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EXPLANATORY NOTE

Pursuant to Securities Act Forms Compliance and Disclosure Interpretation 126.43 (“C&DI 126.43”) 
published by the Securities and Exchange Commission (the “Commission”), Vertex Pharmaceuticals Incorporated 



(the “Registrant”) is filing this Post-Effective Amendment No. 1 to Registration Statements on Form S-8 (this “Post-
Effective Amendment”) to the following registration statements on Form S-8 (collectively, the “Prior Registration 
Statements”) filed by the Registrant with the Commission:

1) Registration Statement on Form S-8 (File No. 333-188737) filed on May 21, 2013 with respect to 
3,300,000 shares of Common Stock, $0.01 par value per share (“Common Stock”) issued or issuable 
under the Vertex Pharmaceuticals Incorporated 2013 Stock and Option Plan (as amended, the “2013 
Plan”). 

2) Registration Statement on Form S-8 (File No. 333-197466) filed on July 16, 2014 with respect to 
9,500,000 shares of Common Stock, $0.01 par value per share (“Common Stock”) issued or issuable 
under the 2013 Plan. 

3) Registration Statement on Form S-8 (File No. 333-206075) filed on August 4, 2015 with respect to 
8,997,196 additional shares of Common Stock issued or issuable under the Amended and Restated 
2013 Plan. 

4) Registration Statement on Form S-8 (File No. 333-219559) filed on July 28, 2017 with respect to 
6,750,000 additional shares of Common Stock issued or issuable under the Amended and Restated 
2013 Plan.

5) Registration Statement on Form S-8 (File No. 333-226363) filed on July 26, 2018 with respect to 
8,000,000 additional shares of Common Stock issued or issuable under the Amended and Restated 
2013 Plan.  

6) Registration Statement on Form S-8 (File No. 333-232948) filed on August 1, 2019, with respect to 
5,000,000 shares of Common Stock issued or issuable under the Amended and Restated 2013 Plan. 

7) Registration Statement on Form S-8 (File No. 333-266582) filed on August 5, 2022, with respect to 
13,500,000 shares of Common Stock issued or issuable under the Amended and Restated 2013 Plan. 

On May 13, 2026, the Registrant’s stockholders approved the Vertex Pharmaceuticals Incorporated 2026 Stock and 
Option Plan (the “2026 Plan”), which replaces the 2013 Plan. No further awards will be made under the 2013 Plan. 

The number of shares of Common Stock initially authorized for issuance pursuant to the awards under the 2026 Plan 
includes (a) 6,400,000 shares of Common Stock, (b) 9,051,356 shares of Common Stock, which equals the number 
of shares available for future grant under the 2013 Plan as of May 13, 2026 and (c) up to 4,136,226 shares of 
Common Stock, underlying awards outstanding under the 2013 Plan that, on or after May 13, 2026, terminate, 
expire or lapse for any reason without the delivery of shares to the holder thereof (such shares under clauses (b) and 
(c) , the “Carryover Shares”).

Contemporaneously with the filing of this Post-Effective Amendment, the Registrant is filing a Registration 
Statement on Form S-8 to register the 6,400,000 newly authorized shares of Common Stock that have become 
available for offer or sale pursuant to the 2026 Plan, which number does not include the Carryover Shares.

In accordance with C&DI 126.43 and pursuant to the undertaking in Item 512(a)(1)(iii) of Regulation S-K that the 
Registrant disclose a material change in the plan of distribution as it was originally disclosed in the Prior 
Registration Statements, this Post-Effective Amendment is filed to indicate that the Prior Registration Statements 
will also cover the issuance of the Carryover Shares under the 2026 Plan (as such shares would no longer be issuable 
under the 2013 Plan as described above). No additional securities are being registered by this Post-Effective 
Amendment.

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this Post-Effective 

Amendment in accordance with the provisions of Rule 428 under the Securities Act of 1933, as amended (the 

“Securities Act”), and the introductory note to Part I of Form S-8. The document(s) containing the information 
specified in Part I will be sent or given to participants in the equity plans covered by this Post-Effective Amendment 
as specified by Rule 428(b)(1) of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by Vertex Pharmaceuticals Incorporated (the “Registrant”) with the Securities 
and Exchange Commission (the “SEC”) pursuant to the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”), are incorporated by reference into this Registration Statement:



(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025 (including 
those portions of the Registrant’s definitive proxy statement for its 2026 annual meeting of shareholders 
incorporated by reference therein);

(b) The Registrant’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2026;

(c) The Registrant’s Current Reports on Form 8-K filed on March 31, 2026, April 29, 2026, and May 13, 
2026;

(d) All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal 
year covered by the document referred to in (a) above; and 

(e) The description of the Registrant’s common stock, filed as Exhibit 4.1 to the Form 10-K for the fiscal year 
ended December 31, 2025, which updates the description contained in the Registrant’s Registration Statement on 
Form 8-A (filing date May 30, 1991), and as amended by any amendments or reports filed for the purpose of 
updating such description.

All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the 
Exchange Act (other than Current Reports on Form 8-K furnished pursuant to Item 2.02 or Item 7.01 of Form 8-K, 
including any exhibits included with such information, unless otherwise indicated therein), prior to the filing of a 
post-effective amendment that indicates that all securities offered hereby have been sold or that deregisters all 
securities then remaining unsold, shall be deemed to be incorporated by reference into this Registration Statement 
and to be a part hereof from the date of the filing of such documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall 
be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement 
contained herein or in any other subsequently filed document that also is, or is deemed to be, incorporated by 
reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be 
deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 2.02(b)(4) of the Massachusetts Business Corporations Act (the “MBCA”) provides that a 
Massachusetts corporation may, in its articles of organization, eliminate or limit the personal liability of a director 
for monetary damages for breach of fiduciary duty notwithstanding any law to the contrary, except for liabilities 
involving (i) any breach of duty of loyalty to the corporation or to the shareholders, (ii) acts or omissions not in good 
faith, intentional misconduct or knowing violations of law, (iii) certain improper distributions or (iv) any transaction 
from which the director derived an improper personal benefit.

Section 8.51 of the MBCA authorizes a Massachusetts corporation to indemnify an individual who is a party 
to a proceeding because he or she is a director against liability incurred in the proceeding if (1) (i) such individual 
conducted himself/herself in good faith, (ii) such individual reasonably believed that his/her conduct was in the best 
interests of the corporation or that his/her conduct was at least not opposed to the best interests of the corporation, 
and (iii) in the case of any criminal proceeding, such individual had no reasonable cause to believe that his/her 
conduct was unlawful or (2) such individual engaged in conduct for which he or she shall not be liable under a 
provision of the articles of organization authorized by Section 2.02(b)(4) of the MBCA.

Section 8.52 of the MBCA provides that a corporation must indemnify a director who is wholly successful, on 
the merits or otherwise, in the defense of any proceeding to which the director was a party because he or she was a 
director of the corporation against reasonable expenses incurred by him or her in connection with the proceeding.

Section 8.56 of the MBCA authorizes a corporation to indemnify an officer of the corporation who is a party 
to a proceeding because he or she is an officer of the corporation to the same extent as a director and, if he or she is 
an officer but not a director, to such further extent as may be provided by the articles of organization, by-laws or a 
resolution of the board of directors or contract, except for liability arising out of acts or omissions not in good faith 



or which involve intentional misconduct or a knowing violation of law. Section 8.56 of the MBCA requires that a 
Massachusetts corporation indemnify an officer of the corporation who was wholly successful, on the merits or 
otherwise, in the defense of any proceeding to which such officer was a party because he or she was an officer of the 
corporation.

Part D of Article VI of the Restated Articles of Organization of the Registrant provides that no director of the 
Registrant shall be personally liable to the Registrant or its shareholders for monetary damages for any breach of 
fiduciary duty as a director. Such paragraph provides further, however, that to the extent provided by applicable law 
it will not eliminate or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the 
Registrant or its shareholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or 
a knowing violation of law, (iii) under Section 61 or 62 of the Massachusetts Business Corporation Law, or (iv) for 
any transactions from which the director derived an improper personal benefit.

Article V of the Registrant’s Amended and Restated By-laws provides that the Registrant shall indemnify, and 
advance funds to pay for or reimburse the reasonable expenses incurred by, its directors and the officers that have 
been appointed by the Board of Directors (including persons who serve at the Registrant’s request as a director, 
officer, or trustee of another organization in which the Registrant has any interest, direct or indirect, as a 
shareholder, creditor, or otherwise or who serve at the Registrant’s request in any capacity with respect to any 
employee benefit plan) to the fullest extent permitted by law, and may indemnify, and advance funds to pay for or 
reimburse the reasonable expenses incurred by, such other employees and agents as are identified by the Board of 
Directors.

Article V of the Registrant’s Amended and Restated By-laws gives the Board of Directors of the Registrant 
the power to authorize the purchase and maintenance of insurance, in such amounts as the Board of Directors may 
from time to time deem appropriate, on behalf of any person who is or was a director, officer, or agent of the 
Registrant, or who is or was serving at the request of the Registrant as a director, officer or agent of another 
organization in which the Registrant has any interest, direct or indirect, as a shareholder, creditor or otherwise, or 
with respect to any employee benefit plan, against any liability incurred by such person in any such capacity, or 
arising out of such person’s status as such agent, whether or not such person is entitled to indemnification by the 
Registrant pursuant to Article V or otherwise and whether or not the Registrant would have the power to indemnify 
the person against such liability.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

Exhibit 
Number Exhibit Description

Filed 
with this 

Registration 
Statement

Incorporated 
by Reference 
herein from-

Form or 
Schedule Filing Date

SEC File/ 
Reg. Number

4.1 Restated Articles of Organization of 
Vertex Pharmaceuticals Incorporated, 
as amended.

10-K 
(Exhibit 3.1)

February 13, 
2026

000-19319

4.2 Amended and Restated By-laws of 
Vertex Pharmaceuticals Incorporated.

10-Q 
(Exhibit 3.2)

February 13, 
2025

000-19319

4.3 Specimen stock certificate. 10-K 
(Exhibit 4.1)

February 15, 
2018

000-19319

5.1 Opinion of Ropes & Gray LLP as to 
the legality of the shares being 
registered.

X

5.2 Opinion of Mintz, Levin, Cohn, 
Ferris, Glovsky and Popeo, P.C. as to 
the legality of the shares being 
registered.

S-8
(Exhibit 5.1) May 21, 2013 333-188737

5.3 Opinion of Counsel as to the legality 
of the shares being registered.

S-8
(Exhibit 5.1) July 16, 2014 333-197466

5.4 Opinion of Counsel as to the legality 
of the shares being registered.

S-8
(Exhibit 5.1) August 4, 2015 333-206075

5.5 Opinion of Counsel as to the legality S-8

https://www.sec.gov/Archives/edgar/data/875320/000087532026000056/a10k_2025-exhibit31.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532026000056/a10k_2025-exhibit31.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532026000056/a10k_2025-exhibit31.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532025000053/a10k_2024-exhibit32.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532025000053/a10k_2024-exhibit32.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532018000009/a10k2017exhibit41.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532013000033/ex-51.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532013000033/ex-51.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532013000033/ex-51.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532013000033/ex-51.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532014000050/exhibit51.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532014000050/exhibit51.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532015000049/exhibit511.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532015000049/exhibit511.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532017000048/exhibit512017.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532017000048/exhibit512017.htm


of the shares being registered. (Exhibit 5.1) July 28, 2017 333-219559
5.6 Opinion of Counsel as to the legality 

of the shares being registered.
S-8

(Exhibit 5.1) July 26, 2018 333-226363
5.7 Opinion of Counsel as to the legality 

of the shares being registered.
S-8

(Exhibit 5.1) August 1, 2019 333-232948
5.8 Opinion of Ropes & Gray LLP as to 

the legality of the shares being 
registered.

S-8
(Exhibit 5.1) August 5, 2022 333-266582

23.1 Consent of Ernst & Young LLP. X
23.2 Consent of Ropes & Gray LLP 

(included as part of Exhibit 5.1).
X

23.3 Consent of Mintz, Levin, Cohn, 
Ferris, Glovsky and Popeo, P.C 
(included as part of Exhibit 5.2).

S-8
(Exhibit 5.1) May 21, 2013 333-188737

23.4 Consent of Counsel (included as part 
of Exhibit 5.3).

S-8
(Exhibit 5.1) July 16, 2014 333-197466

23.5 Consent of Counsel (included as part 
of Exhibit 5.4).

S-8
(Exhibit 5.1) August 4, 2015 333-206075

23.6 Consent of Counsel (included as part 
of Exhibit 5.5).

S-8
(Exhibit 5.1) July 28, 2017 333-219559

23.7 Consent of Counsel (included as part 
of Exhibit 5.6).

S-8
(Exhibit 5.1) July 26, 2018 333-226363

23.8 Consent of Counsel (included as part 
of Exhibit 5.7).

S-8
(Exhibit 5.1) August 1, 2019 333-232948

23.9 Consent of Counsel (included as part 
of Exhibit 5.8).

S-8
(Exhibit 5.1) August 5, 2022 333-266582

24.1 Power of Attorney to file future 
amendments (set forth on signature 
page of this Registration Statement).

X

99.1 Vertex Pharmaceuticals Incorporated 
Amended and Restated 2013 Stock 
and Option Plan.

DEF-14A 
(Appendix 

A)

April 7, 2022 000-19319

Item 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this 
Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

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

(iii) To include any material information with respect to the plan of distribution not previously 
disclosed in the Registration Statement or any material change to such information in the 
Registration Statement;

https://www.sec.gov/Archives/edgar/data/875320/000087532017000048/exhibit512017.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532018000024/a51.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532018000024/a51.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532019000040/exhibit51-opinionxsx8x2013.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532019000040/exhibit51-opinionxsx8x2013.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532022000032/a2022s-8_exhibit51xopinion.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532022000032/a2022s-8_exhibit51xopinion.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532022000032/a2022s-8_exhibit51xopinion.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532013000033/ex-51.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532013000033/ex-51.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532013000033/ex-51.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532014000050/exhibit51.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532014000050/exhibit51.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532015000049/exhibit511.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532015000049/exhibit511.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532017000048/exhibit512017.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532017000048/exhibit512017.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532018000024/a51.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532018000024/a51.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532019000040/exhibit51-opinionxsx8x2013.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532019000040/exhibit51-opinionxsx8x2013.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532022000032/a2022s-8_exhibit51xopinion.htm
https://www.sec.gov/Archives/edgar/data/875320/000087532022000032/a2022s-8_exhibit51xopinion.htm
https://www.sec.gov/Archives/edgar/data/0000875320/000130817922000210/lvrtx2022_def14a.htm
https://www.sec.gov/Archives/edgar/data/0000875320/000130817922000210/lvrtx2022_def14a.htm
https://www.sec.gov/Archives/edgar/data/0000875320/000130817922000210/lvrtx2022_def14a.htm


provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the 
registration statement is on Form S-8, and the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the 
Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that 
are incorporated by reference in this Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective 
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and 
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered 
which remain unsold at the termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the 
Securities Act, each filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the 
Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to 
Section 15(d) of the Exchange Act) that is incorporated by reference in this registration statement shall be 
deemed to be a new registration statement relating to the securities offered therein, and the offering of such 
securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers 
and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has 
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against 
public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for 
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid 
by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or 
proceeding) is asserted by such director, officer or controlling person in connection with the securities being 
registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling 
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is 
against public policy as expressed in the Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act, 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 to 
be signed on its behalf by the undersigned, thereunto duly authorized, in Boston, Massachusetts on May 13, 2026.

VERTEX PHARMACEUTICALS INCORPORATED

By: /s/ Reshma Kewalramani
Reshma Kewalramani

Chief Executive Officer and President



POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Reshma Kewalramani, Joy Liu, and 
Omar White, and each of them singly, his/her true and lawful attorneys-in-fact and agents, with full power of 
substitution and resubstitution in each of them singly, for him/her and in his/her name, place and stead, and in any 
and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration 
Statement on Form S-8 of Vertex Pharmaceuticals Incorporated, and to file the same, with all exhibits thereto and 
other documents in connection therewith, with the Securities and Exchange Commission, granting to the attorneys-
in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing 
requisite or necessary to be done in or about the premises, as full to all intents and purposes as he might or could do 
in person, hereby ratifying and confirming all that the attorneys-in-fact and agents or any of each of them or their 
substitute may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the 
following persons in the capacities and on the date indicated.

Signature Title Date

By: /s/ Reshma Kewalramani Chief Executive Officer, President and Director 
(Principal Executive Officer)

May 13, 2026
Reshma Kewalramani

By: /s/ Charles F. Wagner, Jr. Executive Vice President and Chief Operating 
& Financial Officer (Principal Financial 
Officer)

May 13, 2026

Charles F. Wagner, Jr.

By: /s/ Kristen C. Ambrose Senior Vice President and Chief Accounting 
Officer (Principal Accounting Officer)

May 13, 2026
Kristen C. Ambrose

By: /s/ Jeffrey M. Leiden Executive Chairman May 13, 2026
Jeffrey M. Leiden

By: /s/ Sangeeta N. Bhatia Director May 13, 2026
Sangeeta N. Bhatia

By: /s/ Lloyd Carney Director May 13, 2026
Lloyd Carney

By: /s/ Alan Garber Director May 13, 2026
Alan Garber

By: /s/ Michel Lagarde Director May 13, 2026
Michel Lagarde

By: /s/ Diana McKenzie Director May 13, 2026
Diana McKenzie

Nancy A. Thornberry

By: /s/ Bruce I. Sachs Director May 13, 2026
Bruce I. Sachs



By: /s/ Nancy A. Thornberry Director May 13, 2026
By: /s/ Jennifer Schneider Director May 13, 2026

Jennifer Schneider



Exhibit 5.1
ROPES & GRAY LLP
PRUDENTIAL TOWER
800 BOYLSTON STREET
BOSTON, MA 02199-3600
WWW.ROPESGRAY.COM

May 13, 2026

Vertex Pharmaceuticals Incorporated
50 Northern Avenue
Boston, MA 02210

Ladies and Gentlemen:

This opinion letter is furnished to you in connection with the Post-Effective Amendment No. 1 to Registration Statements
on Form S-8, Reg. Nos. 333-188737, 333-197466, 333-206075, 333-219559, 333-226363, 333-232948 and 333-266582 (the
“Post-Effective Amendment”), filed by Vertex Pharmaceuticals Incorporated, a Massachusetts corporation (the “Company”), on
the date hereof, with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Securities
Act”). On May 13, 2026, the stockholders of the Company approved the Vertex Pharmaceuticals, Inc. 2026 Stock and Option
Plan (the “2026 Plan”). The total number of shares of the Company’s common stock, $0.01 par value per share (the “Common
Stock”), that may be issued under the 2026 Plan is 19,587,582, which is equal to the sum of (i) 6,400,000 shares of Common
Stock, (ii) 9,051,356 shares of Common Stock which had been available for issuance and were not issued or subject to
outstanding awards under the Company’s 2013 Stock and Option Plan (the “2013 Plan”) and (iii) 4,136,226 shares of Common
Stock subject to outstanding awards under the 2013 Plan that may expire or otherwise terminate without having been exercised in
full, or are forfeited to the Company and would have become available again for issuance under the terms of the 2013 Plan (the
shares described in clause (ii) and clause (iii), the “Carryover Shares”).

We are familiar with the actions taken by the Company in connection with the adoption of the 2026 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 Massachusetts Business Corporation Act.

Based upon and subject to the foregoing, we are of the opinion that the Carryover Shares have been duly authorized and,
when the Carryover Shares have been issued and sold in accordance with the terms of the 2026 Plan, the Carryover Shares will
be validly issued, fully paid and nonassessable.

We hereby consent to the filing of this opinion letter as an exhibit to the Post-Effective Amendment. 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
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Exhibit 23.1

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 2013 Stock

and Option Plan of Vertex Pharmaceuticals Incorporated of our reports dated February 13, 2026, with respect to the consolidated financial

statements of Vertex Pharmaceuticals Incorporated and the effectiveness of internal control over financial reporting of Vertex

Pharmaceuticals Incorporated included in its Annual Report (Form 10-K) for the year ended December 31, 2025, filed with the Securities and

Exchange Commission.

/s/ Ernst & Young LLP

Boston, Massachusetts

May 13, 2026


