or delay in our odevixibat program in PFIC, including the planned submission or
approval of our odevixibat marketing applications in the United States and Europe for PFIC and the costs and
timing of our pre-commercialization preparations;

●

the costs, design, duration and any potential delays of the pivotal clinical trial of odevixibat in biliary atresia
and planned pivotal trial of odevixibat in ALGS;

●

the scope, number, progress, initiation, duration, cost, results and timing of clinical trials and nonclinical
studies of our current or future product candidates;

●

whether and to what extent milestone events are achieved under our license agreement with EA Pharma or any
potential future licensee or collaborator;

●

the outcomes and timing of regulatory reviews, approvals or other actions;

●

our ability to obtain marketing approval for our product candidates;

●

our ability to establish and maintain additional licensing, collaboration or similar arrangements on favorable
terms and whether and to what extent we retain development or commercialization responsibilities under any
new licensing, collaboration or similar arrangement;

●

the success of any other business, product or technology that we acquire or in which we invest;
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●

our ability to maintain, expand and defend the scope of our intellectual property portfolio;

●

our ability to manufacture any approved products on commercially reasonable terms;

●

our ability to establish a sales and marketing organization or suitable third-party alternatives for any approved
product;

●

the number and characteristics of product candidates and programs that we pursue;

●

the potential impacts of the COVID-19 pandemic on our business;

●

the costs of acquiring, licensing or investing in businesses, product candidates and technologies;

●

our need and ability to hire additional management and scientific and medical personnel;

●

the costs to operate as a public company in the United States, including the need to implement additional
financial and reporting systems and other internal systems and infrastructure for our business;

●

market acceptance of our product candidates, to the extent any are approved for commercial sale; and

●

the effect of competing technological and market developments.

We cannot determine precisely the dates of our planned submissions for approval of odevixibat in PFIC or the dates of
potential regulatory approval, or the completion dates and related costs of our development programs due to inherent
uncertainties in outcomes of clinical trials and the regulatory approval process. We cannot be certain that we will be able to
successfully complete our pre-commercialization activities or research and development programs or establish licensing,
collaboration or similar arrangements for our product candidates. Our failure or the failure of any current or potential future
licensee to complete research and development programs for our product candidates could have a material adverse effect
on our financial position or results of operations.
We expect to continue to incur losses. Our ability to achieve and maintain profitability is dependent upon the
successful development, regulatory approval and commercialization of our product candidates and achieving a level of
revenues adequate to support our cost structure. We may never achieve profitability.
If the conditions for raising capital are favorable, we may seek to finance future cash needs through public or private
equity or debt offerings or other financings. Additionally, if we need to raise additional capital to fund our operations,
complete clinical trials, or potentially commercialize our product candidates, we may likewise seek to finance future cash
needs through public or private equity or debt offerings or other financings. The necessary funding may not be available to
us on acceptable terms or at all.
We have an effective universal shelf registration statement on Form S-3 with the SEC, pursuant to which we registered
for sale up to $200 million of any combination of our common stock, preferred stock, debt securities, warrants, rights
and/or units from time to time and at prices and on terms that we may determine,. As of September 30, 2020, $40.0 million
of securities remain available for issuance under the shelf registration statement. The sale of additional equity or
convertible debt securities may result in significant dilution to our stockholders, and the terms may include liquidation or
other preferences that adversely affect the rights of our stockholders. The incurrence of additional debt financing would
result in debt service obligations and the instruments governing such debt may provide for operating and financing
covenants that would restrict our operations. We may also seek to finance future cash needs through potential future
licensing, collaboration or similar arrangements. These arrangements may not be available on acceptable terms or at all,
and we may have to relinquish valuable rights to our technologies, future revenue streams, research programs or product
candidates or to grant licenses on terms that may not be favorable to us. If adequate funds are not available, we may be
required to delay, reduce the scope of or eliminate our development programs or obtain funds through third-party
arrangements that may require us to relinquish rights to certain product candidates that we might otherwise seek to develop
or commercialize independently.
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Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements.
Item 3. Quantitative and Qualitative Disclosures About Market Risk
Not required for smaller reporting companies.
Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
As of September 30, 2020, our principal executive officer and principal financial officer, after evaluating the
effectiveness of our disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) as of
the end of the period covered by this Form 10-Q, have concluded that, based on such evaluation, our disclosure controls
and procedures were effective to ensure that information required to be disclosed by us in the reports that we file or submit
under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s
rules and forms, and is accumulated and communicated to our management, including our principal executive and principal
financial officers, or persons performing similar functions, as appropriate to allow timely decisions regarding required
disclosure.
Changes in Internal Control over Financial Reporting
There were no changes in our internal controls over financial reporting identified in connection with the evaluation of
such internal controls that occurred during the three months ended September 30, 2020 that have materially affected, or are
reasonably likely to materially affect, our internal controls over financial reporting.
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PART II — OTHER INFORMATION
Item 1. Legal Proceedings
We are not currently a party to any material legal proceedings.
Item 1A. Risk Factors
There have been no material changes to the risk factors described in our Annual Report on Form 10-K for the year
ended December 31, 2019, filed with the Securities and Exchange Commission, or SEC, on March 2, 2020 as amended and
supplemented by the risk factors described in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2020,
filed with the SEC on May 7, 2020, and the risk factors described in our Quarterly Report on Form 10-Q for the quarter
ended June 30, 2020, filed with the SEC on August 6, 2020, except as noted below.
Use of third parties to manufacture our product candidates may increase the risk that we will not have sufficient
quantities of our product candidates or products or such quantities at an acceptable cost, which could delay, prevent or
impair our development or commercialization efforts.
We do not own or operate manufacturing facilities for the production of clinical or commercial supplies of our product
candidates. We have limited personnel with experience in drug manufacturing and lack the resources and the capabilities to
manufacture any of our product candidates on a clinical or commercial scale. We currently rely on third parties for supply
of the active pharmaceutical ingredients, or API, in our product candidates. Our strategy is to outsource all manufacturing
of our product candidates and any approved products to third parties.
We do not currently have any agreements with third-party manufacturers for the long-term clinical or commercial
supply of any of our product candidates. We currently engage a single third-party manufacturer to provide API for
odevixibat and elobixibat. We also currently engage single third-party manufacturers to provide fill and finish services for
the final drug product formulation of our product candidate in development. We may in the future be unable to enter into
agreements for commercial supply with third-party manufacturers on acceptable terms, or at all. In addition, while we
believe that there are alternative sources available to manufacture our product candidates, in the event that we seek such
alternative sources, we may not be able to enter into replacement arrangements without delays or additional expenditures.
We cannot estimate these delays or costs with certainty but, if they were to occur, they could cause a delay in our
development and commercialization efforts. If our third party manufacturing agreements are terminated or if the sources of
supply from such arrangements are inadequate and we must seek supply agreements from alternative sources, we may be
unable to enter into such agreements or do so on commercially reasonable terms, which could delay a product launch or
subject our commercialization efforts to significant supply risk.
Even if we are able to establish and maintain arrangements with third-party manufacturers, reliance on third-party
manufacturers entails additional risks, including:
•
•
•
•

reliance on the third party for regulatory compliance and quality assurance;
the possible breach of the manufacturing agreement by the third party;
the possible misappropriation of our proprietary information, including our trade secrets and know-how; and
the possible termination or nonrenewal of the agreement by the third party at a time that is costly or inconvenient
for us.

Manufacturers of our product candidates are obliged to operate in accordance with FDA-mandated current good
manufacturing practices, or cGMPs. The manufacture of pharmaceutical products in compliance with cGMPs requires
significant expertise and capital investment, including the development of advanced manufacturing techniques and process
controls. Manufacturers of pharmaceutical products often encounter difficulties in production, including difficulties with
volume production, production costs and yields, laboratory testing, quality control, including stability of the product or
product candidate, or quality assurance testing, or suffer shortages of qualified personnel, as well as compliance with
strictly enforced cGMP requirements, other federal and state regulatory requirements and foreign regulations, any of which
could result in our inability to manufacture sufficient quantities to meet clinical timelines for a
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particular product candidate, to obtain marketing approval for the product candidate or to commercialize the product
candidate. If our manufacturers were to encounter any of these difficulties or otherwise fail to comply with their obligations
to us or under applicable regulations, our ability to provide product for commercial sale or product candidates in our
clinical trials would be jeopardized.
In addition, the facilities used by our contract manufacturers or other third party manufacturers to manufacture our
product candidates must be approved by the FDA pursuant to inspections conducted following our request for regulatory
approval for our product candidates from the FDA. These requirements include, among other things, quality control,
quality assurance and the maintenance of records and documentation. Manufacturers of our product candidates may be
unable to comply with these cGMP requirements and with other FDA, state and foreign regulatory requirements. The FDA
or similar foreign regulatory agencies may also implement new standards at any time, or change their interpretation and
enforcement of existing standards for manufacture, packaging or testing of products. We have little control over our
manufacturers' compliance with these regulations and standards. A failure of any of our current or future contract
manufacturers to establish and follow cGMPs and to document their adherence to such practices may lead to significant
delays in clinical trials or in obtaining regulatory approval of product candidates or the ultimate launch of products, if
approved, into the market. Failure by our current or future third-party manufacturers or us to comply with applicable
regulations could result in sanctions being imposed on us, including fines, injunctions, civil penalties, failure of the
government to grant pre-market approval of drugs, delays, suspension or withdrawal of approvals, seizures or recalls of
products, operating restrictions, and criminal prosecutions. If the safety of any product supplied is compromised due to our
manufacturers' failure to adhere to applicable laws or for other reasons, we may not be able to obtain regulatory approval
for or successfully commercialize our products and we may be held liable for any injuries sustained as a result. Any of
these factors could cause a delay of clinical studies, regulatory submissions, approvals or commercialization of our product
candidates or approved products, entail higher costs or impair our reputation.
Our product candidates and any products that we may develop may compete with other product candidates and
products for access to manufacturing facilities. There are a limited number of manufacturers that operate under cGMP
regulations and that might be capable of manufacturing for us.
If the third parties that we engage to manufacture product for our preclinical tests and clinical trials cease to continue
to do so for any reason, we likely would experience delays in advancing these clinical trials while we identify and qualify
replacement suppliers and we may be unable to obtain replacement supplies on terms that are favorable to us. In addition, if
we are not able to obtain adequate supplies of our product candidates or the drug substances used to manufacture them, it
will be more difficult for us to develop our product candidates and compete effectively. Furthermore, any delay or
interruption in the supply of commercial quantities of approved product could have a material adverse impact on our
revenue from product sales and any delay or interruption in the supply of clinical trial materials could delay the completion
of our clinical trials, increase the costs associated with maintaining our clinical development programs and, depending
upon the period of delay, require us to commence new clinical trials or redo work that has already been done, in either case
at significant additional expense to us, or to terminate the clinical trials completely.
Our current and anticipated future dependence upon others for the manufacture of our product candidates may
adversely affect our future profit margins and our ability to develop product candidates and commercialize any products
that receive marketing approval on a timely and competitive basis.
Inadequate funding for the FDA, the SEC and other government agencies, or a work slowdown or stoppage at
those agencies as part of a broader federal government shutdown, could hinder their ability to hire and retain key
leadership and other personnel, prevent new products and services from being developed or commercialized in a timely
manner, or otherwise prevent those agencies from performing normal business functions on which the operation of our
business may rely, which could negatively impact our business.
The ability of the FDA to review and approve new products can be affected by a variety of factors, including
government budget and funding levels, ability to hire and retain key personnel and accept the payment of user fees, and
statutory, regulatory and policy changes. Average review times at the agency have fluctuated in recent years as a result. In
addition, government funding of the SEC and other government agencies on which our operations may rely, including
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those that fund research and development activities, is subject to the political process, which is inherently fluid and
unpredictable.
Disruptions at the FDA and other agencies may also slow the time necessary for new drugs to be reviewed and/or
approved by necessary government agencies, which would adversely affect our business. For example, over the last several
years, the U.S. government has shut down several times and certain regulatory agencies, such as the FDA and the SEC,
have had to furlough critical FDA, SEC and other government employees and stop critical activities. Separately, in
response to the COVID-19 pandemic, on March 10, 2020, the FDA announced its intention to temporarily postpone most
inspections of foreign manufacturing facilities and products. On March 18, 2020, the FDA announced its intention to
temporarily postpone routine surveillance inspections of domestic manufacturing facilities and provided guidance
regarding the conduct of clinical trials, which has since been further updated. As of June 23, 2020, the FDA noted it was
continuing to ensure timely reviews of applications for medical products during the COVID-19 pandemic in line with its
user fee performance goals and conducting mission-critical domestic and foreign inspections to ensure compliance of
manufacturing facilities with FDA quality standards. As of October 2020, utilizing a rating system to assist in determining
when and where it is safest to conduct such inspections based on data about the virus’ trajectory in a given state and
locality and the rules and guidelines that are put in place by state and local governments, FDA is either continuing to, on a
case-by-case basis, conduct only mission-critical inspections, or, where possible to do so safely, resuming prioritized
domestic inspections, which generally include pre-approval inspections. Foreign pre-approval inspections that are not
deemed mission-critical remain postponed, while those deemed mission-critical will be considered for inspection on a caseby-case basis. FDA will use similar data to inform resumption of prioritized operations abroad as it becomes feasible and
advisable to do so. The FDA may not be able to maintain this pace and delays or setbacks are possible in the future. Should
FDA determine that an inspection is necessary for approval and an inspection cannot be completed during the review cycle
due to restrictions on travel, FDA has stated that it generally intends to issue a complete response letter. Further, if there is
inadequate information to make a determination on the acceptability of a facility, FDA may defer action on the application
until an inspection can be completed. Additionally, regulatory authorities outside the United States may adopt similar
restrictions or other policy measures in response to the COVID-19 pandemic. If a prolonged government shutdown recurs,
it could significantly impact the ability of the FDA to timely review and process our regulatory submissions, which could
have a material adverse effect on our business. Further, future government shutdowns could impact our ability to access the
public markets and obtain necessary capital in order to properly capitalize and continue our operations.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.
ALBIREO PHARMA, INC.
Dated: November 5, 2020

By: /s/ Ronald H.W. Cooper
Ronald H.W. Cooper
President and Chief Executive Officer
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Exhibit 10.1
2020 Inducement Equity Incentive Plan
1.

DEFINITIONS.

Unless otherwise specified or unless the context otherwise requires, the following terms, as used in this Albireo
Pharma, Inc. 2020 Inducement Equity Incentive Plan, have the following meanings:
Administrator means the Board of Directors, unless it has delegated power to act on its behalf to the
Committee, in which case the term Administrator means the Committee.
Affiliate means a corporation which, for purposes of Section 424 of the Code, is a parent or subsidiary
of the Company, direct or indirect.
Agreement means an agreement between the Company and a Participant pertaining to a Stock Right
delivered pursuant to the Plan in such form as the Administrator shall approve.
Board of Directors means the Board of Directors of the Company.
Cause means, with respect to a Participant: (a) dishonesty with respect to the Company or any Affiliate,
(b) insubordination, substantial malfeasance or non-feasance of duty, (c) unauthorized disclosure of
confidential information, (d) breach by a Participant of any provision of any employment, consulting,
advisory, nondisclosure, non-competition or similar agreement between the Participant and the
Company or any Affiliate, and (e) conduct substantially prejudicial to the business of the Company or
any Affiliate; provided, however, that any provision in an agreement between a Participant and the
Company or an Affiliate, which contains a conflicting definition of Cause for termination and which is
in effect at the time of such termination, shall supersede this definition with respect to that
Participant. The determination of the Administrator as to the existence of Cause will be conclusive on
the Participant and the Company.
Change of Control means the occurrence of any of the following events (unless otherwise specified in
an Agreement):
Ownership. Any “Person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act)
becomes the “Beneficial Owner” (as defined in Rule 13d-3 under the Exchange Act), directly or
indirectly, of securities of the Company representing 50% or more of the total voting power represented
by the Company’s then outstanding voting securities (excluding for this purpose any such voting
securities held by the Company or its Affiliates or by any employee benefit plan of the Company)
pursuant to a transaction or a series of related transactions which the Board of Directors does not
approve; or

Merger/Sale of Assets. (A) A merger or consolidation of the Company whether or not approved by the
Board of Directors, other than a merger or consolidation which would result in the voting securities of
the Company outstanding immediately prior thereto continuing to represent (either by remaining
outstanding or by being converted into voting securities of the surviving entity or the parent of such
corporation) more than 50% of the total voting power represented by the voting securities of the
Company or such surviving entity or parent of such corporation, as the case may be, outstanding
immediately after such merger or consolidation; or (B) the sale or disposition by the Company of all or
substantially all of the Company’s assets in a transaction requiring stockholder approval; or
Change in Board Composition. A change in the composition of the Board of Directors, as a result of
which fewer than a majority of the directors are Incumbent Directors. “Incumbent Directors” shall
mean directors who either (A) are directors of the Company as of September 17, 2020, or (B) are
elected, or nominated for election, to the Board of Directors with the affirmative votes of at least a
majority of the Incumbent Directors at the time of such election or nomination (but shall not include an
individual whose election or nomination is in connection with an actual or threatened proxy contest
relating to the election of directors to the Company).
provided, that if any payment or benefit payable hereunder upon or following a Change of Control
would be required to comply with the limitations of Section 409A(a)(2)(A)(v) of the Code in order to
avoid an additional tax under Section 409A of the Code, such payment or benefit shall be made only if
such Change of Control constitutes a change in ownership or control of the Company, or a change in
ownership of the Company’s assets in accordance with Section 409A of the Code.
Code means the United States Internal Revenue Code of 1986, as amended, including any successor
statute, regulation and guidance thereto.
Committee means the committee of the Board of Directors to which the Board of Directors has
delegated power to act under or pursuant to the provisions of the Plan, the composition of which shall at
all times satisfy the provisions of Section 162(m) of the Code.
Common Stock means shares of the Company’s common stock, $0.01 par value per share.
Company means Albireo Pharma, Inc., a Delaware corporation.
Corporate Transaction means the Company is consolidated with or acquired by another entity in a
merger, consolidation, or sale of all or substantially all of the Company’s assets or the acquisition of all
of the outstanding voting stock of the
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Company in a single transaction or a series of related transactions by a single entity, other than a
transaction to merely change the state of incorporation.
Disability or Disabled means permanent and total disability as defined in Section 22(e)(3) of the Code.
Director means any member of the Board of Directors.
Employee means any employee of the Company or of an Affiliate (including, without limitation, an
employee who is also serving as an officer or director of the Company or of an Affiliate), designated by
the Administrator to be eligible to be granted one or more Stock Rights under the Plan.
Exchange Act means the Securities Exchange Act of 1934, as amended.
Fair Market Value of a Share of Common Stock means:
If the Common Stock is listed on a national securities exchange or traded in the over-the-counter market
and sales prices are regularly reported for the Common Stock, the closing or, if not applicable, the last
price of the Common Stock on the composite tape or other comparable reporting system for the trading
day on the applicable date and if such applicable date is not a trading day, the last market trading day
prior to such date;
If the Common Stock is not traded on a national securities exchange but is traded on the over-thecounter market, if sales prices are not regularly reported for the Common Stock for the trading day
referred to in clause (1), and if bid and asked prices for the Common Stock are regularly reported, the
mean between the bid and the asked price for the Common Stock at the close of trading in the over-thecounter market for the trading day on which Common Stock was traded on the applicable date and if
such applicable date is not a trading day, the last market trading day prior to such date; and
If the Common Stock is neither listed on a national securities exchange nor traded in the over-thecounter market, such value as the Administrator, in good faith, shall determine in compliance with
applicable laws.
Non-Qualified Option means an option which is not intended to qualify as an incentive stock option
under Section 422 of the Code.
Option means a Non-Qualified Option granted under the Plan.
Participant means an Employee or a Director to whom one or more Stock Rights are granted under the
Plan. As used herein, “Participant” shall include Participant’s Survivors where the context requires.
Plan means this Albireo Pharma, Inc. 2020 Inducement Equity Incentive Plan.
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Securities Act means the Securities Act of 1933, as amended.
Shares means shares of the Common Stock as to which Stock Rights have been or may be granted
under the Plan or any shares of capital stock into which the Shares are changed or for which they are
exchanged within the provisions of Paragraph 3 of the Plan. The Shares issued under the Plan may be
authorized and unissued shares or shares held by the Company in its treasury, or both.
Stock-Based Award means a grant by the Company under the Plan of an equity award or an equity
based award which is not an Option or a Stock Grant.
Stock Grant means a grant by the Company of Shares under the Plan.
Stock Right means a right to Shares or the value of Shares of the Company granted pursuant to the Plan,
in the form of a Non-Qualified Option, a Stock Grant or a Stock-Based Award.
Survivor means a deceased Participant’s legal representatives and/or any person or persons who
acquired the Participant’s rights to a Stock Right by will or by the laws of descent and distribution.
2.

PURPOSES OF THE PLAN.

The Plan is intended to encourage ownership of Shares by Employees and directors of the Company and its
Affiliates and Directors in order to attract and retain such people, to induce them to work for the benefit of the Company or
of an Affiliate and to provide additional incentive for them to promote the success of the Company or of an Affiliate. The
Company intends that the Plan be reserved for persons to whom the Company may issue securities without stockholder
approval as an inducement pursuant to Listing Rule 5635(c)(4) of the corporate governance rules of the Nasdaq Stock
Market. The Plan provides for the granting of Non-Qualified Options, Stock Grants and Stock-Based Awards.
3.

SHARES SUBJECT TO THE PLAN.

(a) The number of Shares which may be issued from time to time pursuant to this Plan shall be 300,000 or the
equivalent of such number of Shares after the Administrator, in its sole discretion, has interpreted the effect of any stock
split, stock dividend, combination, recapitalization or similar transaction in accordance with Paragraph 24 of the Plan.
(b) If an Option ceases to be “outstanding,” in whole or in part (other than by exercise), or if the Company shall
reacquire (at not more than its original issuance price) any Shares issued pursuant to a Stock Grant or Stock-Based Award, or
if any Stock Right expires or is forfeited, cancelled, or otherwise terminated or results in any Shares not being issued, the
unissued or reacquired Shares which were subject to such Stock Right shall again be available for issuance from time to time
pursuant to this Plan. Notwithstanding the foregoing: (i) if a Stock Right is exercised, in whole or in part, by the
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tender or withholding of Shares or if the Company or an Affiliate’s tax withholding obligation is satisfied by the tender or
withholding of Shares, the number of Shares deemed to have been issued under the Plan for purposes of the limitation set
forth in Paragraph 3(a) above shall be the gross number of Shares that were subject to the Stock Right or portion thereof and
not the net number of Shares actually issued; and (ii) any Shares purchased on the open market from the proceeds of an
exercise of a Stock Right shall not be available for issuance pursuant to this Plan.
4.

ADMINISTRATION OF THE PLAN.

The Administrator of the Plan will be the Board of Directors, except to the extent the Board of Directors delegates
its authority to the Committee, in which case the Committee shall be the Administrator. Subject to the provisions of the
Plan, the Administrator is authorized to:
(a)Interpret the provisions of the Plan and all Stock Rights and to make all rules and determinations which it
deems necessary or advisable for the administration of the Plan;
(b)Determine which Employees and Directors shall be granted Stock Rights;
(c)Determine the number of Shares for which a Stock Right or Stock Rights shall be granted;
(d)Specify the terms and conditions upon which a Stock Right or Stock Rights may be granted;
(e)Amend any term or condition of any outstanding Stock Right, other than reducing the exercise price or
purchase price or extending the expiration date of an Option, provided that (i) such term or condition as amended is not
prohibited by the Plan; (ii) any such amendment shall not impair the rights of a Participant under any Stock Right previously
granted without such Participant’s consent or in the event of death of the Participant the Participant’s Survivors; and (iii) any
such amendment shall be made only after the Administrator determines whether such amendment would cause any adverse
tax consequences to the Participant, including, but not limited to, pursuant to Section 409A of the Code; and
(f)Adopt any sub-plans applicable to residents of any specified jurisdiction as it deems necessary or appropriate in
order to comply with or take advantage of any tax or other laws applicable to the Company, any Affiliate or to Participants
or to otherwise facilitate the administration of the Plan, which sub-plans may include additional restrictions or conditions
applicable to Stock Rights or Shares issuable pursuant to a Stock Right;
provided, however, that all such interpretations, rules, determinations, terms and conditions shall be made and prescribed in
the context of not causing any adverse tax consequences under Section 409A of the Code. Subject to the foregoing, the
interpretation and construction by the Administrator of any provisions of the Plan or of any Stock Right granted under it
shall be final, unless otherwise determined by the Board of Directors, if the Administrator is the Committee. In addition, if
the Administrator is
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the Committee, the Board of Directors may take any action under the Plan that would otherwise be the responsibility of the
Committee.
To the extent permitted under applicable law, the Board of Directors or the Committee may allocate all or any
portion of its responsibilities and powers to any one or more of its members and may delegate all or any portion of its
responsibilities and powers to any other person selected by it. The Board of Directors or the Committee may revoke any
such allocation or delegation at any time. Notwithstanding the foregoing, only the Board of Directors or the Committee
shall be authorized to grant a Stock Right to any Director or to any “officer” of the Company as defined by Rule 16a-1 under
the Exchange Act.
5.

ELIGIBILITY FOR PARTICIPATION.

The Administrator will, in its sole discretion, name the Participants in the Plan; provided, however, that each
Participant must be an Employee or a Director at the time a Stock Right is granted and a person to whom the Company may
issue securities without stockholder approval as an inducement pursuant to Listing Rule 5635(c)(4) of the corporate
governance rules of the Nasdaq Stock Market. Notwithstanding the foregoing, the Administrator may authorize the grant of
a Stock Right to a person not then an Employee or a Director; provided, however, that the actual grant of such Stock Right
shall be conditioned upon such person becoming eligible to become a Participant at or prior to the time of the execution of
the Agreement evidencing such Stock Right. Non-Qualified Options, Stock Grants and Stock-Based Awards may be granted
to any Director or any Employee. The granting of any Stock Right to any individual shall neither entitle that individual to,
nor disqualify him or her from, participation in any other grant of Stock Rights or any grant under any other benefit plan
established by the Company or any Affiliate for Employees or Directors.
6.

TERMS AND CONDITIONS OF OPTIONS.

Each Option shall be set forth in writing in an Option Agreement, duly executed by the Company and, to the
extent required by law or requested by the Company, by the Participant. The Administrator may provide that Options be
granted subject to such terms and conditions, consistent with the terms and conditions specifically required under this Plan,
as the Administrator may deem appropriate. The Option Agreements shall be subject to at least the following terms and
conditions:
Each Non-Qualified Option shall be subject to the terms and conditions which the Administrator determines to be
appropriate and in the best interest of the Company, subject to the following minimum standards for any such Non-Qualified
Option:
(i)

Exercise Price: Each Option Agreement shall state the exercise price (per share) of the Shares
covered by each Option, which exercise price shall be determined by the Administrator and
shall be at least equal to the Fair Market Value per share of Common Stock on the date of grant
of the Option.
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(ii)

Number of Shares: Each Option Agreement shall state the number of Shares to which it
pertains.

(iii)

Vesting: Each Option Agreement shall state the date or dates on which it first is exercisable and
the date after which it may no longer be exercised, and may provide that the Option rights
accrue or become exercisable in installments over a period of months or years, or upon the
occurrence of certain performance conditions or the attainment of stated goals or events.

(iv)

Additional Conditions: Exercise of any Option may be conditioned upon the Participant’s
execution of a share purchase agreement in form satisfactory to the Administrator providing for
certain protections for the Company and its other stockholders, including requirements that:

(v)

7.

A.

The Participant’s or the Participant’s Survivors’ right to sell or transfer the Shares may
be restricted; and

B.

The Participant or the Participant’s Survivors may be required to execute letters of
investment intent and must also acknowledge that the Shares will bear legends noting
any applicable restrictions.

Term of Option: Each Option shall terminate not more than ten years from the date of the grant
or at such earlier time as the Option Agreement may provide.

TERMS AND CONDITIONS OF STOCK GRANTS.

Each Stock Grant to a Participant shall state the principal terms in an Agreement duly executed by the Company
and, to the extent required by law or requested by the Company, by the Participant. The Agreement shall be in a form
approved by the Administrator and shall contain terms and conditions which the Administrator determines to be appropriate
and in the best interest of the Company, subject to the following minimum standards:
(a)Each Agreement shall state the purchase price per share, if any, of the Shares covered by each Stock Grant,
which purchase price shall be determined by the Administrator but shall not be less than the minimum consideration
required by the Delaware General Corporation Law, if any, on the date of the grant of the Stock Grant;
(b)Each Agreement shall state the number of Shares to which the Stock Grant pertains; and
(c)Each Agreement shall include the terms of any right of the Company to restrict or reacquire the Shares subject
to the Stock Grant, including the time period or attainment of performance criteria upon which such rights shall accrue and
the purchase price therefor, if any.

7

8.

TERMS AND CONDITIONS OF OTHER STOCK-BASED AWARDS.

The Administrator shall have the right to grant other Stock-Based Awards based upon the Common Stock having
such terms and conditions as the Administrator may determine, including, without limitation, the grant of Shares based upon
certain conditions, the grant of securities convertible into Shares and the grant of stock appreciation rights, phantom stock
awards or stock units. The principal terms of each Stock-Based Award shall be set forth in an Agreement, duly executed by
the Company and, to the extent required by law or requested by the Company, by the Participant. The Agreement shall be in
a form approved by the Administrator and shall contain terms and conditions which the Administrator determines to be
appropriate and in the best interest of the Company. Each Agreement shall include the terms of any right of the Company
including the right to terminate the Stock-Based Award without the issuance of Shares, the terms of any vesting conditions,
or events upon which Shares shall be issued. Under no circumstances may the Agreement covering stock appreciation rights
(a) have an exercise price (per share) that is less than the Fair Market Value per share of Common Stock on the date of grant
or (b) expire more than ten years following the date of grant.
The Company intends that the Plan and any Stock-Based Awards granted hereunder be exempt from the
application of Section 409A of the Code or meet the requirements of paragraphs (2), (3) and (4) of subsection (a) of Section
409A of the Code, to the extent applicable, and be operated in accordance with Section 409A so that any compensation
deferred under any Stock-Based Award (and applicable investment earnings) shall not be included in income under Section
409A of the Code. Any ambiguities in the Plan shall be construed to effect the intent as described in this Paragraph 8.
9.

EXERCISE OF OPTIONS AND ISSUE OF SHARES.

An Option (or any part or installment thereof) shall be exercised by giving written notice to the Company or its
designee (in a form acceptable to the Administrator, which may include electronic notice), together with provision for
payment of the aggregate exercise price in accordance with this Paragraph for the Shares as to which the Option is being
exercised, and upon compliance with any other condition(s) set forth in the Option Agreement. Such notice shall be signed
by the person exercising the Option (which signature may be provided electronically in a form acceptable to the
Administrator), shall state the number of Shares with respect to which the Option is being exercised and shall contain any
representation required by the Plan or the Option Agreement. Payment of the exercise price for the Shares as to which such
Option is being exercised shall be made (a) in United States dollars in cash or by check; or (b) at the discretion of the
Administrator, through delivery of shares of Common Stock held for at least six months (if required to avoid negative
accounting treatment) having a Fair Market Value equal as of the date of the exercise to the aggregate cash exercise price for
the number of Shares as to which the Option is being exercised; or (c) at the discretion of the Administrator, by having the
Company retain from the Shares otherwise issuable upon exercise of the Option, a number of Shares having a Fair Market
Value equal as of the date of exercise to the aggregate exercise price for the number of Shares as to which the Option is
being exercised; or (d) at the discretion of the Administrator, in accordance with a cashless exercise program established
with a securities brokerage firm, and approved by the Administrator; or (e) at the discretion of the Administrator, by any
combination of (a), (b), (c) and (d) above or (f) at the discretion of the Administrator, by payment of such other lawful
consideration as the Administrator may determine.
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The Company shall then reasonably promptly deliver the Shares as to which such Option was exercised to the
Participant (or to the Participant’s Survivors, as the case may be). In determining what constitutes “reasonably promptly,” it
is expressly understood that the issuance and delivery of the Shares may be delayed by the Company in order to comply with
any law or regulation (including, without limitation, state securities or “blue sky” laws) which requires the Company to take
any action with respect to the Shares prior to their issuance. The Shares shall, upon delivery, be fully paid, non-assessable
Shares.
10.

PAYMENT IN CONNECTION WITH THE ISSUANCE OF STOCK GRANTS AND STOCK-BASED
AWARDS AND ISSUE OF SHARES.

Any Stock Grant or Stock-Based Award requiring payment of a purchase price for the Shares as to which such
Stock Grant or Stock-Based Award is being granted shall be made (a) in United States dollars in cash or by check; or (b) at
the discretion of the Administrator, through delivery of shares of Common Stock held for at least six months (if required to
avoid negative accounting treatment) and having a Fair Market Value equal as of the date of payment to the purchase price
of the Stock Grant or Stock-Based Award; or (c) at the discretion of the Administrator, by any combination of (a) and (b)
above; or (d) at the discretion of the Administrator, by payment of such other lawful consideration as the Administrator may
determine.
The Company shall when required by the applicable Agreement, reasonably promptly deliver the Shares as to
which such Stock Grant or Stock-Based Award was made to the Participant (or to the Participant’s Survivors, as the case
may be), subject to any escrow provision set forth in the applicable Agreement. In determining what constitutes “reasonably
promptly,” it is expressly understood that the issuance and delivery of the Shares may be delayed by the Company in order to
comply with any law or regulation (including, without limitation, state securities or “blue sky” laws) which requires the
Company to take any action with respect to the Shares prior to their issuance.
11.

RIGHTS AS A STOCKHOLDER.

No Participant to whom a Stock Right has been granted shall have rights as a stockholder with respect to any
Shares covered by such Stock Right except after due exercise of an Option or issuance of Shares as set forth in any
Agreement, tender of the aggregate exercise or purchase price, if any, for the Shares being purchased and registration of the
Shares in the Company’s share register in the name of the Participant.
12.

ASSIGNABILITY AND TRANSFERABILITY OF STOCK RIGHTS.

By its terms, a Stock Right granted to a Participant shall not be transferable by the Participant other than (i) by
will or by the laws of descent and distribution, or (ii) as approved by the Administrator in its discretion and set forth in the
applicable Agreement provided that no Stock Right may be
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transferred by a Participant for value. The designation of a beneficiary of a Stock Right by a Participant, with the prior
approval of the Administrator and in such form as the Administrator shall prescribe, shall not be deemed a transfer
prohibited by this Paragraph. Except as provided above during the Participant’s lifetime a Stock Right shall only be
exercisable by or issued to such Participant (or his or her legal representative) and shall not be assigned, pledged or
hypothecated in any way (whether by operation of law or otherwise) and shall not be subject to execution, attachment or
similar process. Any attempted transfer, assignment, pledge, hypothecation or other disposition of any Stock Right or of any
rights granted thereunder contrary to the provisions of this Plan, or the levy of any attachment or similar process upon a
Stock Right, shall be null and void.
13.

EFFECT ON OPTIONS OF TERMINATION OF SERVICE OTHER THAN FOR CAUSE OR DEATH
OR DISABILITY.

Except as otherwise provided in a Participant’s Option Agreement, in the event of a termination of service
(whether as an Employee or Director) with the Company or an Affiliate before the Participant has exercised an Option, the
following rules apply:
(a)A Participant who ceases to be an Employee or a Director (for any reason other than termination for Cause,
Disability, or death for which events there are special rules in Paragraphs 14, 15, and 16, respectively), may exercise any
Option granted to him or her to the extent that the Option is exercisable on the date of such termination of service, but only
within such term as the Administrator has designated in a Participant’s Option Agreement.
(b) The provisions of this Paragraph, and not the provisions of Paragraph 15 or 16, shall apply to a Participant
who subsequently becomes Disabled or dies after the termination of employment or director status; provided, however, in
the case of a Participant’s Disability or death within three months after the termination of employment or director status, the
Participant or the Participant’s Survivors may exercise the Option within one year after the date of the Participant’s
termination of service, but in no event after the date of expiration of the term of the Option.
(c)Notwithstanding anything herein to the contrary, if subsequent to a Participant’s termination, but prior to the
exercise of an Option, the Administrator determines that, either prior or subsequent to the Participant’s termination, the
Participant engaged in conduct which would constitute Cause, then such Participant shall forthwith cease to have any right to
exercise any Option.
(d)A Participant to whom an Option has been granted under the Plan who is absent from the Company or an
Affiliate because of temporary disability (any disability other than a Disability as defined in Paragraph 1 hereof), or who is
on leave of absence for any purpose, shall not, during the period of any such absence, be deemed, by virtue of such absence
alone, to have terminated such Participant’s employment or director status with the Company or with an Affiliate, except as
the Administrator may otherwise expressly provide.
(e)Except as required by law or as set forth in a Participant’s Option Agreement, Options granted under the Plan
shall not be affected by any change of a Participant’s status within or among the Company and any Affiliates, so long as the
Participant continues to be an Employee or a Director.
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14.

EFFECT ON OPTIONS OF TERMINATION OF SERVICE FOR CAUSE.

Except as otherwise provided in a Participant’s Option Agreement, the following rules apply if the Participant’s
service (whether as an Employee or Director) with the Company or an Affiliate is terminated for Cause prior to the time that
all his or her outstanding Options have been exercised:
(a)All outstanding and unexercised Options as of the time the Participant is notified his or her service is
terminated for Cause will immediately be forfeited.
(b)Cause is not limited to events which have occurred prior to a Participant’s termination of service, nor is it
necessary that the Administrator’s finding of Cause occur prior to termination. If the Administrator determines, subsequent
to a Participant’s termination of service but prior to the exercise of an Option, that either prior or subsequent to the
Participant’s termination the Participant engaged in conduct which would constitute Cause, then the right to exercise any
Option is forfeited.
15.

EFFECT ON OPTIONS OF TERMINATION OF SERVICE FOR DISABILITY.

Except as otherwise provided in a Participant’s Option Agreement:
(a)A Participant who ceases to be an Employee or Director by reason of Disability may exercise any Option
granted to such Participant to the extent that the Option has become exercisable but has not been exercised on the date of the
Participant’s termination of service due to Disability; and in the event rights to exercise the Option accrue periodically, to the
extent of a pro rata portion through the date of the Participant’s termination of service due to Disability of any additional
vesting rights that would have accrued on the next vesting date had the Participant not become Disabled. The proration shall
be based upon the number of days accrued in the current vesting period prior to the date of the Participant’s termination of
service due to Disability.
(b)A Disabled Participant may exercise the Option only within the period ending one year after the date of the
Participant’s termination of service due to Disability, notwithstanding that the Participant might have been able to exercise
the Option as to some or all of the Shares on a later date if the Participant had not been terminated due to Disability and had
continued to be an Employee or Director or, if earlier, within the originally prescribed term of the Option.
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(c)The Administrator shall make the determination both of whether Disability has occurred and the date of its
occurrence (unless a procedure for such determination is set forth in another agreement between the Company and such
Participant, in which case such procedure shall be used for such determination). If requested, the Participant shall be
examined by a physician selected or approved by the Administrator, the cost of which examination shall be paid for by the
Company.
16.

EFFECT ON OPTIONS OF DEATH WHILE AN EMPLOYEE OR DIRECTOR.

Except as otherwise provided in a Participant’s Option Agreement:
(a)In the event of the death of a Participant while the Participant is an Employee or Director, such Option may be
exercised by the Participant’s Survivors to the extent that the Option has become exercisable but has not been exercised on
the date of death; and in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through
the date of death of any additional vesting rights that would have accrued on the next vesting date had the Participant not
died. The proration shall be based upon the number of days accrued in the current vesting period prior to the Participant’s
date of death.
(b)If the Participant’s Survivors wish to exercise the Option, they must take all necessary steps to exercise the
Option within one year after the date of death of such Participant, notwithstanding that the decedent might have been able to
exercise the Option as to some or all of the Shares on a later date if he or she had not died and had continued to be an
Employee or Director or, if earlier, within the originally prescribed term of the Option.
17.

EFFECT OF TERMINATION OF SERVICE ON STOCK GRANTS AND STOCK-BASED AWARDS.

In the event of a termination of service (whether as an Employee or Director) with the Company or an Affiliate
for any reason before the Participant has accepted a Stock Grant or a Stock-Based Award and paid the purchase price, if
required, such grant shall terminate.
For purposes of this Paragraph 17 and Paragraph 18 below, a Participant to whom a Stock Grant or a Stock-Based
Award has been issued under the Plan who is absent from work with the Company or with an Affiliate because of temporary
disability (any disability other than a Disability as defined in Paragraph 1 hereof), or who is on leave of absence for any
purpose, shall not, during the period of any such absence, be deemed, by virtue of such absence alone, to have terminated
such Participant’s employment or director status with the Company or with an Affiliate, except as the Administrator may
otherwise expressly provide.
In addition, for purposes of this Paragraph 17 and Paragraph 18 below, any change of employment or other
service within or among the Company and any Affiliates shall not be treated as a termination of employment or director
status so long as the Participant continues to be an Employee or Director.
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18.

EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE
OTHER THAN FOR CAUSE, DEATH OR DISABILITY.

Except as otherwise provided in a Participant’s Agreement, in the event of a termination of service for any reason
(whether as an Employee or Director), other than termination for Cause, death or Disability for which there are special rules
in Paragraphs 19, 20, and 21 below, before all forfeiture provisions or Company rights of repurchase shall have lapsed, then
the Company shall have the right to cancel or repurchase that number of Shares subject to a Stock Grant or Stock-Based
Award as to which the Company’s forfeiture or repurchase rights have not lapsed.
19.

EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE
FOR CAUSE.

Except as otherwise provided in a Participant’s Agreement, the following rules apply if the Participant’s service
(whether as an Employee or Director) with the Company or an Affiliate is terminated for Cause:
(a)All Shares subject to any Stock Grant or Stock-Based Award that remain subject to forfeiture provisions or as
to which the Company shall have a repurchase right shall be immediately forfeited to the Company as of the time the
Participant is notified his or her service is terminated for Cause.
(b)Cause is not limited to events which have occurred prior to a Participant’s termination of service, nor is it
necessary that the Administrator’s finding of Cause occur prior to termination. If the Administrator determines, subsequent
to a Participant’s termination of service, that either prior or subsequent to the Participant’s termination the Participant
engaged in conduct which would constitute Cause, then all Shares subject to any Stock Grant or Stock-Based Award that
remained subject to forfeiture provisions or as to which the Company had a repurchase right on the date of termination shall
be immediately forfeited to the Company.
20.

EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE
FOR DISABILITY.

Except as otherwise provided in a Participant’s Agreement, the following rules apply if a Participant ceases to be
an Employee or Director by reason of Disability: to the extent the forfeiture provisions or the Company’s rights of
repurchase have not lapsed on the date of Disability, they shall be exercisable; provided, however, that in the event such
forfeiture provisions or rights of repurchase lapse periodically, such provisions or rights shall lapse to the extent of a pro rata
portion of the Shares subject to such Stock Grant or Stock-Based Award through the date of Disability as would have lapsed
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had the Participant not become Disabled. The proration shall be based upon the number of days accrued prior to the date of
Disability.
The Administrator shall make the determination both as to whether Disability has occurred and the date of its
occurrence (unless a procedure for such determination is set forth in another agreement between the Company and such
Participant, in which case such procedure shall be used for such determination). If requested, the Participant shall be
examined by a physician selected or approved by the Administrator, the cost of which examination shall be paid for by the
Company.
21.

EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF DEATH WHILE AN EMPLOYEE
OR DIRECTOR.

Except as otherwise provided in a Participant’s Agreement, the following rules apply in the event of the death of a
Participant while the Participant is an Employee or Director: to the extent the forfeiture provisions or the Company’s rights
of repurchase have not lapsed on the date of death, they shall be exercisable; provided, however, that in the event such
forfeiture provisions or rights of repurchase lapse periodically, such provisions or rights shall lapse to the extent of a pro rata
portion of the Shares subject to such Stock Grant or Stock-Based Award through the date of death as would have lapsed had
the Participant not died. The proration shall be based upon the number of days accrued prior to the Participant’s date of
death.
22.

PURCHASE FOR INVESTMENT.

Unless the offering and sale of the Shares shall have been effectively registered under the Securities Act, the
Company shall be under no obligation to issue Shares under the Plan unless and until the following conditions have been
fulfilled:
(a)The person who receives a Stock Right shall warrant to the Company, prior to the receipt of Shares, that such
person is acquiring such Shares for his or her own account, for investment, and not with a view to, or for sale in connection
with, the distribution of any such Shares, in which event the person acquiring such Shares shall be bound by the provisions
of the following legend (or a legend in substantially similar form) which shall be endorsed upon the certificate evidencing
the Shares issued pursuant to such exercise or such grant of a Stock Right:
“The shares represented by this certificate have been taken for investment and they may not be sold or
otherwise transferred by any person, including a pledgee, unless (1) either (a) a Registration Statement with respect
to such shares shall be effective under the Securities Act of 1933, as amended, or (b) the Company shall have
received an opinion of counsel satisfactory to it that an exemption from registration under such Act is then
available, and (2) there shall have been compliance with all applicable state securities laws.”
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(b)At the discretion of the Administrator, the Company shall have received an opinion of its counsel that the
Shares may be issued in compliance with the Securities Act without registration thereunder.
23.

DISSOLUTION OR LIQUIDATION OF THE COMPANY.

Upon the dissolution or liquidation of the Company, all Options granted under this Plan which as of such date
shall not have been exercised and all Stock Grants and Stock-Based Awards which have not been accepted, to the extent
required under the applicable Agreement, will terminate and become null and void; provided, however, that if the rights of a
Participant or a Participant’s Survivors have not otherwise terminated and expired, the Participant or the Participant’s
Survivors will have the right immediately prior to such dissolution or liquidation to exercise or accept any Stock Right to the
extent that the Stock Right is exercisable or subject to acceptance as of the date immediately prior to such dissolution or
liquidation. Upon the dissolution or liquidation of the Company, any outstanding Stock-Based Awards shall immediately
terminate unless otherwise determined by the Administrator or specifically provided in the applicable Agreement.
24.

ADJUSTMENTS.

Upon the occurrence of any of the following events, a Participant’s rights with respect to any Stock Right granted
to him or her hereunder shall be adjusted as hereinafter provided, unless otherwise specifically provided in a Participant’s
Agreement.
(a)Stock Dividends and Stock Splits. If (i) the shares of Common Stock shall be subdivided or combined into a
greater or smaller number of shares or if the Company shall issue any shares of Common Stock as a stock dividend on its
outstanding Common Stock, or (ii) additional shares or new or different shares or other securities of the Company or other
non-cash assets are distributed with respect to such shares of Common Stock, each Stock Right and the number of shares of
Common Stock deliverable thereunder shall be appropriately increased or decreased proportionately, and appropriate
adjustments shall be made including, in the exercise or purchase price per share, to reflect such events. The number of
Shares subject to the limitations in Paragraph 3(a) shall also be proportionately adjusted upon the occurrence of such events.
(b)Corporate Transactions. In the case of a Corporate Transaction, the Administrator or the board of directors of
any entity assuming the obligations of the Company hereunder (the “Successor Board”), shall, as to outstanding Options,
either (i) make appropriate provision for the continuation of such Options by substituting on an equitable basis for the Shares
then subject to such Options either the consideration payable with respect to the outstanding shares of Common Stock in
connection with the Corporate Transaction or securities of any successor or acquiring entity; or (ii) upon written notice to the
Participants, provide that such Options must be exercised (either (A) to the extent then exercisable or, (B) at the discretion of
the Administrator, any such Options being made partially or fully exercisable for purposes of this Subparagraph), within a
specified number of days of the date of such notice, at the end of which period such Options which have not been exercised
shall terminate; or
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(iii) terminate such Options in exchange for payment of an amount equal to the consideration payable upon consummation
of such Corporate Transaction to a holder of the number of shares of Common Stock into which such Option would have
been exercisable (either (A) to the extent then exercisable or, (B) at the discretion of the Administrator, any such Options
being made partially or fully exercisable for purposes of this Subparagraph) less the aggregate exercise price thereof. For
purposes of determining the payments to be made pursuant to Subclause (iii) above, in the case of a Corporate Transaction
the consideration for which, in whole or in part, is other than cash, the consideration other than cash shall be valued at the
fair value thereof as determined in good faith by the Board of Directors.
Notwithstanding the foregoing, in the event the Corporate Transaction also constitutes a Change of Control, then
all Options outstanding on the date of the Corporate Transaction shall vest in full immediately prior to the occurrence of the
Change of Control, unless such Options are to be assumed by the acquiring or surviving entity in the Corporate Transaction,
in which case they shall retain their original vesting schedule.
With respect to outstanding Stock Grants, the Administrator or the Successor Board, shall make appropriate
provision for the continuation of such Stock Grants on the same terms and conditions by substituting on an equitable basis
for the Shares then subject to such Stock Grants either the consideration payable with respect to the outstanding Shares of
Common Stock in connection with the Corporate Transaction or securities of any successor or acquiring entity. In lieu of the
foregoing, in connection with any Corporate Transaction, the Administrator may provide that, upon consummation of the
Corporate Transaction, each outstanding Stock Grant shall be terminated in exchange for payment of an amount equal to the
consideration payable upon consummation of such Corporate Transaction to a holder of the number of shares of Common
Stock comprising such Stock Grant (to the extent such Stock Grant is no longer subject to any forfeiture or repurchase rights
then in effect or, at the discretion of the Administrator, all forfeiture and repurchase rights being waived upon such Corporate
Transaction).
In taking any of the actions permitted under this Paragraph 24(b), the Administrator shall not be obligated by the
Plan to treat all Stock Rights, all Stock Rights held by a Participant, or all Stock Rights of the same type, identically.
(c)Recapitalization or Reorganization. In the event of a recapitalization or reorganization of the Company other
than a Corporate Transaction pursuant to which securities of the Company or of another corporation are issued with respect
to the outstanding shares of Common Stock, a Participant upon exercising an Option or accepting a Stock Grant after the
recapitalization or reorganization shall be entitled to receive for the price paid upon such exercise or acceptance if any, the
number of replacement securities which would have been received if such Option had been exercised or Stock Grant
accepted prior to such recapitalization or reorganization.
(d)Adjustments to Stock-Based Awards. Upon the happening of any of the events described in Subparagraphs (a),
(b) or (c) above, any outstanding Stock-Based Award shall be appropriately adjusted to reflect the events described in such
Subparagraphs. The Administrator or the Successor Board shall determine the specific adjustments to be made under this
Paragraph 24, including, but not limited to, the effect of any Corporate Transaction and Change of Control, and subject to
Paragraph 4, its determination shall be conclusive.

16

(e)Modification of Options. Notwithstanding the foregoing, any adjustments made pursuant to Subparagraph (a),
(b) or (c) above with respect to Options shall be made only after the Administrator determines whether such adjustments
would cause any adverse tax consequences for the holders of Options, including, but not limited to, pursuant to Section
409A of the Code. If the Administrator determines that such adjustments made with respect to Options would constitute a
modification or other adverse tax consequence, it may refrain from making such adjustments, unless the holder of an Option
specifically agrees in writing that such adjustment be made and such writing indicates that the holder has full knowledge of
the consequences of such “modification” on his or her income tax treatment with respect to the Option.
25.

ISSUANCES OF SECURITIES.

Except as expressly provided herein, no issuance by the Company of shares of stock of any class, or securities
convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with respect to,
the number or price of shares subject to Stock Rights. Except as expressly provided herein, no adjustments shall be made for
dividends paid in cash or in property (including without limitation, securities) of the Company prior to any issuance of
Shares pursuant to a Stock Right.
26.

FRACTIONAL SHARES.

No fractional shares shall be issued under the Plan and the person exercising a Stock Right shall receive from the Company
cash in lieu of such fractional shares equal to the Fair Market Value thereof.
27.

WITHHOLDING.

In the event that any federal, state, or local income taxes, employment taxes, Federal Insurance Contributions Act
(“F.I.C.A.”) withholdings or other amounts are required by applicable law or governmental regulation to be withheld from
the Participant’s salary, wages or other remuneration in connection with the issuance of a Stock Right or Shares under the
Plan or for any other reason required by law, the Company may withhold from the Participant’s compensation, if any, or may
require that the Participant advance in cash to the Company, or to any Affiliate of the Company which employs or employed
the Participant, the statutory minimum amount of such withholdings unless a different withholding arrangement, including
the use of shares of the Company’s Common Stock or a promissory note, is authorized by the Administrator (and permitted
by law). For purposes hereof, the fair market value of the shares withheld for purposes of payroll withholding shall be
determined in the manner set forth under the definition of Fair Market Value provided in Paragraph 1 above, as of the most
recent practicable date prior to the date of exercise. If the Fair Market Value of the shares withheld is less than the amount
of payroll withholdings required, the Participant may be required to advance the difference in cash to the Company or the
Affiliate employer. The Administrator in its discretion may condition the exercise of an Option for less than the then Fair
Market Value on the Participant’s payment of such additional withholding.
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28.

TERMINATION OF THE PLAN.

The Plan will terminate on September 17, 2030. The Plan may be terminated at an earlier date by vote of the
Board of Directors of the Company; provided, however, that any such earlier termination shall not affect any Agreements
executed prior to the effective date of such termination. Termination of the Plan shall not affect any Stock Rights theretofore
granted.
29.

AMENDMENT OF THE PLAN AND AGREEMENTS.

The Plan may be amended by the Administrator. Other than as set forth in Paragraph 24 of the Plan, the
Administrator may not without stockholder approval reduce the exercise price of an Option or cancel any outstanding Option
in exchange for a replacement option having a lower exercise price, any Stock Grant, any other Stock-Based Award or for
cash. In addition, the Administrator not take any other action that is considered a direct or indirect “repricing” for purposes
of the stockholder approval rules of the applicable securities exchange or inter-dealer quotation system on which the Shares
are listed, including any other action that is treated as a repricing under generally accepted accounting principles. Any
modification or amendment of the Plan shall not, without the consent of a Participant, adversely affect his or her rights under
a Stock Right previously granted to him or her. With the consent of the Participant affected, the Administrator may amend
outstanding Agreements in a manner which may be adverse to the Participant but which is not inconsistent with the Plan. In
the discretion of the Administrator, outstanding Agreements may be amended by the Administrator in a manner which is not
adverse to the Participant. Nothing in this Paragraph 29 shall limit the Administrator’s authority to take any action permitted
pursuant to Paragraph 24.
30.

EMPLOYMENT OR OTHER RELATIONSHIP.

Nothing in this Plan or any Agreement shall be deemed to prevent the Company or an Affiliate from terminating
the employment or director status of a Participant, nor to prevent a Participant from terminating his or her own employment
or director status or to give any Participant a right to be retained in employment or other service by the Company or any
Affiliate for any period of time.
31.

SECTION 409A.

If a Participant is a “specified employee” as defined in Section 409A of the Code (and as applied according to
procedures of the Company and its Affiliates) as of his separation from service, to the extent any payment under this Plan or
pursuant to the grant of a Stock-Based Award constitutes deferred compensation (after taking into account any applicable
exemptions from Section 409A of the Code), and to the extent required by Section 409A of the Code, no payments due
under this Plan or
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pursuant to a Stock-Based Award may be made until the earlier of: (i) the first day of the seventh month following the
Participant’s separation from service, or (ii) the Participant’s date of death; provided, however, that any payments delayed
during this six-month period shall be paid in the aggregate in a lump sum, without interest, on the first day of the seventh
month following the Participant’s separation from service.
The Administrator shall administer the Plan with a view toward ensuring that Stock Rights under the Plan that are
subject to Section 409A of the Code comply with the requirements thereof and that Options under the Plan be exempt from
the requirements of Section 409A of the Code, but neither the Administrator nor any member of the Board, nor the Company
nor any of its Affiliates, nor any other person acting hereunder on behalf of the Company, the Administrator or the Board
shall be liable to a Participant or any Survivor by reason of the acceleration of any income, or the imposition of any
additional tax or penalty, with respect to a Stock Right, whether by reason of a failure to satisfy the requirements of Section
409A of the Code or otherwise.
32.

INDEMNITY.

Neither the Board nor the Administrator, nor any members of either, nor any employees of the Company or any
parent, subsidiary, or other Affiliate, shall be liable for any act, omission, interpretation, construction or determination made
in good faith in connection with their responsibilities with respect to this Plan, and the Company hereby agrees to indemnify
the members of the Board, the members of the Committee, and the employees of the Company and its parent or subsidiaries
in respect of any claim, loss, damage, or expense (including reasonable counsel fees) arising from any such act, omission,
interpretation, construction or determination to the full extent permitted by law.
33.

CLAWBACK.

Notwithstanding anything to the contrary contained in this Plan, the Company may recover from a Participant any
compensation received from any Stock Right (whether or not settled) or cause a Participant to forfeit any Stock Right
(whether or not vested) in the event that the Company’s Clawback Policy as then in effect, if any, is triggered.
34.

GOVERNING LAW.

This Plan shall be construed and enforced in accordance with the laws of the State of Delaware.
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Exhibit B
Form of Stock Option Agreement
Option No.___________
ALBIREO PHARMA, INC.
Stock Option Grant Notice
Non-Qualified Stock Option Grant under the Company’s
2020 Inducement Equity Incentive Plan
1. Name and Address of Participant:

2. Date of Option Grant:

3. Maximum Number of Shares for
which this Option is exercisable:

4. Exercise (purchase) price per share:

5. Option Expiration Date:

6. Vesting Start Date:

7. Vesting Schedule: This Option shall become exercisable (and the Shares issued upon exercise shall be vested) as follows
provided the Participant is an Employee or a Director on the applicable vesting date:
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The foregoing rights are cumulative and are subject to the other terms and conditions of this Agreement and the
2020 Inducement Equity Incentive Plan (the “Plan”).
The Company and the Participant acknowledge receipt of this Stock Option Grant Notice and agree to the terms of the Stock
Option Agreement attached hereto and incorporated by reference herein, the Plan and the terms of this Option Grant as set
forth above.
ALBIREO PHARMA, INC.
By:
Name:
Title:

Participant
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ALBIREO PHARMA, INC.
STOCK OPTION AGREEMENT - INCORPORATED TERMS AND CONDITIONS
AGREEMENT made as of the date of grant set forth in the Stock Option Grant Notice by and between Albireo
Pharma, Inc. (the “Company”), a Delaware corporation, and the individual whose name appears on the Stock Option Grant
Notice (the “Participant”).
WHEREAS, the Company desires to grant to the Participant an Option to purchase shares of its common stock,
$0.01 par value per share (the “Shares”), as an inducement material to the Participant’s entering into employment with the
Company, under and for the purposes set forth in the Company’s 2020 Inducement Equity Incentive Plan (the “Plan”);
WHEREAS, the Company and the Participant understand and agree that any capitalized terms used and not defined
herein have the same meanings as in the Plan; and
WHEREAS, the Company and the Participant each intend that the Option granted herein shall be of the type set
forth in the Stock Option Grant Notice.
NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and for other good and valuable
consideration, the parties hereto agree as follows:
1.

GRANT OF OPTION.

The Company hereby grants to the Participant the right and option to purchase all or any part of an
aggregate of the number of Shares set forth in the Stock Option Grant Notice, on the terms and conditions and subject to all
the limitations set forth herein, under United States securities and tax laws, and in the Plan, which is incorporated herein by
reference. The Participant acknowledges receipt of a copy of the Plan.
2.

EXERCISE PRICE.

The exercise price of the Shares covered by the Option shall be the amount per Share set forth in the Stock
Option Grant Notice, subject to adjustment, as provided in the Plan, in the event

of a stock split, reverse stock split or other events affecting the holders of Shares after the date hereof (the “Exercise Price”).
Payment shall be made in accordance with Paragraph 9 of the Plan.
3.

EXERCISABILITY OF OPTION.

Subject to the terms and conditions set forth in this Agreement and the Plan, the Option granted hereby shall
become vested and exercisable as set forth in the Stock Option Grant Notice and is subject to the other terms and conditions
of this Agreement and the Plan.
4.

TERM OF OPTION.

This Option shall terminate on the Option Expiration Date as specified in the Stock Option Grant Notice,
but shall be subject to earlier termination as provided herein or in the Plan.
If the Participant ceases to be an Employee or a Director for any reason other than the death or Disability of
the Participant, or termination of the Participant for Cause (the “Termination Date”), the Option to the extent then vested and
exercisable pursuant to Section 3 hereof as of the Termination Date, and not previously terminated in accordance with this
Agreement, may be exercised within three months after the Termination Date, or on or prior to the Option Expiration Date as
specified in the Stock Option Grant Notice, whichever is earlier, but may not be exercised thereafter except as set forth
below. In such event, the unvested portion of the Option shall not be exercisable and shall expire and be cancelled on the
Termination Date.
Notwithstanding the foregoing, in the event of the Participant’s Disability or death within three months after
the Termination Date, the Participant or the Participant’s Survivors may exercise the Option within one year after the
Termination Date, but in no event after the Option Expiration Date as specified in the Stock Option Grant Notice.
In the event the Participant’s service is terminated by the Company or an Affiliate for Cause, the
Participant’s right to exercise any unexercised portion of this Option even if vested shall cease immediately as of the time
the Participant is notified his or her service is terminated for Cause, and this Option shall thereupon terminate.
Notwithstanding anything herein to the contrary, if subsequent to the Participant’s termination, but prior to the exercise of
the Option, the Administrator determines that, either prior or subsequent to the Participant’s termination, the Participant
engaged in conduct which would constitute Cause, then the Participant shall immediately cease to have any right to exercise
the Option and this Option shall thereupon terminate.
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In the event of the Disability of the Participant, as determined in accordance with the Plan, the Option shall
be exercisable within one year after the Participant’s termination of service due to Disability or, if earlier, on or prior to the
Option Expiration Date as specified in the Stock Option Grant Notice. In such event, the Option shall be exercisable:
(a)

to the extent that the Option has become exercisable but has not been exercised as of the date of the
Participant’s termination of service due to Disability; and

(b)

in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion
through the date of the Participant’s termination of service due to Disability of any additional
vesting rights that would have accrued on the next vesting date had the Participant not become
Disabled. The proration shall be based upon the number of days accrued in the current vesting
period prior to the date of the Participant’s termination of service due to Disability.

In the event of the death of the Participant while an Employee or a Director, the Option shall be exercisable
by the Participant’s Survivors within one year after the date of death of the Participant or, if earlier, on or prior to the Option
Expiration Date as specified in the Stock Option Grant Notice. In such event, the Option shall be exercisable:

5.

(x)

to the extent that the Option has become exercisable but has not been exercised as of the date of
death; and

(y)

in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion
through the date of death of any additional vesting rights that would have accrued on the next
vesting date had the Participant not died. The proration shall be based upon the number of days
accrued in the current vesting period prior to the Participant’s date of death.

METHOD OF EXERCISING OPTION.

Subject to the terms and conditions of this Agreement, the Option may be exercised by written notice to the
Company or its designee, in substantially the form of Exhibit A attached hereto (or in such other form acceptable to the
Company, which may include electronic notice). Such notice shall state the number of Shares with respect to which the
Option is being exercised and shall be signed by the person exercising the Option (which signature may be provided
electronically in a form acceptable to the Company). Payment of the Exercise Price for such Shares shall be made in
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accordance with Paragraph 9 of the Plan. The Company shall deliver such Shares as soon as practicable after the notice shall
be received, provided, however, that the Company may delay issuance of such Shares until completion of any action or
obtaining of any consent, which the Company deems necessary under any applicable law (including, without limitation, state
securities or “blue sky” laws). The Shares as to which the Option shall have been so exercised shall be registered in the
Company’s share register in the name of the person so exercising the Option (or, if the Option shall be exercised by the
Participant and if the Participant shall so request in the notice exercising the Option, shall be registered in the Company’s
share register in the name of the Participant and another person jointly, with right of survivorship) and shall be delivered as
provided above to or upon the written order of the person exercising the Option. In the event the Option shall be exercised,
pursuant to Section 4 hereof, by any person other than the Participant, such notice shall be accompanied by appropriate proof
of the right of such person to exercise the Option. All Shares that shall be purchased upon the exercise of the Option as
provided herein shall be fully paid and nonassessable.
6.

PARTIAL EXERCISE.

Exercise of this Option to the extent above stated may be made in part at any time and from time to time
within the above limits, except that no fractional share shall be issued pursuant to this Option.
7.

NON-ASSIGNABILITY.

The Option shall not be transferable by the Participant otherwise than by will or by the laws of descent and
distribution or pursuant to a qualified domestic relations order as defined by the Code or Title I of the Employee Retirement
Income Security Act or the rules thereunder and the Participant, with the approval of the Administrator, may transfer the
Option for no consideration to or for the benefit of the Participant’s Immediate Family (including, without limitation, to a
trust for the benefit of the Participant’s Immediate Family or to a partnership or limited liability company for one or more
members of the Participant’s Immediate Family), subject to such limits as the Administrator may establish, and the
transferee shall remain subject to all the terms and conditions applicable to the Option prior to such transfer and each such
transferee shall so acknowledge in writing as a condition precedent to the effectiveness of such transfer. The term
“Immediate Family” shall mean the Participant’s spouse, former spouse, parents, children, stepchildren, adoptive
relationships, sisters, brothers, nieces, nephews and grandchildren (and, for this purpose, shall also include the Participant).
Except as provided above in this paragraph, the Option shall be exercisable, during the Participant’s lifetime, only by the
Participant (or, in the event of legal incapacity or incompetency, by the Participant’s guardian or representative) and shall not
be assigned, pledged or hypothecated in any way (whether by operation of law or otherwise) and shall not be subject to
execution, attachment or similar process. Any attempted transfer, assignment, pledge, hypothecation or other disposition of
the Option
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or of any rights granted hereunder contrary to the provisions of this Section 7, or the levy of any attachment or similar
process upon the Option shall be null and void.
8.

NO RIGHTS AS STOCKHOLDER UNTIL EXERCISE.

The Participant shall have no rights as a stockholder with respect to Shares subject to this Agreement until
registration of the Shares in the Company’s share register in the name of the Participant. Except as is expressly provided in
the Plan with respect to certain changes in the capitalization of the Company, no adjustment shall be made for dividends or
similar rights for which the record date is prior to the date of such registration.
9.

ADJUSTMENTS.

The Plan contains provisions covering the treatment of Options in a number of contingencies such as stock
splits and mergers. Provisions in the Plan for adjustment with respect to stock subject to Options and the related provisions
with respect to successors to the business of the Company are hereby made applicable hereunder and are incorporated herein
by reference, including, but not limited to, the acceleration of vesting provision contained in Paragraph 24 of the Plan.
10.

TAXES.

The Participant acknowledges and agrees that (i) any income or other taxes due from the Participant with
respect to this Option or the Shares issuable pursuant to this Option shall be the Participant’s responsibility; (ii) the
Participant was free to use professional advisors of his or her choice in connection with this Agreement, has received advice
from his or her professional advisors in connection with this Agreement, understands its meaning and import, and is entering
into this Agreement freely and without coercion or duress; (iii) the Participant has not received and is not relying upon any
advice, representations or assurances made by or on behalf of the Company or any Affiliate or any employee of or counsel to
the Company or any Affiliate regarding any tax or other effects or implications of the Option, the Shares or other matters
contemplated by this Agreement; and (iv) neither the Administrator, the Company, its Affiliates, nor any of its officers or
directors, shall be held liable for any applicable costs, taxes, or penalties associated with the Option if, in fact, the Internal
Revenue Service were to determine that the Option constitutes deferred compensation under Section 409A of the Code.
The Participant agrees that the Company may withhold from the Participant’s remuneration, if any, the
minimum statutory amount of federal, state and local withholding taxes
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attributable to such amount that is considered compensation includable in such person’s gross income. At the Company’s
discretion, the amount required to be withheld may be withheld in cash from such remuneration, or in kind from the Shares
otherwise deliverable to the Participant on exercise of the Option. The Participant further agrees that, if the Company does
not withhold an amount from the Participant’s remuneration sufficient to satisfy the Company’s income tax withholding
obligation, the Participant will reimburse the Company on demand, in cash, for the amount under-withheld.
11.

PURCHASE FOR INVESTMENT.

Unless the offering and sale of the Shares to be issued upon the particular exercise of the Option shall have
been effectively registered under the Securities Act, the Company shall be under no obligation to issue the Shares covered by
such exercise unless the Company has determined that such exercise and issuance would be exempt from the registration
requirements of the Securities Act and until the following conditions have been fulfilled:
(a)

The person(s) who exercise the Option shall warrant to the Company, at the time of such exercise,
that such person(s) are acquiring such Shares for their own respective accounts, for investment, and
not with a view to, or for sale in connection with, the distribution of any such Shares, in which event
the person(s) acquiring such Shares shall be bound by the provisions of the following legend which
shall be endorsed upon any certificate(s) evidencing the Shares issued pursuant to such exercise:
“The shares represented by this certificate have been taken for investment and they may not be sold
or otherwise transferred by any person, including a pledgee, unless (1) either (a) a Registration
Statement with respect to such shares shall be effective under the Securities Act of 1933, as
amended, or (b) the Company shall have received an opinion of counsel satisfactory to it that an
exemption from registration under such Act is then available, and (2) there shall have been
compliance with all applicable state securities laws;” and

(b)

If the Company so requires, the Company shall have received an opinion of its counsel that the
Shares may be issued upon such particular exercise in compliance with the Securities Act without
registration thereunder. Without limiting the generality of the foregoing, the Company may delay
issuance of the Shares until completion of any action or obtaining of any consent, which the
Company deems necessary under any applicable law (including without limitation state securities or
“blue sky” laws).
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12.

RESTRICTIONS ON TRANSFER OF SHARES.

12.1
The Participant agrees that in the event the Company proposes to offer for sale to the public any of its equity
securities and such Participant is requested by the Company and any underwriter engaged by the Company in connection
with such offering to sign an agreement restricting the sale or other transfer of Shares, then it will promptly sign such
agreement and will not transfer, whether in privately negotiated transactions or to the public in open market transactions or
otherwise, any Shares or other securities of the Company held by him or her during such period as is determined by the
Company and the underwriters, not to exceed 180 days following the closing of the offering, plus such additional period of
time as may be required to comply with FINRA rules or similar rules thereto promulgated by another regulatory authority
(such period, the “Lock-Up Period”). Such agreement shall be in writing and in form and substance reasonably satisfactory
to the Company and such underwriter and pursuant to customary and prevailing terms and conditions. Whether or not the
Participant has signed such an agreement, the Company may impose stop-transfer instructions with respect to the Shares or
other securities of the Company subject to the foregoing restrictions until the end of the Lock-Up Period.
12.2
The Participant acknowledges and agrees that neither the Company, its shareholders nor its directors and
officers, has any duty or obligation to disclose to the Participant any material information regarding the business of the
Company or affecting the value of the Shares before, at the time of, or following a termination of the service of the
Participant by the Company, including, without limitation, any information concerning plans for the Company to make a
public offering of its securities or to be acquired by or merged with or into another firm or entity.
13.

NO OBLIGATION TO MAINTAIN RELATIONSHIP.

The Participant acknowledges that: (i) the Company is not by the Plan or this Option obligated to continue
the Participant as an Employee or Director; (ii) the Plan is discretionary in nature and may be suspended or terminated by the
Company at any time; (iii) the grant of the Option is a one-time benefit which does not create any contractual or other right
to receive future grants of options, or benefits in lieu of options; (iv) all determinations with respect to any such future
grants, including, but not limited to, the times when options shall be granted, the number of shares subject to each option, the
option price, and the time or times when each option shall be exercisable, will be at the sole discretion of the Company; (v)
the Participant’s participation in the Plan is voluntary; (vi) the value of the Option is an extraordinary item of compensation
which is outside the scope of the Participant’s employment, if any; and (vii) the Option is not part of normal or expected
compensation for purposes of calculating any severance, resignation, redundancy, end of service payments, bonuses, longservice awards, pension or retirement benefits or similar payments.
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14.

NOTICES.

Any notices required or permitted by the terms of this Agreement or the Plan shall be given by recognized
courier service, facsimile, registered or certified mail, return receipt requested, addressed as follows:
If to the Company:
Albireo Pharma, Inc.
10 Post Office Square, Suite 1000
Boston, MA 02109
Attention: General Counsel
If to the Participant: at the address set forth on the Stock Option Grant Notice
or to such other address or addresses of which notice in the same manner has previously been given. Any such notice shall
be deemed to have been given upon the earlier of receipt, one business day following delivery to a recognized courier
service or three business days following mailing by registered or certified mail.
15.

GOVERNING LAW.

This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware,
without giving effect to the conflict of law principles thereof. For the purpose of litigating any dispute that arises under this
Agreement, the parties hereby consent to exclusive jurisdiction in Massachusetts and agree that such litigation shall be
conducted in the state courts of Massachusetts or the federal courts of the United States for the District of Massachusetts.
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16.

BENEFIT OF AGREEMENT.

Subject to the provisions of the Plan and the other provisions hereof, this Agreement shall be for the benefit
of and shall be binding upon the heirs, executors, administrators, successors and assigns of the parties hereto.
17.

ENTIRE AGREEMENT.

This Agreement, together with the Plan, embodies the entire agreement and understanding between the
parties hereto with respect to the subject matter hereof and supersedes all prior oral or written agreements and
understandings relating to the subject matter hereof (with the exception of acceleration of vesting provisions contained in
any other agreement with the Company). No statement, representation, warranty, covenant or agreement not expressly set
forth in this Agreement shall affect or be used to interpret, change or restrict the express terms and provisions of this
Agreement. Notwithstanding the foregoing, in all events, this Agreement shall be subject to and governed by the Plan.
18.

MODIFICATIONS AND AMENDMENTS.
The terms and provisions of this Agreement may be modified or amended as provided in the Plan.

19.

WAIVERS AND CONSENTS.

Except as provided in the Plan, the terms and provisions of this Agreement may be waived, or consent for
the departure therefrom granted, only by written document executed by the party entitled to the benefits of such terms or
provisions. No such waiver or consent shall be deemed to be or shall constitute a waiver or consent with respect to any other
terms or provisions of this Agreement, whether or not similar. Each such waiver or consent shall be effective only in the
specific instance and for the purpose for which it was given, and shall not constitute a continuing waiver or consent.
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20.

DATA PRIVACY.

By entering into this Agreement, the Participant: (i) authorizes the Company and each Affiliate, and any
agent of the Company or any Affiliate administering the Plan or providing Plan recordkeeping services, to disclose to the
Company or any of its Affiliates such information and data as the Company or any such Affiliate shall request in order to
facilitate the grant of options and the administration of the Plan; and (ii) authorizes the Company and each Affiliate to store
and transmit such information in electronic form for the purposes set forth in this Agreement.
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Exhibit A
NOTICE OF EXERCISE OF STOCK OPTION
[Form for Shares registered in the United States]
To:

Albireo Pharma, Inc.

IMPORTANT NOTICE: This form of Notice of Exercise may only be used at such time as the Company has filed a
Registration Statement with the Securities and Exchange Commission under which the issuance of the Shares for which this
exercise is being made is registered and such Registration Statement remains effective.
Ladies and Gentlemen:
I hereby exercise my Stock Option to purchase _________ shares (the “Shares”) of the common stock, $0.01 par
value, of Albireo Pharma, Inc. (the “Company”), at the exercise price of $________ per share, pursuant to and subject to the
terms of that Stock Option Grant Notice dated _______________, 202_.
I understand the nature of the investment I am making and the financial risks thereof. I am aware that it is my
responsibility to have consulted with competent tax and legal advisors about the relevant national, state and local income tax
and securities laws affecting the exercise of the Option and the purchase and subsequent sale of the Shares.
I am paying the option exercise price for the Shares as follows:

Please issue the Shares (check one):

☐

to me; or

☐

to me and

, as joint tenants with right of survivorship,

at the following address:

My mailing address for shareholder communications, if different from the address listed above, is:

Very truly yours,
Participant (signature)
Print Name
Date
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Exhibit C
Form of RSU Agreement
Restricted Stock Unit No. [

]

ALBIREO PHARMA, INC.
Restricted Stock Unit Award Grant Notice
Restricted Stock Unit Grant under the Company’s
2020 Inducement Equity Incentive Plan
1.

Name and Address of Participant:

2.

Date of Grant of
Restricted Stock Unit Award:

3.

Maximum Number of Shares underlying
Restricted Stock Unit Award:

4.

Vesting of Award: This Restricted Stock Unit Award shall vest as follows, provided the Participant is an Employee
of the Company or of an Affiliate on the applicable vesting date:
[Insert Vesting Schedule]

The foregoing rights are cumulative and are subject to the other terms and conditions of this Agreement and the
2020 Inducement Equity Incentive Plan (the “Plan”).
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The Company and the Participant acknowledge receipt of this Restricted Stock Unit Award Grant Notice and agree
to the terms of the Restricted Stock Unit Agreement attached hereto and incorporated by reference herein, the Plan and the
terms of this Restricted Stock Unit Award as set forth above.
ALBIREO PHARMA, INC.

By:
Name:
Title:

Participant:
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ALBIREO PHARMA, INC.
RESTRICTED STOCK UNIT AGREEMENT –
INCORPORATED TERMS AND CONDITIONS
AGREEMENT made as of the date of grant set forth in the Restricted Stock Unit Award Grant Notice (the “Grant
Detail”) between Albireo Pharma, Inc. (the “Company”), a Delaware corporation, and the individual whose name appears on
the Grant Detail (the “Participant”).
WHEREAS, the Company desires to grant to the Participant restricted stock units (“RSUs”) related to the
Company’s common stock, $0.01 par value per share (“Common Stock”), as an inducement material to the Participant’s
entering into employment with the Company, under and for the purposes set forth in the Company’s 2020 Inducement Equity
Incentive Plan (the “Plan”);
WHEREAS, the Company and the Participant understand and agree that any capitalized terms used and not defined
herein have the same meanings as in the Plan; and
WHEREAS, the Company and the Participant each intend that the RSUs granted herein shall be of the type set forth
in the Grant Detail.
NOW, THEREFORE, in consideration of the promises and the mutual covenants contained herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby
agree as follows:
1.

Definitions.

Unless otherwise specified or unless the context otherwise requires, the following terms, as used in this Agreement,
have the following meanings:
Administrator means the Board of Directors, unless it has delegated power to act on its behalf to the
Committee, in which case the term Administrator means the Committee.
Affiliate means a corporation which, for purposes of Section 424 of the Code, is a parent or subsidiary of the
Company, direct or indirect.

Board of Directors means the Board of Directors of the Company.
Code means the United States Internal Revenue Code of 1986, as amended, including any successor statute,
regulation and guidance thereto.
Committee means the committee of the Board of Directors to which the Board of Directors has delegated
power to act.
Corporate Transaction means the Company is consolidated with or acquired by another entity in a merger,
consolidation, or sale of all or substantially all of the Company’s assets or the acquisition of all of the
outstanding voting stock of the Company in a single transaction or a series of related transactions by a single
entity, other than a transaction to merely change the state of incorporation.
Director means any member of the Board of Directors.
Disability or Disabled means permanent and total disability as defined in Section 22(e)(3) of the Code.
Employee means any employee of the Company or of an Affiliate (including, without limitation, an
employee who is also serving as an officer or director of the Company or of an Affiliate).
Exchange Act means the Securities Exchange Act of 1934, as amended.
Securities Act means the Securities Act of 1933, as amended.
2.
Grant of Award. The Company has granted to the Participant an award for the number of restricted stock
units referenced in the Grant Detail (the “Award”). Each RSU referenced in the Grant Detail represents a contingent
entitlement of the Participant to receive one share of the Company’s Common Stock (the “Shares”) on the terms and
conditions and subject to all the limitations set forth herein and under United States securities and tax laws and in the Plan,
which is incorporated herein by reference. The Participant acknowledges receipt of a copy of the Plan.
3.

Vesting of Award.

(a)
Subject to the terms and conditions set forth in this Agreement, the Award granted hereby shall vest as set
forth in the Grant Detail and is subject to the other terms and conditions of this Agreement and the Plan.
(b)
On each vesting date set forth in the Grant Detail, the Participant shall be entitled to receive such number of
Shares equivalent to the number of RSUs as set forth in the Grant Detail, provided that the Participant is employed by the
Company or an Affiliate on the applicable vesting

date. Such Shares shall thereafter be delivered by the Company to the Participant within five days of the applicable vesting
date and in accordance with this Agreement.
(c)
Except as otherwise set forth in this Agreement, if the Participant ceases to be employed for any reason by
the Company or by an Affiliate (the “Termination”) prior to a vesting date set forth in the Grant Detail, then as of the date on
which the Participant’s employment terminates, all unvested RSUs shall immediately be forfeited to the Company and this
Agreement shall terminate and be of no further force or effect.
(d)
In the event that the Participant ceases to be employed by the Company or by an Affiliate due to Disability,
the Award shall vest to the extent of a pro rata portion through the date of the Participant’s termination of employment due to
Disability of any Shares that would have vested on the next vesting date had the Participant not become Disabled. The
proration shall be based upon the number of days accrued prior to the Participant’s date of Disability. The Administrator
shall make the determination both as to whether Disability has occurred and the date of its occurrence (unless a procedure
for such determination is set forth in another agreement between the Company and such Participant, in which case such
procedure shall be used for such determination). If requested, the Participant shall be examined by a physician selected or
approved by the Administrator, the cost of which examination shall be paid for by the Company.
(e)
In the event of the death of the Participant while the Participant is employed by the Company or by an
Affiliate, the Award shall vest to the extent of a pro rata portion through the date of the Participant’s death of any Shares that
would have vested on the next vesting date had the Participant not died. The proration shall be based upon the number of
days accrued prior to the Participant’s date of death.
4.
Prohibitions on Transfer and Sale. This Award (including any additional RSUs received by the Participant
as a result of stock dividends, stock splits or any other similar transaction affecting the Company’s securities without receipt
of consideration) shall not be transferable by the Participant otherwise than (i) by will or by the laws of descent and
distribution, or (ii) pursuant to a qualified domestic relations order as defined by the Internal Revenue Code or Title I of the
Employee Retirement Income Security Act or the rules thereunder. Except as provided in the previous sentence, the shares
of Common Stock to be issued pursuant to this Agreement shall be issued, during the Participant’s lifetime, only to the
Participant (or, in the event of legal incapacity or incompetence, to the Participant's guardian or representative). This Award
shall not be assigned, pledged or hypothecated in any way (whether by operation of law or otherwise) and shall not be
subject to execution, attachment or similar process. Any attempted transfer, assignment, pledge, hypothecation or other
disposition of this Award or of any rights granted hereunder contrary to the provisions of this Section 4, or the levy of any
attachment or similar process upon this Award shall be null and void.

5.
Adjustments. Upon the occurrence of any of the following events, the Participant’s rights with respect to the
Award shall be adjusted as hereinafter provided.
(a)
Stock Dividends and Stock Splits. If (i) the shares of Common Stock shall be subdivided or combined into
a greater or smaller number of shares or if the Company shall issue any shares of Common Stock as a stock dividend on its
outstanding Common Stock, or (ii) additional shares or new or different shares or other securities of the Company or other
non-cash assets are distributed with respect to such shares of Common Stock, the Award and the number of Shares
deliverable thereunder shall be increased or decreased proportionately, and appropriate adjustments shall be made to reflect
such events.
(b)
Corporate Transactions. In the case of a Corporate Transaction, the Administrator or the board of directors
of any entity assuming the obligations of the Company hereunder (the “Successor Board”) shall make appropriate provision
for the continuation of the Award on the same terms and conditions by substituting on an equitable basis for the unvested
Shares then subject to the Award either the consideration payable with respect to the outstanding shares of Common Stock in
connection with the Corporate Transaction or securities of any successor or acquiring entity. In lieu of the foregoing, in
connection with any Corporate Transaction, the Administrator may provide that, upon consummation of the Corporate
Transaction, (i) the Award shall be terminated in exchange for payment of an amount equal to the consideration payable
upon consummation of such Corporate Transaction to a holder of the number of shares of Common Stock comprising the
unvested Shares subject to the Award, or (ii) the Award shall be terminated.
(c)
Recapitalization or Reorganization. In the event of a recapitalization or reorganization of the Company
other than a Corporate Transaction pursuant to which securities of the Company or of another corporation are issued with
respect to the outstanding shares of Common Stock, the Participant upon each vesting of the Award after the recapitalization
or reorganization shall be entitled to receive the number of replacement securities which would have been received if the
Award had so vested prior to such recapitalization or reorganization.
(d)
Dissolution or Liquidation of the Company. Upon the dissolution or liquidation of the Company, the
Award, to the extent then unvested, will terminate and become null and void.
6.
Securities Law Compliance. Unless the offering and sale of the Shares to be issued upon the particular
vesting of the Award shall have been registered under the Securities Act, the Company shall be under no obligation to issue
the Shares covered by such vesting unless the Company has determined that such vesting and issuance would be exempt
from the registration requirements of the Securities Act and until the following conditions have been fulfilled:
(a)

The person(s) who for whom the Award vests shall warrant to the Company, at the time of such
vesting, that such person(s) are acquiring such Shares for their own respective accounts, for
investment, and not with a view to, or for

sale in connection with, the distribution of any such Shares, in which event the person(s) acquiring
such Shares shall be bound by the provisions of the following legend which shall be endorsed upon
any certificate(s) evidencing the Shares issued pursuant to such vesting:
“The shares represented by this certificate have been taken for investment and they may not be sold
or otherwise transferred by any person, including a pledgee, unless (1) either (a) a Registration
Statement with respect to such shares shall be effective under the Securities Act of 1933, as
amended, or (b) the Company shall have received an opinion of counsel satisfactory to it that an
exemption from registration under such Act is then available, and (2) there shall have been
compliance with all applicable state securities laws;” and
(b)

If the Company so requires, the Company shall have received an opinion of its counsel that the
Shares may be issued upon such particular vesting in compliance with the Securities Act without
registration thereunder. Without limiting the generality of the foregoing, the Company may delay
issuance of the Shares until completion of any action or obtaining of any consent, which the
Company deems necessary under any applicable law (including without limitation state securities or
“blue sky” laws).

7.
Rights as a Stockholder. The Participant shall have no right as a stockholder, including voting and dividend
rights, with respect to the RSUs subject to this Agreement.
8.

Fractional Shares. No fractional shares shall be issued under this Agreement.

9.
Tax Liability of the Participant and Payment of Taxes. The Participant acknowledges and agrees that any
income or other taxes due from the Participant with respect to this Award or the shares of Common Stock to be issued
pursuant to this Agreement or otherwise sold shall be the Participant’s responsibility. Without limiting the foregoing, the
Participant agrees that if under applicable law the Participant will owe taxes at each vesting date on the portion of the Award
then vested the Company shall be entitled to immediate payment from the Participant of the amount of any tax or other
amounts required to be withheld by the Company by applicable law or regulation. Any taxes or other amounts due shall be
paid, at the option of the Administrator as follows:
(a)
through reducing the number of shares of Common Stock entitled to be issued to the Participant on
the applicable vesting date in an amount equal to the statutory minimum of the Participant’s total tax and other withholding
obligations due and payable by the Company. Fractional

shares will not be retained to satisfy any portion of the Company’s withholding obligation. Accordingly, the Participant
agrees that in the event that the amount of withholding required would result in a fraction of a share being owed, that amount
will be satisfied by withholding the fractional amount from the Participant’s paycheck;
(b)
requiring the Participant to deposit with the Company an amount of cash equal to the amount
determined by the Company to be required to be withheld with respect to the statutory minimum amount of the Participant’s
total tax and other withholding obligations due and payable by the Company or otherwise withholding from the Participant’s
paycheck an amount equal to such amounts due and payable by the Company; or
(c)
if the Company believes that the sale of shares can be made in compliance with applicable securities
laws, authorizing, at a time when the Participant is not in possession of material nonpublic information, the sale by the
Participant on the applicable vesting date of such number of shares of Common Stock as the Company instructs a registered
broker to sell to satisfy the Company’s withholding obligation, after deduction of the broker’s commission, and the broker
shall be required to remit to the Company the cash necessary in order for the Company to satisfy its withholding obligation.
To the extent the proceeds of such sale exceed the Company’s withholding obligation the Company agrees to pay such
excess cash to the Participant as soon as practicable. In addition, if such sale is not sufficient to pay the Company’s
withholding obligation the Participant agrees to pay to the Company as soon as practicable, including through additional
payroll withholding, the amount of any withholding obligation that is not satisfied by the sale of shares of Common Stock.
The Participant agrees to hold the Company and the broker harmless from all costs, damages or expenses relating to any
such sale. The Participant acknowledges that the Company and the broker are under no obligation to arrange for such sale at
any particular price. In connection with such sale of shares of Common Stock, the Participant shall execute any such
documents requested by the broker in order to effectuate the sale of shares of Common Stock and payment of the
withholding obligation to the Company. Sales pursuant to this paragraph may be structured, to the extent practicable, with
the intention to comply with Section 10b5-1(c)(1(i)(B) under the Exchange Act.
The Company shall not deliver any shares of Common Stock to the Participant until it is satisfied that all required
withholdings have been made.
10.

Participant Acknowledgements and Authorizations.
The Participant acknowledges the following:

(a)
The Company is not by this Award obligated to continue the Participant as an employee of the
Company or an Affiliate.
(b)
The grant of this Award is considered a one-time benefit and does not create a contractual or other
right to receive any other award, benefits in lieu of awards or any other benefits in the future.
(c)
The value of this Award is an extraordinary item of compensation outside of the scope of the
Participant’s employment or consulting contract, if any. As such the Award is not part of normal or expected compensation
for purposes of calculating any severance, resignation, redundancy, end of service payments, bonuses, long-service awards,
pension or retirement benefits or similar payments. The future value of the shares of Common Stock is unknown and cannot
be predicted with certainty.
11.
Notices. Any notices required or permitted by the terms of this Agreement shall be given by recognized
courier service, facsimile, registered or certified mail, return receipt requested, addressed as follows:
If to the Company:
Albireo Pharma, Inc.
10 Post Office Square, Suite 1000
Boston, MA 02109
Attention: General Counsel
If to the Participant: at the address set forth in the Grant Detail
or to such other address or addresses of which notice in the same manner has previously been given. Any such notice shall
be deemed to have been given upon the earlier of receipt, one business day following delivery to a recognized courier
service or three business days following mailing by registered or certified mail.
12.
Assignment and Successors. This Agreement is personal to the Participant and without the prior written
consent of the Company shall not be assignable by the Participant otherwise than by will or the laws of descent and
distribution. This Agreement shall inure to the benefit of and be enforceable by the Participant’s legal representatives.
13.
Benefit of Agreement. Subject to the provisions hereof, this Agreement shall be for the benefit of and shall
be binding upon the heirs, executors, administrators, successors and assigns of the parties hereto.

14.
Governing Law. This Agreement shall be construed and enforced in accordance with the law of the State of
Delaware, without giving effect to the conflict of law principles thereof.
15.
Severability. If any provision of this Agreement is held to be invalid or unenforceable by a court of
competent jurisdiction, then such provision or provisions shall be modified to the extent necessary to make such provision
valid and enforceable, and to the extent that this is impossible, then such provision shall be deemed to be excised from this
Agreement, and the validity, legality and enforceability of the rest of this Agreement shall not be affected thereby.
16.
Entire Agreement. This Agreement constitutes the entire agreement and understanding between the parties
hereto with respect to the subject matter hereof and supersedes all prior oral or written agreements and understandings
relating to the subject matter hereof (with the exception of acceleration of vesting provisions contained in any other
agreement with the Company). No statement, representation, warranty, covenant or agreement not expressly set forth in this
Agreement shall affect or be used to interpret, change or restrict the express terms and provisions of this Agreement.
17.
Modifications and Amendments. The terms and provisions of this Agreement may be modified or amended
by the Administrator; provided, however, any modification or amendment of this Agreement shall not, without the consent
of the Participant, adversely affect the Participant’s rights under this Agreement, unless such amendment is required by
applicable law.
18.
Waivers and Consents. The terms and provisions of this Agreement may be waived, or consent for the
departure therefrom granted, only by written document executed by the party entitled to the benefits of such terms or
provisions. No such waiver or consent shall be deemed to be or shall constitute a waiver or consent with respect to any other
terms or provisions of this Agreement, whether or not similar. Each such waiver or consent shall be effective only in the
specific instance and for the purpose for which it was given, and shall not constitute a continuing waiver or consent.
19.
Data Privacy. By entering into this Agreement, the Participant: (i) authorizes the Company and each
Affiliate, and any agent of the Company or any Affiliate facilitating the grant of RSUs under this Agreement, to disclose to
the Company or any of its Affiliates such information and data as the Company or any such Affiliate shall request in order to
facilitate the grant of RSUs; and (ii) authorizes the Company and each Affiliate to store and transmit such information in
electronic form for the purposes set forth in this Agreement.
20.
Section 409A. The Award evidenced by this Agreement is intended to be exempt from the nonqualified
deferred compensation rules of Section 409A of the Code as a “short term deferral” (as that term is used in the final
regulations and other guidance issued under Section 409A of the Code, including Treasury Regulation Section 1.409A-1(b)
(4)(i)), and shall be construed accordingly.

Exhibit 10.2
Form of Stock Option Agreement
Option No.________
ALBIREO PHARMA, INC.
Stock Option Grant Notice
Non-Qualified Stock Option Grant under the Company’s
2020 Inducement Equity Incentive Plan

1. Name and Address of Participant:

2. Date of Option Grant:
3. Maximum Number of Shares for
which this Option is exercisable:
4. Exercise (purchase) price per share:
5. Option Expiration Date:
6. Vesting Start Date:
7. Vesting Schedule: This Option shall become exercisable (and the Shares issued upon exercise shall be vested)
as follows provided the Participant is an Employee or a Director on the applicable vesting date:

The foregoing rights are cumulative and are subject to the other terms and conditions of this Agreement and the
2020 Inducement Equity Incentive Plan (the “Plan”).
The Company and the Participant acknowledge receipt of this Stock Option Grant Notice and agree to the terms of the
Stock Option Agreement attached hereto and incorporated by reference herein, the Plan and the terms of this Option
Grant as set forth above.

ALBIREO PHARMA, INC.

By:
Name:
Title:

Participant
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ALBIREO PHARMA, INC.
STOCK OPTION AGREEMENT - INCORPORATED TERMS AND CONDITIONS
AGREEMENT made as of the date of grant set forth in the Stock Option Grant Notice by and between Albireo
Pharma, Inc. (the “Company”), a Delaware corporation, and the individual whose name appears on the Stock Option
Grant Notice (the “Participant”).
WHEREAS, the Company desires to grant to the Participant an Option to purchase shares of its common stock,
$0.01 par value per share (the “Shares”), as an inducement material to the Participant’s entering into employment with
the Company, under and for the purposes set forth in the Company’s 2020 Inducement Equity Incentive Plan (the
“Plan”);
WHEREAS, the Company and the Participant understand and agree that any capitalized terms used and not
defined herein have the same meanings as in the Plan; and
WHEREAS, the Company and the Participant each intend that the Option granted herein shall be of the type set
forth in the Stock Option Grant Notice.
NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and for other good and
valuable consideration, the parties hereto agree as follows:
1.

GRANT OF OPTION.

The Company hereby grants to the Participant the right and option to purchase all or any part of an
aggregate of the number of Shares set forth in the Stock Option Grant Notice, on the terms and conditions and subject
to all the limitations set forth herein, under United States securities and tax laws, and in the Plan, which is incorporated
herein by reference. The Participant acknowledges receipt of a copy of the Plan.
2.

EXERCISE PRICE.

The exercise price of the Shares covered by the Option shall be the amount per Share set forth in the
Stock Option Grant Notice, subject to adjustment, as provided in the Plan, in the event

of a stock split, reverse stock split or other events affecting the holders of Shares after the date hereof (the “Exercise
Price”). Payment shall be made in accordance with Paragraph 9 of the Plan.
3.

EXERCISABILITY OF OPTION.

Subject to the terms and conditions set forth in this Agreement and the Plan, the Option granted hereby
shall become vested and exercisable as set forth in the Stock Option Grant Notice and is subject to the other terms and
conditions of this Agreement and the Plan.
4.

TERM OF OPTION.

This Option shall terminate on the Option Expiration Date as specified in the Stock Option Grant
Notice, but shall be subject to earlier termination as provided herein or in the Plan.
If the Participant ceases to be an Employee or a Director for any reason other than the death or
Disability of the Participant, or termination of the Participant for Cause (the “Termination Date”), the Option to the
extent then vested and exercisable pursuant to Section 3 hereof as of the Termination Date, and not previously
terminated in accordance with this Agreement, may be exercised within three months after the Termination Date, or on
or prior to the Option Expiration Date as specified in the Stock Option Grant Notice, whichever is earlier, but may not
be exercised thereafter except as set forth below. In such event, the unvested portion of the Option shall not be
exercisable and shall expire and be cancelled on the Termination Date.
Notwithstanding the foregoing, in the event of the Participant’s Disability or death within three months
after the Termination Date, the Participant or the Participant’s Survivors may exercise the Option within one year after
the Termination Date, but in no event after the Option Expiration Date as specified in the Stock Option Grant Notice.
In the event the Participant’s service is terminated by the Company or an Affiliate for Cause, the
Participant’s right to exercise any unexercised portion of this Option even if vested shall cease immediately as of the
time the Participant is notified his or her service is terminated for Cause, and this Option shall thereupon terminate.
Notwithstanding anything herein to the contrary, if subsequent to the Participant’s termination, but prior to the exercise
of the Option, the Administrator determines that, either prior or subsequent to the Participant’s termination, the
Participant engaged in conduct which would constitute Cause, then the Participant shall immediately cease to have any
right to exercise the Option and this Option shall thereupon terminate.
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In the event of the Disability of the Participant, as determined in accordance with the Plan, the Option
shall be exercisable within one year after the Participant’s termination of service due to Disability or, if earlier, on or
prior to the Option Expiration Date as specified in the Stock Option Grant Notice. In such event, the Option shall be
exercisable:
(a)

to the extent that the Option has become exercisable but has not been exercised as of the date of
the Participant’s termination of service due to Disability; and

(b)

in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion
through the date of the Participant’s termination of service due to Disability of any additional
vesting rights that would have accrued on the next vesting date had the Participant not become
Disabled. The proration shall be based upon the number of days accrued in the current vesting
period prior to the date of the Participant’s termination of service due to Disability.

In the event of the death of the Participant while an Employee or a Director, the Option shall be
exercisable by the Participant’s Survivors within one year after the date of death of the Participant or, if earlier, on or
prior to the Option Expiration Date as specified in the Stock Option Grant Notice. In such event, the Option shall be
exercisable:

5.

(x)

to the extent that the Option has become exercisable but has not been exercised as of the date of
death; and

(y)

in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion
through the date of death of any additional vesting rights that would have accrued on the next
vesting date had the Participant not died. The proration shall be based upon the number of days
accrued in the current vesting period prior to the Participant’s date of death.

METHOD OF EXERCISING OPTION.

Subject to the terms and conditions of this Agreement, the Option may be exercised by written notice to
the Company or its designee, in substantially the form of Exhibit A attached hereto (or in such other form acceptable to
the Company, which may include electronic notice). Such notice shall state the number of Shares with respect to which
the Option is being exercised and shall be signed by the person exercising the Option (which signature may be
provided electronically in a form acceptable to the Company). Payment of the Exercise Price for such Shares shall be
made in
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accordance with Paragraph 9 of the Plan. The Company shall deliver such Shares as soon as practicable after the
notice shall be received, provided, however, that the Company may delay issuance of such Shares until completion of
any action or obtaining of any consent, which the Company deems necessary under any applicable law (including,
without limitation, state securities or “blue sky” laws). The Shares as to which the Option shall have been so exercised
shall be registered in the Company’s share register in the name of the person so exercising the Option (or, if the Option
shall be exercised by the Participant and if the Participant shall so request in the notice exercising the Option, shall be
registered in the Company’s share register in the name of the Participant and another person jointly, with right of
survivorship) and shall be delivered as provided above to or upon the written order of the person exercising the Option.
In the event the Option shall be exercised, pursuant to Section 4 hereof, by any person other than the Participant, such
notice shall be accompanied by appropriate proof of the right of such person to exercise the Option. All Shares that
shall be purchased upon the exercise of the Option as provided herein shall be fully paid and nonassessable.
6.

PARTIAL EXERCISE.

Exercise of this Option to the extent above stated may be made in part at any time and from time to
time within the above limits, except that no fractional share shall be issued pursuant to this Option.
7.

NON-ASSIGNABILITY.

The Option shall not be transferable by the Participant otherwise than by will or by the laws of descent
and distribution or pursuant to a qualified domestic relations order as defined by the Code or Title I of the Employee
Retirement Income Security Act or the rules thereunder and the Participant, with the approval of the Administrator,
may transfer the Option for no consideration to or for the benefit of the Participant’s Immediate Family (including,
without limitation, to a trust for the benefit of the Participant’s Immediate Family or to a partnership or limited liability
company for one or more members of the Participant’s Immediate Family), subject to such limits as the Administrator
may establish, and the transferee shall remain subject to all the terms and conditions applicable to the Option prior to
such transfer and each such transferee shall so acknowledge in writing as a condition precedent to the effectiveness of
such transfer. The term “Immediate Family” shall mean the Participant’s spouse, former spouse, parents, children,
stepchildren, adoptive relationships, sisters, brothers, nieces, nephews and grandchildren (and, for this purpose, shall
also include the Participant). Except as provided above in this paragraph, the Option shall be exercisable, during the
Participant’s lifetime, only by the Participant (or, in the event of legal incapacity or incompetency, by the Participant’s
guardian or representative) and shall not be assigned, pledged or hypothecated in any way (whether by operation of law
or otherwise) and shall not be subject to execution, attachment or similar process. Any attempted transfer, assignment,
pledge, hypothecation or other disposition of the Option
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or of any rights granted hereunder contrary to the provisions of this Section 7, or the levy of any attachment or similar
process upon the Option shall be null and void.
8.

NO RIGHTS AS STOCKHOLDER UNTIL EXERCISE.

The Participant shall have no rights as a stockholder with respect to Shares subject to this Agreement
until registration of the Shares in the Company’s share register in the name of the Participant. Except as is expressly
provided in the Plan with respect to certain changes in the capitalization of the Company, no adjustment shall be made
for dividends or similar rights for which the record date is prior to the date of such registration.
9.

ADJUSTMENTS.

The Plan contains provisions covering the treatment of Options in a number of contingencies such as
stock splits and mergers. Provisions in the Plan for adjustment with respect to stock subject to Options and the related
provisions with respect to successors to the business of the Company are hereby made applicable hereunder and are
incorporated herein by reference, including, but not limited to, the acceleration of vesting provision contained in
Paragraph 24 of the Plan.
10.

TAXES.

The Participant acknowledges and agrees that (i) any income or other taxes due from the Participant
with respect to this Option or the Shares issuable pursuant to this Option shall be the Participant’s responsibility; (ii)
the Participant was free to use professional advisors of his or her choice in connection with this Agreement, has
received advice from his or her professional advisors in connection with this Agreement, understands its meaning and
import, and is entering into this Agreement freely and without coercion or duress; (iii) the Participant has not received
and is not relying upon any advice, representations or assurances made by or on behalf of the Company or any Affiliate
or any employee of or counsel to the Company or any Affiliate regarding any tax or other effects or implications of the
Option, the Shares or other matters contemplated by this Agreement; and (iv) neither the Administrator, the Company,
its Affiliates, nor any of its officers or directors, shall be held liable for any applicable costs, taxes, or penalties
associated with the Option if, in fact, the Internal Revenue Service were to determine that the Option constitutes
deferred compensation under Section 409A of the Code.
The Participant agrees that the Company may withhold from the Participant’s remuneration, if any, the
minimum statutory amount of federal, state and local withholding taxes
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attributable to such amount that is considered compensation includable in such person’s gross income. At the
Company’s discretion, the amount required to be withheld may be withheld in cash from such remuneration, or in kind
from the Shares otherwise deliverable to the Participant on exercise of the Option. The Participant further agrees that,
if the Company does not withhold an amount from the Participant’s remuneration sufficient to satisfy the Company’s
income tax withholding obligation, the Participant will reimburse the Company on demand, in cash, for the amount
under-withheld.
11.

PURCHASE FOR INVESTMENT.

Unless the offering and sale of the Shares to be issued upon the particular exercise of the Option shall
have been effectively registered under the Securities Act, the Company shall be under no obligation to issue the Shares
covered by such exercise unless the Company has determined that such exercise and issuance would be exempt from
the registration requirements of the Securities Act and until the following conditions have been fulfilled:
(a)

The person(s) who exercise the Option shall warrant to the Company, at the time of such
exercise, that such person(s) are acquiring such Shares for their own respective accounts, for
investment, and not with a view to, or for sale in connection with, the distribution of any such
Shares, in which event the person(s) acquiring such Shares shall be bound by the provisions of
the following legend which shall be endorsed upon any certificate(s) evidencing the Shares
issued pursuant to such exercise:
“The shares represented by this certificate have been taken for investment and they may not be
sold or otherwise transferred by any person, including a pledgee, unless (1) either (a) a
Registration Statement with respect to such shares shall be effective under the Securities Act of
1933, as amended, or (b) the Company shall have received an opinion of counsel satisfactory to
it that an exemption from registration under such Act is then available, and (2) there shall have
been compliance with all applicable state securities laws;” and

(b)

If the Company so requires, the Company shall have received an opinion of its counsel that the
Shares may be issued upon such particular exercise in compliance with the Securities Act
without registration thereunder. Without limiting the generality of the foregoing, the Company
may delay issuance of the Shares until completion of any action or obtaining of any consent,
which the Company deems necessary under any applicable law (including without limitation
state securities or “blue sky” laws).
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12.

RESTRICTIONS ON TRANSFER OF SHARES.

12.1 The Participant agrees that in the event the Company proposes to offer for sale to the public any of its
equity securities and such Participant is requested by the Company and any underwriter engaged by the Company in
connection with such offering to sign an agreement restricting the sale or other transfer of Shares, then it will promptly
sign such agreement and will not transfer, whether in privately negotiated transactions or to the public in open market
transactions or otherwise, any Shares or other securities of the Company held by him or her during such period as is
determined by the Company and the underwriters, not to exceed 180 days following the closing of the offering, plus
such additional period of time as may be required to comply with FINRA rules or similar rules thereto promulgated by
another regulatory authority (such period, the “Lock-Up Period”). Such agreement shall be in writing and in form and
substance reasonably satisfactory to the Company and such underwriter and pursuant to customary and prevailing
terms and conditions. Whether or not the Participant has signed such an agreement, the Company may impose stoptransfer instructions with respect to the Shares or other securities of the Company subject to the foregoing restrictions
until the end of the Lock-Up Period.
12.2 The Participant acknowledges and agrees that neither the Company, its shareholders nor its directors
and officers, has any duty or obligation to disclose to the Participant any material information regarding the business of
the Company or affecting the value of the Shares before, at the time of, or following a termination of the service of the
Participant by the Company, including, without limitation, any information concerning plans for the Company to make
a public offering of its securities or to be acquired by or merged with or into another firm or entity.
13.

NO OBLIGATION TO MAINTAIN RELATIONSHIP.

The Participant acknowledges that: (i) the Company is not by the Plan or this Option obligated to
continue the Participant as an Employee or Director; (ii) the Plan is discretionary in nature and may be suspended or
terminated by the Company at any time; (iii) the grant of the Option is a one-time benefit which does not create any
contractual or other right to receive future grants of options, or benefits in lieu of options; (iv) all determinations with
respect to any such future grants, including, but not limited to, the times when options shall be granted, the number of
shares subject to each option, the option price, and the time or times when each option shall be exercisable, will be at
the sole discretion of the Company; (v) the Participant’s participation in the Plan is voluntary; (vi) the value of the
Option is an extraordinary item of compensation which is outside the scope of the Participant’s employment, if any;
and (vii) the Option is not part of normal or expected compensation for purposes of calculating any severance,
resignation, redundancy, end of service payments, bonuses, long-service awards, pension or retirement benefits or
similar payments.
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14.

NOTICES.

Any notices required or permitted by the terms of this Agreement or the Plan shall be given by
recognized courier service, facsimile, registered or certified mail, return receipt requested, addressed as follows:
If to the Company:
Albireo Pharma, Inc.
10 Post Office Square, Suite 1000
Boston, MA 02109
Attention: General Counsel
If to the Participant: at the address set forth on the Stock Option Grant Notice
or to such other address or addresses of which notice in the same manner has previously been given. Any such notice
shall be deemed to have been given upon the earlier of receipt, one business day following delivery to a recognized
courier service or three business days following mailing by registered or certified mail.
15.

GOVERNING LAW.

This Agreement shall be governed by and construed in accordance with the laws of the State of
Delaware, without giving effect to the conflict of law principles thereof. For the purpose of litigating any dispute that
arises under this Agreement, the parties hereby consent to exclusive jurisdiction in Massachusetts and agree that such
litigation shall be conducted in the state courts of Massachusetts or the federal courts of the United States for the
District of Massachusetts.
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16.

BENEFIT OF AGREEMENT.

Subject to the provisions of the Plan and the other provisions hereof, this Agreement shall be for the
benefit of and shall be binding upon the heirs, executors, administrators, successors and assigns of the parties hereto.
17.

ENTIRE AGREEMENT.

This Agreement, together with the Plan, embodies the entire agreement and understanding between the
parties hereto with respect to the subject matter hereof and supersedes all prior oral or written agreements and
understandings relating to the subject matter hereof (with the exception of acceleration of vesting provisions contained
in any other agreement with the Company). No statement, representation, warranty, covenant or agreement not
expressly set forth in this Agreement shall affect or be used to interpret, change or restrict the express terms and
provisions of this Agreement. Notwithstanding the foregoing, in all events, this Agreement shall be subject to and
governed by the Plan.
18.

MODIFICATIONS AND AMENDMENTS.
The terms and provisions of this Agreement may be modified or amended as provided in the Plan.

19.

WAIVERS AND CONSENTS.

Except as provided in the Plan, the terms and provisions of this Agreement may be waived, or consent
for the departure therefrom granted, only by written document executed by the party entitled to the benefits of such
terms or provisions. No such waiver or consent shall be deemed to be or shall constitute a waiver or consent with
respect to any other terms or provisions of this Agreement, whether or not similar. Each such waiver or consent shall
be effective only in the specific instance and for the purpose for which it was given, and shall not constitute a
continuing waiver or consent.
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20.

DATA PRIVACY.

By entering into this Agreement, the Participant: (i) authorizes the Company and each Affiliate, and
any agent of the Company or any Affiliate administering the Plan or providing Plan recordkeeping services, to disclose
to the Company or any of its Affiliates such information and data as the Company or any such Affiliate shall request in
order to facilitate the grant of options and the administration of the Plan; and (ii) authorizes the Company and each
Affiliate to store and transmit such information in electronic form for the purposes set forth in this Agreement.
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Exhibit A
NOTICE OF EXERCISE OF STOCK OPTION
[Form for Shares registered in the United States]
To:

Albireo Pharma, Inc.

IMPORTANT NOTICE: This form of Notice of Exercise may only be used at such time as the Company has filed a
Registration Statement with the Securities and Exchange Commission under which the issuance of the Shares for
which this exercise is being made is registered and such Registration Statement remains effective.
Ladies and Gentlemen:
I hereby exercise my Stock Option to purchase _________ shares (the “Shares”) of the common stock, $0.01
par value, of Albireo Pharma, Inc. (the “Company”), at the exercise price of $________ per share, pursuant to and
subject to the terms of that Stock Option Grant Notice dated _______________, 202_.
I understand the nature of the investment I am making and the financial risks thereof. I am aware that it is my
responsibility to have consulted with competent tax and legal advisors about the relevant national, state and local
income tax and securities laws affecting the exercise of the Option and the purchase and subsequent sale of the Shares.
I am paying the option exercise price for the Shares as follows:

___________________________________________________
Please issue the Shares (check one):

☐ to me; or

☐ to me and ____________________________, as joint tenants with right of survivorship,
at the following address:

___________________________________________________
___________________________________________________
___________________________________________________

My mailing address for shareholder communications, if different from the address listed above, is:

___________________________________________________
___________________________________________________
___________________________________________________

Very truly yours,

Participant (signature)

Print Name

Date
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Exhibit 10.3
Form of RSU Agreement
Restricted Stock Unit No. [________]
ALBIREO PHARMA, INC.
Restricted Stock Unit Award Grant Notice
Restricted Stock Unit Grant under the Company’s
2020 Inducement Equity Incentive Plan

1. Name and Address of Participant:

2. Date of Grant of
Restricted Stock Unit Award:

3. Maximum Number of Shares underlying
Restricted Stock Unit Award:
4. Vesting of Award: This Restricted Stock Unit Award shall vest as follows, provided the Participant is an
Employee of the Company or of an Affiliate on the applicable vesting date:
[Insert Vesting Schedule]
The foregoing rights are cumulative and are subject to the other terms and conditions of this Agreement and the
2020 Inducement Equity Incentive Plan (the “Plan”).
The Company and the Participant acknowledge receipt of this Restricted Stock Unit Award Grant Notice and
agree to the terms of the Restricted Stock Unit Agreement attached hereto and incorporated by reference herein, the
Plan and the terms of this Restricted Stock Unit Award as set forth above.

ALBIREO PHARMA, INC.

By:
Name:
Title:

Participant:
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ALBIREO PHARMA, INC.
RESTRICTED STOCK UNIT AGREEMENT –
INCORPORATED TERMS AND CONDITIONS
AGREEMENT made as of the date of grant set forth in the Restricted Stock Unit Award Grant Notice (the
“Grant Detail”) between Albireo Pharma, Inc. (the “Company”), a Delaware corporation, and the individual whose
name appears on the Grant Detail (the “Participant”).
WHEREAS, the Company desires to grant to the Participant restricted stock units (“RSUs”) related to the
Company’s common stock, $0.01 par value per share (“Common Stock”), as an inducement material to the
Participant’s entering into employment with the Company, under and for the purposes set forth in the Company’s 2020
Inducement Equity Incentive Plan (the “Plan”);
WHEREAS, the Company and the Participant understand and agree that any capitalized terms used and not
defined herein have the same meanings as in the Plan; and
WHEREAS, the Company and the Participant each intend that the RSUs granted herein shall be of the type set
forth in the Grant Detail.
NOW, THEREFORE, in consideration of the promises and the mutual covenants contained herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
hereby agree as follows:
1.

Definitions.

Unless otherwise specified or unless the context otherwise requires, the following terms, as used in this
Agreement, have the following meanings:
Administrator means the Board of Directors, unless it has delegated power to act on its behalf to the
Committee, in which case the term Administrator means the Committee.
Affiliate means a corporation which, for purposes of Section 424 of the Code, is a parent or subsidiary
of the Company, direct or indirect.
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Board of Directors means the Board of Directors of the Company.
Code means the United States Internal Revenue Code of 1986, as amended, including any successor
statute, regulation and guidance thereto.
Committee means the committee of the Board of Directors to which the Board of Directors has
delegated power to act.
Corporate Transaction means the Company is consolidated with or acquired by another entity in a
merger, consolidation, or sale of all or substantially all of the Company’s assets or the acquisition of all
of the outstanding voting stock of the Company in a single transaction or a series of related transactions
by a single entity, other than a transaction to merely change the state of incorporation.
Director means any member of the Board of Directors.
Disability or Disabled means permanent and total disability as defined in Section 22(e)(3) of the Code.
Employee means any employee of the Company or of an Affiliate (including, without limitation, an
employee who is also serving as an officer or director of the Company or of an Affiliate).
Exchange Act means the Securities Exchange Act of 1934, as amended.
Securities Act means the Securities Act of 1933, as amended.
2.
Grant of Award. The Company has granted to the Participant an award for the number of restricted
stock units referenced in the Grant Detail (the “Award”). Each RSU referenced in the Grant Detail represents a
contingent entitlement of the Participant to receive one share of the Company’s Common Stock (the “Shares”) on the
terms and conditions and subject to all the limitations set forth herein and under United States securities and tax laws
and in the Plan, which is incorporated herein by reference. The Participant acknowledges receipt of a copy of the Plan.
3.

Vesting of Award.

(a)
Subject to the terms and conditions set forth in this Agreement, the Award granted hereby shall vest as
set forth in the Grant Detail and is subject to the other terms and conditions of this Agreement and the Plan.
(b)
On each vesting date set forth in the Grant Detail, the Participant shall be entitled to receive such
number of Shares equivalent to the number of RSUs as set forth in the Grant Detail, provided that the Participant is
employed by the Company or an Affiliate on the applicable vesting
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date. Such Shares shall thereafter be delivered by the Company to the Participant within five days of the applicable
vesting date and in accordance with this Agreement.
(c)
Except as otherwise set forth in this Agreement, if the Participant ceases to be employed for any reason
by the Company or by an Affiliate (the “Termination”) prior to a vesting date set forth in the Grant Detail, then as of
the date on which the Participant’s employment terminates, all unvested RSUs shall immediately be forfeited to the
Company and this Agreement shall terminate and be of no further force or effect.
(d)
In the event that the Participant ceases to be employed by the Company or by an Affiliate due to
Disability, the Award shall vest to the extent of a pro rata portion through the date of the Participant’s termination of
employment due to Disability of any Shares that would have vested on the next vesting date had the Participant not
become Disabled. The proration shall be based upon the number of days accrued prior to the Participant’s date of
Disability. The Administrator shall make the determination both as to whether Disability has occurred and the date of
its occurrence (unless a procedure for such determination is set forth in another agreement between the Company and
such Participant, in which case such procedure shall be used for such determination). If requested, the Participant shall
be examined by a physician selected or approved by the Administrator, the cost of which examination shall be paid for
by the Company.
(e)
In the event of the death of the Participant while the Participant is employed by the Company or by an
Affiliate, the Award shall vest to the extent of a pro rata portion through the date of the Participant’s death of any
Shares that would have vested on the next vesting date had the Participant not died. The proration shall be based upon
the number of days accrued prior to the Participant’s date of death.
4.
Prohibitions on Transfer and Sale. This Award (including any additional RSUs received by the
Participant as a result of stock dividends, stock splits or any other similar transaction affecting the Company’s
securities without receipt of consideration) shall not be transferable by the Participant otherwise than (i) by will or by
the laws of descent and distribution, or (ii) pursuant to a qualified domestic relations order as defined by the Internal
Revenue Code or Title I of the Employee Retirement Income Security Act or the rules thereunder. Except as provided
in the previous sentence, the shares of Common Stock to be issued pursuant to this Agreement shall be issued, during
the Participant’s lifetime, only to the Participant (or, in the event of legal incapacity or incompetence, to the
Participant's guardian or representative). This Award shall not be assigned, pledged or hypothecated in any way
(whether by operation of law or otherwise) and shall not be subject to execution, attachment or similar process. Any
attempted transfer, assignment, pledge, hypothecation or other disposition of this Award or of any rights granted
hereunder contrary to the provisions of this Section 4, or the levy of any attachment or similar process upon this Award
shall be null and void.
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5.
Adjustments. Upon the occurrence of any of the following events, the Participant’s rights with respect
to the Award shall be adjusted as hereinafter provided.
(a)
Stock Dividends and Stock Splits. If (i) the shares of Common Stock shall be subdivided or combined
into a greater or smaller number of shares or if the Company shall issue any shares of Common Stock as a stock
dividend on its outstanding Common Stock, or (ii) additional shares or new or different shares or other securities of the
Company or other non-cash assets are distributed with respect to such shares of Common Stock, the Award and the
number of Shares deliverable thereunder shall be increased or decreased proportionately, and appropriate adjustments
shall be made to reflect such events.
(b)
Corporate Transactions. In the case of a Corporate Transaction, the Administrator or the board of
directors of any entity assuming the obligations of the Company hereunder (the “Successor Board”) shall make
appropriate provision for the continuation of the Award on the same terms and conditions by substituting on an
equitable basis for the unvested Shares then subject to the Award either the consideration payable with respect to the
outstanding shares of Common Stock in connection with the Corporate Transaction or securities of any successor or
acquiring entity. In lieu of the foregoing, in connection with any Corporate Transaction, the Administrator may
provide that, upon consummation of the Corporate Transaction, (i) the Award shall be terminated in exchange for
payment of an amount equal to the consideration payable upon consummation of such Corporate Transaction to a
holder of the number of shares of Common Stock comprising the unvested Shares subject to the Award, or (ii) the
Award shall be terminated.
(c)
Recapitalization or Reorganization. In the event of a recapitalization or reorganization of the Company
other than a Corporate Transaction pursuant to which securities of the Company or of another corporation are issued
with respect to the outstanding shares of Common Stock, the Participant upon each vesting of the Award after the
recapitalization or reorganization shall be entitled to receive the number of replacement securities which would have
been received if the Award had so vested prior to such recapitalization or reorganization.
(d)
Dissolution or Liquidation of the Company. Upon the dissolution or liquidation of the Company, the
Award, to the extent then unvested, will terminate and become null and void.
6.
Securities Law Compliance. Unless the offering and sale of the Shares to be issued upon the particular
vesting of the Award shall have been registered under the Securities Act, the Company shall be under no obligation to
issue the Shares covered by such vesting unless the Company has determined that such vesting and issuance would be
exempt from the registration requirements of the Securities Act and until the following conditions have been fulfilled:
(a)

The person(s) who for whom the Award vests shall warrant to the Company, at the time of such
vesting, that such person(s) are acquiring such Shares for their own respective accounts, for
investment, and not with a view to, or for
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sale in connection with, the distribution of any such Shares, in which event the person(s)
acquiring such Shares shall be bound by the provisions of the following legend which shall be
endorsed upon any certificate(s) evidencing the Shares issued pursuant to such vesting:
“The shares represented by this certificate have been taken for investment and they may not be
sold or otherwise transferred by any person, including a pledgee, unless (1) either (a) a
Registration Statement with respect to such shares shall be effective under the Securities Act of
1933, as amended, or (b) the Company shall have received an opinion of counsel satisfactory to
it that an exemption from registration under such Act is then available, and (2) there shall have
been compliance with all applicable state securities laws;” and
(b)

If the Company so requires, the Company shall have received an opinion of its counsel that the
Shares may be issued upon such particular vesting in compliance with the Securities Act
without registration thereunder. Without limiting the generality of the foregoing, the Company
may delay issuance of the Shares until completion of any action or obtaining of any consent,
which the Company deems necessary under any applicable law (including without limitation
state securities or “blue sky” laws).

7.
Rights as a Stockholder. The Participant shall have no right as a stockholder, including voting and
dividend rights, with respect to the RSUs subject to this Agreement.
8.

Fractional Shares. No fractional shares shall be issued under this Agreement.

9.
Tax Liability of the Participant and Payment of Taxes. The Participant acknowledges and agrees that
any income or other taxes due from the Participant with respect to this Award or the shares of Common Stock to be
issued pursuant to this Agreement or otherwise sold shall be the Participant’s responsibility. Without limiting the
foregoing, the Participant agrees that if under applicable law the Participant will owe taxes at each vesting date on the
portion of the Award then vested the Company shall be entitled to immediate payment from the Participant of the
amount of any tax or other amounts required to be withheld by the Company by applicable law or regulation. Any
taxes or other amounts due shall be paid, at the option of the Administrator as follows:
(a)
through reducing the number of shares of Common Stock entitled to be issued to the Participant
on the applicable vesting date in an amount equal to the statutory minimum of the Participant’s total tax and other
withholding obligations due and payable by the Company. Fractional
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shares will not be retained to satisfy any portion of the Company’s withholding obligation. Accordingly, the Participant
agrees that in the event that the amount of withholding required would result in a fraction of a share being owed, that
amount will be satisfied by withholding the fractional amount from the Participant’s paycheck;
(b)
requiring the Participant to deposit with the Company an amount of cash equal to the amount
determined by the Company to be required to be withheld with respect to the statutory minimum amount of the
Participant’s total tax and other withholding obligations due and payable by the Company or otherwise withholding
from the Participant’s paycheck an amount equal to such amounts due and payable by the Company; or
(c)
if the Company believes that the sale of shares can be made in compliance with applicable
securities laws, authorizing, at a time when the Participant is not in possession of material nonpublic information, the
sale by the Participant on the applicable vesting date of such number of shares of Common Stock as the Company
instructs a registered broker to sell to satisfy the Company’s withholding obligation, after deduction of the broker’s
commission, and the broker shall be required to remit to the Company the cash necessary in order for the Company to
satisfy its withholding obligation. To the extent the proceeds of such sale exceed the Company’s withholding
obligation the Company agrees to pay such excess cash to the Participant as soon as practicable. In addition, if such
sale is not sufficient to pay the Company’s withholding obligation the Participant agrees to pay to the Company as soon
as practicable, including through additional payroll withholding, the amount of any withholding obligation that is not
satisfied by the sale of shares of Common Stock. The Participant agrees to hold the Company and the broker harmless
from all costs, damages or expenses relating to any such sale. The Participant acknowledges that the Company and the
broker are under no obligation to arrange for such sale at any particular price. In connection with such sale of shares of
Common Stock, the Participant shall execute any such documents requested by the broker in order to effectuate the sale
of shares of Common Stock and payment of the withholding obligation to the Company. Sales pursuant to this
paragraph may be structured, to the extent practicable, with the intention to comply with Section 10b5-1(c)(1(i)(B)
under the Exchange Act.
The Company shall not deliver any shares of Common Stock to the Participant until it is satisfied that all
required withholdings have been made.
10.

Participant Acknowledgements and Authorizations.
The Participant acknowledges the following:
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(a)
The Company is not by this Award obligated to continue the Participant as an employee of the
Company or an Affiliate.
(b)
The grant of this Award is considered a one-time benefit and does not create a contractual or
other right to receive any other award, benefits in lieu of awards or any other benefits in the future.
(c)
The value of this Award is an extraordinary item of compensation outside of the scope of the
Participant’s employment or consulting contract, if any. As such the Award is not part of normal or expected
compensation for purposes of calculating any severance, resignation, redundancy, end of service payments, bonuses,
long-service awards, pension or retirement benefits or similar payments. The future value of the shares of Common
Stock is unknown and cannot be predicted with certainty.
11.
Notices. Any notices required or permitted by the terms of this Agreement shall be given by
recognized courier service, facsimile, registered or certified mail, return receipt requested, addressed as follows:
If to the Company:
Albireo Pharma, Inc.
10 Post Office Square, Suite 1000
Boston, MA 02109
Attention: General Counsel
If to the Participant: at the address set forth in the Grant Detail
or to such other address or addresses of which notice in the same manner has previously been given. Any such notice
shall be deemed to have been given upon the earlier of receipt, one business day following delivery to a recognized
courier service or three business days following mailing by registered or certified mail.
12.
Assignment and Successors. This Agreement is personal to the Participant and without the prior written
consent of the Company shall not be assignable by the Participant otherwise than by will or the laws of descent and
distribution. This Agreement shall inure to the benefit of and be enforceable by the Participant’s legal representatives.
13.
Benefit of Agreement. Subject to the provisions hereof, this Agreement shall be for the benefit of and
shall be binding upon the heirs, executors, administrators, successors and assigns of the parties hereto.
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14.
Governing Law. This Agreement shall be construed and enforced in accordance with the law of the
State of Delaware, without giving effect to the conflict of law principles thereof.
15.
Severability. If any provision of this Agreement is held to be invalid or unenforceable by a court of
competent jurisdiction, then such provision or provisions shall be modified to the extent necessary to make such
provision valid and enforceable, and to the extent that this is impossible, then such provision shall be deemed to be
excised from this Agreement, and the validity, legality and enforceability of the rest of this Agreement shall not be
affected thereby.
16.
Entire Agreement. This Agreement constitutes the entire agreement and understanding between the
parties hereto with respect to the subject matter hereof and supersedes all prior oral or written agreements and
understandings relating to the subject matter hereof (with the exception of acceleration of vesting provisions contained
in any other agreement with the Company). No statement, representation, warranty, covenant or agreement not
expressly set forth in this Agreement shall affect or be used to interpret, change or restrict the express terms and
provisions of this Agreement.
17.
Modifications and Amendments. The terms and provisions of this Agreement may be modified or
amended by the Administrator; provided, however, any modification or amendment of this Agreement shall not,
without the consent of the Participant, adversely affect the Participant’s rights under this Agreement, unless such
amendment is required by applicable law.
18.
Waivers and Consents. The terms and provisions of this Agreement may be waived, or consent for the
departure therefrom granted, only by written document executed by the party entitled to the benefits of such terms or
provisions. No such waiver or consent shall be deemed to be or shall constitute a waiver or consent with respect to any
other terms or provisions of this Agreement, whether or not similar. Each such waiver or consent shall be effective
only in the specific instance and for the purpose for which it was given, and shall not constitute a continuing waiver or
consent.
19.
Data Privacy. By entering into this Agreement, the Participant: (i) authorizes the Company and each
Affiliate, and any agent of the Company or any Affiliate facilitating the grant of RSUs under this Agreement, to
disclose to the Company or any of its Affiliates such information and data as the Company or any such Affiliate shall
request in order to facilitate the grant of RSUs; and (ii) authorizes the Company and each Affiliate to store and transmit
such information in electronic form for the purposes set forth in this Agreement.
20.
Section 409A. The Award evidenced by this Agreement is intended to be exempt from the nonqualified
deferred compensation rules of Section 409A of the Code as a “short term deferral” (as that term is used in the final
regulations and other guidance issued under Section 409A of the Code, including Treasury Regulation Section 1.409A1(b)(4)(i)), and shall be construed accordingly.
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Exhibit 31.1
CERTIFICATIONS UNDER SECTION 302
I, Ronald H.W. Cooper, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Albireo Pharma, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or
is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.
Date: November 5, 2020

/s/ Ronald H.W. Cooper
Ronald H.W. Cooper
President and Chief Executive Officer
(principal executive officer)

Exhibit 31.2
CERTIFICATIONS UNDER SECTION 302
I, Simon N.R. Harford, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Albireo Pharma, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or
is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.
Date: November 5, 2020

/s/ Simon Harford
Simon N.R. Harford
Chief Financial Officer and Treasurer (principal financial officer and
principal accounting officer)

Exhibit 32.1
CERTIFICATIONS UNDER SECTION 906
Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18, United
States Code), each of the undersigned officers of Albireo Pharma, Inc., a Delaware corporation (the “Company”), does hereby certify, to
such officer’s knowledge, that:
The Quarterly Report for the quarter ended September 30, 2020 (the “Form 10-Q”) of the Company fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, and the information contained in the Form
10-Q fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: November 5, 2020

/s/ Ronald H.W. Cooper
Ronald H.W. Cooper
President and Chief Executive Officer
(principal executive officer)

Dated: November 5, 2020

/s/ Simon Harford
Simon N.R. Harford
Chief Financial Officer and Treasurer
(principal financial officer and principal accounting
officer)

