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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the
Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities, and we are not soliciting offers to buy these securities
in any jurisdiction where the offer or sale is not permitted.

PROSPECTUS (Subject To Completion)

Issued ,2018
Shares
Q) Forty Seven
COMMON STOCK
Forty Seven, Inc. is offering shares of its common stock. This is our initial public offering and no public market currently exists for our
shares of common stock. We anticipate that the initial public offering price will be between $ and $ per share.

We intend to apply for listing of our common stock on the Nasdaq Global Market under the symbol “FTSV.”

We are an “emerging growth company” as defined under the federal securities laws. Investing in our common stock
involves risks. See “Risk Factors” beginning on page 11.

PRICE $ A SHARE
Underwriting
Discounts Proceeds to
Price to and Forty
Public Commissions(1) Seven, Inc.
Per share $ $ $
Total $ $ $
(1) See “Underwriters” for a description of the compensation payable to the underwriters.
We have granted the underwriters an option to purchase up to an additional shares of common stock at the initial public offering price less

underwriting discounts and commissions to cover over-allotments.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved of these securities, or determined if this
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares of common stock to purchasers on , 2018.

MORGAN STANLEY CREDIT SUISSE
CANACCORD GENUITY

BTIG OPPENHEIMER & CO.

,2018
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Neither we nor the underwriters have authorized anyone to provide any information or to make any representations other than those contained in
this prospectus or in any free writing prospectuses we have prepared. Neither we, nor any of the underwriters, take responsibility for, or can provide any
assurance as to the reliability of, any information that others may give you. We and the underwriters are not offering to sell, or seeking offers to buy,
shares of our common stock in any jurisdiction where such offer or sale is not permitted. The information in this prospectus is accurate only as of the
date of this prospectus, regardless of the time of delivery of this prospectus or any sale of shares of our common stock. Our business, financial condition,
results of operations and prospects may have changed since that date.

Persons in jurisdictions outside the United States who come into possession of this prospectus and any applicable free writing prospectus must
inform themselves about, and observe any restrictions relating to, the offering of the shares of our common stock and the distribution of this prospectus
and any applicable free writing prospectus applicable to such jurisdictions.

Until , 2018 (25 days after the date of this prospectus), all dealers that buy, sell, or trade shares of our common stock, whether or
not participating in this offering, may be required to deliver a prospectus. This delivery requirement is in addition to the obligation of dealers to
deliver a prospectus when acting as underwriters and with respect to their unsold allotments or subscriptions.
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PROSPECTUS SUMMARY

This summary highlights information contained in greater detail elsewhere in this prospectus. This summary is not complete and does not
contain all of the information you should consider before investing in our common stock. You should read the entire prospectus carefully, especially
the risks of investing in our common stock discussed under the heading “Risk Factors,” and our financial statements and related notes included
elsewhere in this prospectus. Unless the context otherwise requires, the terms “Forty Seven, us,” and “we” in this
prospectus refer to Forty Seven, Inc.

» o« » o« » o«

company,” “our,

FORTY SEVEN, INC.

Overview

We are a clinical-stage immuno-oncology company focused on developing novel checkpoint therapies to activate macrophages in the fight
against cancer. We founded Forty Seven based on the insight that blocking CD47, a key signaling molecule that is overexpressed on cancer cells,
renders tumors susceptible to macrophages. By harnessing macrophages, we believe that our lead product candidate, 5F9, dosed as a monotherapy
or in combination with marketed cancer therapies, can transform the treatment of cancer. 5F9 has demonstrated promising activity in five Phase
1b/2 clinical trials in which we have treated over 140 relapsed or refractory cancer patients with solid or hematologic tumors. We hold worldwide
rights to all of our product candidates.

We focus our efforts on targeting the CD47 pathway as a way to engage macrophages in fighting tumors. Macrophages function as first
responders, swallowing foreign and abnormal cells, including cancer cells, and mobilizing other components of the immune system including T
cells and antibodies. Cancer cells use CD47, a “don’t eat me” signal, in order to evade detection by the immune system and subsequent destruction
by macrophages. Overexpression of CD47 is common to nearly all types of tumors and is also correlated with poor prognosis in multiple cancers
including acute myelogenous leukemia, or AML, colorectal cancer, or CRC, gastric cancer, lung cancer, Non-Hodgkin’s lymphoma, or NHL, and
ovarian cancer. Despite the central role of macrophages as cell-eating scavengers and first responders, the pharmaceutical industry is only
beginning to bring this key group of cells into the fight against cancer.

Our company was founded by leading scientists at Stanford University who uncovered the fundamental role of CD47 in cancer evasion.
Preclinical work performed in the laboratory of our co-founder, Irv Weissman, at Stanford University demonstrated that:

. Blocking the CD47 “don’t eat me” signaling pathway leads to elimination of many types of tumors and increased survival;

. Boosting an “eat me” signal found on cancer cells using therapeutic antibodies results in a synergistic effect with blocking CD47; and

. Macrophages digest cancer cells in a process called phagocytosis and present tumor-specific antigens that can activate T cells against

the cancer, thus creating the potential for synergy with T cell checkpoint inhibitors.

Our lead product candidate, 5F9, is a humanized IgG4 subclass monoclonal antibody against CD47 that is designed to interfere with
recognition of CD47 by the SIRPa receptor on macrophages, thus blocking the “don’t eat me” signal. The design of 5F9, combined with our
proprietary dosing regimen, overcomes the toxicity limitations of previously tested anti-CD47 therapies developed by others. Across all study
populations, 5F9 has been well tolerated with no maximum tolerated dose observed in any study despite dosing up to 45 mg/kg. The




Table of Contents

Index to Financial Statements

most common treatment-associated effects observed to date were the expected CD47-mechanism-based effects on red blood cells, which led to a
temporary and reversible anemia.

To date, there are no approved therapies that target the CD47 checkpoint of the innate immune system. The targeting of CD47 to make cancer
cells susceptible to macrophages, a component of the innate immune system, is analogous to the approach that has been applied with checkpoint
inhibitors and T cells, a component of the adaptive immune system. In less than five years on the market, T cell checkpoint inhibitors have become
frontline therapies for certain cancers and we estimate that they generated over $9 billion in sales in 2017. Despite the success of T cell checkpoint
inhibitors, these therapies have been shown to be effective only in a subset of tumors, highlighting the need for additional therapies. Similar to the
way cancer cells overexpress programmed death-ligand 1, or PD-L1, to avoid attack by T cells, cancer cells overexpress CD47 as a way to avoid
destruction by macrophages. We believe targeting CD47 represents a compelling and analogous approach.

Our Development Pipeline

As summarized in the following figure, our clinical trials are investigating three types of CD47 therapy: as a monotherapy, in combination
with therapeutic antibodies and in combination with T cell checkpoint inhibitors, in a wide variety of tumors, including both solid and
hematological cancers. We have treated over 140 relapsed or refractory cancer patients with 5F9 both as a monotherapy and in combination with
therapeutic antibodies such as rituximab and cetuximab. While the primary goal of our trials has been to demonstrate safety, we have also observed
early signs of efficacy in multiple tumor types.

Solid Tumor & Ovarian
Monotherapy
AML Mono and Combo: Azacitidine
Tumor Targeting NHL Combo: Rituximab
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5F9 Monotherapy

In our ongoing trials, 5F9 treatment has demonstrated biological responses and multiple cases of stable disease in Phase 1 as a monotherapy
for patients with refractory AML. Reductions in the number of blast cells in patient bone marrow samples have been observed in 6 of the 14
patients (43%) in cohorts receiving 10 mg/kg or higher doses of 5F9, as of February 2018. One of these patients had prolonged stable disease for
11.8 months on study before progressing, which is more than double the average life expectancy for this refractory patient
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population. In biologic responders, we confirmed the presence of macrophages in tumor tissues and we observed that other components of the
immune system, including T cells, had been recruited. We have received orphan drug designation from U.S. and European regulatory authorities
for AML.

We are also investigating 5F9 as a monotherapy in ovarian cancer and other solid tumors. In a Phase 1 trial of 5F9, we observed confirmed
partial responses in 2 out of 9 evaluable patients in a cohort with ovarian cancer receiving either 20 mg/kg or 30 mg/kg of 5F9, as of February
2018. Both were heavily pre-treated patients failing seven or more previous treatment regimens. One of these patients had a durable partial
response of more than six months in duration. We continue to investigate the potential of 5F9 in an expanded cohort of more than 15 patients with
ovarian cancer.

5F9 in Combination with Therapeutic Cancer Antibodies

In addition to continuing our trials using 5F9 as a monotherapy, we are also conducting multiple trials of 5F9 in combination with therapeutic
cancer antibodies in order to test the synergistic potency of these combinations. We believe that we can enhance the effect of 5F9 on cancer by
using therapeutic antibodies that bind cancer cells to present an “eat me” signal to macrophages. Hence, we are combining 5F9 with cancer-cell-
binding antibodies such as rituximab and cetuximab. Based on our preclinical research and on publications by academic groups, we believe that
this combination of an “eat me” signal by these antibodies and the blocking of a “don’t eat me” signal by 5F9 could be highly effective.

Our most advanced ongoing clinical trial is an open-label, multi-site Phase 1b/2 combination trial using 5F9 and rituximab in patients with
relapsed and refractory NHL. As of February 2018, we have obtained clinical response data from 22 patients receiving 10 mg/kg, 20 mg/kg or 30
mg/kg of 5F9. Progression of the disease was controlled in 14 patients (64%), and 11 patients (50%) displayed an objective response. Six patients
(27%) were reported to have a complete response and 5 patients (23%) were reported to have partial responses. Importantly, the rate of clinical
response increased with the 5F9 dosage. Efficacy was observed in both diffuse large B cell lymphoma, or DLBCL, and follicular lymphoma, or FL,
patients. Efficacy in these patients is notable because they all entered the trial after failing multiple lines of previously approved therapies,
including rituximab.

Our Phase 1b/2 combination clinical trial with cetuximab in patients with advanced relapsed or refractory solid tumors, including CRC, as of
February 2018 had enrolled 28 patients at multiple sites in the United States. Data from the 10 mg/kg, 20 mg/kg and 30 mg/kg cohorts of the Phase
1b portion of the trial showed that of the 17 CRC patients, 2 (12%) had a partial response and 9 (53%) had stable disease at eight weeks.
Importantly, at the time of data cutoff in February 2018, the initial responding patient had maintained a durable response over five months that was
ongoing.

Planned Trials: 5F9 Combinations with Checkpoint Inhibitors

We believe there is a strong rationale to combine 5F9 and T cell checkpoint inhibitors and we plan to initiate combination clinical trials in
both solid and hematological tumors. 5F9 induces a potent anti-tumor T cell response by enabling macrophages to ingest cancer cells and present
antigens derived from these cancer cells to T cells. Thus, we believe the combination of a T cell checkpoint inhibitor with 5F9 is likely to further
enhance an anti-tumor T cell response and to further mobilize both the innate and adaptive immune systems to eliminate cancer.

In early 2018, we announced collaborations with two pharmaceutical industry partners combining 5F9 with PD-L1 checkpoint inhibitors,
while retaining full economic rights to our products. We are collaborating with Merck KGaA on the combination of 5F9 with BAVENCIO
(avelumab) in ovarian cancer patients; and Genentech, Inc., a member of the Roche Group, on the combination of 5F9 and TECENTRIQ
(atezolizumab) in patients with bladder cancer and in patients with AML.
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Our Team

Our company was founded by leading scientists at Stanford University, including our co-founder, Irv Weissman, who uncovered the
fundamental role of CD47 in immune regulation and applied these findings to the field of immuno-oncology. We have assembled a team of
executives with broad industry experience in biologics and other therapeutics, as well as strong academic and clinical backgrounds. Our
management team has worked for pharmaceutical companies such as Abbott Laboratories, Amgen, Inc., Genentech, Gilead Sciences, Inc., Janssen
Global Services, LLC, PDL Biopharma, Inc. and Sandoz Inc. We have funded our operations to date primarily from the issuance and sale of our
preferred stock to investors, including Lightspeed Venture Partners, Sutter Hill Ventures, Clarus, GV and Wellington Management Company, and
from the receipt of government and private grants.

Our Strategy

Our strategy includes the following components:

Maintain a focus on our core mission of helping patients defeat their cancer. By focusing on patients first, we believe we can realize
the full potential of our therapies. Our initial efforts are directed at patients with high unmet medical needs, such as those diagnosed
with AML, CRC, NHL or ovarian cancer. We believe there are patients with many other types of cancers that our product candidates
can help.

Maximize the therapeutic and commercial potential of 5F9 by exploring its treatment of both solid and hematological tumors. Based
on our understanding of the CD47 SIRPa pathway and data from preclinical animal models, we believe 5F9 has the potential to benefit
patients in a broad range of tumor types and in combination with other approved oncology therapeutics. We are currently evaluating
5F9 in five clinical trials and by the end of 2018, we expect to have seven clinical trials underway. These trials will read out in 2018 and
2019 and based on these data we expect to initiate additional trials with 5F9 to support regulatory approval and to explore the use of
5F9 in multiple cancer indications.

Invest early to secure a clinical and commercial supply of 5F9 to mitigate risk and ensure a timely regulatory approval. Although
5F9 utilizes standard antibody manufacturing processes, we recognize that any regulatory approval requires experience and expertise in
the commercial manufacturing of 5F9. We have completed strategic manufacturing agreements with Lonza Sales AG and Lonza
Biologics Tuas Pte Ltd, or collectively, Lonza, a global leader in biologics manufacturing. The multi-year arrangements help ensure
sufficient clinical material for our existing trials and provides a path to generate the required manufacturing information that is part of a
biologics license application, or BLA, submission and initial commercial supplies.

Pursue collaborative relationships and in-licensing opportunities to help advance and expand our product candidate portfolio. In
addition to our internal drug discovery and development efforts, we plan to identify and pursue strategic collaborative relationships,
partnerships and in-licensing opportunities to enhance the development of our current programs and access additional novel product
candidates. For example, in January 2018 we announced clinical collaborations with both Merck KGaA and Genentech to explore the
utility of 5F9 in combination with approved checkpoint inhibitors.

Prepare for an active role in commercialization in the United States while considering opportunities to engage with partners to
access commercialization capabilities outside the United States. We have worldwide rights to 5F9. If 5F9 receives marketing approval
in the United States, we intend to commercialize it with our own focused, specialty sales and marketing organization. We may explore
partnering with a third party to commercialize and market 5F9 in certain geographies.
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Leverage our knowledge and expertise in immune system and cancer biology to develop a pipeline of novel cancer therapeutics. We
intend to utilize CD47 and its associated immune activation pathways to their fullest potential to help patients defeat their cancer. This
includes the development of our existing programs and the pursuit of new programs in the future.

Risks Associated with Our Business

Our business is subject to numerous risks and uncertainties, including those highlighted in the section titled “Risk Factors” immediately
following this prospectus summary. These risks include, among others, the following:

We have incurred significant operating losses since our inception and anticipate that we will continue to incur substantial operating
losses for the foreseeable future. We have not yet generated any revenue and had an accumulated deficit of $69.4 million as of
December 31, 2017.

Even if this offering is successful, we will need substantial additional funding and may be unable to raise capital when needed, which
would force us to delay, reduce or terminate our product development programs or commercialization efforts.

We depend primarily on the success of our lead product candidate, 5F9, which is in clinical development and which has not completed a
pivotal trial, and we may not be successful in any future efforts to identify and develop additional product candidates.

Clinical trials of our product candidates will be costly and time consuming, and if they fail to demonstrate safety and efficacy to the
satisfaction of the FDA or other regulatory authorities, we will be unable to commercialize our product candidates.

Failures or delays in the commencement or completion of our planned clinical trials could result in increased costs to us and could
delay, prevent or limit our ability to generate revenue and continue our business.

If serious adverse events or unexpected characteristics of our product candidates are identified during development, we may need to
abandon or limit our development of some or all of our product candidates.

If we experience delays or difficulties in the enrollment of patients in our clinical trials, our receipt of necessary regulatory approvals
could be delayed or prevented.

If we are unable to conduct our business without infringing, misappropriating or otherwise violating the intellectual property rights of
third parties, we may not be able to commercialize our product candidates.

If we are unable to obtain sufficient intellectual property protection for our product candidates and related intellectual property, or if the
scope of such intellectual property protection is not sufficiently broad, our competitors could develop and commercialize products
similar or identical to ours, and our ability to successfully commercialize our product candidates or our business may be harmed.

Healthcare policy and regulatory oversight in the United States and internationally are subject to rapid change, and if we are unable to
respond, our business may be harmed.

We face substantial competition from major pharmaceutical companies, specialty pharmaceutical companies and biotechnology
companies worldwide.

If we are unable to adequately address these and other risks we face, our business, financial condition, operating results and prospects may be
adversely affected.
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In addition, we are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act, or the JOBS Act, and therefore we
intend to take advantage of certain exemptions from various public company reporting requirements, including not being required to have our
internal control over financial reporting audited by our independent registered public accounting firm pursuant to Section 404(b) of the Sarbanes-
Oxley Act of 2002, or the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy
statements and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and any golden parachute
payments not previously approved. We may take advantage of these exemptions for up to five years or until we are no longer an “emerging growth
company,” whichever is earlier. In addition, the JOBS Act provides that an “emerging growth company” can delay adopting new or revised
accounting standards until those standards apply to private companies. We have not elected to avail ourselves of this exemption and, therefore, we
will be subject to the same new or revised accounting standards as other public companies that are not “emerging growth companies.”

Corporate Information

We were incorporated in Delaware in 2014 as CD47 Sciences, Inc. Our principal executive offices are located at 1490 O’Brien Drive, Suite
A, Menlo Park, California 94025, and our telephone number is (650) 352-4150.

Our website address is www.fortyseveninc.com. Information contained on, or that can be accessed through, our website is not incorporated
by reference into this prospectus, and you should not consider information on our website to be part of this prospectus.

“Forty Seven,” the Forty Seven logo and other trademarks or service marks of Forty Seven appearing in this prospectus are our property. This
prospectus contains additional trade names, trademarks, and service marks of other companies, which are the property of their respective owners.
We do not intend our use or display of other companies’ trade names, trademarks or service marks to imply a relationship with, or endorsement or
sponsorship of us by, these other companies.
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THE OFFERING

Common stock offered by us shares
Over-allotment option shares
Common stock to be outstanding after this
offering shares
Use of proceeds We estimate that the net proceeds from the sale of shares of our
common stock that we are selling in this offering will be
approximately $ million (or approximately $ million if the
underwriters’ over-allotment option is exercised in full), based upon
an assumed initial public offering price of $ per share, the

midpoint of the estimated offering price range set forth on the cover
page of this prospectus, after deducting underwriting discounts and
commissions and estimated offering expenses payable by us.

We intend to use the net proceeds from this offering
to conduct our clinical trials, to fund continued
research and development of 5F9 in several
applications, to fund other research and development
activities, and for working capital and other general
corporate purposes. We may also use a portion of the
net proceeds to make acquisitions or investments,
although we have no commitments or agreements to
enter into such acquisitions or investments. See the
section titled “Use of Proceeds” for additional
information.

Risk factors See “Risk Factors” and the other information included in this
prospectus for a discussion of factors you should carefully consider
before deciding to invest in our common stock.

Proposed Nasdaq trading symbol “FTSV”

The number of shares of common stock that will be outstanding after this offering is based on 177,995,168 shares of common stock
(including preferred stock on an as-converted basis) outstanding as of December 31, 2017, and excludes:

. 16,294,994 shares of common stock issuable upon the exercise of outstanding stock options as of December 31, 2017 with a weighted-
average exercise price of $0.58 per share;

. 1,774,598 additional shares of common stock reserved for future issuance under our 2015 Equity Incentive Plan as of December 31,
2017, which shares will cease to be available for issuance at the time our 2018 Equity Incentive Plan becomes effective in connection
with this offering;

. shares of common stock reserved for future issuance under our 2018 Equity Incentive Plan, which will become effective
upon the execution of the underwriting agreement for this offering, as well as any automatic increases in the number of shares of
common stock reserved for future issuance under this plan; and
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. shares of common stock reserved for issuance under our 2018 Employee Stock Purchase Plan, which will become effective
upon the execution of the underwriting agreement for this offering as well as any automatic increases in the number of shares of
common stock reserved for future issuance under this plan.

In addition, unless we specifically state otherwise, all information in this prospectus assumes:

. that our amended and restated certificate of incorporation, which we will file in connection with the closing of this offering, and our
amended and restated bylaws adopted in connection with this offering are effective;

. the conversion of all 125,673,575 outstanding shares of our preferred stock into an equal number of shares of common stock
immediately upon the closing of this offering;

. no exercise of the outstanding options described above; and

. no exercise of the underwriters’ over-allotment option.
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SUMMARY FINANCIAL DATA

We have derived the summary statement of operations data for 2016 and 2017 and the summary balance sheet data as of December 31, 2017
from our audited financial statements included elsewhere in this prospectus. You should read the following summary financial data in conjunction
with “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our financial statements and related notes
included elsewhere in this prospectus. Our historical results are not necessarily indicative of the results to be expected for any other period in the
future.

Year Ended December 31,
2016 2017
(In thousands, except share and

per share data)

Statement of Operations Data:
Operating expenses:

Research and development $ 14,464 $ 37,174

General and administrative 5,153 8,130
Total operating expenses 19,617 45,304
Loss from operations (19,617) (45,304)
Interest and other income, net 78 406
Net loss $ (19,539) $  (44,898)
Net loss per share, basic and diluted(1) $ (0.41) $ (0.90)
Shares used in computing net loss per share, basic and diluted(1) 48,028,336 50,131,995
Pro forma net loss per share, basic and diluted (unaudited)(1) $

Shares used in computing pro forma net loss per share, basic and diluted (unaudited)(1)

(1) See the statements of operations and Note 10 to our financial statements for further details on the calculation of net loss per share and the
unaudited pro forma net loss per share.

As of December 31, 2017

Pro Forma
Actual Pro Forma(1) As Adjusted(2)(3)
(In thousands)

Balance Sheet Data:

Cash, cash equivalents and short-term investments $ 88,111 $ $

Total assets 95,465

Working capital 81,289

Total liabilities 12,003

Accumulated deficit (69,399)

Total stockholders’ equity 83,462

(1) The pro forma balance sheet data gives effect to (i) the conversion of all outstanding shares of preferred stock into 125,673,575 shares of
common stock immediately upon the closing of this offering and (ii) the filing and effectiveness of our amended and restated certificate of
incorporation that will be in effect upon the closing of this offering.
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The pro forma as adjusted balance sheet data further reflects our receipt of net proceeds from the sale of shares of common stock at
the assumed initial public offering price of $ per share, the midpoint of the price range set forth on the cover page of this prospectus,
after deducting underwriting discounts and commissions and estimated offering expenses payable by us.

Each $1.00 increase or decrease in the assumed initial public offering price of $ per share, the midpoint of the price range set forth
on the cover page of this prospectus, would increase or decrease, respectively, the amount of cash, cash equivalents and short-term
investments, working capital, total assets and total stockholders’ equity by approximately $ million, assuming the number of shares
offered by us, as set forth on the cover page of this prospectus, remains the same and after deducting underwriting discounts and
commissions and estimated offering expenses payable by us. We may also increase or decrease the number of shares we are offering. An
increase or decrease of 1,000,000 in the number of shares we are offering would increase or decrease the amount of cash, cash equivalents
and short-term investments, working capital, total assets and stockholders’ equity by approximately $ million, assuming the
assumed initial public offering price per share, the midpoint of the price range set forth on the cover page of this prospectus, remains the
same and after deducting underwriting discounts and commissions. The pro forma as adjusted information is illustrative only, and will be
adjusted based on the actual initial public offering price and other terms of this offering determined at pricing.

10
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described below, together
with all of the other information contained in this prospectus, including our financial statements and the related notes appearing at the end of this
prospectus, before deciding to invest in our common stock. If any of the following risks actually occur, it could harm our business, prospects, operating
results and financial condition. Unless otherwise indicated, references to our business being harmed in these risk factors will include harm to our
business, reputation, financial condition, results of operations, revenue and future prospects. In such event, the trading price of our common stock could
decline and you might lose all or part of your investment.

Risks Related to Our Financial Position and Need for Additional Capital

We have a limited operating history and have incurred significant losses since inception and we anticipate that we may continue to incur losses for
the foreseeable future and may never achieve or maintain profitability.

We are an immuno-oncology company with a limited operating history. Since inception in 2014, we have not generated any revenue and have
incurred significant operating losses. Our net loss was $19.5 million and $44.9 million for 2016 and 2017, respectively. As of December 31, 2017, we
had an accumulated deficit of $69.4 million. We expect to continue to incur significant expenses and increasing operating losses for the foreseeable
future. Since inception, we have devoted substantially all of our efforts to research and preclinical and clinical development of our product candidates, as
well as to building out our management team and infrastructure. It could be several years, if ever, before we have a commercialized drug. The net losses
we incur may fluctuate significantly from quarter to quarter and year to year. We anticipate that our expenses will increase substantially if, and as, we:

. continue to advance our research and clinical and preclinical development of our product candidates;

. scale up manufacturing to provide adequate drug substance for clinical trials and commercialization;

. initiate further clinical trials for our product candidates;

. seek to identify additional product candidates;

. seek marketing approvals for our product candidates that successfully complete clinical trials, if any;

. establish a sales, marketing and distribution infrastructure to commercialize any products for which we may obtain marketing approval;

. maintain, expand, protect and enforce our intellectual property portfolio and obtain licenses to third-party intellectual property;

. attract, hire and retain additional administrative, clinical, regulatory and scientific personnel; and

. incur additional legal, accounting and other expenses in operating our business, including the additional costs associated with operating as a

public company.

In addition, because of the numerous risks and uncertainties associated with pharmaceutical products and development, we are unable to
accurately predict the timing or amount of increased expenses or when, or if, we will be able to achieve profitability. Our expenses could increase and
profitability could be further delayed if we decide to or are required by the U.S. Food and Drug Administration, or FDA, or other regulatory authorities
such as the European Medicines Agency, or EMA, or the U.K. Medicines & Healthcare Products Regulatory Agency, or MHRA, to perform studies or
trials in addition to those currently expected, or if there are any delays in the development, or in the completion of any planned or future preclinical
studies or clinical trials of our current and future product candidates. Even if we complete the development and regulatory processes described above,
we anticipate incurring significant costs associated with launching and commercializing our current and future product candidates.
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Even if we do achieve profitability, we may not be able to sustain or increase profitability on a quarterly or annual basis. Our failure to become
and remain profitable would decrease the value of our company and could impair our ability to raise capital, maintain our research and development
efforts, expand our business or continue our operations. A decline in the value of our company also could cause you to lose all or part of your
investment.

Even if this offering is successful, we will need substantial additional funding to pursue our business objectives. If we are unable to raise capital
when needed or on terms favorable to us, we could be forced to delay, reduce or terminate our product development, other operations or
commercialization efforts.

Identifying potential product candidates and conducting preclinical studies and clinical trials is a time-consuming, expensive and uncertain process
that takes years to complete, and we may never generate the necessary data or results required to obtain regulatory approval and begin selling any
approved products. We expect our expenses to increase in connection with our ongoing activities, particularly as we continue to develop our product
candidates. Our expenses could increase beyond our current expectations if the FDA requires us to perform clinical trials and other studies in addition to
those that we currently anticipate. In addition, if we obtain marketing approval for any of our product candidates, we expect to incur significant
commercialization expenses related to product sales, marketing, manufacturing and distribution. Accordingly, we will need to obtain substantial
additional funding in connection with our continuing operations. If we are unable to raise capital when needed or on attractive terms, we would be
forced to delay, reduce or terminate our research and development programs or future commercialization efforts.

As of December 31, 2017, we had cash, cash equivalents and short-term investments of $88.1 million. Based upon our current operating plan, we
believe that the net proceeds from this offering, together with our existing cash, cash equivalents and short-term investments, will enable us to fund our
cash and capital expenditure requirements through at least the next 12 months from the date of this offering. This estimate is based on assumptions that
may prove to be wrong, and we could use our available capital resources sooner than we expect. Changes may occur beyond our control that would
cause us to consume our available capital before that time, including changes in and progress of our development activities and changes in regulation.
Our future capital requirements will depend on many factors, including;:

. the scope, rate of progress, results and costs of drug discovery, preclinical development, laboratory testing and clinical trials for our product
candidates;
. the number and development requirements of other product candidates that we may pursue, and other indications for our current product

candidates that we may pursue;

. the costs, timing and outcome of regulatory review of our product candidates;

. the scope and costs of manufacturing development and commercial manufacturing activities;

. the cost associated with commercializing any approved product candidates;

. the cost and timing of developing our ability to establish sales and marketing capabilities, if any;

. the costs of preparing, filing and prosecuting patent applications, maintaining and enforcing our intellectual property rights, defending

intellectual property-related claims and obtaining licenses to third-party intellectual property;

B the timing and amount of milestone and royalty payments we are required to make under our license agreements;
. our ability to establish and maintain collaborations on favorable terms, if at all; and
. the extent to which we acquire or in-license other product candidates and technologies and associated intellectual property.
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Even if this offering is successful, we will require additional capital to complete our planned clinical development programs for our current
product candidates to obtain regulatory approval. Any additional capital raising efforts may divert our management from their day-to-day activities,
which may adversely affect our ability to develop and commercialize our current and future product candidates, if approved.

In addition, we cannot guarantee that future financing will be available on a timely basis, in sufficient amounts or on terms acceptable to us, if at
all. Moreover, the terms of any financing may adversely affect the holdings or the rights of our stockholders and the issuance of additional securities by
us, whether equity or debt, or the market perception that such issuances are likely to occur, could cause the market price of our common stock to decline.
If we are unable to obtain funding on a timely basis on acceptable terms, we may be required to delay, reduce or terminate one or more of our research
and development programs or the commercialization of any product candidates that may be approved.

Raising additional capital may cause dilution to our stockholders, restrict our operations or require us to relinquish proprietary rights.

Until such time, if ever, as we can generate substantial product revenues, we expect to finance our cash needs through a combination of equity
offerings, debt financings, collaborations, strategic alliances and licensing arrangements. To the extent that we raise additional capital through the sale of
equity or convertible debt securities, your ownership interest will be diluted and the terms of these securities may include liquidation or other
preferences that adversely affect your rights as a common stockholder. Debt financing, if available, may involve agreements that include covenants
limiting or restricting our ability to take specific actions, such as incurring additional debt, making capital expenditures or declaring dividends.

If we raise additional funds through collaborations, strategic alliances or licensing arrangements with third parties, we may have to relinquish
valuable rights to our technologies, future revenue streams, research programs or product candidates or to grant licenses on terms that may not be
favorable to us. If we are unable to raise additional funds through equity or debt financings when needed, we may be required to delay, reduce or
terminate our product development or future commercialization efforts or grant rights to third parties to develop and market product candidates that we
would otherwise prefer to develop and market ourselves.

Risks Related to the Development of Our Product Candidates

We depend primarily on the success of our lead product candidate, 5F9, which is in clinical development and which has not completed a pivotal
trial. If we do not obtain regulatory approval for and successfully commercialize our lead product candidate in one or more indications or we
experience significant delays in doing so, we may never generate any revenue or become profitable.

We do not have any products that have received regulatory approval and may never be able to develop marketable product candidates. We expect
that a substantial portion of our efforts and expenses over the next several years will be devoted to the development of our lead product candidate, 5F9,
in our five ongoing clinical trials, including trials in monotherapy and in combination with anti-cancer antibodies such as rituximab and cetuximab. As a
result, our business currently depends heavily on the successful development, regulatory approval and, if approved, commercialization of 5F9 in one or
more of these indications. We cannot be certain that 5F9 will receive regulatory approval or will be successfully commercialized even if it receives
regulatory approval. The research, testing, manufacturing, safety, efficacy, labeling, approval, sale, marketing and distribution of 5F9 is, and will remain,
subject to comprehensive regulation by the FDA and similar foreign regulatory authorities. Before obtaining regulatory approvals for the commercial
sale of any product candidate, we must demonstrate through preclinical studies and clinical trials that the product candidate is safe and effective for use
in each target indication. Drug development is a long, expensive and uncertain process, and delay or failure can occur at any stage of any of our clinical
trials. Failure to obtain regulatory approval for our product
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candidates in the United States will prevent us from commercializing and marketing our product candidates. The success of 5F9 and any other product
candidates will depend on several additional factors, including:

. completing clinical trials that demonstrate their efficacy and safety;

. receiving marketing approvals from applicable regulatory authorities;

. completing any post-marketing studies required by applicable regulatory authorities;

. establishing commercial manufacturing capabilities;

. launching commercial sales, marketing and distribution operations;

. the prevalence and severity of adverse events experienced with our product candidates;

. acceptance of our product candidates by patients, the medical community and third-party payors;

. a continued acceptable safety profile following approval;

. obtaining and maintaining healthcare coverage and adequate reimbursement for our product candidates;

. competing effectively with other therapies, including with respect to the sales and marketing of our product candidates, if approved; and
. qualifying for, maintaining, enforcing and defending our intellectual property rights and claims and obtaining licenses to any third party

intellectual property we deem necessary or desirable.

Many of these factors are beyond our control, including the time needed to adequately complete clinical testing, the regulatory submission
process, potential threats to our intellectual property rights and changes in the competitive landscape. It is possible that none of our product candidates
will ever obtain regulatory approval, even if we expend substantial time and resources seeking such approval. If we do not achieve one or more of these
factors in a timely manner or at all, we could experience significant delays or an inability to successfully complete clinical trials, obtain regulatory
approval or, if approved, commercialize our product candidates, which would materially harm our business, financial condition and results of operations.

In addition, the clinical trial requirements of the FDA, the EMA, the MHRA and other regulatory agencies and the criteria these regulators may
use to determine the safety and efficacy of a product candidate vary substantially according to the type, complexity, novelty and intended use and market
of the potential products. The regulatory approval process for novel product candidates such as ours can be more expensive and take longer than for
other, better known or extensively studied pharmaceutical or other product candidates.

Our product candidates are based on a novel technology, which makes it difficult to predict the time and cost of product candidate development.

We have concentrated our product research and development efforts on our novel therapeutic approach, and our future success depends on the
successful development of our lead product candidate, 5F9, and other product candidates. There can be no assurance that any development problems we
experience in the future related to our novel therapy will not cause significant delays or unanticipated costs, or that such development problems can be
solved. We may also experience delays in developing a sustainable, reproducible and scalable manufacturing process or transferring that process to
commercial partners, which may prevent us from completing our clinical trials or commercializing our product candidates on a timely or profitable
basis, if at all.
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Clinical trials are very expensive, time-consuming and difficult to design and implement, and involve uncertain outcomes. Furthermore, results of
earlier preclinical studies and clinical trials may not be predictive of results of future preclinical studies or clinical trials.

The risk of failure for our product candidates is high. It is impossible to predict when or if any of our product candidates will prove effective or
safe in humans or will receive regulatory approval. To obtain the requisite regulatory approvals to market and sell any of our product candidates, we
must demonstrate through extensive preclinical studies and clinical trials that our product candidates are safe and effective in humans for use in each
target indication. Clinical testing is expensive and can take many years to complete, and the outcome is inherently uncertain. Failure can occur at any
time during the clinical trial process.

In addition, the results of preclinical studies and earlier clinical trials may not be predictive of the results of later-stage preclinical studies or
clinical trials. The results generated to date in preclinical studies or clinical trials for our product candidates do not ensure that later preclinical studies or
clinical trials will demonstrate similar results. We have limited clinical data for each of our product candidates. Product candidates in later stages of
clinical trials may fail to show the desired safety and efficacy traits despite having progressed through preclinical and earlier stage clinical trials. For
example, the favorable results of our ongoing trial of 5F9 in tumor targeting antibody combinations with rituximab may not be predictive of similar
results in subsequent trials. In later-stage clinical trials, we will likely be subject to more rigorous statistical analyses than in completed earlier stage
clinical trials. A number of companies in the pharmaceutical industry have suffered significant setbacks in later-stage clinical trials due to lack of
efficacy or adverse safety profiles, notwithstanding promising results in earlier trials, and we cannot be certain that we will not face similar setbacks.
Moreover, preclinical and clinical data are often susceptible to varying interpretations and analyses, and many companies that have believed their
product candidates performed satisfactorily in preclinical studies and clinical trials have nonetheless failed to obtain marketing approval of their
products.

In some instances, there can be significant variability in safety or efficacy results between different clinical trials of the same product candidate
due to numerous factors, including changes in clinical trial procedures set forth in protocols, differences in the size and type of the patient populations,
adherence to the dosing regimen and other clinical trial protocols, and the rate of dropout among clinical trial participants. If we fail to produce positive
results in our planned preclinical studies or clinical trials of any of our product candidates, the development timeline and regulatory approval and
commercialization prospects for our product candidates, and, correspondingly, our business and financial prospects, would be materially and adversely
affected.

We may encounter substantial delays in our clinical trials or we may fail to demonstrate safety and efficacy to the satisfaction of applicable
regulatory authorities.

Before obtaining marketing approval from regulatory authorities for the sale of our product candidates, we must conduct extensive clinical trials to
demonstrate the safety and efficacy of the product candidate for its intended indications. Clinical trials are expensive, time-consuming and uncertain as
to outcome. We cannot guarantee that any clinical trials will be conducted as planned or completed on schedule, if at all. A failure of one or more
clinical trials can occur at any stage of testing. Events that may prevent successful or timely completion of clinical development include:

. delays in reaching a consensus with regulatory authorities on trial design;

. delays in reaching agreement or failing to agree on acceptable terms with prospective clinical research organizations, or CROs, and clinical
trial sites;

. delays in opening sites and recruiting suitable patients to participate in our clinical trials;

. imposition of a clinical hold by regulatory authorities as a result of a serious adverse event, concerns with a class of product candidates or
after an inspection of our clinical trial operations or trial sites;

. delays in having patients complete participation in a trial or return for post-tr