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¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 8.01 Other Events
On September 18, 2012, Sarepta Therapeutics, Inc. (the “Company”) registered the offer and sale up to 4,848,430 shares of its common stock issuable upon
the exercise of currently outstanding warrants, including up to 891,385 shares of common stock that are issuable upon the exercise of warrants originally
issued on December 19, 2007 (the “December 2007 warrants”), 34,626 shares of common stock that are issuable upon the exercise of a warrant originally
issued on March 20, 2008 (the “March 2008 warrant”), 2,354,034 shares of common stock that are issuable upon the exercise of warrants originally issued on
January 30, 2009 (the “January 2009 warrants”) and 1,568,385 shares of common stock that are issuable upon the exercise of warrants originally issued on
August 25, 2009 (the “August 2009 warrants”).

The December 2007 warrants were issued pursuant to a prospectus dated November 22, 2006 and a prospectus supplement dated December 12, 2007. Each
December 2007 warrant is exercisable at any time on or prior to December 18, 2012 at an exercise price of $14.70 per share. The March 2008 warrant was
issued in connection with the acquisition of Ercole Biotechnology, Inc., or Ercole, in exchange for an outstanding warrant issued by Ercole. The March 2008
warrant is exercisable at any time until November 13, 2012 at an exercise price of $21.66 per share. The January 2009 warrants were issued pursuant to a
prospectus dated November 22, 2006 and a prospectus supplement dated January 30, 2009. Each January 2009 warrant is exercisable at any time on or prior
to July 30, 2014 at an exercise price of $6.96 per share. The August 2009 warrants were issued pursuant to a prospectus dated August 13, 2009 and a
prospectus supplement dated August 20, 2009. Each August 2009 warrant is exercisable at any time on or prior to August 25, 2014 at an exercise price of
$10.68 per share.

The Company will receive the proceeds from any cash exercises of the warrants. The Company intends to use the net proceeds from this offering, if any, for
general corporate purposes, including the continued development of eteplirsen and other product candidates.

The shares of common stock issuable upon exercise of the warrants were registered under an effective Registration Statement on Form S-3 (Registration
No. 333-180258) and a related prospectus supplement, each filed with the Securities and Exchange Commission. The legal opinion of White Summers
Caffee & James, LLP relating to the shares of common stock being offered is filed as Exhibit 5.1 to this Current Report on Form 8-K.

This Current Report on Form 8-K contains certain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. Forward-looking statements are identified by such words as “anticipate,” “believe,” “expect,”
“will” and words of similar import and are based on current expectations that involve risks and uncertainties, such as the Company’s plans,
objectives, expectations and intentions. All statements other than historical or current facts are forward-looking statements, including, without
limitation, statements about the Company’s intended use of proceeds, if any, from the cash exercise of warrants. These forward-looking statements are
subject to certain risks and uncertainties that could cause actual results to differ materially from those anticipated in the forward-looking statements.
The Company does not undertake any obligation to publicly update its forward-looking statements based on events or circumstances after the date
hereof.
 
Exhibit Number   Description

5.1   Opinion of White Summers Caffee & James, LLP.

23.1   Consent of White Summers Caffee & James, LLP (included in Exhibit 5.1).



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 hereunto duly authorized.
 

Sarepta Therapeutics, Inc.

By:  /s/ Michael A. Jacobsen
 Michael A. Jacobsen
 Vice President, Finance and Secretary

Date: September 18, 2012
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Exhibit 5.1

September 18, 2012

Sarepta Therapeutics, Inc
3450 Monte Villa Parkway, Suite 101
Bothell, WA 98021
 

 Re: Registration Statement on Form S-3.

Ladies and Gentlemen:

We have acted as special legal counsel to Sarepta Therapeutics, Inc., an Oregon corporation (the “ Company”), in connection with the registration of the
offer and sale of up to 4,848,430 shares of its common stock, $0.0001 par value per share (the “ Shares”), issuable upon the exercise of outstanding warrants
(the “Warrants”) pursuant to a registration statement on Form S-3 under the Securities Act of 1933, as amended (the “ Act”), filed with the Securities and
Exchange Commission (the “Commission”) on March 21, 2012 (Registration No. 333-180258) (as so filed and as amended, the “ Registration Statement”),
the base prospectus filed as part of such Registration Statement (the “ Base Prospectus”) and a prospectus supplement dated September 18, 2012 filed with
the Commission pursuant to Rule 424 (b) under the Act (together with the Base Prospectus, the “ Prospectus”).

We have examined copies of the Registration Statement and the Prospectus. We have also examined instruments, documents and records which we
deemed relevant and necessary for the basis of our opinion hereinafter expressed.

In such examination, we have assumed (i) the authenticity of original documents and the genuineness of all signatures, (ii) the conformity to the originals
of all documents submitted to us as copies, and (iii) the truth, accuracy, and completeness of the information, representations and warranties contained in the
records, documents, instruments and certificates we have reviewed.

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

The Shares have been duly authorized by the Company and, when issued and delivered by the Company upon the exercise of the Warrants, when sold,
paid for and issued upon exercise of the Warrants in the manner contemplated by the Warrants, will be validly issued, fully paid and nonassessable.



We express no opinion as to the laws of any other jurisdiction other than the federal laws of the United States of America and the Oregon Business
Corporation Act.

We consent to your filing this opinion as an exhibit to the Company’s Current Report on Form 8-K, dated September 18, 2012, and to the reference to
our firm in the Prospectus under the heading “Legal Matters.”
 

Very truly yours,

White Summers Caffee & James, LLP

By:  /s/ William H. Caffee
 William H. Caffee
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