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This Amendment No. 2 (this “Amendment No. 2”) amends and supplements
the Solicitation/Recommendation Statement on Schedule 14D-9 (as
amended or supplemented from time to time, the
“Schedule 14D-9”) previously filed by Soleno Therapeutics, Inc., a Delaware corporation (“Soleno”),
with the U.S. Securities and Exchange Commission (the “SEC”) on
April 20, 2026, relating to the Tender Offer Statement on Schedule TO filed by
Sigma Merger Sub, Inc., a Delaware corporation (“Purchaser”) and a direct wholly owned subsidiary of Neurocrine Biosciences, Inc., a Delaware
corporation
(“Neurocrine”), and Neurocrine with the SEC on April 20, 2026 (together with any subsequent amendments and supplements thereto, the
“Schedule TO”). The Schedule TO relates to the offer by Purchaser to purchase all of the
outstanding shares of common stock, par value $0.001 per
share (the “Shares”), of Soleno, in exchange for $53.00 per Share, payable in cash without interest and subject to reduction for any applicable
withholding taxes, upon the terms
and conditions set forth in the offer to purchase, dated April 20, 2026 and the related letter of transmittal, as each may
be amended or supplemented from time to time. Any capitalized term used and not otherwise defined herein shall have the
meaning ascribed to such
term in the Schedule 14D-9.

Item 8. Additional Information.

Item 8 of the Schedule 14D-9 is hereby amended and supplemented by adding a new section
titled “Expiration of the Offer Period; Completion
of the Merger” immediately before the section titled “Annual and Quarterly Reports” on page 56 of the Schedule 14D-9 as follows:

“Expiration of the Offering Period; Completion of the Merger

The Offer and related withdrawal rights expired as scheduled one minute following 11:59 p.m. Eastern Time on May 15, 2026 (the
“Expiration
Time”) and were not extended. Neurocrine and Purchaser were advised by Equiniti Trust Company, LLC, the depository for the Offer (“Depository”),
that, as of the Expiration Time, a total of 46,356,114 Shares had
been validly tendered and not validly withdrawn pursuant to the Offer, representing
approximately 88.9% of the issued and outstanding Shares as of the Expiration Time. As of the Expiration Time, the number of Shares validly tendered
and not validly
withdrawn pursuant to the Offer satisfied the Minimum Condition.

Purchaser irrevocably accepted for payment all Shares validly tendered
and not validly withdrawn pursuant to the Offer and payment of the Offer
Price for such Shares will be made promptly in accordance with the terms of the Offer and the Merger Agreement.

Following acceptance for payment of the Shares, Purchaser owned a sufficient number of Shares to effect the Merger under Section 251(h)
of the
DGCL, without a vote of Soleno’s stockholders. Accordingly, the Merger closed on May 18, 2026, with Purchaser merging with and into Soleno, and
Soleno continuing as the surviving corporation under the name “Soleno
Therapeutics, Inc.” and as a direct wholly owned subsidiary of Parent.

Following the consummation of the Merger, all Shares ceased
trading prior to the open of trading on the Nasdaq Capital Market (“Nasdaq”) on
May 18, 2026, and the Shares will be delisted from Nasdaq. Neurocrine and Purchaser intend to take steps to cause the termination of the registration of
the Shares under the Exchange Act and suspend all of Soleno’s reporting obligations under the Exchange Act as promptly as practicable.

On May 18, 2026, Neurocrine issued a press release announcing the expiration and results of the Offer and the consummation of the Merger.
A
copy of the press release issued by Neurocrine is filed as Exhibit (a)(5)(H) to the amendment to the Tender Offer Statement on Schedule TO filed by
Neurocrine and Purchaser with the SEC on May 18, 2026 and is incorporated by
reference herein.”



SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.
 

SOLENO THERAPEUTICS, INC.

By:  /s/ Darin M. Lippoldt
Name: Darin M. Lippoldt
Title: President and Secretary

Dated: May 18, 2026


