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Approximate date of commencement of proposed sale to the public:
As soon as practicable after this Registration Statement becomes effective.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box: ☐
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box: ☒
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☒ 333-231920
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. ☐
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. ☐
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an
emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth
company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer ☐
Non-accelerated filer ☐

Accelerated filer ☒
Smaller reporting company ☒
Emerging growth company ☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided to Section 7(a)(2)(B) of the Securities Act. ☒
CALCULATION OF REGISTRATION FEE
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Common Stock, $0.001 par value
Preferred Stock, $0.001 par value
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The Registrant previously registered securities, including common stock, preferred stock, debt securities, warrants and units comprised of same, with
an aggregate offering price of $275,000,000 on a Registration Statement on Form S-3 (File No. 333-231920) filed by the Registrant on June 3, 2019,
and declared effective by the Securities and Exchange Commission on June 10, 2019 (the “Registration Statement”). In accordance with Rule 462(b)
under the Securities Act, an additional amount of securities, including common stock, preferred stock, warrants, debt securities and units comprised
of same having a proposed maximum aggregate offering price of $6,750,000 is hereby registered, representing no more than 20% of the maximum
aggregate offering price of securities available for issuance under the Registration Statement. In no event will the maximum aggregate offering price
of all securities issued pursuant to this Registration Statement exceed that registered under such registration statements. The securities registered also
include such indeterminate number of shares of common stock and preferred stock and amount of debt securities as may be issued upon conversion
of or exchange for preferred stock or debt securities that provide for conversion or exchange, upon exercise of warrants or pursuant to the antidilution provisions of any such securities.
Consisting of some or all of the securities listed above, in any combination, including common stock, preferred stock, debt securities, warrants and
units.
The registration fee has been calculated in accordance with Rule 457(o) under the Securities Act.

The Registration Statement shall become effective upon filing in accordance with Rule 462(b) promulgated under the Securities Act of 1933, as
amended.

EXPLANATORY NOTE
This Registration Statement is being filed by Scholar Rock Holding Corporation, a Delaware corporation (the “Registrant”), pursuant to Rule 462(b) under
the Securities Act of 1933, as amended (the “Securities Act”), and General Instruction IV.A. to Form S-3. The contents of the Registration Statement on
Form S-3 (File No. 333-231920) (the “Prior Registration Statement”) filed by the Registrant with the Securities and Exchange Commission (the
“Commission”) pursuant to the Securities Act, which was declared effective by the Commission on June 10, 2019, are incorporated by reference into this
Registration Statement.
The Registrant is filing this Registration Statement for the sole purpose of increasing the aggregate number of securities offered by the Registrant by a
proposed aggregate offering price of $6,750,000 of securities, including common stock, preferred stock, debt securities, warrants and units comprised of
same, which includes shares that may be sold by the Registrant in the event the underwriters exercise their option to purchase additional shares of the
Registrant’s common stock. The additional securities that are being registered for issuance and sale are in an amount and at a price that together represent
no more than 20% of the maximum aggregate offering price of unsold securities under the Prior Registration Statement. The information set forth in the
Prior Registration Statement and all exhibits to the Prior Registration Statement are hereby incorporated by reference into this Registration Statement.
The required opinion and consents are listed on the Exhibit Index attached hereto and filed herewith.

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 16. Exhibits and Financial Statements Schedules.
(a) Exhibits.
Exhibit Number
5.1

Description of Exhibit
Opinion of Goodwin Procter LLP

23.1

Consent of Ernst & Young LLP

23.2

Consent of Goodwin Procter LLP (included in Exhibit 5.1)

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-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the city of Cambridge, Massachusetts, on this 28th day of October, 2020.
SCHOLAR ROCK HOLDING CORPORATION

/s/ Stuart A. Kingsley
By:
Stuart A. Kingsley
President and Chief Executive Officer
KNOW ALL BY THESE PRESENTS, that each person whose signature appears below hereby severally constitutes and appoints each of Stuart A.
Kingsley and Edward Myles, and each of them singly, as such person's true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution, for such person and in such person's name, place and stead, in any and all capacities, to sign any or all amendments (including, without
limitation, post-effective amendments) to this registration statement (or any registration statement for the same offering that is to be effective upon filing
pursuant to Rule 462(b) under the Securities Act of 1933), and to file the same, with all exhibits thereto, and all documents in connection therewith, with
the Securities and Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform each and every act
and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as such person might or could do in person,
hereby ratifying and confirming all that any said attorney-in-fact and agent, or any substitute or substitutes of any of them, may lawfully do or cause to be
done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
and on the dates indicated.
Signature
/s/ Stuart A. Kingsley
STUART KINGSLEY, MBA
/s/ Edward H. Myles

Title
President, Chief Executive Officer and
Director (Principal Executive Officer)
Chief Financial Officer (Principal Financial
and Accounting Officer)

Date
October 28, 2020

October 28, 2020
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/s/ David Hallal
David Hallal

Director

/s/ Kristina Burrow
Kristina Burow, MBA

Director

/s/ Jeffrey S. Flier
Jeffrey S. Flier, M.D.

Director

/s/ Michael Gilman
Michael Gilman, Ph.D.

Director

/s/ Amir Nashat
Amir Nashat, Sc.D.

Director

/s/ Akshay Vaishnaw
Akshay Vaishnaw M.D., Ph.D.

Director

October 28, 2020

October 28, 2020

October 28, 2020
October 28, 2020

October 28, 2020
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Exhibit 5.1
Goodwin Procter LLP
100 Northern Avenue
Boston, MA 02210
goodwinlaw.com
+1 617 570 1000
October 28, 2020
Scholar Rock Holding Corporation
620 Memorial Drive, 2nd Floor
Cambridge, MA 02139
Re:

Securities Being Registered under Registration Statement on Form S-3

We have acted as counsel to you in connection with your filing of a Registration Statement on Form S-3 (as amended or supplemented, the “Registration
Statement”) pursuant to the Securities Act of 1933, as amended (the “Securities Act”), relating to the offering by Scholar Rock Holding Corporation, a
Delaware corporation (the “Company”), of up to $6,750,000 of any combination of (i) common stock, par value $0.001 per share (the “Common Stock”),
of the Company, (ii) preferred stock, par value $0.001 per share, of the Company (the “Preferred Stock”), (iii) debt securities of the Company (“Debt
Securities”), (iv) warrants to purchase Common Stock, Preferred Stock, Debt Securities or Units (as defined below ) (“Warrants”) and (v) units comprised
of Common Stock, Preferred Stock, Debt Securities, Warrants and other securities in any combination (“Units”). The Common Stock, Preferred Stock,
Debt Securities, Warrants and Units are sometimes referred to collectively herein as the “Securities.” Securities may be issued in an unspecified number
(with respect to Common Stock, Preferred Stock, Warrants and Units) or in an unspecified principal amount (with respect to Debt Securities). The
Registration Statement provides that the Securities may be offered separately or together, in separate series, in amounts, at prices and on terms to be set
forth in one or more prospectus supplements (each a “Prospectus Supplement”) to the prospectus contained in the Registration Statement.
We have reviewed such documents and made such examination of law as we have deemed appropriate to give the opinions set forth below. We have relied,
without independent verification, on certificates of public officials and, as to matters of fact material to the opinions set forth below, on certificates of
officers of the Company.
The opinions set forth below are limited to the Delaware General Corporation Law and the law of New York.

Scholar Rock Holding Corporation
October 28, 2020
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For purposes of the opinions set forth below, without limiting any other exceptions or qualifications set forth herein, we have assumed that (i) each of the
Debt Securities, Warrants and Units and Purchase Contract Agreements, and the indentures, warrant agreements, unit agreements and other agreements
governing Securities offered pursuant to the Registration Statement will be governed by the internal law of New York and (ii) after the issuance of any
Securities offered pursuant to the Registration Statement, the total number of issued shares of Common Stock or Preferred Stock, as applicable, together
with the total number of shares of such stock issuable upon the exercise, exchange, conversion or settlement, as the case may be, of any exercisable,
exchangeable or convertible security (including without limitation any Unit or Stock Purchase Contract), as the case may be, then outstanding, will not
exceed the total number of authorized shares of Common Stock or Preferred Stock, as applicable, available for issuance under the Company’s certificate of
incorporation as then in effect (the “Charter”).
For purposes of the opinions set forth below, we refer to the following as the “Future Authorization and Issuance” of Securities:
·

with respect to any of the Securities, (a) the authorization by the Company of the amount, terms and issuance of such Securities (the
“Authorization”) and (b) the issuance of such Securities in accordance with the Authorization therefor upon the receipt by the Company
of the consideration (which, in the case of shares of Common Stock or Preferred Stock, is not less than the par value of such shares) to be
paid therefor in accordance with the Authorization;

·

with respect to Preferred Stock, (a) the establishment of the terms of such Preferred Stock by the Company in conformity with the
Charter and applicable law and (b) the execution, acknowledgement and filing with the Delaware Secretary of State, and the effectiveness
of, a certificate of designations to the Charter setting forth the terms of such Preferred Stock in accordance with the Charter and
applicable law;

·

with respect to Debt Securities, (a) the authorization, execution and delivery of the indenture or a supplemental indenture relating to such
Securities by the Company and the trustee thereunder and/or (b) the establishment of the terms of such Securities by the Company in
conformity with the applicable indenture or supplemental indenture and applicable law, and (c) the execution, authentication and issuance
of such Securities in accordance with the applicable indenture or supplemental indenture and applicable law; and

·

with respect to Warrants, Units or Stock Purchase Contracts, (a) the authorization, execution and delivery by the Company and the other
parties thereto of any agreement under which such Securities are to be issued, and (b) the establishment of the terms of such Securities
and the issuance of such Securities in conformity with those terms, the terms of any applicable agreement and applicable law.
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Based upon the foregoing, and subject to the additional qualifications set forth below, we are of the opinion that:
1.
Upon the Future Authorization and Issuance of shares of Common Stock, such shares of Common Stock will be validly issued, fully paid
and nonassessable.
2.
Upon the Future Authorization and Issuance of shares of Preferred Stock, such shares of Preferred Stock will be validly issued, fully paid
and nonassessable.
3.
Company.

Upon the Future Authorization and Issuance of Debt Securities, such Debt Securities will be valid and binding obligations of the

4.

Upon the Future Authorization and Issuance of Warrants, such Warrants will be valid and binding obligations of the Company.

5.

Upon the Future Authorization and Issuance of Units, such Units will be valid and binding obligations of the Company

6.
Upon the Future Authorization and Issuance of Stock Purchase Contracts, such Stock Purchase Contracts will be valid and binding
obligations of the Company.
The opinions expressed above are subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other similar laws of general
application affecting the rights and remedies of creditors and to general principles of equity.
This opinion letter and the opinions it contains shall be interpreted in accordance with the Core Opinion Principles as published in 74 Business Lawyer 815
(Summer 2019).
We hereby consent to the inclusion of this opinion as Exhibit 5.1 to the Registration Statement and to the references to our firm under the caption “Legal
Matters” in the Registration Statement. In giving our consent, we do not 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/ Goodwin Procter LLP
GOODWIN PROCTER LLP

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in the Registration Statement on Form S-3 filed pursuant to Rule 462(b) of the Securities Act of 1933: (a) of
the reference to our firm under the caption “Experts” and (b) to the incorporation by reference of our report dated March 12, 2020, with respect to the
consolidated financial statements of Scholar Rock Holding Corporation included and incorporated by reference, respectively, in the Registration Statement
(Form S-3 No. 333-231920) and related Prospectus and Prospectus Supplement of Scholar Rock Holding Corporation for the registration of its common
stock, preferred stock, debt securities, warrants, and units.
/s/ Ernst & Young LLP
Boston, Massachusetts
October 28, 2020

