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CALCULATION OF REGISTRATION FEE
Title of Securities to be
Registered

Class A Common Stock, $0.001 par value per share

Proposed Maximum
Offering Price Per
Share (2)

Amount to be
Registered (1)

1,000,000

$

18.56

Proposed
Maximum Aggregate
Offering Price (2)

$

18,560,000.00

Amount of
Registration
Fee

$

2,310.72

(1) This Registration Statement covers an aggregate of 1,000,000 shares of the Registrant’s Class A Common Stock, par value $0.001 per share (the
“Common Stock”), that may be issued under the employee stock purchase plan identified above (the “Plan”). In addition, pursuant to Rule 416(a) under
the Securities Act of 1933, as amended (the “Securities Act of 1933”), this Registration Statement also covers such additional shares of Common Stock as
may be issued pursuant to the provisions of the Plan to which this Registration Statement relates.
(2) Pursuant to Rules 457(c) and 457(h)(1) under the Securities Act of 1933, the proposed maximum offering price per share and the maximum aggregate
offering price for the shares have been calculated solely for the purpose of computing the registration fee on the basis of the average high and low prices
of the Common Stock as reported by the Nasdaq Global Select Market on July 30, 2018 to be $18.92 and $18.20, respectively.

EXPLANATORY NOTE
The Registrant increased the number of shares of its Common Stock available for issuance under its Amended and Restated 2010 Employee Stock
Purchase Plan by 1,000,000 shares. Pursuant to Instruction E to Form S-8, the Registrant incorporates by reference, except to the extent supplemented,
amended or superseded by the information set forth herein, into this Registration Statement the entire contents of its Registration Statement on Form S-8 (File
No. 333-165230) filed with the Securities and Exchange Commission (the “Commission”) on March 5, 2010.
Item 8. Exhibits.
Exhibit

Description

4.1

Amended and Restated 2010 Employee Stock Purchase Plan. Filed as Exhibit 10.4 to Form 10-K filed with the Commission on February 21,
2013.

5.1

Opinion of Ropes & Gray LLP. Filed herewith.

23.1

Consent of Ropes & Gray LLP (included in Opinion filed as Exhibit 5.1).

23.2

Consent of Independent Registered Public Accounting Firm. Filed herewith.

24

Power of Attorney (included on the signature page of this registration statement). Filed herewith.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8, and has duly caused this registration statement on Form S-8 to be signed on its behalf by the undersigned, thereunto duly
authorized in the City of Cambridge, Commonwealth of Massachusetts, on August 6, 2018.
IRONWOOD PHARMACEUTICALS, INC.
By:

/s/ Peter M. Hecht
Peter M. Hecht
Chief Executive Officer

POWER OF ATTORNEY
Each person whose signature appears below hereby constitutes and appoints Peter M. Hecht, Gina Consylman and Halley E. Gilbert, and each of
them singly, his or her true and lawful attorney-in-fact and agent with full power of substitution and resubstitution, for him or her and in his or her name,
place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement on Form S-8 of
Ironwood Pharmaceuticals, Inc., and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Commission, granting
unto said attorneys-in-fact and agents full power and authority to be done in and about the premises, as fully to all intents and purposes as he or she might or
could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitutes, may lawfully do or cause to be done by
virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement on Form S-8 has been signed by the following persons in the
capacities identified and on August 6, 2018:
Signature

Title

/s/ Peter M. Hecht
Peter M. Hecht

Chief Executive Officer and Director
(Principal Executive Officer)

/s/ Gina Consylman
Gina Consylman

Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)

/s/ Terrance G. McGuire
Terrance G. McGuire

Chairman of the Board

/s/ Andrew Dreyfus
Andrew Dreyfus

Director

/s/ Marsha H. Fanucci
Marsha H. Fanucci

Director

/s/ Julie H. McHugh
Julie H. McHugh

Director

/s/ Lawrence S. Olanoff
Lawrence S. Olanoff

Director

/s/ Edward P. Owens
Edward P. Owens

Director

/s/ Amy W. Schulman
Amy W. Schulman

Director

/s/ Douglas E. Williams
Douglas E. Williams

Director
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Exhibit 5.1

August 6, 2018
Ironwood Pharmaceuticals, Inc.
301 Binney Street
Cambridge, MA 02142
Ladies and Gentlemen:
This opinion letter is furnished to you in connection with the registration statement on Form S-8 (the “Registration Statement”), filed by Ironwood
Pharmaceuticals, Inc., a Delaware corporation (the “Company”), on the date hereof, with the Securities and Exchange Commission under the Securities Act of
1933, as amended (the “Securities Act”), for the registration of 1,000,000 shares of Class A Common Stock, $0.001 par value, of the Company (the “Shares”).
The Shares are issuable under the Company’s Amended and Restated 2010 Employee Stock Purchase Plan (the “Plan”).
We are familiar with the actions taken by the Company in connection with the adoption of the Plan. We have examined such certificates, documents
and records and have made such investigation of fact and such examination of law as we have deemed appropriate in order to enable us to render the opinions
set forth herein. In conducting such investigation, we have relied, without independent verification, upon certificates of officers of the Company, public
officials and other appropriate persons.
The opinions expressed below are limited to the Delaware General Corporation Law.
Based upon and subject to the foregoing, we are of the opinion that the Shares have been duly authorized, and, when the Shares have been issued
and sold in accordance with the terms of the Plan, the Shares will be validly issued, fully paid and nonassessable.
We hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit
that we are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations thereunder.
Very truly yours,
/s/ Ropes & Gray LLP
Ropes & Gray LLP

Exhibit 23.2
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in the Registration Statement (Form S-8), pertaining to the Amended and Restated 2010 Employee Stock
Purchase Plan of Ironwood Pharmaceuticals, Inc. of our reports dated February 22, 2018, with respect to the consolidated financial statements of Ironwood
Pharmaceuticals, Inc. and the effectiveness of internal control over financial reporting of Ironwood Pharmaceuticals, Inc. included in its Annual Report
(Form 10-K) for the year ended December 31, 2017, filed with the Securities and Exchange Commission.
/s/ Ernst & Young LLP
Boston, Massachusetts
August 6, 2018

