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$250,000,000

< SpringWorks

THERAPEUTICS

Common Stock

We are offering $250 million of shares of our common stock in this offering.

Our common stock is listed on the Nasdaq Global Select Market under the symbol “SWTX.” On
December 1, 2023, the last reported sale price of our common stock was $31.90 per share.

Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page S-5
of this prospectus supplement and elsewhere in this prospectus supplement and the accompanying base
prospectus for a discussion of information that should be considered in connection with an investment in
our securities.

Neither the Securities and Exchange Commission nor any other regulatory body has
approved or disapproved of these securities or passed upon the adequacy or accuracy of this
prospectus supplement or the accompanying prospectus. Any representation to the contrary is a
criminal offense.

Per share Total

Public offering price $ $
Underwriting discounts and commissions'" $ $
Proceeds, before expenses, to SpringWorks Therapeutics, Inc. $ $

(1) We refer you to “Underwriting” beginning on page S-10 of this prospectus supplement for additional information regarding
underwriter compensation.

We have granted the underwriters an option to purchase up to $37,500,000 of additional shares of
our common stock at the public offering price less the underwriting discount.

The underwriters expect to deliver the shares of common stock against payment on ,
2023.

Goldman Sachs & Co.LLC J.P. Morgan TD Cowen Guggenheim Securities

The information in this preliminary prospectus supplement is not complete and may be changed. A registration statement relating to these securities has been
filed with the Securities and Exchange Commission and is effective. This preliminary prospectus supplement and the accompanying prospectus are not an offer

to sell these securities and they are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Prospectus Supplement dated , 2023.
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REBEEBERBRREREIB

We have not authorized anyone to provide any information or to make any representations other
than those contained or incorporated by reference in this prospectus supplement, the accompanying
prospectus or in any free writing prospectus we have prepared. We take no responsibility for, and can
provide no assurance as to the reliability of, any other information that others may give you. This
prospectus supplement and the accompanying prospectus is an offer to sell only the shares offered
hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The information
contained in this prospectus supplement and the accompanying prospectus is current only as of its date.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is part of the registration statement that we filed with the Securities and Exchange
Commission, or the SEC, using a “shelf’ registration process and consists of two parts. The first part is
this prospectus supplement, including the documents incorporated by reference, which describes the
specific terms of this offering. The second part, the accompanying prospectus, including the documents
incorporated by reference, gives more general information, some of which may not apply to this offering.
Generally, when we refer to the “prospectus,” we are referring to both parts combined. This prospectus
supplement may add to, update or change information in the accompanying prospectus and the
documents incorporated by reference into this prospectus supplement or the accompanying prospectus.

If information in this prospectus supplement is inconsistent with the accompanying prospectus or
with any document incorporated by reference that was filed with the SEC before the date of this
prospectus supplement, you should rely on this prospectus supplement. Neither we nor the underwriters
have authorized anyone to provide any information or to make any representations other than those
contained in this prospectus supplement or in any free writing prospectuses we have prepared. This
prospectus supplement, the accompanying prospectus and the documents incorporated by reference into
each include important information about us, the securities being offered and other information you
should know before investing in our securities. You should also read and consider information in the
documents we have referred you to in the sections of this prospectus supplement entitled “Where You
Can Find More Information” and “Incorporation of Certain Information by Reference” and in the sections
of the accompanying prospectus entitled “Where You Can Find Additional Information” and “Incorporation
of Certain Information by Reference.”

We further note that the representations, warranties and covenants made by us in any agreement
that is filed as an exhibit to any document that is incorporated by reference herein were made solely for
the benefit of the parties to such agreement, including, in some cases, for the purpose of allocating risk
among the parties to such agreements, and should not be deemed to be a representation, warranty or
covenant to you. Moreover, such representations, warranties or covenants were accurate only as of the
date when made. Accordingly, such representations, warranties and covenants should not be relied on as
accurately representing the current state of our affairs.

We take no responsibility for, and can provide no assurances as to the reliability of, any information
that is in addition to or different from that contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus. We are not offering to sell these securities in any
jurisdiction where the offer or sale is not permitted. You should not assume that the information contained
or incorporated by reference in this prospectus supplement or the accompanying prospectus is accurate
as of any date other than as of the date of this prospectus supplement or the accompanying prospectus,
as the case may be, or in the case of the documents incorporated by reference, the date of such
documents regardless of the time of delivery of this prospectus supplement and the accompanying
prospectus or any sale of our securities. Our business, financial condition, liquidity, results of operations
and prospects may have changed since those dates.

Unless otherwise stated or the context otherwise requires, when used in this prospectus supplement

or the accompanying prospectus, the terms “SpringWorks,” “we,” “our” and “us” refer to SpringWorks
Therapeutics, Inc., a Delaware corporation, and its consolidated subsidiaries.

No action is being taken in any jurisdiction outside the United States to permit a public
offering of the securities or possession or distribution of this prospectus supplement or the
accompanying prospectus in that jurisdiction. Persons who come into possession of this
prospectus supplement or the accompanying prospectus in jurisdictions outside the United
States are required to inform themselves about and to observe any restrictions as to this offering
and the distribution of this prospectus supplement or the accompanying prospectus applicable to
that jurisdiction.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the information incorporated by
reference herein and therein contain express or implied forward-looking statements that are based on our
management’s belief and assumptions and on information currently available to our management. In
some cases, you can identify forward-looking statements by the following words: “may,” “will,” “could,”
“‘would,” “should,” “expect,” “intend,” “plan,” “anticipate,” “believe,” “estimate,” “predict,” “project,”
“potential,” “continue,” “ongoing” or the negative of these terms or other comparable terminology,

although not all forward-looking statements contain these words.

These statements involve risks, uncertainties and other factors that may cause actual results, levels
of activity, performance or achievements to be materially different from the information expressed or
implied by these forward-looking statements. Although we believe that we have a reasonable basis for
each forward-looking statement contained in this prospectus supplement, we caution you that these
statements are based on a combination of facts and factors currently known by us and our projections of
the future, about which we cannot be certain.

Forward-looking statements in this prospectus supplement include, but are not limited to, statements
about:

»  the success, cost and timing of our product development activities and clinical trials, the initiation
and completion of any other clinical trials and related preparatory work, the expected timing of
the availability of results of our clinical trials, and the potentially registrational nature of the
Phase 2b clinical trial of mirdametinib in patients with NF1-PN;

*  our ability to commercialize OGSIVEO™ (nirogacestat), including our ability to successfully
establish and maintain commercial manufacturing and supply chains for OGSIVEO, and our
expectations regarding the size and growth potential of the commercial markets for OGSIVEO;

» our plans to rely on the results from our potentially registrational Phase 2b clinical trial of
mirdametinib for patients with NF1-PN to support an NDA and timing in connection therewith;

» the fact that topline or interim data from our clinical studies may not be predictive of the final or
more detailed results of such study or the results of other ongoing or future studies;

» the potential attributes and benefits of our product candidates;

* our plans to commercialize any of our product candidates that achieve approval either alone or
in partnership with others;

* our ability to obtain funding for our operations, including funding necessary to complete further
development of our product candidates, and if approved, commercialization;

« the period over which we anticipate our existing cash, cash equivalents and marketable
securities, will be sufficient to fund our operating expenses and capital expenditure
requirements;

»  the potential for our business development efforts to maximize the potential value of our
portfolio;

. our ability to identify, in-license or acquire additional product candidates;

» the ability and willingness of our third-party collaborators to continue research and development
activities relating to our product candidates, including those that are being developed as
combination therapies;

* our ability to obtain and maintain regulatory approval for our product candidates, and any related
restrictions, limitations or warnings in the label of an approved product candidate;

» the timing of our planned regulatory submissions and interactions, including the New Drug
Application, or NDA, for mirdametinib planned for submission in the first half of 2024 and the
Marketing Authorization Application for nirogacestat with the European Medicines Agency in the
European Union planned for submission in the first half of 2024, as well as those by other
regulatory authorities, investigational review boards at clinical trial sites and publication review
bodies;
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» the potential benefit of Orphan Drug Designation, Fast Track Designation, Breakthrough
Therapy Designation, and Rare Pediatric Disease Designation for nirogacestat, mirdametinib
and any other of our product candidates that may receive one or more of these designations;

«  our ability to compete with companies currently marketing or engaged in the development of
treatments for desmoid tumors, NF1-PN and other oncology and rare disease indications;

* our expectations regarding our ability to obtain and maintain intellectual property protection or
market exclusivity for our product candidates and the duration of such protection;

*  our ability and the potential to successfully manufacture our product candidates for preclinical
studies, clinical trials and, if approved, for commercial use, the capacity of our current contract
manufacturing organizations, or CMOs, to support clinical supply and commercial-scale
production for product candidates and our potential election to pursue additional CMOs for
manufacturing supplies of drug substance and finished drug product in the future;

» the size and growth potential of the markets for our product candidates, and our ability to serve
those markets, either alone or in partnership with others;

» the rate and degree of market acceptance of our product candidates, if approved;
*  regulatory developments in the United States and foreign countries;

»  our ability to contract with third-party suppliers and manufacturers and their ability to perform
adequately;

»  the success of competing products that are or may become available;

»  risks associated with global economic conditions, including inflation or uncertainty caused by
political violence and unrest, including the ongoing conflicts between Ukraine and Russia and
Israel and Hamas;

. our ability to attract and retain key scientific, medical, commercial and management personnel;

»  our estimates regarding expenses, future revenue, capital requirements and needs for
additional financing;

» our financial performance;
» developments and projections relating to our competitors or our industry; and
» our use of the proceeds from this offering.

These forward-looking statements speak only as of the date of this prospectus supplement and the
accompanying prospectus and are subject to risks, uncertainties and assumptions that are difficult to
predict. Therefore, actual results may differ materially and adversely from those expressed in any
forward-looking statements. You should refer to the “Risk Factors” section of this prospectus supplement
and the accompanying prospectus and to the “Risk Factors” section of our Annual Report on Form 10-K
for the year ended December 31, 2022 and our Quarterly Report on Form 10-Q for the quarter ended
September 30, 2023, each of which is incorporated by reference herein, for a discussion of other
important factors that may cause actual results to differ materially from those expressed or implied by the
forward-looking statements. As a result of these factors, we cannot assure you that the forward-looking
statements in this prospectus supplement or the accompanying prospectus will prove to be accurate.
Furthermore, if the forward-looking statements prove to be inaccurate, the inaccuracy may be material. In
light of the significant uncertainties in these forward-looking statements, you should not regard these
statements as a representation or warranty by us or any other person that we will achieve our objectives
and plans in any specified time frame, or at all.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on
the relevant subject. These statements are based upon information available to us as of the date of this
prospectus supplement, and while we believe such information forms a reasonable basis for such
statements, such information may be limited or incomplete, and our statements should not be read to
indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available relevant
information. These statements are inherently uncertain and you are cautioned not to unduly rely upon
these statements.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained elsewhere in this prospectus supplement and the
accompanying prospectus and in the documents incorporated by reference herein or therein. This
summary does not contain all the information that you should consider before investing in our common
stock. You should read this entire prospectus supplement and the accompanying prospectus carefully,
especially the risks of investing in our common stock discussed under “Risk Factors” beginning on page
S-5 of this prospectus supplement, and in the sections titled “Risk Factors” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and our financial statements
and the related notes thereto included in our Annual Report on Form 10-K for the year ended
December 31, 2022, and our Quarterly Report on Form 10-Q for the quarter ended September 30, 2023,
each of which is incorporated by reference herein. This prospectus supplement may add to, update or
change information in the accompanying prospectus.

Overview

We are a commercial-stage biopharmaceutical company applying a precision medicine approach to
acquiring, developing and commercializing life-changing medicines for underserved patient populations
suffering from devastating rare diseases and cancer. OGSIVEO™ (nirogacestat), approved in the United
States for the treatment of adult patients with progressing desmoid tumors who require systemic
treatment, is our first U.S. Food and Drug Administration, or FDA-approved therapy. We have a
differentiated portfolio of small molecule targeted oncology product candidates and are advancing
programs in both rare tumor types as well as highly prevalent, genetically defined cancers. Our strategic
approach and operational excellence across research, translational science, and clinical development
have enabled us to rapidly advance our lead product candidates into late-stage clinical trials and enter
into multiple shared-value partnerships with industry leaders to expand our portfolio. From this
foundation, we are continuing to build a differentiated fully-integrated biopharmaceutical company
intensely focused on understanding patients and their diseases in order to develop transformative
targeted medicines.

Recent Developments

OGSIVEQ Approval

In November 2023, we announced that the FDA approved OGSIVEO™ (nirogacestat) for the
treatment of adult patients with progressing desmoid tumors who require systemic treatment. The FDA
previously granted breakthrough therapy, fast track and orphan drug designations to nirogacestat for the
treatment of desmoid tumors.

Desmoid tumors are locally aggressive and invasive soft-tissue tumors that can lead to substantial
morbidity. In addition, when vital structures are impacted, desmoid tumors can be life-threatening.
Although they do not metastasize, desmoid tumors are often refractory to existing off-label systemic
therapies and associated with recurrence rates of up to 77% following surgical resection. Desmoid tumor
experts and treatment guidelines now recommend systemic therapies as first-line intervention instead of
surgery for most tumor locations requiring treatment.

The FDA approval of OGSIVEO is based on the results from the Phase 3 DeFi trial, which were
published in the March 9, 2023 edition of the New England Journal of Medicine. OGSIVEO met the
primary endpoint of improving progression-free survival, or PFS, demonstrating a statistically significant
improvement over placebo with a 71% reduction in the risk of disease progression (hazard ratio (HR) =
0.29 (95% CI: 0.15, 0.55); p< 0.001). Median PFS was not reached in the OGSIVEO arm and was
15.1 months in the placebo arm. Confirmed objective response rate, or ORR, based on RECIST v1.1 was
41% with OGSIVEO versus 8% with placebo (p<0.001); the complete response rate was 7% in the
OGSIVEO arm and 0% in the placebo arm. The median time to first response was 5.6 months with
OGSIVEO and 11.1 months with placebo. PFS and ORR improvements were in favor of OGSIVEO
regardless of baseline characteristics including sex, tumor location, tumor focality, treatment status,
previous treatments, mutational status, and history of familial adenomatous polyposis. OGSIVEO also
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demonstrated early and sustained improvements in patient-reported outcomes, including pain (p<0.001),
desmoid tumor-specific symptoms (p<0.001), physical/role functioning (p<0.001), and overall health-
related quality of life (p<0.01).

OGSIVEO exhibited a manageable safety and tolerability profile. The most common adverse events
(>15%) reported in patients receiving OGSIVEO were diarrhea, ovarian toxicity, rash, nausea, fatigue,
stomatitis, headache, abdominal pain, cough, alopecia, upper respiratory tract infection, and dyspnea.

To support commercialization of OGSIVEO, we have assembled a U.S. commercial field
organization of 35 territory business managers plus regional business directors. We have identified a
group of 1,500 physicians that treat a substantial portion of desmoid tumor patients and will focus initial
efforts to drive adoption of OGSIVEO among these physicians. We have set a wholesale acquisition cost
for a 30-day supply of OGSIVEO at $29,000.

Phase 2b ReNeu Trial Results

In November 2023, we announced positive topline results from our potentially registrational
Phase 2b ReNeu trial of mirdametinib, an investigational MEK inhibitor, in adult and pediatric patients with
NF1-PN. The ReNeu trial enrolled 114 patients in two cohorts (pediatric and adult) across 50 sites in the
United States. The primary endpoint was confirmed objective response rate, defined as = 20% reduction
in target tumor volume as measured by MRI and assessed by Blinded Independent Central Review, or
BICR. As of the data cutoff date of September 20, 2023, 52% (29/56) of pediatric patients and 41%
(24/58) of adult patients had BICR confirmed objective responses within the 24-cycle treatment period
(cycle length: 28 days). An additional pediatric patient and two additional adult patients achieved
confirmed objective responses after Cycle 24 in the long-term follow up phase of the trial, where patients
continue to receive mirdametinib treatment. Median best percent change from baseline in target tumor
volume was -42% and -41% in the pediatric cohort and adult cohort, respectively. As of the data cut-off,
the median duration of treatment was 22 months in both the pediatric and adult cohorts. Median duration
of response was not reached in either cohort. Pediatric and adult patients in the ReNeu trial also
experienced statistically significant improvements from baseline in pain, quality of life, and physical
function, as assessed across multiple patient-reported outcome tools.

Mirdametinib was generally well tolerated in the ReNeu trial, with the majority of adverse events, or
AEs being Grade 1 or Grade 2. The most frequently reported AEs were rash, diarrhea, and vomiting in
the pediatric cohort and rash, diarrhea, and nausea in the adult cohort. 25% of pediatric patients and 16%
of adult patients experienced a Grade 3 or higher treatment-related AE. Additional data are expected to
be presented at an upcoming medical conference in the first half of 2024 and to be submitted for
publication in a peer-reviewed journal.

The FDA and the European Commission have granted Orphan Drug designation for mirdametinib for
the treatment of NF1. The FDA has also granted Fast Track designation for the treatment of patients >
2 years of age with NF1-PN that are progressing or causing significant morbidity. In July 2023, FDA
granted mirdametinib Rare Pediatric Disease Designation for the treatment of NF1, and as such, if
approved, mirdametinib will be eligible to receive a priority review voucher. We plan to submit a New Drug
Application, or NDA, for mirdametinib to the FDA in the first half of 2024.

Corporate information

We were originally formed in Delaware in August 2017, and until March 29, 2019, we conducted our
business through SpringWorks Therapeutics, LLC, a Delaware limited liability company. Pursuant to the
terms of a corporate reorganization and merger that was completed on March 29, 2019, all of the equity
interests in SpringWorks Therapeutics, LLC were exchanged for the same number and class of newly
issued securities of SpringWorks Therapeutics, Inc. and, as a result, SpringWorks Therapeutics, LLC
became a wholly owned subsidiary of SpringWorks Therapeutics, Inc. Our principal executive offices are
located at 100 Washington Blvd, Stamford, CT 06902, and our phone number is (203) 883-9490. Our
website address is http://www.springworkstx.com. The information contained in or
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accessible from our website is not incorporated into this prospectus supplement, and you should not
consider it part of this prospectus supplement.

Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-
K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended, or the Exchange Act, are available, free of charge, on or through our
website as soon as reasonably practicable after such reports and amendments are electronically filed
with or furnished to the SEC. The SEC maintains an Internet site that contains reports, proxy and
information statements and other information regarding our filings at www.sec.gov.

For additional information about our Company, please refer to other documents we have filed with
the SEC and that are incorporated by reference into this prospectus supplement, as listed in the section
titted “Incorporation of Certain Information by Reference.”
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THE OFFERING
Common stock offered by us shares of common stock.
Common stock outstanding
following the offering shares of common stock (or shares

of common stock if the underwriters exercise their option to
purchase additional shares of common stock in full).

Underwriters’ option to purchase
additional shares of common

stock

We have granted the underwriters an option to purchase up to

additional shares of common stock at the public
offering price less underwriting discounts and commissions.
The underwriters can exercise this option at any time within
30 days from the date of this prospectus supplement.

Use of Proceeds Our management will retain broad discretion regarding the

allocation and use of the net proceeds. We currently intend to
use the net proceeds from this offering to support
commercialization of OGSIVEOQO, continued research and
development activities, and working capital and other general
corporate purposes. For a more complete description of our
intended use of the proceeds from this offering, see “Use of
Proceeds.”

Risk Factors Investing in our common stock involves risks. See “Risk

Factors” beginning on page S-5 of this prospectus supplement
and other information included or incorporated by reference into
this prospectus supplement and the accompanying prospectus
for a discussion of the factors you should carefully consider
before deciding to invest in our securities.

Nasdaq Global Select Market
symbol “SWTX”

The number of shares of our common stock to be outstanding after this offering is based on
62,575,066 shares of our common stock (which includes 125,615 issued but unvested shares of
restricted common stock subject to repurchase) outstanding as of September 30, 2023, and excludes:

11,540,679 shares of common stock issuable upon the exercise of stock options outstanding as
of September 30, 2023 with a weighted-average exercise price of $35.53 per share;

1,807,200 shares of common stock issuable upon the vesting of restricted stock units
outstanding as of September 30, 2023;

2,632,315 shares of common stock reserved for future issuance in connection with future grants
under our 2019 Stock Option and Equity Incentive Plan, or the 2019 Plan, as of September 30,
2023; and

2,477,122 shares of common stock reserved for the future issuance under our 2019 Employee
Stock Purchase Plan, or the ESPP, as of September 30, 2023.

Unless otherwise indicated, all information in this prospectus supplement assumes:

no exercise of outstanding stock options or settlement of unvested restricted stock units
described above; and

no exercise by the underwriters of their option to purchase additional shares of our common
stock.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Investors should carefully consider the risks
described below and under the heading “Risk Factors” in our most recent Annual Report on Form 10-K
and our Quarterly Reports on Form 10-Q, as well as other information in this prospectus supplement and
the documents incorporated by reference herein before deciding whether to invest in our securities. Such
risks and uncertainties and those discussed below are not the only ones facing us. Additional risks and
uncertainties not presently known to us, or that we currently see as immaterial, may also harm our
business. If any of these risks occur, our business, financial condition and operating results could be
harmed, the trading price of our common stock could decline and you could lose part or all of your
investment.

Risks related to this offering and ownership of our common stock

If you purchase our common stock in this offering, you will incur immediate and substantial
dilution in the book value of your shares.

The public offering price of our common stock will be substantially higher than the as adjusted net
tangible book value per share of our common stock after this offering. Investors purchasing common
stock in this offering will pay a price per share that substantially exceeds the as adjusted net tangible
book value per share after this offering. As a result, investors purchasing common stock in this offering
will incur immediate dilution of $ per share, based on the public offering price of $ per
share, representing the difference between our as adjusted net tangible book value per share after giving
effect to this offering and the assumed public offering price.

This dilution is due to our investors who purchased shares prior to this offering having paid
substantially less when they purchased their shares than the price offered to the public in this offering.
Furthermore, if the underwriters exercise their option to purchase additional shares or we issue additional
shares, whether upon exercise of our previously issued options, vesting of our previously issued
restricted stock units or otherwise, investors purchasing shares of our common stock in this offering will
experience further dilution. As a result of the dilution to investors purchasing shares in this offering,
investors may receive significantly less than the purchase price paid in this offering, if anything, in the
event of our liquidation. For a further description of the dilution that you will experience immediately after
this offering, see “Dilution.”

Sales of a substantial number of shares of our common stock in the public market after this
offering could cause our stock price to fall.

Sales of a substantial number of shares of our common stock in the public market or the perception
that these sales might occur could depress the market price of our common stock and could impair our
ability to raise capital through the sale of additional equity securities. We are unable to predict the effect
that sales may have on the prevailing market price of our common stock. In addition, the sale of
substantial amounts of our common stock could adversely impact the price of our common stock. As of
September 30, 2023, 62,575,066 shares of our common stock were outstanding. The sale, or the
availability for sale, of a large number of shares of our common stock in the public market could cause
the price of our common stock to decline.

In addition, certain of our employees, executive officers, and directors have entered or may enter into
Rule 10b5-1 trading plans providing for sales of shares of our common stock from time to time. Under a
Rule 10b5-1 trading plan, a broker executes trades pursuant to parameters established by the employee,
director, or officer when entering into the plan, without further direction from the employee, officer, or
director. A Rule 10b5-1 trading plan may be amended or terminated in some circumstances. Our
employees, executive officers, and directors also may buy or sell additional shares outside of a
Rule 10b5-1 trading plan when they are not in possession of material, nonpublic information, subject to
the expiration of the lock-up agreements, if applicable, described in “Underwriting.”

In particular, during the lock-up period, sales of shares of common stock held by our executive
officers and directors permitted under Rule 10b5-1 trading plans that have been entered into prior to
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the date of this prospectus supplement are considered exceptions to the restrictions set forth in the lock-
up agreements, and a significant number of shares of our common stock could be sold by our officers
and directors under Rule 10b5-1 trading plans during the lock-up period. Furthermore, the lock-up
agreements also include other exceptions for shares sold by our executive officers and directors. Such
sales of shares into the market, including during the lock-up period, could adversely affect the market
price of shares of our common stock. See “Underwriting.”

We have broad discretion in the use of our existing cash and cash equivalents, including the net
proceeds from this offering, and may not use them effectively.

Our management will have broad discretion in the application of our cash and cash equivalents,
including the net proceeds from this offering, including for any of the purposes described in the section
titled “Use of Proceeds,” and you will not have the opportunity as part of your investment decision to
assess whether such proceeds are being used appropriately. Because of the number and variability of
factors that will determine our use of our cash and cash equivalents, including the net proceeds from this
offering, their ultimate use may vary substantially from their currently intended use. Our management
might not apply our cash and cash equivalents, including the net proceeds from this offering, in ways that
ultimately increase the value of your investment. The failure by our management to apply these funds
effectively could harm our business. Pending their use, we may invest the net proceeds from this offering
in short and intermediate term, interest-bearing obligations, investment-grade instruments, money market
funds, certificates of deposit or direct or guaranteed obligations of the U.S. government. These
investments may not yield a favorable return to our stockholders. If we do not invest or apply the net
proceeds from this offering in ways that enhance stockholder value, we may fail to achieve expected
financial results, which could cause our stock price to decline.

The price of our stock may be volatile, and you could lose all or part of your investment.

The trading price of our common stock is likely to be highly volatile and could be subject to wide
fluctuations in response to various factors, some of which are beyond our control, including limited trading
volume. In addition to the factors discussed in this “Risk Factors” section and in the documents
incorporated by reference into this prospectus supplement, these factors include:

* actual or anticipated fluctuations in our revenue and other operating results;

» the success of our commercialization of OGSIVEO and our ongoing and planned research and
development activities;

» the lack of a meaningful, consistent and liquid trading market for our common stock;

* additional shares of our common stock being sold into the market by us or our stockholders or
the anticipation of such sales;

» introduction of new products or services offered by us or our competitors;
« clinical trial results for other product candidates that could compete with our product candidates;

* announcements by us or our competitors of significant events or features, technical innovations,
acquisitions, strategic partnerships, joint ventures or capital commitments;

* changes in operating performance and stock market valuations of companies in our industry;

. price and volume fluctuations in the overall stock market, including as a result of trends in the
economy as a whole;

» changes in laws or regulations applicable to our product candidates or any future product
candidate, including but not limited to clinical trial requirements for approvals;

»  changes in the structure of healthcare payment systems;
» changes in the market valuations of similar companies;
« overall performance of the equity markets;

»  sales of our common stock by us or our stockholders in the future;
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» trading volume of our common stock;
« changes in accounting practices;
» ineffectiveness of our internal controls;

« disputes or other developments relating to proprietary rights, including our patent licenses with
third parties;

»  significant lawsuits, including patent or stockholder litigation;

* general political and economic conditions, including the potential impact that sanctions and
other measures being imposed in response to the Russia-Ukraine conflict, or the global
business disruption caused by the conflict or other global conflicts, including the ongoing Israel-
Hamas conflict, may have on revenue and supply chain;

» adverse developments affecting the financial services industry, such as actual events or
concerns involving liquidity, defaults, or non-performance by financial institutions or transactional
counterparties; and

« other events or factors, many of which are beyond our control.

In addition, the stock market in general, and the market for biopharmaceutical companies in
particular, have experienced extreme price and volume fluctuations resulting from the COVID-19
pandemic and other macroeconomic factors, which have often been unrelated or disproportionate to the
operating performance of these companies. Broad market and industry factors may negatively affect the
market price of our common stock, regardless of our actual operating performance. If the market price of
our common stock does not exceed your purchase price, you may not realize any return on your
investment in us and may lose some or all of your investment. In the past, securities class action litigation
has often been instituted against companies following periods of volatility in the market price of a
company’s securities. This type of litigation, if instituted, could result in substantial costs and a diversion
of management’s attention and resources, which would harm our business, operating results and
financial condition.

Our principal stockholders and management own a significant percentage of our stock and will
be able to exert significant control over matters subject to stockholder approval.

Immediately following the completion of this offering, our executive officers, directors and
their affiliates and certain significant stockholders will beneficially hold, in the aggregate,
approximately % of our outstanding voting stock. Therefore, even after this offering, these
stockholders will have the ability to influence us through this ownership position. These stockholders may
be able to significantly influence matters requiring stockholder approval. For example, these stockholders
may be able to influence or control elections of directors, amendments of our organizational documents,
or approval of any merger, sale of assets, or other major corporate transaction. This may prevent or
discourage unsolicited acquisition proposals or offers for our common stock that you may feel are in your
best interest as one of our stockholders.
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USE OF PROCEEDS

We estimate that the net proceeds to us from the sale of shares of common stock in this
offering will be approximately $ million, after deducting underwriting discounts and commissions
and estimated offering expenses payable by us. If the underwriters exercise their option to purchase
additional shares in full, we estimate that the net proceeds will be approximately $ million, after
deducting underwriting discounts and commissions and estimated offering expenses payable by us.

We currently intend to use the net proceeds from this offering to support commercialization of
OGSIVEOQ, continued research and development activities, and working capital and other general
corporate purposes. We may also use a portion of the net proceeds to in-license, acquire or invest in new
businesses, technologies or assets. Although we have no current agreements, commitments or
understandings with respect to any such in-license or acquisition, we evaluate such opportunities and
engage in related discussions with third parties from time to time.

As of September 30, 2023, we had cash, cash equivalents and marketable securities of
$422.4 million. Based on our current plans, we believe our existing cash, cash equivalents and
marketable securities, together with the net proceeds from this offering, will be sufficient to fund our
operating expenses and capital expenditure requirements into 2026. We have based these estimates on
assumptions that may prove to be incorrect, and we could use our available capital resources sooner
than we currently expect. In any event, we may require additional funding to be able to continue to
advance our research and development pipeline, support our commercialization activities, or conduct
additional business development activities. We may satisfy our future cash needs through the sale of
equity securities, debt financings, working capital lines of credit, corporate collaborations or license
agreements, grant funding, interest income earned on invested cash balances or a combination of one or
more of these sources.

The expected use of net proceeds from this offering represents our intentions based upon our
present plans and business conditions. We cannot specify with certainty all of the particular uses for the
net proceeds to be received upon the closing of this offering. Due to uncertainties inherent in the product
development and commercialization process, it is difficult to estimate the exact amounts of the net
proceeds that will be used for any particular purpose. We may use our existing cash and cash
equivalents and the future payments, if any, generated from any future collaboration agreements to fund
our operations, either of which may alter the amount of net proceeds used for a particular purpose. In
addition, the amount, allocation and timing of our actual expenditures will depend upon numerous factors,
including the success of our commercialization efforts, the results of our research and development
efforts, the timing and success of clinical trials and the timing of regulatory submissions. Accordingly, we
will have broad discretion in using these proceeds.

Pending the uses described above, we plan to invest the net proceeds of this offering in short and
intermediate term, interest-bearing obligations, investment-grade instruments, money market funds,
certificates of deposit or direct or guaranteed obligations of the U.S. government.
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DILUTION

If you invest in our common stock in this offering, your ownership interest will be diluted to the extent
of the difference between the public offering price per share of our common stock and the as adjusted net
tangible book value per share of our common stock immediately after this offering.

Our historical net tangible book value was $394.9 million, or $6.31 per share, as of September 30,
2023. Our historical net tangible book value is equal to our total tangible assets less our total liabilities,
and our historical net tangible book value per share is that number divided by the number of shares of
common stock outstanding as of such date.

After giving effect to our sale of shares of common stock in this offering at the public
offering price of $ per share, and after deducting underwriting discounts and commissions and
estimated offering expenses payable by us, our as adjusted net tangible book value as of September 30,
2023 would have been $ million, or $ per share of common stock. This represents an
immediate increase in net tangible book value of $ per share to existing stockholders and an
immediate dilution in net tangible book value of $ per share to purchasers of common stock in this
offering. Dilution per share to new investors represents the difference between the amount per share paid
by purchasers of shares of common stock in this offering and the as adjusted net tangible book value per
share of common stock immediately after completion of this offering. The following table illustrates this
dilution on a per share basis:

Public offering price per share $
Historical net tangible book value per share as of September 30, 2023 $6.31
Increase in net tangible book value per share attributable to this offering

As adjusted net tangible book value per share after this offering

Dilution per share to new investors participating in this offering $

If the underwriters’ option to purchase additional shares from us is exercised in full, the as adjusted
net tangible book value per share after this offering would be $ per share, representing an
immediate increase in the as adjusted net tangible book value per share to existing stockholders of
$ and an immediate dilution per share to new investors purchasing shares in this offering of

$

The tables and discussion above are based on the number of shares of our common stock
outstanding as of September 30, 2023, and exclude:

* 11,540,679 shares of common stock issuable upon the exercise of stock options outstanding as
of September 30, 2023 with a weighted-average exercise price of $35.53 per share;

. 1,807,200 shares of common stock issuable upon the vesting of restricted stock units
outstanding as of September 30, 2023;

2,632,315 shares of common stock reserved for future issuance in connection with future grants
under the 2019 Plan as of September 30, 2023; and

e 2,477,122 shares of common stock reserved for the future issuance under the ESPP as of
September 30, 2023.

To the extent there is an exercise of options or settlement of awards granted pursuant to our stock-
based compensation plans or an issuance of new awards under our stock-based compensation plans, or
we issue additional shares of common stock in the future, there will be further dilution to new investors. In
addition, we may choose to raise additional capital because of market conditions or strategic
considerations, even if we believe that we have sufficient funds for our current or future operating plans. If
we raise additional capital through the sale of equity or convertible debt securities, the issuance of these
securities could result in further dilution to our stockholders.
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UNDERWRITING

We and the underwriters named below have entered into an underwriting agreement with respect to
the shares being offered. Subject to certain conditions, each underwriter has severally agreed to
purchase the number of shares indicated in the following table. Goldman Sachs & Co. LLC, J.P. Morgan
Securities LLC, Cowen and Company, LLC and Guggenheim Securities, LLC are the representatives of
the underwriters.

Number of
Underwriters Shares

Goldman Sachs & Co. LLC

J.P. Morgan Securities LLC

Cowen and Company, LLC

Guggenheim Securities, LLC
Total

The underwriters are committed to take and pay for all of the shares being offered, if any are taken,
other than the shares covered by the option described below unless and until this option is exercised.

The underwriters have an option to buy up to an additional shares from us. They may
exercise that option for 30 days. If any shares are purchased pursuant to this option, the underwriters will
severally purchase shares in approximately the same proportion as set forth in the table above.

The following table shows the per share and total underwriting discounts and commissions to be
paid to the underwriters by us. Such amounts are shown assuming both no exercise and full exercise of

the underwriters’ option to purchase up to additional shares from us.
No Full
Exercise = Exercise
Per Share $ $
Total $ $

Shares sold by the underwriters to the public will initially be offered at the public offering price set
forth on the cover of this prospectus supplement. Any shares sold by the underwriters to securities
dealers may be sold at a discount of up to $ per share from the public offering price. After the initial
offering of the shares, the representatives may change the offering price and the other selling terms. The
offering of the shares by the underwriters is subject to receipt and acceptance and subject to the
underwriters’ right to reject any order in whole or in part.

We have agreed that, without the prior written consent of Goldman Sachs & Co. LLC and J.P .
Morgan Securities LLC, on behalf of the underwriters, we will not, and will not publicly disclose an
intention to, during the period ending 60 days after the date of this prospectus supplement, (1) offer,
pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to
sell, grant any option, right or warrant to purchase, hedge, lend, or otherwise transfer or dispose of,
directly or indirectly, or submit to, or file with, the SEC, a registration statement under the Securities Act of
1933, as amended, or the Securities Act, relating to, any shares of our common stock or any securities
convertible into or exercisable or exchangeable for our common stock, or publicly disclose the intention to
undertake any of the foregoing, or (2) enter into any hedging, swap or other agreement that transfers, in
whole or in part, any of the economic consequences of ownership of our common stock or any such other
securities, whether any such transaction described in clause (1) or (2) above is to be settled by delivery of
our common stock or such other securities, in cash or otherwise.

The restrictions described in the immediately preceding paragraph do not apply to us in certain
circumstances, including:

(1) the issuance by us of shares of common stock to be sold in this offering;
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(2) the issuance by us of shares of common stock upon the exercise of options or settlement of
awards granted pursuant to our stock-based compensation plans and the stock-based
compensation plans of any of our subsidiaries;

(3) ourfiling of a registration statement with the SEC on Form S-8 with respect to employee benefit
plans issued under stock plans described in this prospectus supplement; and

(4) the sale orissuance of or entry into an agreement to sell or issue shares of common stock or
securities convertible into or exercisable for common stock by us in connection with any
transaction with an unaffiliated third party that includes a bona fide commercial relationship
(including joint ventures, marketing or distribution arrangements, collaboration agreements,
intellectual property license agreements, or lending agreements or arrangements) or any
acquisition of assets or acquisition of equity of another entity, provided that the aggregate
number of shares of common stock or securities convertible into or exercisable for common
stock that we may issue pursuant to this clause (4) shall not exceed 5% of the outstanding
shares of our common stock immediately following the closing of this offering, provided that
such recipients enter into a lock-up agreement with the underwriters.

Our directors and officers have agreed that, subject to certain exceptions, without the prior written
consent of the representatives, on behalf of the underwriters, they will not, during the period ending
60 days after the date of this prospectus supplement (the “restricted period”), (1) offer, pledge, sell,
contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any
option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any shares
of our common stock or any securities convertible into or exercisable or exchangeable for shares of our
common stock (including, without limitation, common stock or such other securities which may be
deemed to be beneficially owned by such directors, executive officers, managers and members in
accordance with the rules and regulations of the SEC and securities which may be issued upon exercise
of a stock option or warrant); (2) enter into any hedging, swap or other agreement that transfers, in whole
or in part, any of the economic consequences of ownership of the common stock or such other securities,
whether any such transaction described in clause (1) or (2) above is to be settled by delivery of common
stock or such other securities, in cash or otherwise; (3) make any demand for or exercise any right with
respect to the registration of any shares of our common stock or any security convertible into or
exercisable or exchangeable for shares of our common stock; or (4) publicly disclose the intention to
undertake any of the foregoing.

The restrictions described in the immediately preceding paragraph do not apply to our directors and
officers and such securityholders, subject to certain conditions, with respect to:

(1) transfers of shares of common stock or any security convertible into common stock as a bona
fide gift or gifts, or to a charitable organization or educational institution in a transaction not
involving a disposition for value;

(2) transfers, distributions or dispositions of shares of common stock to members or stockholders of
the transferor, any member of the immediate family of the transferor or any trust for the direct or
indirect benefit of the transferor or the immediate family of the transferor in a transaction not
involving a disposition for value;

(3) transactions relating to shares of common stock or other securities acquired in the public
offering of the shares offered by this prospectus supplement (other than any issuer-directed
shares of common stock purchased in the public offering of the shares offered by this
prospectus supplement by an officer or director of the company) or in open market transactions
after the pricing of the public offering of the shares offered by this prospectus supplement;

(4) transfers or dispositions of shares of common stock or other securities to any corporation,
partnership, limited liability company or other entity, in each case, all of the beneficial ownership
interests of which are held by the transferor or the immediate family of the transferor in a
transaction not involving a disposition for value;

(5) transfers or dispositions of shares of common stock or other securities (x) by will, other
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testamentary document or intestate succession to the legal representative, heir, beneficiary or a
member of the immediate family of the transferor upon the death of the transferor, or (y) by
operation of law pursuant to a domestic order or negotiated divorce settlement;

(6) transfers or dispositions of shares of common stock or any security convertible into or
exercisable or exchangeable for common stock to us pursuant to any contractual arrangement
in effect on the date of such lock-up agreement that provides for the repurchase of the
transferor’'s common stock or other securities by us or in connection with the termination of the
transferor’s employment with or service to us;

(7) transfers or dispositions of shares of common stock or other securities to us in connection with
the exercise of any option or warrant for, shares of common stock;

(8) transfers or dispositions of shares of common stock or other securities to a nominee or
custodian of a person or entity to whom a disposition or transfer would be permissible under the
seven preceding paragraphs;

(9) the establishment of a trading plan pursuant to Rule 10b5-1 under the Exchange Act for the
transfer of shares of common stock; or

(10) transfers or dispositions of shares of common stock or such other securities pursuant to a bona
fide tender offer for shares of our capital stock, merger, consolidation or other similar transaction
made to all holders of our securities involving a change of control (as defined in the lock-up
agreement) of us (including, without limitation, the entering into of any lock-up, voting or similar
agreement pursuant to which the transferor may agree to transfer, sell, tender or otherwise
dispose of shares of common stock or other securities in connection with such transaction) that
has been approved by our board of directors.

In addition, each such person agrees that, without the prior written consent of the representatives on
behalf of the underwriters, such other person will not, during the restricted period, make any demand for,
or exercise any right with respect to, the registration of any shares of common stock or any security
convertible into or exercisable or exchangeable for common stock.

The representatives, in their sole discretion, may release the common stock and other securities
subject to the lock-up agreements described above in whole or in part at any time.

Our common stock is listed on The Nasdaq Global Select Market under the symbol “SWTX.”

In connection with the offering, the underwriters may purchase and sell shares of our common stock
in the open market. These transactions may include short sales, stabilizing transactions and purchases to
cover positions created by short sales of shares of common stock. Short sales involve the sale by the
underwriters of a greater number of shares than they are required to purchase in the offering, and a short
position represents the amount of such sales that have not been covered by subsequent purchases. A
“covered short position” is a short position that is not greater than the amount of additional shares for
which the underwriters’ option described above may be exercised. The underwriters may cover any
covered short position by either exercising their option to purchase additional shares or purchasing
shares in the open market. In determining the source of shares to cover the covered short position, the
underwriters will consider, among other things, the price of shares available for purchase in the open
market as compared to the price at which they may purchase additional shares pursuant to the option
described above. “Naked” short sales are any short sales that create a short position greater than the
amount of additional shares for which the option described above may be exercised. The underwriters
must cover any such naked short position by purchasing shares in the open market. A naked short
position is more likely to be created if the underwriters are concerned that there may be downward
pressure on the price of the common stock in the open market after pricing that could adversely affect
investors who purchase in the offering. Stabilizing transactions consist of various bids for or purchases of
common stock made by the underwriters in the open market prior to the completion of the offering.
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The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to
the underwriters a portion of the underwriting discount received by it because the representatives have
repurchased shares sold by or for the account of such underwriter in stabilizing or short covering
transactions.

Purchases to cover a short position and stabilizing transactions, as well as other purchases by the
underwriters for their own accounts, may have the effect of preventing or retarding a decline in the market
price of our common stock, and together with the imposition of the penalty bid, may stabilize, maintain or
otherwise affect the market price of our common stock. As a result, the price of our common stock may
be higher than the price that otherwise might exist in the open market. The underwriters are not required
to engage in these activities and may end any of these activities at any time. These transactions may be
effected on The Nasdaq Global Select Market, in the over-the-counter market or otherwise.

We estimate that our share of the total expenses of the offering, excluding underwriting discounts
and commissions, will be approximately $ million. We have agreed to reimburse the underwriters
for certain of their expenses in an amount up to $45,000.

We have agreed to indemnify the several underwriters against certain liabilities, including liabilities
under the Securities Act.

The underwriters and their respective affiliates are full service financial institutions engaged in
various activities, which may include sales and trading, commercial and investment banking, advisory,
investment management, investment research, principal investment, hedging, market making, brokerage
and other financial and non-financial activities and services. Certain of the underwriters and their
respective affiliates have provided, and may in the future provide, a variety of these services to the issuer
and to persons and entities with relationships with the issuer, for which they received or will receive
customary fees and expenses.

In the ordinary course of their various business activities, the underwriters and their respective
affiliates, officers, directors and employees may purchase, sell or hold a broad array of investments and
actively traded securities, derivatives, loans, commodities, currencies, credit default swaps and other
financial instruments for their own account and for the accounts of their customers, and such investment
and trading activities may involve or relate to assets, securities or instruments of the issuer (directly, as
collateral securing other obligations or otherwise) or persons and entities with relationships with the
issuer. The underwriters and their respective affiliates may also communicate independent investment
recommendations, market color or trading ideas and/or publish or express independent research views in
respect of such assets, securities or instruments and may at any time hold, or recommend to clients that
they should acquire, long or short positions in such assets, securities and instruments.

Selling Restrictions

European Economic Area

In relation to each Member State of the European Economic Area (each, a “Relevant Member
State”), no shares of common stock have been offered or will be offered pursuant to the offering to the
public in that Relevant Member State prior to the publication of a prospectus in relation to the shares
which has been approved by the competent authority in that Relevant Member State or, where
appropriate, approved in another Relevant Member State and notified to the competent authority in that
Relevant Member State, all in accordance with the Prospectus Regulation, except that the shares may be
offered to the public in that Relevant Member State at any time:

(a) to any legal entity which is a qualified investor as defined under Article 2 of the Prospectus
Regulation;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined under
Article 2 of the Prospectus Regulation), subject to obtaining the prior consent of the
representatives for any such offer; or

(c) in any other circumstances falling within Article 1(4) of the Prospectus Regulation;
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provided that no such offer of shares of our common stock shall require us or the representatives to
publish a prospectus pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus
pursuant to Article 23 of the Prospectus Regulation.

For the purposes of this provision, the expression an “offer to the public” in relation to our common
stock in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and our common stock to be offered so as to enable an
investor to decide to purchase any shares, and the expression “Prospectus Regulation” means
Regulation (EU) 2017/1129.

Each person in a Relevant Member State who receives any communication in respect of, or who
acquires any shares under, the offering contemplated hereby will be deemed to have represented
warranted and agreed to and with each of the underwriters and their affiliates and the Company that:

(a) itis a qualified investor within the meaning of the Prospectus Regulation; and

(b) in the case of any shares acquired by it as a financial intermediary, as that term is used in
Article 5 of the Prospectus Regulation, (i) the shares acquired by it in the offering have not been
acquired on a non-discretionary basis on behalf of, nor have they been acquired with a view to
their offer or resale to, persons in any Relevant Member State other than qualified investors, as
that term is defined in the Prospectus Regulation, or have been acquired in other circumstances
falling within the points (a) to (d) of Article 1(4) of the Prospectus Regulation and the prior
consent of the representatives has been given to the offer or resale; or (ii) where the shares
have been acquired by it on behalf of persons in any Relevant Member State other than
qualified investors, the offer of those shares to it is not treated under the Prospectus Regulation
as having been made to such persons.

We, the underwriters and their affiliates, and others will rely upon the truth and accuracy of the
foregoing representation, acknowledgement and agreement. Notwithstanding the above, a person who is
not a qualified investor and who has notified the representatives of such fact in writing may, with the prior
consent of the representatives, be permitted to acquire shares in the offering.

United Kingdom

This prospectus supplement and any other material in relation to the shares of common stock
described herein is only being distributed to, and is only directed at, and any investment or investment
activity to which this prospectus supplement relates is available only to, and will be engaged in only with
persons who are (i) persons having professional experience in matters relating to investments who fall
within the definition of investment professionals in Article 19(5) of the FPO; or (ii) high net worth entities
falling within Article 49(2)(a) to (d) of the FPO; (iii) outside the United Kingdom; or (iv) persons to whom
an invitation or inducement to engage in investment activity (within the meaning of Section 21 of the
FSMA) in connection with the issue or sale of any shares may otherwise lawfully be communicated or
caused to be communicated, all such persons together being referred to as Relevant Persons. The
shares are only available in the United Kingdom to, and any invitation, offer or agreement to purchase or
otherwise acquire the shares will be engaged in only with, the Relevant Persons. This prospectus
supplement and its contents are confidential and should not be distributed, published or reproduced (in
whole or in part) or disclosed by recipients to any other person in the United Kingdom. Any person in the
United Kingdom that is not a Relevant Person should not act or rely on this prospectus supplement or
any of its contents.

No shares have been offered or will be offered pursuant to the offering to the public in the United
Kingdom prior to the publication of a prospectus in relation to the shares which has been approved by the
Financial Conduct Authority, except that the shares may be offered to the public in the United Kingdom at
any time:

(a) to any legal entity which is a qualified investor as defined under Article 2 of the UK Prospectus
Regulation;
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(b) to fewer than 150 natural or legal persons (other than qualified investors as defined under
Article 2 of the UK Prospectus Regulation), subject to obtaining the prior consent of the Global
Coordinators for any such offer; or

(c) in any other circumstances falling within Section 86 of the FSMA,;

provided that no such offer of the shares shall require the Company and/or any underwriters or any of
their affiliates to publish a prospectus pursuant to Section 85 of the FSMA or supplement a prospectus
pursuant to Article 23 of the UK Prospectus Regulation. For the purposes of this provision, the expression
an “offer to the public” in relation to the shares in the United Kingdom means the communication in any
form and by any means of sufficient information on the terms of the offer and any shares to be offered so
as to enable an investor to decide to purchase or subscribe for any shares and the expression “UK
Prospectus Regulation” means Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of
the European Union (Withdrawal) Act 2018.

Each person in the United Kingdom who acquires any shares in the offering or to whom any offer is
made will be deemed to have represented, acknowledged and agreed to and with us, the underwriters
and their affiliates that it meets the criteria outlined in this section.

Canada

The shares may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as
principal that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions
or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National
Instrument 31-103 Registration Requirements, Exemptions, and Ongoing Registrant Obligations. Any
resale of the shares must be made in accordance with an exemption from, or in a transaction not subject
to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with
remedies for rescission or damages if this prospectus supplement (including any amendment thereto)
contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or
territory. The purchaser should refer to any applicable provisions of the securities legislation of the
purchaser’s province or territory for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the
underwriters are not required to comply with the disclosure requirements of NI 33-105 regarding
underwriter conflicts of interest in connection with this offering.

Hong Kong

The shares may not be offered or sold in Hong Kong by means of any document other than (i) in
circumstances which do not constitute an offer to the public within the meaning of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32 of the Laws of Hong Kong), or the
Companies (Winding Up and Miscellaneous Provisions Ordinance, or which do not constitute an
invitation to the public within the meaning of the Securities and Futures Ordinance (Cap. 571 of the Laws
of Hong Kong), or the Securities and Futures Ordinance, or (ii) to “professional investors” as defined in
the Securities and Futures Ordinance and any rules made thereunder, or (iii) in other circumstances
which do not result in the document being a “prospectus” as defined in the Companies (Winding Up and
Miscellaneous Provisions) Ordinance, and no advertisement, invitation or document relating to the shares
may be issued or may be in the possession of any person for the purpose of issue (in each case whether
in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or
read by, the public in Hong Kong (except if permitted to do so under the securities laws of Hong Kong)
other than with respect to shares which are or are intended to be disposed of only to persons outside
Hong Kong or only to “professional investors” in Hong Kong as defined in the Securities and Futures
Ordinance and any rules made thereunder.

Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, this prospectus supplement and any other document or material in connection
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with the offer or sale, or invitation for subscription or purchase, of the shares may not be circulated or
distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription
or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional
investor (as defined under Section 4A of the Securities and Futures Act, Chapter 289 of Singapore, or the
“SFA”) under Section 274 of the SFA, (i) to a relevant person (as defined in Section 275(2) of the SFA)
pursuant to Section 275(1) of the SFA, or any person pursuant to Section 275(1A) of the SFA, and in
accordance with the conditions specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in
accordance with the conditions of, any other applicable provision of the SFA, in each case subject to
conditions set forth in the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person
which is a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one or more
individuals, each of whom is an accredited investor, the securities (as defined in Section 239(1) of the
SFA) of that corporation shall not be transferable for six months after that corporation has acquired the
shares under Section 275 of the SFA except: (1) to an institutional investor under Section 274 of the SFA
or to a relevant person (as defined in Section 275(2) of the SFA), (2) where such transfer arises from an
offer in that corporation’s securities pursuant to Section 275(1A) of the SFA, (3) where no consideration is
or will be given for the transfer, (4) where the transfer is by operation of law, (5) as specified in
Section 276(7) of the SFA, or (6) as specified in Regulation 32 of the Securities and Futures (Offers of
Investments) (Shares and Debentures) Regulations 2005 of Singapore, or Regulation 32.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person
which is a trust (where the trustee is not an accredited investor (as defined in Section 4A of the SFA))
whose sole purpose is to hold investments and each beneficiary of the trust is an accredited investor, the
beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferable for
six months after that trust has acquired the shares under Section 275 of the SFA except: (1) to an
institutional investor under Section 274 of the SFA or to a relevant person (as defined in Section 275(2) of
the SFA), (2) where such transfer arises from an offer that is made on terms that such rights or interest
are acquired at a consideration of not less than $S$200,000 (or its equivalent in a foreign currency) for
each transaction (whether such amount is to be paid for in cash or by exchange of securities or other
assets), (3) where no consideration is or will be given for the transfer, (4) where the transfer is by
operation of law, (5) as specified in Section 276(7) of the SFA, or (6) as specified in Regulation 32.

Japan

The shares have not been and will not be registered under the Financial Instruments and Exchange
Act of Japan (Act No. 25 of 1948, as amended), or the FIEA. The shares may not be offered or sold,
directly or indirectly, in Japan or to or for the benefit of any resident of Japan (including any person
resident in Japan or any corporation or other entity organized under the laws of Japan) or to others for
reoffering or resale, directly or indirectly, in Japan or to or for the benefit of any resident of Japan, except
pursuant to an exemption from the registration requirements of the FIEA and otherwise in compliance
with any relevant laws and regulations of Japan.
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CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS
FOR NON-U.S. HOLDERS OF COMMON STOCK

The following discussion is a summary of the material U.S. federal income tax considerations
applicable to non-U.S. holders (as defined below) with respect to their ownership and disposition of
shares of our common stock issued pursuant to this offering, but does not purport to be a complete
analysis of all potential tax effects. For purposes of this discussion, a non-U.S. holder means a beneficial
owner of our common stock that is neither a U.S. person nor an entity nor arrangement treated as a
partnership for U.S. federal income tax purposes. A U.S. person is any person that, for U.S. federal
income tax purposes, is or is treated as any of the following:

« anindividual who is a citizen or resident of the United States;

. a corporation created or organized under the laws of the United States, any state thereof, or the
District of Columbia;

* an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

* atrust that (1) is subject to the primary supervision of a U.S. Court and the control of one or
more “United States person” (within the meaning of Section 7701(a)(30) of the U.S. Internal
Revenue Code of 1986, as amended, which we refer to as the Code), or (2) has a valid election
in effect to be treated as a United States person for U.S. Federal income tax purposes.

This discussion does not address the tax treatment of partnerships or other entities or arrangements
that are treated as pass-through entities for U.S. federal income tax purposes or persons that hold their
shares of our common stock through partnerships or such other pass-through entities. The tax treatment
of a partner in a partnership or other entity or arrangement that is treated as a pass-through entity for
U.S. federal income tax purposes generally will depend upon the status of the partner and the activities of
the partnership. A partner in a partnership or an investor in any other pass-through entity that will hold our
common stock should consult his, her or its tax advisor regarding the tax consequences of acquiring,
holding and disposing of our common stock through a partnership or other pass-through entity, as
applicable.

This discussion is based on current provisions of the Code, existing and proposed U.S. Treasury
Regulations promulgated thereunder, current administrative rulings and judicial decisions, all as in effect
as of the date of this prospectus supplement and, all of which are subject to change or to differing
interpretation, possibly with retroactive effect. Any such change or differing interpretation could alter the
tax consequences to non-U.S. holders described in this prospectus supplement. We have not sought and
will not seek any rulings from the Internal Revenue Service, which we refer to as the IRS, regarding the
matters discussed below. There can be no assurance that the IRS will not challenge one or more of the
tax consequences described herein. We assume in this discussion that a non-U.S. holder holds shares of
our common stock as a “capital asset” within the meaning of Section 1221 of the Code, which is generally
property held for investment.

This discussion does not address all aspects of U.S. federal income taxation that may be relevant to
a particular non-U.S. holder in light of that non-U.S. holder’s individual circumstances nor does it address
any aspects of U.S. state, local or non-U.S. taxes, the alternative minimum tax, the Medicare tax on net
investment income, the special tax accounting rules under Section 451(b) of the Code, any election to
apply Section 1400Z-2 of the Code to gains recognized with respect to shares of our common stock or
any U.S. federal tax other than the income tax (including, for example, the estate or gift tax). This
discussion also does not consider any specific facts or circumstances that may apply to a non-U.S.
holder and does not address the special tax rules applicable to particular non-U.S. holders, such as:

*  insurance companies;
« tax-exempt or governmental organizations;
*  banks or other financial institutions;

. brokers or dealers in securities;
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*  regulated investment companies;

e pension plans;

” o«

»  “controlled foreign corporations,” “passive foreign investment companies,” and corporations that
accumulate earnings to avoid U.S. federal income tax;

«  ‘“qualified foreign pension funds,” or entities wholly owned by a “qualified foreign pension fund”;

»  partnerships or other entities or arrangements treated as partnerships for U.S. federal income
tax purposes (and partners and investors therein);

. persons that have a functional currency other than the U.S. dollar;
»  persons deemed to sell our common stock under the constructive sale provisions of the Code;

. persons that hold our common stock as part of a straddle, hedge, conversion transaction,
synthetic security or other integrated investment;

»  persons who hold or receive our common stock pursuant to the exercise of any employee stock
option or otherwise as compensation;

»  persons for whom our stock constitutes “qualified small business stock” within the meaning of
Section 1202 of the Code;

»  persons that own, or are deemed to own, actually or constructively, more than 5% of our
common stock; and

* U.S. expatriates.

This discussion is for general information only and is not tax advice. Accordingly, all prospective non-
U.S. holders of our common stock should consult their tax advisors with respect to the U.S. federal, state,
local and non-U.S. tax consequences of the purchase, ownership and disposition of our common stock.

Distributions on our common stock

Distributions, if any, on our common stock generally will constitute dividends for U.S. federal income
tax purposes to the extent paid from our current or accumulated earnings and profits, as determined
under U.S. federal income tax principles. If a distribution exceeds our current and accumulated earnings
and profits, the excess will be treated as a return of the non-U.S. holder’s investment, up to such holder’s
adjusted tax basis in the common stock (not below zero). Any remaining excess will be treated as capital
gain, subject to the tax treatment described below in “Gain on sale, exchange or other taxable disposition
of our common stock.” Any such distributions will also be subject to the discussion below under the
section titled “Withholding and information reporting requirements-FATCA.”

Subject to the discussion in the following two paragraphs in this section, dividends paid to a non-U.S.
holder generally will be subject to U.S. federal withholding tax at a rate of 30% of the gross amount of the
dividends or such lower rate as may be specified by an applicable income tax treaty between the United
States and such holder’s country of residence.

Dividends that are treated as effectively connected with a trade or business conducted by a non-U.S.
holder within the United States and, if an applicable income tax treaty so provides, that are attributable to
a permanent establishment or a fixed base maintained by the non-U.S. holder within the United States,
are generally exempt from the 30% withholding tax if the non-U.S. holder delivers a properly executed
IRS Form W-8ECI, stating that the dividends are so connect and satisfies applicable certification and
disclosure requirements. However, such U.S. effectively connected income, net of specified deductions
and credits, is taxed at the same U.S. federal income tax rates applicable to United States persons (as
defined in the Code). Any U.S. effectively connected income received by a non-U.S. holder that is a
corporation may also, under certain circumstances, be subject to an additional “branch
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profits tax” at a 30% rate or such lower rate as may be specified by an applicable income tax treaty
between the United States and such holder’s country of residence.

A non-U.S. holder of our common stock who claims the benefit of an applicable income tax treaty
between the United States and such holder’s country of residence generally will be required to provide a
properly executed IRS Form W-8BEN or W-8BEN-E (or a successor form) to the applicable withholding
agent and satisfy applicable certification and other requirements. Non-U.S. holders are urged to consult
their tax advisors regarding their entitlement to benefits under a relevant income tax treaty. A non-U.S.
holder that is eligible for a reduced rate of U.S. withholding tax under an income tax treaty may generally
obtain a refund or credit of any excess amounts withheld by timely filing an appropriate claim with the
IRS.

Gain on sale, exchange or other taxable disposition of our common stock

Subject to the discussion below under “Withholding and information reporting requirements-FATCA,”
a non-U.S. holder generally will not be subject to any U.S. federal income tax on any gain realized upon
such holder’s sale, exchange or other taxable disposition of shares of our common stock unless:

» the gain is effectively connected with the non-U.S. holder’s conduct of a U.S. trade or business
and, if an applicable income tax treaty so provides, is attributable to a permanent establishment
or a fixed-base maintained by such non-U.S. holder in the United States, in which case the non-
U.S. holder generally will be taxed on a net income basis at the same U.S. federal income tax
rates applicable to United States persons (as defined in the Code) and, if the non-U.S. holder is
a foreign corporation, the branch profits tax at a 30% rate (or such lower rate as may be
specified by an applicable income tax treaty between the United States and such non-U.S.
holder’s country of residence) may also apply as described above in “Distributions on our
common stock”;

» the non-U.S. holder is a nonresident alien individual who is present in the United States for a
period or periods aggregating 183 days or more in the taxable year of the disposition and certain
other conditions are met, in which case the non-U.S. holder will be subject to a 30% tax (or such
lower rate as may be specified by an applicable income tax treaty between the United States
and such non-U.S. holder’s country of residence) on the gain derived from the disposition, which
may be offset by certain U.S. source capital losses of the non-U.S. holder, if any (even though
the individual is not considered a resident of the United States), provided that the non-U.S.
holder has timely filed U.S. federal income tax returns with respect to such losses; or

* we are, or have been, at any time during the five-year period preceding such sale or other
taxable disposition (or the non-U.S. holder’s holding period, if shorter) a “U.S. real property
holding corporation,” unless our common stock is regularly traded on an established securities
market, within the meaning of the relevant provisions of the Code and the non-U.S. holder holds
no more than 5% of our outstanding common stock, directly or indirectly, actually or
constructively, during the shorter of the 5-year period ending on the date of the disposition or the
period that the non-U.S. holder held our common stock. If we are determined to be a U.S. real
property holding corporation and the foregoing exception does not apply, then the non-U.S.
holder generally will be taxed on its gain derived from the disposition at the same U.S. federal
income tax rates applicable to United States persons (as defined in the Code), except that the
branch profits tax generally will not apply. Generally, a corporation is a U.S. real property holding
corporation only if the fair market value of its “United States real property interests” (as defined
in the Code and applicable U.S. Treasury regulations) equals or exceeds 50% of the sum of the
fair market value of its worldwide real property interests plus its other assets used or held for
use in a trade or business. Although there can be no assurance, we do not believe that we are,
or have been, a U.S. real property holding corporation for U.S. federal income tax purposes, or
that we are likely to become one in the future. No assurance can be provided that our common
stock will be regularly traded on an established securities market for purposes of the rules
described above.

Non-U.S. holders should consult their tax advisors regarding any applicable income tax treaties that
may provide for different rules.
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Backup withholding and information reporting

We must report annually to the IRS and to each non-U.S. holder the gross amount of the
distributions on our common stock paid to such holder and the tax withheld, if any, with respect to such
distributions. Non-U.S. holders may have to comply with specific certification procedures to establish that
the holder is not a United States person (as defined in the Code) in order to avoid backup withholding at
the applicable rate with respect to distributions on shares of our common stock. Generally, a non-U.S.
holder will comply with such procedures if it provides a properly executed IRS Form W-8BEN or W-
8BEN-E (or other applicable IRS Form W-8), or otherwise meets documentary evidence requirements for
establishing that it is a non-U.S. holder, or otherwise establishes an exemption from withholding.
Distributions paid to non-U.S. holders subject to withholding of U.S. federal income tax, as described
above in “Distributions on our common stock,” generally will be exempt from U.S. backup withholding.

Information reporting and backup withholding will generally apply to the proceeds of a disposition of
our common stock by a non-U.S. holder effected by or through the U.S. office of any broker, U.S. or
foreign, unless the holder certifies its status as a non-U.S. holder and satisfies certain other requirements,
or otherwise establishes an exemption from withholding. Generally, information reporting and backup
withholding will not apply to a payment of disposition proceeds to a non-U.S. holder where the transaction
is effected outside the United States through a non-U.S. office of a broker. However, for information
reporting purposes, dispositions effected through a non-U.S. office of a broker with substantial U.S.
ownership or operations generally will be treated in a manner similar to dispositions effected through a
U.S. office of a broker. Non-U.S. holders should consult their own tax advisors regarding the application
of the information reporting and backup withholding rules to them. Copies of information returns may be
made available to the tax authorities of the country in which the non-U.S. holder resides or is incorporated
under the provisions of a specific treaty or agreement. Backup withholding is not an additional tax. Any
amounts withheld under the backup withholding rules from a payment to a non-U.S. holder can be
refunded or credited against the non-U.S. holder’s U.S. federal income tax liability, if any, provided that an
appropriate claim is filed with the IRS in a timely manner.

Withholding and information reporting requirements-FATCA

The Foreign Account Tax Compliance Act, or FATCA, generally imposes a U.S. federal withholding
tax at a rate of 30% on payments of dividends on our common stock paid to a foreign entity unless (i) if
the foreign entity is a “foreign financial institution,” such foreign entity undertakes certain due diligence,
reporting, withholding, and certification obligations, (i) if the foreign entity is not a “foreign financial
institution,” such foreign entity identifies certain of its U.S. investors, if any, or (iii) the foreign entity is
otherwise exempt under FATCA. Such withholding may also apply to payments of gross proceeds from
the sale or other disposition of our common stock, although under proposed U.S. Treasury Regulations
(the preamble to which specifies that taxpayers, including withholding agents, are generally permitted to
rely on them pending finalization), no withholding would apply to such payments of gross proceeds.
Under certain circumstances, a non-U.S. holder may be eligible for refunds or credits of this withholding
tax. An intergovernmental agreement between the United States and an applicable foreign country may
modify the requirements described in this paragraph. Non-U.S. holders should consult their tax advisors
regarding the possible implications of this legislation on their investment in our common stock and the
entities through which they hold our common stock, including, without limitation, the process and
deadlines for meeting the applicable requirements to prevent the imposition of the 30% withholding tax
under FATCA.

The preceding discussion of material U.S. federal tax considerations is for prospective investors’
information only. It is not tax advice. Prospective investors should consult their own tax advisors
regarding the particular U.S. federal, state, local, and non-U.S. tax consequences of purchasing, holding,
and disposing of our common stock, including the consequences of any proposed changes in applicable
laws, as well as tax consequences arising under any state, local, non-U.S. or U.S. federal non-income tax
laws such as estate and gift tax or under any applicable tax treaty.
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LEGAL MATTERS

The validity of the common stock offered by this prospectus supplement will be passed upon for us
by Goodwin Procter LLP, Boston, Massachusetts. Cooley LLP, New York, New York, is acting as counsel
to the underwriters in connection with this offering.

EXPERTS

The consolidated financial statements of SpringWorks Therapeutics, Inc. appearing in the
SpringWorks Therapeutics, Inc.’s Annual Report (Form 10-K)_for the year ended December 31, 2022,
and the effectiveness of the SpringWorks Therapeutics, Inc.’s internal control over financial reporting as
of December 31, 2022, have been audited by Ernst & Young LLP, independent registered public
accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by
reference. Such financial statements are, and audited financial statements to be included in subsequently
filed documents will be, incorporated herein in reliance upon the reports of Ernst & Young LLP pertaining
to such financial statements and the effectiveness of our internal control over financial reporting as of the
respective dates (to the extent covered by consents filed with the Securities and Exchange Commission)
given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC.
Our SEC filings are available to the public over the Internet at the SEC’s website at www.sec.gov. Copies
of certain information filed by us with the SEC are also available on our website at
www.springworkstx.com. Our website and the information contained therein or connected thereto are not
a part of this prospectus supplement or the accompanying prospectus or the registration statement of
which they form a part, and are not incorporated by reference in this prospectus supplement or the
accompanying prospectus or the registration statement of which they form a part.

This prospectus supplement is part of a registration statement we filed with the SEC. This
prospectus supplement, filed as part of the registration statement, omits some information contained in
the registration statement in accordance with SEC rules and regulations. You should review the
information and exhibits in the registration statement for further information on us and our consolidated
subsidiaries and the securities we are offering. Statements in this prospectus supplement concerning any
document we filed as an exhibit to the registration statement or that we otherwise filed with the SEC are
not intended to be comprehensive and are qualified by reference to these filings. You should review the
complete document to evaluate these statements. You can obtain a copy of the registration statement
from the SEC’s website.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference much of the information we file with the SEC, which
means that we can disclose important information to you by referring you to those publicly available
documents. The information that we incorporate by reference in this prospectus supplement and the
accompanying prospectus is considered to be part of this prospectus supplement. Because we are
incorporating by reference future filings with the SEC, this prospectus supplement is continually updated
and those future filings may modify or supersede some of the information included or incorporated in this
prospectus supplement. This means that you must look at all of the SEC filings that we incorporate by
reference to determine if any of the statements in this prospectus supplement, the accompanying
prospectus or in any document previously incorporated by reference have been modified or superseded.
This prospectus supplement incorporates by reference the documents listed below (File No. 001-38753)
and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
(in each case, other than those documents or the portions of those documents not deemed to be filed),
between the date of this prospectus supplement and the termination of this offering:

. our Annual Report on Form 10-K for the year ended December 31, 2022, filed with the SEC on
February 28, 2023;

* our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2023, June 30, 2023 and
September 30, 2023, that we filed with the SEC on May 3, 2023, August 2, 2023 and
November 2, 2023, respectively;

such filing that is furnished under applicable SEC rules rather than filed);

«  our Definitive Proxy Statement on Schedule 14A, that we filed with the SEC on April 7, 2023;
and

»  the description of our common stock contained in our Registration Statement on Form 8-A, filed
with the SEC on September 11, 2019, including any amendments or reports filed for the
purpose of updating such description.

All documents that we file (but not those that we furnish) pursuant to Section 13(a), 13(c), 14 or 15(d)
of the Exchange Act, after the date of the initial registration statement of which this prospectus
supplement is a part shall be deemed to be incorporated by reference into this prospectus supplement
and will automatically update and supersede the information in this prospectus supplement, the
accompanying prospectus and any previously filed documents. All documents that we file (but not those
that we furnish) pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of
this prospectus supplement and prior to the termination of the offering of any of the securities covered
under this prospectus supplement shall be deemed to be incorporated by reference into this prospectus
supplement and the accompanying prospectus and will automatically update and supersede the
information in this prospectus supplement, the accompanying prospectus and any previously filed
documents.

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

You may request a copy of these filings, at no cost, by contacting us, either orally or in writing, at the
following:

SpringWorks Therapeutics, Inc.
100 Washington Blvd
Stamford, CT 06902

(203) 883-9490
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PROSPECTUS

< SpringWorks

THERAPEUTICS

Common Stock
Preferred Stock
Debt Securities
Warrants
Units

From time to time, we may offer, issue and sell any combination of the securities described in this
prospectus, either individually or in combination with other securities, in each case in one or more issuances
and at prices and on terms described in one or more supplements to this prospectus.

This prospectus describes the general manner in which any of these securities may be offered using this
prospectus. We will provide the specific terms of these offerings and securities in one or more supplements
to this prospectus. We may also authorize one or more free writing prospectuses to be provided to you in
connection with any offering. The prospectus supplement and any related free writing prospectus may add,
update or change information contained in this prospectus. You should carefully read this prospectus, the
applicable prospectus supplement and any related free writing prospectus, as well as any documents
incorporated by reference, before buying any of the securities being offered.

Our common stock is listed on The Nasdaq Global Select Market under the symbol “SWTX.” The last
reported sale price of our common stock on October 31, 2023 was $22.90 per share. The applicable
prospectus supplement will contain information, where applicable, as to any other listing, if any on the
Nasdaq Global Select Market or any securities market or other exchange of the securities covered by the
applicable prospectus supplement.

Investing in our securities involves a high degree of risk. You should review carefully the risks and
uncertainties described in the section titled “Risk Factors” on page 10 of this prospectus and any similar section
contained in the applicable prospectus supplement and any related free writing prospectus we have authorized
for use in connection with a specific offering, and under similar headings in the documents that are
incorporated by reference into this prospectus, as well as the section titled “Special Note Regarding Forward-
Looking Statements” on page 3 of this prospectus and any similar section contained in the applicable prospectus
supplement and any related free writing prospectus we have authorized for use in connection with a specific
offering.

This prospectus may not be used to consummate a sale of any securities unless accompanied by a
prospectus supplement. The securities covered by this prospectus may be sold directly by us to investors or
through underwriters or dealers directly to purchasers or through agents designated by us from time to time
on a continued or delayed basis. We will include in an applicable prospectus supplement the names of any
underwriters or agents and any applicable fees, commissions or discounts. For additional information on the
methods of sale, you should refer to the section titled “Plan of Distribution” in this prospectus and in the
corresponding section in the applicable prospectus supplement. The price to the public of such securities
and the net proceeds we expect to receive from such sale will also be set forth in an applicable prospectus
supplement. We will also describe in an applicable prospectus supplement the way(s) in which we expect to
use the net proceeds we receive from any sale.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF
THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus
supplement.

The date of this prospectus is November 2, 2023.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic registration statement on Form S-3 that we have filed with the
Securities and Exchange Commission, or SEC, using a “shelf” registration process, as a “well-known
seasoned issuer” as defined in Rule 405 under the Securities Act of 1933, as amended, or the Securities Act.
Under this process, we may offer and sell the securities described in this prospectus, either individually or
in combination, in one or more offerings. This prospectus provides you with a general description of the
securities we may offer and describes the general manner in which we may offer such securities.

Each time we offer securities under this prospectus, we will provide a prospectus supplement that will
contain more specific information about the terms of that offering and the securities offered. We may also
authorize one or more free writing prospectuses to be provided to you that may contain material information
relating to these offerings. The prospectus supplement and any related free writing prospectus that we may
authorize to be provided to you may also add, update or change any of the information contained in this
prospectus or in the documents that we have incorporated by reference into this prospectus. We urge you to
read carefully this prospectus, any applicable prospectus supplement and any related free writing prospectus
that we have authorized for use in connection with a specific offering, together with the information
incorporated herein by reference as described under the section titled “Incorporation of Certain Information
by Reference,” before investing in any of the securities offered.

This prospectus may not be used to offer to sell, solicit an offer to buy or consummate a sale of our
securities unless it is accompanied by a prospectus supplement.

This prospectus, together with any applicable prospectus supplement, contains important information
you should know before investing in our securities, including important information about us and the
securities being offered. You should carefully read both documents, as well as the additional information
contained in the documents described under “Where You Can Find Additional Information” and
“Incorporation of Certain Information by Reference” in both this prospectus and the applicable prospectus
supplement, and in particular the annual, quarterly and current reports and other documents we file with the
SEC.

You should rely only on the information contained or incorporated by reference in this prospectus, any
applicable prospectus supplement or any related free writing prospectus prepared by or on behalf of us or to
which we have referred you. We have not authorized any other person to provide you with different or
additional information. If anyone provides you with different, additional or inconsistent information, you
should not rely on it. We do not take responsibility for, and can provide no assurance as to the reliability of,
any other information that others may give you.

This prospectus, any applicable supplement to this prospectus or any related free writing prospectus do
not constitute an offer to sell or the solicitation of an offer to buy any securities other than the registered
securities to which they relate, nor do this prospectus, any applicable supplement to this prospectus or any
related free writing prospectus constitute an offer to sell or the solicitation of an offer to buy securities in
any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction.
You should assume that the information appearing in this prospectus, any applicable prospectus supplement
or any related free writing prospectus we authorize to be delivered to you is accurate only as of the date of
that document or any other date set forth in that document. Additionally, any information we have
incorporated by reference in this prospectus or in any applicable prospectus supplement is accurate only as
of the date of the document incorporated by reference or other date set forth in that document, regardless of
the time of delivery of this prospectus, any applicable prospectus supplement or any related free writing
prospectus, or any sale of securities. Our business, financial condition, results of operations, cash flow and
prospects may have changed since those dates.

If there is any inconsistency between information in this prospectus and any applicable prospectus
supplement, you should rely on the information in the most recent applicable prospectus supplement and
documents incorporated by reference herein and therein.

This prospectus contains summaries of certain provisions contained in some of the documents
described herein, but reference is made to the actual documents for complete information. All of the
summaries are qualified in their entirety by the actual documents. This prospectus, any applicable
prospectus
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supplement and the information incorporated herein or therein by reference contains market data, industry
statistics and other data that have been obtained or compiled from information made available by
independent third parties. We have not independently verified the accuracy and completeness of such data.
This prospectus, any applicable prospectus supplement and the information incorporated herein or therein
by reference include trademarks, service marks and trade names owned by us or other companies. Solely for
convenience, we may refer to our trademarks included or incorporated by reference in this prospectus, any
applicable prospectus supplement or any free writing prospectus without the ™ or ® symbols, but any such
references are not intended to indicate that we will not assert, to the fullest extent permitted under
applicable law, our rights to our trademarks or other intellectual property. All trademarks, service marks and
trade names included or incorporated by reference into this prospectus, any applicable prospectus
supplement or any related free writing prospectus are the property of their respective owners.

2 < 2«

When used in this prospectus, the terms “SpringWorks,” “we,” “our” and “us” refer to SpringWorks
Therapeutics, Inc., a Delaware corporation, and its consolidated subsidiaries, unless otherwise specified or
the context otherwise requires.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents we file with the SEC that are incorporated by reference in this
prospectus contain express or implied forward-looking statements within the meaning of Section 27A of the
Securities Act and Section 21E of the U.S. Securities Exchange Act of 1934, as amended, or the Exchange
Act, which reflect our current views with respect to, among other things, our operations and financial
performance. We make such forward-looking statements pursuant to the safe harbor provisions of the
Private Securities Litigation Reform Act of 1995 and other federal securities laws. All statements other than
statements of historical facts contained in this prospectus and the information incorporated by reference
herein, including statements regarding our strategy, future operations, future financial position, future
revenue, projected costs, prospects, plan, objectives of management and expected market growth are
forward-looking statements that involve risks and uncertainties. You can identify these forward-looking
statements by the use of words such as “outlook,” “believes,” “expects,” “potential,” “continues,” “may,”
“will,” “should,” “seeks,” “approximately,” “predicts,” “intends,” “plans,” “estimates,” “anticipates” or the
negative version of these words or other comparable words. Accordingly, there are or will be important
factors that could cause actual outcomes or results to differ materially from those indicated in these
statements. We believe these factors include but are not limited to those described under “Risk Factors” and
under the section titled “Risk Factors” in our most recent Annual Report on Form 10-K and Quarterly
Report on Form 10-Q, as updated by our subsequent quarterly and other reports, as well as in the other
documents incorporated by reference herein and include, among other things:

99 <

* the success, cost and timing of our product development activities and clinical trials, including the
timing and results of our ongoing Phase 2b clinical trial of mirdametinib, in patients with NF1-
associated plexiform neurofibromas, or NF1-PN, and our ongoing Phase 2 clinical trial of
nirogacestat as a monotherapy in patients with recurrent ovarian granulosa cell tumors, the initiation
and completion of any other clinical trials and related preparatory work, the expected timing of the
availability of results of our clinical trials, and the registrational nature of the Phase 3 clinical trial of
nirogacestat in patients with desmoid tumors and the potentially registrational nature of the Phase 2b
clinical trial of mirdametinib in patients with NF1-PN;

« the fact that topline or interim data from our clinical studies may not be predictive of the final or
more detailed results of such study or the results of other ongoing or future studies;

« the potential attributes and benefits of our product candidates;

* our plans to commercialize any of our product candidates that achieve approval either alone or in
partnership with others;

 our ability to obtain funding for our operations, including funding necessary to complete further
development of our product candidates, and if approved, commercialization;

* the period over which we anticipate our existing cash, cash equivalents and marketable securities,
will be sufficient to fund our operating expenses and capital expenditure requirements;

« the potential for our business development efforts to maximize the potential value of our portfolio;
 our ability to identify, in-license or acquire additional product candidates;

« the ability and willingness of our third-party collaborators to continue research and development
activities relating to our product candidates, including those that are being developed as combination
therapies;

 our ability to obtain and maintain regulatory approval for our product candidates, and any related
restrictions, limitations or warnings in the label of an approved product candidate;

* the timing of our planned regulatory submissions and interactions, including the New Drug
Application, or NDA, for mirdametinib planned for submission in the first half of 2024 and the
Marketing Authorisation Application for nirogacestat with the European Medicines Agency in the
European Union planned for submission in the first half of 2024, the timing and outcome of
decisions made by the U.S. Food and Drug Administration, or FDA, including the decision on the
NDA filing for nirogacestat accepted in February 2023 by the FDA and granted priority review,
which currently has a Prescription Drug User Fee Act, or PDUFA, target action date of
November 27, 2023,
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as well as those by other regulatory authorities, investigational review boards at clinical trial sites
and publication review bodies;

« the potential benefit of Orphan Drug Designation, Fast Track Designation and Breakthrough Therapy
Designation for nirogacestat, mirdametinib and any other of our product candidates that may receive
one or more of these designations;

* our ability to compete with companies currently marketing or engaged in the development of
treatments for desmoid tumors, NF1-PN and other oncology and rare disease indications;

* our expectations regarding our ability to report topline data for our potentially registrational
Phase 2b clinical trial of mirdametinib for patients with NF1-PN in the fourth quarter of 2023;

* our expectations regarding our ability to obtain and maintain intellectual property protection or
market exclusivity for our product candidates and the duration of such protection;

* our ability and the potential to successfully manufacture our product candidates for preclinical
studies, clinical trials and, if approved, for commercial use, the capacity of our current contract
manufacturing organizations, or CMOs, to support clinical supply and commercial-scale production
for product candidates and our potential election to pursue additional CMOs for manufacturing
supplies of drug substance and finished drug product in the future;

« the size and growth potential of the markets for our product candidates, and our ability to serve those
markets, either alone or in partnership with others;

« the rate and degree of market acceptance of our product candidates, if approved;
» regulatory developments in the United States and foreign countries;

 our ability to contract with third-party suppliers and manufacturers and their ability to perform
adequately;

* the success of competing products that are or may become available;

* risks associated with global economic conditions, including inflation or uncertainty caused by
political violence and unrest;

 our ability to attract and retain key scientific, medical, commercial and management personnel;

* our estimates regarding expenses, future revenue, capital requirements and needs for additional
financing;

 our financial performance; and
» developments and projections relating to our competitors or our industry.

Although we believe that the expectations reflected in these forward-looking statements are reasonable,
these statements relate to our strategy, future operations, future financial position, future revenue, projected
costs, prospects, plans, objectives of management and expected market growth, and involve known and
unknown risks, uncertainties and other factors that may cause our actual results, levels of activity,
performance or achievements to be materially different from any future results, levels of activity,
performance or achievements expressed or implied by these forward-looking statements. These statements
are based upon information available to us as of the date the statements were made, and while we believed
such information formed a reasonable basis for such statements at the time they were made, such
information may be limited or incomplete, and our statements should not be read to indicate that we have
conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These
statements are inherently uncertain and you are cautioned not to unduly rely upon these statements
contained in this prospectus, including the documents that we incorporate by reference herein, as actual
events or results may differ materially from those projected in the forward-looking statements due to
various factors.

Any public statements or disclosures by us following this prospectus that modify or impact any of the
forward-looking statements contained in this prospectus will be deemed to modify or supersede such
statements in this prospectus. You should understand that our actual future results may be materially
different from what we expect. We qualify all of the forward-looking statements in the foregoing documents

by
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these cautionary statements. Unless required by law, the Company does not intend, and undertakes no
obligation, to update any forward-looking information to reflect events or circumstances after the date of
this document or to reflect the occurrence of unanticipated events. Thus, you should not assume that our

silence over time means that actual events are bearing out as expressed or implied in such forward-looking
statements.
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MARKET AND INDUSTRY DATA AND FORECASTS

We obtained the industry and market data used throughout this prospectus and the documents
incorporated by reference herein from our own internal estimates and research, as well as from independent
market research, industry and general publications and surveys, governmental agencies and publicly
available information in addition to research, surveys and studies conducted by third parties. Internal
estimates are derived from publicly available information released by industry analysts and third-party
sources, our internal research and our industry experience, and are based on assumptions made by us based
on such data and our knowledge of our industry and market, which we believe to be reasonable. In some
cases, we do not expressly refer to the sources from which this data is derived. In addition, while we believe
the industry and market data included in this prospectus and in the documents incorporated by reference
herein is reliable and based on reasonable assumptions, such data involve risks and uncertainties and are
subject to change based on various factors, including those discussed in the section titled “Risk factors.”
These and other factors could cause results to differ materially from those expressed in the estimates made
by the independent parties or by us.
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ABOUT THE COMPANY

The following highlights information about the Registrant and our business contained elsewhere or
incorporated by reference in this prospectus. It is not complete and does not contain all of the information
that you should consider before investing in any of our securities. You should carefully read this prospectus
together with the more detailed information incorporated by reference in this prospectus.

Overview

SpringWorks, or the Company, is a clinical-stage biopharmaceutical company applying a precision
medicine approach to acquiring, developing and commercializing life-changing medicines for underserved
patient populations suffering from devastating rare diseases and cancer. We have a differentiated portfolio of
small molecule targeted oncology product candidates and are advancing programs in both rare tumor types
as well as highly prevalent, genetically defined cancers. Our strategic approach and operational excellence
across research, translational science, and clinical development have enabled us to rapidly advance our two
lead product candidates into late-stage clinical trials and generate clinical data to support a regulatory filing
for our lead product candidate. We have also entered into multiple shared-value partnerships with industry
leaders to expand our portfolio. From this foundation, we are continuing to build a differentiated fully-
integrated biopharmaceutical company intensely focused on understanding patients and their diseases in
order to develop transformative targeted medicines.

Our most advanced product candidate, nirogacestat, is an investigational oral, small molecule gamma
secretase inhibitor in development as a monotherapy for the treatment of desmoid tumors, a rare and often
debilitating and disfiguring soft tissue tumor for which there are currently no therapies approved by the U.S.
Food and Drug Administration, or FDA. In December 2022, we submitted a New Drug Application, or
NDA, to the FDA for nirogacestat for the treatment of adults with desmoid tumors. On February 27, 2023,
we announced that the FDA accepted the NDA filing and granted priority review with an assigned
Prescription Drug User Fee Act, or PDUFA, target action date of August 27, 2023. On June 2, 2023, the
FDA notified the Company that it had updated the PDUFA action date for the NDA by the standard
extension period of three months to allow more time to review additional analyses of previously submitted
data that had been provided by the Company in response to the FDA’s information requests. The updated
PDUFA action date for the NDA is November 27, 2023. The FDA has granted Fast Track and Breakthrough
Therapy designations to nirogacestat for the treatment of adult patients with progressive, unresectable,
recurrent or refractory desmoid tumors or deep fibromatosis. Nirogacestat has also received Orphan Drug
designation from the FDA for the treatment of desmoid tumors and from the European Commission for the
treatment of soft tissue sarcoma. The NDA submission is supported by positive data from the Phase 3 DeFi
trial, a global, randomized, double-blind, placebo-controlled trial in adult patients with desmoid tumors.
These positive Phase 3 data were announced in May 2022 and subsequently published in the New England
Journal of Medicine, with additional data presented at various top tier scientific conferences, including the
European Society for Medical Oncology Congress (ESMO) 2022, American Society of Clinical Oncology
(ASCO) Annual Meeting 2023 and the Connective Tissue Oncology Society (CTOS) Annual Meeting 2023.
The Phase 3 DeFi trial met its primary endpoint of improving progression-free survival demonstrating a
statistically significant improvement for nirogacestat over placebo, with a 71% reduction in the risk of
disease progression (hazard ratio (HR) = 0.29 (95% CI: 0.15, 0.55); p < 0.001). Nirogacestat also
demonstrated statistically significant and clinically meaningful improvements in objective response rate and
in patient-reported outcomes, all of which were prespecified secondary endpoints of the study. In addition,
nirogacestat exhibited a manageable safety profile in the Phase 3 DeFi trial, with 95% of all treatment-
emergent adverse events, or TEAEs, reported as Grade 1 or 2. The most frequently reported TEAEs in
participants receiving nirogacestat were diarrhea, nausea, and fatigue. Furthermore, events of ovarian
dysfunction, which was defined by investigator-reported events of amenorrhea, premature menopause,
menopause, and ovarian failure, and which was observed in 75% of women of childbearing potential
receiving nirogacestat, resolved in 74% of the affected participants.

We are actively engaged in commercial preparations to support the U.S. launch of nirogacestat, if
approved, for the treatment of adults with desmoid tumors. We also expect to file a Marketing Authorisation
Application with the European Medicines Agency in the European Union in the first half of 2024.
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We are also evaluating nirogacestat for the treatment of ovarian granulosa cell tumors, or GCT, a
subtype of ovarian cancer. In May 2023, we announced full enrollment of the ongoing Phase 2 trial
evaluating nirogacestat as a monotherapy in patients with recurrent ovarian GCT. We expect to report initial
data from the trial in 2024.

Our second product candidate is mirdametinib, an investigational oral, small molecule MEK inhibitor
currently in development for the treatment of neurofibromatosis type 1-associated plexiform neurofibromas,
or NF1-PN, a rare tumor of the peripheral nerve sheath that causes significant pain and disfigurement. We
believe that mirdametinib has the potential to offer a best-in-class profile in order to enable the long-term
treatment required for this patient population, as compared to other MEK inhibitors. The FDA has granted
mirdametinib both Orphan Drug Designation and Fast Track Designation for NF1-PN, and the European
Commission has granted mirdametinib Orphan Drug Designation for NF1. In November 2021, we
announced full enrollment of the ReNeu trial, a potentially registrational Phase 2b clinical trial of
mirdametinib for pediatric and adult patients with NF1-PN, and we expect to report topline data for the
ReNeu trial in the fourth quarter of 2023 and, if these data are positive, we plan to submit an NDA for
mirdametinib to the FDA for the treatment of NF1-PN in the first half of 2024.

In hematologic malignancies, we are evaluating novel combination regimens of nirogacestat alongside
B-cell maturation antigen, or BCMA, directed therapies for the treatment of multiple myeloma. We have
entered into several clinical collaboration agreements with industry partners to evaluate nirogacestat in
combination with several different BCMA-directed therapies. In September 2023, Regeneron initiated a
Phase 1b study arm evaluating nirogacestat in combination with linvoseltamab, a bispecific antibody
targeting BCMA and CD3. In July 2023, the Hellenic Society of Haematology, through a co-supported
collaborative study agreement with GSK and SpringWorks, initiated a Phase 1/2 study evaluating low-dose
belamaf (belantamab mafodotin-blmf) and nirogacestat in combination with lenalidomide and
dexamethasone in transplant-ineligible newly diagnosed multiple myeloma patients. In June 2023, updated
clinical data from the GSK-sponsored Phase 1/2 trial of nirogacestat in combination with low-dose belamaf
and initial clinical data from the Janssen Research and Development, LLC, or Janssen-sponsored Phase 1b
clinical trial evaluating nirogacestat in combination with teclistamab, a bispecific antibody targeting BCMA
and CD3, were presented at the European Hematology Association (EHA) 2023 Congress. The updated
clinical data from the GSK-sponsored trial, as of the December 9, 2022 data cut-off date, continued to
support that combining nirogacestat with a low dose of belamaf may result in comparable efficacy to a
higher monotherapy belamaf dose, while simultaneously and substantially reducing the frequency of high-
grade ocular adverse events. The initial clinical data from the Janssen-sponsored trial, as of the
December 16, 2022 data cut-off date, represented the first clinical data set of nirogacestat in combination
with a BCMA bispecific agent, with the results demonstrating high and deep response rates for the
nirogacestat plus teclistamab combination across all dose levels assessed and an optimized safety profile
with delayed administration of lower-dose nirogacestat. In addition to our industry collaborations, we are
working with the Fred Hutchinson Cancer Research Center and Dana-Farber Cancer Institute to further
explore nirogacestat’s ability to potentiate BCMA-directed therapies as part of sponsored research
agreements.

In genetically defined metastatic solid tumors, our current clinical-stage efforts center on the mitogen
activated protein kinase, or MAPK, pathway. We are evaluating mirdametinib for the treatment of solid
tumors harboring MAPK aberrations in both monotherapy and combination approaches. In collaboration
with BeiGene, Ltd., or BeiGene, we are exploring the combination of mirdametinib with BeiGene’s
lifirafenib in NRS mutant solid tumors. In addition, we are exploring the use of brimarafenib (BGB-3245) in
a distinct set of genetically defined BRAF mutated tumors via MapKure, LLC an entity jointly owned by us
and BeiGene. In April 2023, we presented clinical data from both the ongoing Phase 1b trial evaluating
mirdametinib in combination with lifirafenib in patients with advanced or refractory solid tumors with RAS
mutations, RAF mutations and other MAPK pathway aberrations and the ongoing Phase 1a/1b trial
evaluating brimarafenib in patients with advanced or refractory solid tumors harboring MAPK pathway
aberrations at the American Association for Cancer Research (AACR) Annual Meeting. These clinical data
showed manageable safety profiles and clinical activity in various solid tumors with MAPK pathway
aberrations. Dose expansion studies are currently ongoing for each program. In February 2023, the first
patient was dosed in a Phase 1/2a open-label, dose escalation and expansion trial evaluating mirdametinib in
combination with brimarafenib in patients with advanced solid tumors harboring MAPK mutations, and
patients continue to be enrolled. In August 2023, MapKure submitted an IND application for a combination
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study of brimarafenib with panitumumab, a monoclonal antibody targeting EGFR, in colorectal and
pancreatic cancer patients with known MAPK pathway mutations and expects to initiate a Phase 1/2a study
in the first quarter of 2024. In academic-sponsored studies supported by SpringWorks, mirdametinib is
being evaluated for the treatment of low-grade gliomas in children and young adults and other advanced
solid tumors harboring various MAPK-activating mutations.

Furthermore, we intend to continue to build our portfolio with assets that have strong biological
rationales and validated mechanisms of action, such as the TEA Domain, or TEAD, inhibitor program that
we in-licensed from Katholieke Universiteit Leuven and the Flanders Institute for Biotechnology, and the
portfolio of epidermal growth factor receptor small molecule inhibitors that we in-licensed from Dana-
Farber Cancer Institute. In the fourth quarter of 2022, we nominated a TEAD inhibitor development
candidate, SW-682, and we plan to file an Investigational NDA for SW-682 in the fourth quarter of 2023.
We continue to invest in our R&D infrastructure to support both our drug discovery capabilities and our
translational medicine activities for development programs.

We plan to continue using shared-value partnerships to maximize the potential of our therapies to serve
patients. We have invested in building leading preclinical, clinical, medical and commercial capabilities and
have focused on structuring innovative partnerships that seek to align incentives and optimize business
outcomes for each party involved. We believe that this approach will continue to allow us to expand our
collaborative relationships with innovators, maximize the potential of our existing and future portfolio, and
support the building of a scalable and sustainable business focused on the efficient advancement and
commercialization of product candidates that hold the potential to transform the lives of oncology patients.

Corporate Information

We were originally formed in Delaware in August 2017, and until March 29, 2019, we conducted our
business through SpringWorks Therapeutics, LLC, a Delaware limited liability company. Pursuant to the
terms of a corporate reorganization and merger that was completed on March 29, 2019, or the
Reorganization, all of the equity interests in SpringWorks Therapeutics, LLC were exchanged for the same
number and class of newly issued securities of SpringWorks Therapeutics, Inc. and, as a result, SpringWorks
Therapeutics, LLC became a wholly owned subsidiary of SpringWorks Therapeutics, Inc. Our principal
executive offices are located at 100 Washington Blvd, Stamford, CT 06902, and our phone number is (203)
883-9490. Our website address is http://www.springworkstx.com. The information contained in or
accessible from our website is not incorporated into this prospectus and you should not consider it part of
this prospectus.

Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K
and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act
are available, free of charge, on or through our website as soon as reasonably practicable after such reports
and amendments are electronically filed with or furnished to the SEC. The SEC maintains an Internet site
that contains reports, proxy and information statements and other information regarding our filings at
www.sec.gov.

For additional information about our Company, please refer to other documents we have filed with the
SEC and that are incorporated by reference into this prospectus, as listed in the section titled “Incorporation
of Certain Information by Reference.”
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risks
referenced below and described in the documents incorporated by reference in this prospectus and any
prospectus supplement, as well as other information we include or incorporate by reference into this
prospectus and any applicable prospectus supplement, before making an investment decision. Our business,
financial condition or results of operations could be materially adversely affected by the materialization of
any of these risks. The trading price of our securities could decline due to the materialization of any of these
risks, and you may lose all or part of your investment. This prospectus and the documents incorporated
herein by reference also contain forward-looking statements that involve risks and uncertainties. Actual
results could differ materially from those anticipated in these forward-looking statements as a result of
certain factors, including the risks referenced below and described in the documents incorporated herein by
reference, including (i) our Annual Report on Form 10-K for the fiscal year ended December 31, 2022
which is incorporated herein by reference, (ii) our Quarterly Reports on Form 10-Q for the quarters ended
March 31, 2023, June 30, 2023 and September 30, 2023, which are incorporated herein by reference, and
(iii) other documents we file with the SEC, including our annual or quarterly reports for subsequent
fiscal years or quarters that we file with the SEC, and that are deemed incorporated by reference into this
prospectus. You should also carefully consider the risks and other information that may be contained in, or
incorporated by reference into, any prospectus supplement relating to specific offerings of securities.

10
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USE OF PROCEEDS

We intend to use the net proceeds received by us from the sale of any securities offered under this
prospectus for general corporate purposes unless otherwise indicated in the applicable prospectus
supplement. General corporate purposes may include funding the continued progress of our preclinical and
clinical development, research and development costs, potential strategic acquisitions or licensing of
complementary businesses, services or technologies, working capital, capital expenditures and other general
corporate purposes. We may temporarily invest the net proceeds in a variety of capital preservation
instruments, including in interest-bearing obligations, investment-grade instruments, certificates of deposit
or direct or guaranteed obligations of the U.S. government, until they are used for their stated purpose. We
have not determined the amount of net proceeds to be used specifically for such purposes. As a result,
management will retain broad discretion over the allocation of any net proceeds.

11
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock. We do not anticipate paying
any dividends on our capital stock in the foreseeable future. We currently intend to retain all available funds
and any future earnings to fund the development and growth of our business. Investors should not purchase
our common stock with the expectation of receiving cash dividends.

12
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GENERAL DESCRIPTION OF SECURITIES

We may offer shares of common or preferred stock, various series of senior or subordinated debt
securities, warrants, or units consisting of combinations of the foregoing, in each case from time to time
under this prospectus, together with the applicable prospectus supplement, at prices and on terms to be
determined by market conditions at the time of offering. This prospectus provides you with a general
description of the securities we may offer. At the time we offer a particular type or series of securities, we
will provide an applicable prospectus supplement describing the specific amounts, prices and other
important terms of the securities, including, to the extent applicable:

» designation or classification;

» aggregate principal amount or aggregate offering price;

* voting or other rights;

« rates and times of payment of interest, dividends or other payments;
* liquidation preference;

 original issue discount;

* maturity;

 ranking;

¢ restrictive covenants;

» redemption, conversion, exercise, exchange, settlement or sinking fund terms, including prices or
rates, and any provisions for changes to or adjustments in such prices or rates and in the securities or
other property receivable upon conversion, exercise, exchange or settlement;

* any securities exchange or market listing arrangements; and

» important U.S. federal income tax considerations.

This prospectus may not be used to offer or sell securities unless accompanied by an applicable
prospectus supplement. The applicable prospectus supplement may add, update or change information
contained in this prospectus or in documents incorporated by reference in this prospectus. You should read
the prospectus supplement related to any securities being offered.

We may sell the securities directly to or through underwriters, dealers or agents. We and our
underwriters, dealers or agents reserve the right to accept or reject all or part of any proposed purchase of
securities. If we do offer securities through underwriters or agents, we will include in the applicable
prospectus supplement (i) the names of the underwriters or agents and applicable fees, discounts and
commissions to be paid to them; (ii) details regarding over-allotment options, if any; and (iii) net proceeds
to us.

The following descriptions are not complete and may not contain all the information you should
consider before investing in any securities we may offer hereunder; they are summarized from, and qualified
by reference to, our amended and restated certificate of incorporation, amended and restated bylaws and the
other documents referred to in the descriptions, all of which are or will be publicly filed with the SEC, as
applicable. See “Where You Can Find Additional Information.”

13
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DESCRIPTION OF CAPITAL STOCK

The following descriptions are summaries of the material terms of our amended and restated certificate
of incorporation and amended and restated bylaws and are qualified by reference to our amended and
restated certificate of incorporation and amended and restated bylaws, copies of which have been filed with
the SEC and are incorporated by reference as exhibits to the registration statement of which this prospectus
is a part. We refer in this section to our amended and restated certificate of incorporation as our certificate
of incorporation, we refer to our amended and restated bylaws as our bylaws, and we refer to our bylaws
together with our certificate of incorporation as our charter documents. The terms of our common stock and
preferred stock may also be affected by Delaware law.

General

Our authorized capital stock consists of 150,000,000 shares of common stock, par value $0.0001 per
share, and 10,000,000 shares of preferred stock, par value $0.0001 per share, all of which shares of
convertible preferred stock will be undesignated.

As of September 30, 2023, 62,575,066 shares of our common stock (which includes 125,615 shares of
unvested restricted stock) were outstanding and held by 157 stockholders of record. No shares of preferred
stock were outstanding as of September 30, 2023.

Common stock

The holders of our common stock are entitled to one vote for each share of common stock held of
record for the election of directors and on all matters submitted to a vote of the stockholders. The holders of
our common stock do not have any cumulative voting rights. Our bylaws provide that, except as required by
law or our charter documents, all matters will be decided by the vote of the majority of the votes properly
cast for such matter. Holders of our common stock are entitled to receive ratably any dividends declared by
our board of directors out of funds legally available for that purpose, subject to any preferential dividend
rights of any preferred stock then outstanding. Our common stock has no preemptive rights, conversion
rights or other subscription rights or redemption or sinking fund provisions.

Upon our dissolution, liquidation or winding up, holders of our common stock are entitled to share
ratably in our net assets legally available after the payment of all our debts and other liabilities, subject to
the preferential rights of any preferred stock then outstanding. Holders of our common stock have no
preemptive, subscription, redemption or conversion rights. The rights, preferences and privileges of holders
of common stock are subject to, and may be adversely affected by, the rights of the holders of shares of any
series of preferred stock that we may designate and issue in the future. Except as described under “Anti-
takeover effects of Delaware law, our certificate of incorporation and our bylaws” below, a majority vote of
the holders of common stock is generally required to take action under our certificate of incorporation and
by-laws.

The shares of common stock to be issued by us in this offering will be, when issued and paid for,
validly issued, fully paid and non-assessable.

Preferred stock

Our board of directors has the authority, without further action by our stockholders, to designate and
issue up to 10,000,000 shares of preferred stock in one or more series. Our board of directors can designate
the rights, preferences, privileges of the shares of each series and any of its qualifications, limitations or
restrictions. These rights, preferences and privileges could include dividend rights, conversion rights, voting
rights, terms of redemption, liquidation preferences, sinking fund terms and the number of shares
constituting, or the designation of, such series, any or all of which may be greater than the rights of common
stock. The issuance of preferred stock, while providing flexibility in connection with possible future
financings and acquisitions and other corporate purposes could, under certain circumstances, have the effect
of restricting dividends on our common stock, diluting the voting power of our common stock, impairing the
liquidation rights of our common stock, or delaying, deferring or preventing a change in control of our
company,
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which might harm the market price of our common stock. See also “Anti-takeover effects of Delaware law,
our certificate of incorporation and our bylaws” and “Undesignated preferred stock” below.

Our board of directors will make any determination to issue such shares based on its judgment as to our
company’s best interests and the best interests of our stockholders. Immediately after consummation of this
offering, no shares of preferred stock will be outstanding, and we have no present plan to issue any shares of
preferred stock.

Restricted stock units

As of September 30, 2023, unvested restricted stock units that convert to up to 1,807,200 shares of our
common stock upon vesting were outstanding under our 2019 Stock Option and Incentive Plan, with an
average remaining contractual term of 1.38 years.

Stock options

As of September 30, 2023, options to purchase 11,540,679 shares of our common stock were
outstanding under our 2019 Plan and the 2019 Stock Option and Incentive Plan combined, of which
6,211,502 were exercisable as of that date at a weighted average exercise price of $31.94.

Anti-takeover effects of Delaware Law, our certificate of incorporation and our bylaws

Certain provisions of the Delaware General Corporation Law, our certificate of incorporation and our
bylaws could have the effect of delaying, deferring or preventing another party from acquiring control of us
and encouraging persons considering unsolicited tender offers or other unilateral takeover proposals to
negotiate with our board of directors rather than pursue non-negotiated takeover attempts. These provisions
include the items described below.

Board composition and filling vacancies

Our certificate of incorporation provides for the division of our board of directors into three classes
serving staggered three-year terms, with one class being elected each year. Our certificate of incorporation
also provides that directors may be removed only for cause and then only by the affirmative vote of the
holders of two-thirds or more of the shares then entitled to vote at an election of directors. Furthermore, any
vacancy on our board of directors, however occurring, including a vacancy resulting from an increase in the
size of our board, may only be filled by the affirmative vote of a majority of our directors then in office
even if less than a quorum. The classification of directors, together with the limitations on removal of
directors and treatment of vacancies, has the effect of making it more difficult for stockholders to change
the composition of our board of directors.

No written consent of stockholders

Our certificate of incorporation provides that all stockholder actions are required to be taken by a vote
of the stockholders at an annual or special meeting, and that stockholders may not take any action by written
consent in lieu of a meeting. This limit may lengthen the amount of time required to take stockholder
actions and would prevent the amendment of our bylaws or removal of directors by our stockholders
without holding a meeting of stockholders.

Meetings of stockholders

Our certificate of incorporation and bylaws provide that only a majority of the members of our board of
directors then in office may call special meetings of stockholders and only those matters set forth in the
notice of the special meeting may be considered or acted upon at a special meeting of stockholders. Our
bylaws limit the business that may be conducted at an annual meeting of stockholders to those matters
properly brought before the meeting.

Advance notice requirements

Our bylaws establish advance notice procedures with regard to stockholder proposals relating to the
nomination of candidates for election as directors or new business to be brought before meetings of our
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stockholders. These procedures provide that notice of stockholder proposals must be timely given in writing
to our corporate secretary prior to the meeting at which the action is to be taken. Generally, to be timely,
notice must be received at our principal executive offices not less than 90 days nor more than 120 days prior
to the first anniversary date of the annual meeting for the preceding year. Our bylaws specify the
requirements as to form and content of all stockholders’ notices. These requirements may preclude
stockholders from bringing matters before the stockholders at an annual or special meeting.

Amendment to certificate of incorporation and bylaws

Any amendment of our certificate of incorporation must first be approved by a majority of our board of
directors, and if required by law or our certificate of incorporation, must thereafter be approved by a
majority of the outstanding shares entitled to vote on the amendment and a majority of the outstanding
shares of each class entitled to vote thereon as a class, except that the amendment of the provisions relating
to stockholder action, board composition, limitation of liability and the amendment of our bylaws and
certificate of incorporation must be approved by not less than two-thirds of the outstanding shares entitled
to vote on the amendment, and not less than two-thirds of the outstanding shares of each class entitled to
vote thereon as a class. Our bylaws may be amended by the affirmative vote of a majority of the directors
then in office, subject to any limitations set forth in the bylaws, and may also be amended by the affirmative
vote of at least two-thirds of the outstanding shares entitled to vote on the amendment, or, if our board of
directors recommends that the stockholders approve the amendment, by the affirmative vote of the majority
of the outstanding shares entitled to vote on the amendment, in each case voting together as a single class.

Undesignated preferred stock

Our certificate of incorporation provides for 10,000,000 authorized shares of preferred stock. The
existence of authorized but unissued shares of convertible preferred stock may enable our board of directors
to discourage an attempt to obtain control of us by means of a merger, tender offer, proxy contest or
otherwise. For example, if in the due exercise of its fiduciary obligations, our board of directors were to
determine that a takeover proposal is not in the best interests of our stockholders, our board of directors
could cause shares of convertible preferred stock to be issued without stockholder approval in one or more
private offerings or other transactions that might dilute the voting or other rights of the proposed acquirer or
insurgent stockholder or stockholder group. In this regard, our certificate of incorporation grants our board
of directors broad power to establish the rights and preferences of authorized and unissued shares of
convertible preferred stock. The issuance of shares of convertible preferred stock could decrease the amount
of earnings and assets available for distribution to holders of shares of common stock. The issuance may
also adversely affect the rights and powers, including voting rights, of these holders and may have the effect
of delaying, deterring or preventing a change in control of us.

Choice of forum

Our bylaws provide that, unless we consent in writing to the selection of an alternative forum, the
Court of Chancery of the State of Delaware (or, if the Chancery Court does not have jurisdiction, the federal
district court for the District of Delaware or other state courts of the State of Delaware) will be the sole and
exclusive forum for state law claims for (1) any derivative action or proceeding brought on our behalf;

(2) any action asserting a claim of breach of a fiduciary duty or other wrongdoing by any of our directors,
officers, employees or agents to us or our stockholders; (3) any action asserting a claim against us, or any
current or former director, officer, or other employee or stockholder, arising out of or pursuant to any
provision of the General Corporation Law of the State of Delaware or our certificate of incorporation or
bylaws; and (4) any action asserting a claim against us or any current or former director or officer or other
employee governed by the internal affairs doctrine; provided, however, that this choice of forum provision
does not apply to any causes of action arising under the Securities Act or the Exchange Act. Our bylaws
further provide that, unless we consent in writing to an alternative forum, the United States District Court
for the District of Connecticut will be the exclusive forum for resolving any complaint asserting a cause of
action arising under the Securities Act. Our bylaws also provide that any person or entity purchasing or
otherwise acquiring any interest in shares of our capital stock will be deemed to have notice of and to have
consented to this choice of forum provision. We recognize that the forum selection clause in our bylaws may
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impose additional litigation costs on stockholders in pursuing any such claims, particularly if the
stockholders do not reside in or near the State of Delaware or the State of Connecticut, as applicable.
Additionally, the forum selection clause in our bylaws may limit our stockholders’ ability to bring a claim in
a forum that they find favorable for disputes with us or our directors, officers or employees, which may
discourage such lawsuits against us and our directors, officers and employees even though an action, if
successful, might benefit our stockholders. The Court of Chancery of the State of Delaware or the United
States District Court for the District of Connecticut may also reach different judgments or results than
would other courts, including courts where a stockholder considering an action may be located or would
otherwise choose to bring the action, and such judgments may be more or less favorable to us than to our
stockholders.

Section 203 of the Delaware General Corporation Law

We are subject to the provisions of Section 203 of the Delaware General Corporation Law. In general,
the statute prohibits a publicly held Delaware corporation from engaging in a “business combination” with
any “interested stockholder” for a three-year period following the time that the stockholder becomes an
interested stockholder, unless the business combination is approved in a prescribed manner. Under
Section 203, a business combination between a corporation and an interested stockholder is prohibited
unless it satisfies one of the following conditions:

* before the stockholder became an interested stockholder, our board of directors approved either the
business combination or the transaction which resulted in the stockholder becoming an interested
stockholder;

* upon consummation of the transaction which resulted in the stockholder becoming an interested
stockholder, the interested stockholder owned at least 85% of the voting stock of the corporation
outstanding at the time the transaction commenced, excluding for purposes of determining the
voting stock outstanding, shares owned (i) by persons who are directors and also officers and
(i) issued under employee stock plans in which employee participants do not have the right to
determine confidentially whether shares held subject to the plan will be tendered in a tender or
exchange offer; or

¢ at or after the time the stockholder became an interested stockholder, the business combination was
approved by our board of directors and authorized at an annual or special meeting of the stockholders
by the affirmative vote of at least two-thirds of the outstanding voting stock which is not owned by
the interested stockholder.

Section 203 defines a business combination to include:
» any merger or consolidation involving the corporation and the interested stockholder;

 any sale, transfer, lease, pledge or other disposition involving the interested stockholder of 10% or
more of the assets of the corporation;

 subject to exceptions, any transaction that results in the issuance or transfer by the corporation of any
stock of the corporation to the interested stockholder;

* subject to exceptions, any transaction involving the corporation that has the effect of increasing the
proportionate share of the stock of any class or series of the corporation beneficially owned by the
interested stockholder; and

« the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or
other financial benefits provided by or through the corporation.

In general, Section 203 defines an interested stockholder as any entity or person beneficially owning
15% or more of the outstanding voting stock of the corporation and any entity or person affiliated with or
controlling or controlled by the entity or person.

17



TABLE OF CONTENTS

Nasdaq Global Select Market listing

Our common stock is listed on the Nasdaq Global Select Market under the trading symbol “SWTX.”

Transfer agent and registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A. The
transfer agent and registrar’s address is 250 Royall Street, Canton, Massachusetts 02021.

18



TABLE OF CONTENTS

DESCRIPTION OF DEBT SECURITIES

This section describes the general terms and provisions of our debt securities that we may issue from
time to time. We may issue debt securities, in one or more series, as either senior or subordinated debt or as
senior or subordinated convertible debt. While the terms we have summarized below will apply generally to
any future debt securities we may offer under this prospectus, the applicable prospectus supplement or free
writing prospectus will describe the specific terms of any debt securities offered through that prospectus
supplement or free writing prospectus. The terms of any debt securities we offer under a prospectus
supplement or free writing prospectus may differ from the terms we describe below. Unless the context
requires otherwise, whenever we refer to the “indentures,” we also are referring to any supplemental
indentures that specify the terms of a particular series of debt securities.

We will issue any senior debt securities under the senior indenture that we will enter into with the
trustee named in the senior indenture. We will issue any subordinated debt securities under the subordinated
indenture that we will enter into with the trustee named in the subordinated indenture. We have filed forms
of these documents as exhibits to the registration statement, of which this prospectus is a part, and
supplemental indentures and forms of debt securities containing the terms of the debt securities being
offered will be filed as exhibits to the registration statement of which this prospectus is a part or will be
incorporated by reference from reports that we file with the SEC.

The indentures will be qualified under the Trust Indenture Act of 1939, as amended, or the Trust
Indenture Act. We use the term “trustee” to refer to either the trustee under the senior indenture or the
trustee under the subordinated indenture, as applicable.

The following summaries of material provisions of the senior debt securities, the subordinated debt
securities and the indentures are subject to, and qualified in their entirety by reference to, all of the
provisions of the indenture applicable to a particular series of debt securities. We urge you to read the
applicable prospectus supplement or free writing prospectus and any related free writing prospectuses
related to the debt securities that we may offer under this prospectus, as well as the complete applicable
indenture that contains the terms of the debt securities. Except as we may otherwise indicate, the terms of
the senior indenture and the subordinated indenture are identical.

General

We will describe in the applicable prospectus supplement or free writing prospectus the terms of the
series of debt securities being offered, including:

« the title;

« the principal amount being offered, and if a series, the total amount authorized and the total amount
outstanding;

* any limit on the amount that may be issued;

» whether or not we will issue the series of debt securities in global form, and, if so, the terms and who
the depository will be;

* the maturity date;

» whether and under what circumstances, if any, we will pay additional amounts on any debt securities
held by a person who is not a United States person for tax purposes, and whether we can redeem the
debt securities if we have to pay such additional amounts;

 the annual interest rate, which may be fixed or variable, or the method for determining the rate and
the date interest will begin to accrue, the dates interest will be payable and the regular record dates
for interest payment dates or the method for determining such dates;

* whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;
 the terms of the subordination of any series of subordinated debt;

« the place where payments will be payable;
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restrictions on transfer, sale or other assignment, if any;
our right, if any, to defer payment of interest and the maximum length of any such deferral period;

the date, if any, after which, the conditions upon which, and the price at which, we may, at our
option, redeem the series of debt securities pursuant to any optional or provisional redemption
provisions and the terms of those redemption provisions;

the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory
sinking fund or analogous fund provisions or otherwise, to redeem, or at the holder’s option, to
purchase, the series of debt securities and the currency or currency unit in which the debt securities
are payable;

whether the indenture will restrict our ability or the ability of our subsidiaries to:
incur additional indebtedness;

issue additional securities;

create liens;

pay dividends or make distributions in respect of our capital stock or the capital stock of our
subsidiaries;

redeem capital stock;

place restrictions on our subsidiaries’ ability to pay dividends, make distributions or transfer assets;
make investments or other restricted payments;

sell or otherwise dispose of assets;

enter into sale-leaseback transactions;

engage in transactions with stockholders or affiliates;

issue or sell stock of our subsidiaries;

effect a consolidation or merger;

whether the indenture will require us to maintain any interest coverage, fixed charge, cash flow-
based, asset-based or other financial ratios;

a discussion of certain material or special United States federal income tax considerations applicable
to the debt securities;

information describing any book-entry features;
provisions for a sinking fund purchase or other analogous fund, if any;
the applicability of the provisions in the indenture on discharge;

whether the debt securities are to be offered at a price such that they will be deemed to be offered at
an “original issue discount” as defined in paragraph (a) of Section 1273 of the Internal Revenue
Code of 1986, as amended,;

the denominations in which we will issue the series of debt securities, if other than denominations of
$1,000 and any integral multiple thereof;

the currency of payment of debt securities if other than U.S. dollars and the manner of determining
the equivalent amount in U.S. dollars; and

any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities,
including any additional events of default or covenants provided with respect to the debt securities,
and any terms that may be required by us or advisable under applicable laws or regulations or
advisable in connection with the marketing of the debt securities.
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Conversion or exchange rights

We will set forth in the applicable prospectus supplement or free writing prospectus the terms on which
a series of debt securities may be convertible into or exchangeable for our common stock, our preferred
stock or other securities (including securities of a third-party). We will include provisions as to whether
conversion or exchange is mandatory, at the option of the holder or at our option. We may include
provisions pursuant to which the number of shares of our common stock, our preferred stock or other
securities (including securities of a third-party) that the holders of the series of debt securities receive would
be subject to adjustment.

Consolidation, merger or sale

Unless we provide otherwise in the prospectus supplement or free writing prospectus applicable to a
particular series of debt securities, the indentures will not contain any covenant that restricts our ability to
merge or consolidate, or sell, convey, transfer or otherwise dispose of all or substantially all of our assets.
However, any successor to or acquirer of such assets must assume all of our obligations under the indentures
or the debt securities, as appropriate. If the debt securities are convertible into or exchangeable for other
securities of ours or securities of other entities, the person with whom we consolidate or merge or to whom
we sell all of our property must make provisions for the conversion of the debt securities into securities that
the holders of the debt securities would have received if they had converted the debt securities before the
consolidation, merger or sale.

Events of default under the indenture

Unless we provide otherwise in the prospectus supplement or free writing prospectus applicable to a
particular series of debt securities, the following are events of default under the indentures with respect to
any series of debt securities that we may issue:

 if we fail to pay interest when due and payable and our failure continues for 90 days and the time for
payment has not been extended;

» if we fail to pay the principal, premium or sinking fund payment, if any, when due and payable at
maturity, upon redemption or repurchase or otherwise, and the time for payment has not been
extended;

 if we fail to observe or perform any other covenant contained in the debt securities or the indentures,
other than a covenant specifically relating to another series of debt securities, and our failure
continues for 90 days after we receive notice from the trustee or holders of at least 25% in aggregate
principal amount of the outstanding debt securities of the applicable series; and

 if specified events of bankruptcy, insolvency or reorganization occur.

We will describe in each applicable prospectus supplement or free writing prospectus any additional
events of default relating to the relevant series of debt securities.

If an event of default with respect to debt securities of any series occurs and is continuing, other than
an event of default specified in the last bullet point above, the trustee or the holders of at least 25% in
aggregate principal amount of the outstanding debt securities of that series, by notice to us in writing, and to
the trustee if notice is given by such holders, may declare the unpaid principal, premium, if any, and accrued
interest, if any, due and payable immediately. If an event of default specified in the last bullet point above
occurs with respect to us, the unpaid principal, premium, if any, and accrued interest, if any, of each issue of
debt securities then outstanding shall be due and payable without any notice or other action on the part of
the trustee or any holder. The holders of a majority in principal amount of the outstanding debt securities of
an affected series may waive any default or event of default with respect to the series and its consequences,
except defaults or events of default regarding payment of principal, premium, if any, or interest, unless we
have cured the default or event of default in accordance with the indenture. Any waiver shall cure the
default or event of default.

Subject to the terms of the indentures, if an event of default under an indenture shall occur and be
continuing, the trustee will be under no obligation to exercise any of its rights or powers under such
indenture
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at the request or direction of any of the holders of the applicable series of debt securities, unless such
holders have offered the trustee reasonable indemnity or security satisfactory to it against any loss, liability
or expense. The holders of a majority in principal amount of the outstanding debt securities of any series
will have the right to direct the time, method and place of conducting any proceeding for any remedy
available to the trustee, or exercising any trust or power conferred on the trustee, with respect to the debt
securities of that series, provided that:

« the direction so given by the holder is not in conflict with any law or the applicable indenture; and

 subject to its duties under the Trust Indenture Act, the trustee need not take any action that might
involve it in personal liability or might be unduly prejudicial to the holders not involved in the
proceeding.

A holder of the debt securities of any series will have the right to institute a proceeding under the
indentures or to appoint a receiver or trustee, or to seek other remedies if:

 the holder has given written notice to the trustee of a continuing event of default with respect to that
series;

« the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that
series have made written request, and such holders have offered reasonable indemnity to the trustee
or security satisfactory to it against any loss, liability or expense or to be incurred in compliance with
instituting the proceeding as trustee; and

« the trustee does not institute the proceeding, and does not receive from the holders of a majority in
aggregate principal amount of the outstanding debt securities of that series other conflicting
directions within 90 days after the notice, request and offer.

These limitations do not apply to a suit instituted by a holder of debt securities if we default in the
payment of the principal, premium, if any, or interest on, the debt securities, or other defaults that may be
specified in the applicable prospectus supplement or free writing prospectus.

We will periodically file statements with the trustee regarding our compliance with specified covenants
in the indentures.

Modification of indenture; waiver

Subject to the terms of the indenture for any series of debt securities that we may issue, we and the
trustee may change an indenture without the consent of any holders with respect to the following specific
matters:

« to fix any ambiguity, defect or inconsistency in the indenture;

 to comply with the provisions described above under “Description of Debt Securities-Consolidation,
Merger or Sale”;

* to comply with any requirements of the SEC in connection with the qualification of any indenture
under the Trust Indenture Act;

¢ to add to, delete from or revise the conditions, limitations, and restrictions on the authorized amount,
terms, or purposes of issue, authentication and delivery of debt securities, as set forth in the
indenture;

* to provide for the issuance of and establish the form and terms and conditions of the debt securities
of any series as provided under “Description of Debt Securities - General,” to establish the form of
any certifications required to be furnished pursuant to the terms of the indenture or any series of debt
securities, or to add to the rights of the holders of any series of debt securities;

» to evidence and provide for the acceptance of appointment hereunder by a successor trustee;
» to provide for uncertificated debt securities and to make all appropriate changes for such purpose;

* to add to our covenants such new covenants, restrictions, conditions or provisions for the benefit of
the holders, to make the occurrence, or the occurrence and the continuance, of a default in any such
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additional covenants, restrictions, conditions or provisions an event of default or to surrender any
right or power conferred to us in the indenture; or

* to change anything that does not materially adversely affect the interests of any holder of debt
securities of any series.

In addition, under the indentures, the rights of holders of a series of debt securities may be changed by
us and the trustee with the written consent of the holders of at least a majority in aggregate principal amount
of the outstanding debt securities of each series that is affected. However, subject to the terms of the
indenture for any series of debt securities that we may issue or as otherwise provided in the prospectus
supplement or free writing prospectus applicable to a particular series of debt securities, we and the trustee
may make the following changes only with the consent of each holder of any outstanding debt securities
affected:

» extending the stated maturity of the series of debt securities;

» reducing the principal amount, reducing the rate of or extending the time of payment of interest, or
reducing any premium payable upon the redemption or repurchase of any debt securities; or

« reducing the percentage of debt securities, the holders of which are required to consent to any
amendment, supplement, modification or waiver.
Discharge

Each indenture provides that, subject to the terms of the indenture and any limitation otherwise
provided in the prospectus supplement or free writing prospectus applicable to a particular series of debt
securities, we can elect to be discharged from our obligations with respect to one or more series of debt
securities, except for specified obligations, including obligations to:

« register the transfer or exchange of debt securities of the series;
» replace stolen, lost or mutilated debt securities of the series;

* maintain paying agencies;

* hold monies for payment in trust;

* recover excess money held by the trustee;

» compensate and indemnify the trustee; and

* appoint any successor trustee.

In order to exercise our rights to be discharged, we must deposit with the trustee money or government
obligations sufficient to pay all the principal of, any premium and interest on, the debt securities of the
series on the dates payments are due.

Form, exchange and transfer

We will issue the debt securities of each series only in fully registered form without coupons and,
unless we otherwise specify in the applicable prospectus supplement or free writing prospectus, in
denominations of $1,000 and any integral multiple thereof. The indentures provide that we may issue debt
securities of a series in temporary or permanent global form and as book-entry securities that will be
deposited with, or on behalf of, The Depository Trust Company or another depository named by us and
identified in a prospectus supplement or free writing prospectus with respect to that series.

At the option of the holder, subject to the terms of the indentures and the limitations applicable to
global securities described in the applicable prospectus supplement or free writing prospectus, the holder of
the debt securities of any series can exchange the debt securities for other debt securities of the same series,
in any authorized denomination and of like tenor and aggregate principal amount.

Subject to the terms of the indentures and the limitations applicable to global securities set forth in the
applicable prospectus supplement or free writing prospectus, holders of the debt securities may present the
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debt securities for exchange or for registration of transfer, duly endorsed or with the form of transfer
endorsed thereon duly executed if so required by us or the security registrar, at the office of the security
registrar or at the office of any transfer agent designated by us for this purpose. Unless otherwise provided
in the debt securities that the holder presents for transfer or exchange, we will make no service charge for
any registration of transfer or exchange, but we may require payment of any taxes or other governmental
charges.

We will name in the applicable prospectus supplement or free writing prospectus the security registrar,
and any transfer agent in addition to the security registrar, that we initially designate for any debt securities.
We may at any time designate additional transfer agents or rescind the designation of any transfer agent or
approve a change in the office through which any transfer agent acts, except that we will be required to
maintain a transfer agent in each place of payment for the debt securities of each series. If we elect to
redeem the debt securities of any series, we will not be required to:

* issue, register the transfer of, or exchange any debt securities of that series during a period beginning
at the opening of business 15 days before the day of mailing of a notice of redemption of any debt
securities that may be selected for redemption and ending at the close of business on the day of the
mailing; or

 register the transfer of or exchange any debt securities so selected for redemption, in whole or in
part, except the unredeemed portion of any debt securities we are redeeming in part.

Information concerning the trustee

The trustee, other than during the occurrence and continuance of an event of default under an indenture,
undertakes to perform only those duties as are specifically set forth in the applicable indenture. Upon an
event of default under an indenture, the trustee must use the same degree of care as a prudent person would
exercise or use in the conduct of his or her own affairs.

Subject to this provision, the trustee is under no obligation to exercise any of the powers given it by the
indentures at the request of any holder of debt securities unless it is offered reasonable security and
indemnity against the costs, expenses and liabilities that it might incur.

Payment and paying agents

Unless we otherwise indicate in the applicable prospectus supplement or free writing prospectus, we
will make payment of the interest on any debt securities on any interest payment date to the person in whose
name the debt securities, or one or more predecessor securities, are registered at the close of business on the
regular record date for the interest.

We will pay principal of and any premium and interest on the debt securities of a particular series at the
office of the paying agents designated by us, except that unless we otherwise indicate in the applicable
prospectus supplement or free writing prospectus, we will make interest payments by check that we will
mail to the holder or by wire transfer to certain holders. Unless we otherwise indicate in the applicable
prospectus supplement or free writing prospectus, we will designate the corporate trust office of the trustee
as our sole paying agent for payments with respect to debt securities of each series. We will name in the
applicable prospectus supplement or free writing prospectus any other paying agents that we initially
designate for the debt securities of a particular series. We will maintain a paying agent in each place of
payment for the debt securities of a particular series.

All money we pay to a paying agent or the trustee for the payment of the principal of or any premium
or interest on any debt securities that remains unclaimed at the end of two years after such principal,
premium or interest has become due and payable will be repaid to us, and the holder of the debt security
thereafter may look only to us for payment thereof.

Governing law

The indentures and the debt securities will be governed by and construed in accordance with the laws
of the State of New York, except to the extent that the Trust Indenture Act is applicable.
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Ranking of debt securities

The subordinated debt securities will be subordinate and junior in priority of payment to certain of our
other indebtedness to the extent described in a prospectus supplement or free writing prospectus. The
subordinated indenture does not limit the amount of subordinated debt securities that we may issue. It also
does not limit us from issuing any other secured or unsecured debt.

The senior debt securities will rank equally in right of payment to all our other senior unsecured debt.
The senior indenture does not limit the amount of senior debt securities that we may issue. It also does not
limit us from issuing any other secured or unsecured debt.
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DESCRIPTION OF WARRANTS

The following description, together with the additional information we may include in any applicable
prospectus supplements, summarizes the material terms and provisions of the warrants that we may offer
under this prospectus and the related warrant agreements and warrant certificates. While the terms
summarized below will apply generally to any warrants that we may offer, we will describe the particular
terms of any series of warrants in more detail in the applicable prospectus supplement. If we indicate in the
prospectus supplement, the terms of any warrants offered under that prospectus supplement may differ from
the terms described below. Specific warrant agreements will contain additional important terms and
provisions and will be incorporated by reference as an exhibit to the registration statement, which includes
this prospectus.

General

We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in one
or more series. We may issue warrants independently or together with common stock, preferred stock and/or
debt securities, and the warrants may be attached to or separate from these securities.

We will evidence each series of warrants by warrant certificates that we will issue under a separate
warrant agreement. We will enter into the warrant agreement with a warrant agent. We will indicate the
name and address of the warrant agent in the applicable prospectus supplement relating to a particular series
of warrants.

We will describe in the applicable prospectus supplement the terms of the series of warrants, including:
* the offering price and aggregate number of warrants offered;
« the currency for which the warrants may be purchased;

 if applicable, the designation and terms of the securities with which the warrants are issued and the
number of warrants issued with each such security or each principal amount of such security;

« if applicable, the date on and after which the warrants and the related securities will be separately
transferable;

* in the case of warrants to purchase debt securities, the principal amount of debt securities
purchasable upon exercise of one warrant and the price at, and currency in which, this principal
amount of debt securities may be purchased upon such exercise;

* in the case of warrants to purchase common stock or preferred stock, the number of shares of
common stock or preferred stock, as the case may be, purchasable upon the exercise of one warrant
and the price at which these shares may be purchased upon such exercise;

* the effect of any merger, consolidation, sale or other disposition of our business on the warrant
agreement and the warrants;

« the terms of any rights to redeem or call the warrants;

» any provisions for changes to or adjustments in the exercise price or number of securities issuable
upon exercise of the warrants;

« the periods during which, and places at which, the warrants are exercisable;

¢ the manner of exercise;

« the dates on which the right to exercise the warrants will commence and expire;
* the manner in which the warrant agreement and warrants may be modified;
 federal income tax consequences of holding or exercising the warrants;

* the terms of the securities issuable upon exercise of the warrants; and

« any other specific terms, preferences, rights or limitations of or restrictions on the warrants.

26



TABLE OF CONTENTS

DESCRIPTION OF UNITS

We may issue units comprised of shares of common stock, shares of preferred stock, debt securities and
warrants in any combination. We may issue units in such amounts and in as many distinct series as we wish.
This section outlines certain provisions of the units that we may issue. If we issue units, they will be issued
under one or more unit agreements to be entered into between us and a bank or other financial institution, as
unit agent. The information described in this section may not be complete in all respects and is qualified
entirely by reference to the unit agreement with respect to the units of any particular series. The specific
terms of any series of units offered will be described in the applicable prospectus supplement. If so
described in a particular supplement, the specific terms of any series of units may differ from the general
description of terms presented below. We urge you to read any prospectus supplement related to any series
of units we may offer, as well as the complete unit agreement and unit certificate that contain the terms of
the units. If we issue units, forms of unit agreements and unit certificates relating to such units will be
incorporated by reference as exhibits to the registration statement, which includes this prospectus.

Each unit that we may issue will be issued so that the holder of the unit is also the holder of each
security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of
each included security. The unit agreement under which a unit is issued may provide that the securities
included in the unit may not be held or transferred separately, at any time or at any time before a specified
date. The applicable prospectus supplement may describe:

 the designation and terms of the units and of the securities comprising the units, including whether
and under what circumstances those securities may be held or transferred separately;

 any provisions of the governing unit agreement;
« the price or prices at which such units will be issued;
« the applicable United States federal income tax considerations relating to the units;

 any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the
securities comprising the units; and

 any other terms of the units and of the securities comprising the units.

The provisions described in this section, as well as those described under “Description of Capital
Stock,” “Description of Debt Securities” and “Description of Warrants” will apply to the securities included
in each unit, to the extent relevant and as may be updated in any prospectus supplements.

Issuance in series

We may issue units in such amounts and in as many distinct series as we wish. This section summarizes
terms of the units that apply generally to all series. Most of the financial and other specific terms of a
particular series of units will be described in the applicable prospectus supplement.

Unit agreements

We will issue the units under one or more unit agreements to be entered into between us and a bank or
other financial institution, as unit agent. We may add, replace or terminate unit agents from time to time. We
will identify the unit agreement under which each series of units will be issued and the unit agent under that
agreement in the applicable prospectus supplement. The following provisions will generally apply to all unit
agreements unless otherwise stated in the applicable prospectus supplement:

Modification without consent

We and the applicable unit agent may amend any unit or unit agreement without the consent of any
holder:

* to cure any ambiguity; any provisions of the governing unit agreement that differ from those
described below;

* to correct or supplement any defective or inconsistent provision; or

27



TABLE OF CONTENTS

» to make any other change that we believe is necessary or desirable and will not adversely affect the
interests of the affected holders in any material respect.

We do not need any approval to make changes that affect only units to be issued after the changes take
effect. We may also make changes that do not adversely affect a particular unit in any material respect, even
if they adversely affect other units in a material respect. In those cases, we do not need to obtain the
approval of the holder of the unaffected unit; we need only obtain any required approvals from the holders
of the affected units.

Modification with consent

We may not amend any particular unit or a unit agreement with respect to any particular unit unless we
obtain the consent of the holder of that unit, if the amendment would:

* impair any right of the holder to exercise or enforce any right under a security included in the unit if
the terms of that security require the consent of the holder to any changes that would impair the
exercise or enforcement of that right; or

» reduce the percentage of outstanding units or any series or class the consent of whose holders is
required to amend that series or class, or the applicable unit agreement with respect to that series or
class, as described below.

Any other change to a particular unit agreement and the units issued under that agreement would
require the following approval:

« If the change affects only the units of a particular series issued under that agreement, the change
must be approved by the holders of a majority of the outstanding units of that series; or

 If the change affects the units of more than one series issued under that agreement, it must be
approved by the holders of a majority of all outstanding units of all series affected by the change,
with the units of all the affected series voting together as one class for this purpose.

These provisions regarding changes with majority approval also apply to changes affecting any
securities issued under a unit agreement, as the governing document.

In each case, the required approval must be given by written consent.

Unit agreements will not be qualified under Trust Indenture Act

No unit agreement will be qualified as an indenture, and no unit agent will be required to qualify as a
trustee, under the Trust Indenture Act. Therefore, holders of units issued under unit agreements will not
have the protections of the Trust Indenture Act with respect to their units.

Mergers and similar transactions permitted; no restrictive covenants or events of default

The unit agreements will not restrict our ability to merge or consolidate with, or sell our assets to,
another corporation or other entity or to engage in any other transactions. If at any time we merge or
consolidate with, or sell our assets substantially as an entirety to, another corporation or other entity, the
successor entity will succeed to and assume our obligations under the unit agreements. We will then be
relieved of any further obligation under these agreements.

The unit agreements will not include any restrictions on our ability to put liens on our assets, nor will
they restrict our ability to sell our assets. The unit agreements also will not provide for any events of default
or remedies upon the occurrence of any events of default.

Governing law

The unit agreements and the units will be governed by the laws of the State of New York.

Form, exchange and transfer

We will issue each unit in global-i.e., book-entry-form only. Units in book-entry form will be
represented by a global security registered in the name of a depositary, which will be the holder of all
the units represented
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by the global security. Those who own beneficial interests in a unit will do so through participants in the
depositary’s system, and the rights of these indirect owners will be governed solely by the applicable
procedures of the depositary and its participants. We will describe book-entry securities, and other terms
regarding the issuance and registration of the units in the applicable prospectus supplement.

Each unit and all securities comprising the unit will be issued in the same form.
If we issue any units in registered, non-global form, the following will apply to them.

The units will be issued in the denominations stated in the applicable prospectus supplement. Holders
may exchange their units for units of smaller denominations or combined into fewer units of larger
denominations, as long as the total amount is not changed.

Holders may exchange or transfer their units at the office of the unit agent. Holders may also replace
lost, stolen, destroyed or mutilated units at that office. We may appoint another entity to perform these
functions or perform them ourselves.

Holders will not be required to pay a service charge to transfer or exchange their units, but they may be
required to pay for any tax or other governmental charge associated with the transfer or exchange. The
transfer or exchange, and any replacement, will be made only if our transfer agent is satisfied with the
holder’s proof of legal ownership. The transfer agent may also require an indemnity before replacing
any units.

If we have the right to redeem, accelerate or settle any units before their maturity, and we exercise our
right as to less than all those units or other securities, we may block the exchange or transfer of those units
during the period beginning 15 days before the day we mail the notice of exercise and ending on the day of
that mailing, in order to freeze the list of holders to prepare the mailing. We may also refuse to register
transfers of or exchange any unit selected for early settlement, except that we will continue to permit
transfers and exchanges of the unsettled portion of any unit being partially settled. We may also block the
transfer or exchange of any unit in this manner if the unit includes securities that are or may be selected for
early settlement.

Only the depositary will be entitled to transfer or exchange a unit in global form, since it will be the
sole holder of the unit.

Payments and notices

In making payments and giving notices with respect to our units, we will follow the procedures as
described in the applicable prospectus supplement.
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PLAN OF DISTRIBUTION

We may sell the offered securities in and outside the United States (1) through underwriters or dealers,
(2) directly to one or more purchasers, including to a limited number of institutional purchasers, to a single
purchaser or to our affiliates and stockholders, (3) through agents or (4) through a combination of any of
these methods.

If underwriters or dealers are used in the sale, the securities will be acquired by the underwriters or
dealers for their own account and may be resold from time to time in one or more transactions, including:

* in one or more transactions at a fixed price or prices, which may be changed from time to time;

* in “at-the-market” equity offerings, within the meaning of Rule 415(a)(4) of the Securities Act, to or
through a market maker or into an existing trading market, on an exchange or otherwise;

« through a market maker or into an existing trading market on an exchange or otherwise;

« at prices related to those prevailing market prices; or

* at negotiated prices.

The applicable prospectus supplement will set forth the following information to the extent applicable:
« the terms of the offering;

* the names of any underwriters, dealers or agents;

« the name or names of any managing underwriter or underwriters;

 the purchase price of the securities;

« the net proceeds from the sale of the securities;

» any delayed delivery arrangements;

» any underwriting discounts, commissions and other items constituting underwriters’ compensation;
* any initial public offering price;

 any discounts or concessions allowed or reallowed or paid to dealers; and

* any commissions paid to agents.

Sale through underwriters or dealers

If any securities are offered through underwriters, the underwriters will acquire the securities for their
own account and may resell them from time to time in one or more transactions, including negotiated
transactions, at a fixed public offering price or at varying prices determined at the time of sale. Underwriters
may offer and sell securities to the public either through underwriting syndicates represented by one or more
managing underwriters or directly by one or more firms acting as underwriters. Unless otherwise provided
in the applicable prospectus supplement, the obligations of the underwriters to purchase the securities will
be subject to certain conditions, and the underwriters will be obligated to purchase all of the offered
securities if they purchase any of them. In connection with the sale of securities, underwriters may be
deemed to have received compensation from us in the form of underwriting discounts or commissions and
dealers may receive compensation from the underwriters in the form of discounts or concessions. The
underwriters may change from time to time any initial public offering price and any discounts or
concessions allowed or reallowed or paid to dealers.

In order to facilitate the offering of securities, the underwriters may engage in transactions
that stabilize, maintain or otherwise affect the price of the securities. Specifically, the underwriters may
overallot in connection with the offering, creating a short position in the securities for their account. In
addition, to cover overallotments or to stabilize the price of the shares, the underwriters may bid for, and
purchase, shares in the open market. Finally, an underwriting syndicate may reclaim selling concessions
allowed to an underwriter or a dealer for distributing the securities in the offering if the syndicate
repurchases previously distributed shares in transactions to cover syndicate short positions, in stabilization
transactions, or otherwise.
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Any of these activities may stabilize or maintain the market price of the offered securities above
independent market levels. The underwriters are not required to engage in these activities, and may
discontinue any of these activities at any time.

Some or all of the securities that we offer through this prospectus may be new issues of securities with
no established trading market. Any underwriters to whom we sell securities for public offering and sale may
make a market in those securities, but they will not be obligated to do so and they may discontinue any
market making at any time without notice. Accordingly, we cannot assure you of the liquidity of, or
continued trading markets for, any securities offered pursuant to this prospectus.

If any securities are offered through dealers, we will sell the securities to them as principals. They may
then resell those securities to the public at varying prices determined by the dealers at the time of resale.

Direct sales and sales through agents

We may sell the securities directly to purchasers. If the securities are sold directly to
institutional investors or others who may be deemed to be underwriters within the meaning of the Securities
Act with respect to any sale of those securities, we will describe the terms of any such sales in the
applicable prospectus supplement. We may also sell the securities through agents designated from time to
time. Sales may be made by means of ordinary brokers’ transactions on the Nasdaq Global Select Market at
market prices, in block transactions and such other transactions as agreed by us and any agent. In the
applicable prospectus supplement, we will name any agent involved in the offer or sale of the offered
securities, and we will describe any commissions payable to the agent. Unless otherwise provided in the
applicable prospectus supplement, any agent will agree to use its reasonable best efforts to solicit purchases
for the period of its appointment.

At-the-market offerings

To the extent that we make sales through one or more underwriters or agents in at-the-market offerings,
we will do so pursuant to the terms of a sales agency financing agreement or other at-the-market offering
arrangement between us, on one hand, and the underwriters or agents, on the other. If we engage in at-the-
market sales pursuant to any such agreement, we will issue and sell our securities through one or more
underwriters or agents, which may act on an agency basis or a principal basis. During the term of any such
agreement, we may sell securities on a daily basis in exchange transactions or otherwise as we agree with
the underwriters or agents. Any such agreement will provide that any securities sold will be sold at prices
related to the then prevailing market prices for our securities. Therefore, exact figures regarding proceeds
that will be raised or commissions to be paid cannot be determined at this time. Pursuant to the terms of the
agreement, we may agree to sell, and the relevant underwriters or agents may agree to solicit offers to
purchase blocks of our common stock or other securities. The terms of any such agreement will be set forth
in more detail in the applicable prospectus supplement.

Remarketing arrangements

Offered securities may also be offered and sold, if we so indicate in the applicable prospectus
supplement, in connection with a remarketing upon their purchase, in accordance with a redemption or
repayment pursuant to their terms, or otherwise, by one or more remarketing firms, acting as principals for
their own accounts or as our agents. Any remarketing firm will be identified and the terms of its agreements,
if any, with us and its compensation will be described in the applicable prospectus supplement. Remarketing
firms may be deemed to be underwriters of the offered securities under the Securities Act.

Delayed delivery contracts

If we so indicate in the applicable prospectus supplement, we may authorize agents, underwriters or
dealers to solicit offers by certain institutions to purchase securities from us pursuant to contracts providing
for payment and delivery on a specified future date. The applicable prospectus supplement will describe the
conditions to those contracts and the commission payable for solicitation of those contracts.

General information

We may have agreements with the agents, dealers, underwriters and remarketing firms to indemnify
them against certain civil liabilities, including liabilities under the Securities Act, or to contribute with
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respect to payments that the agents, dealers or underwriters may be required to make. Agents, dealers,
underwriters and remarketing firms may be customers of, engage in transactions with or perform services
for us in the ordinary course of their businesses.

Each underwriter, dealer and agent participating in the distribution of any of the securities that are
issuable in bearer form will agree that it will not offer, sell or deliver, directly or indirectly, securities in
bearer form in the United States or to United States persons, other than qualifying financial institutions,
during the restricted period, as defined in United States Treasury Regulations Section 1.163-5(c)(2)(i)(D)
.
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LEGAL MATTERS

Certain legal matters in connection with this offering will be passed upon for us by Goodwin Procter
LLP, Boston, Massachusetts. Any underwriters will also be advised about the validity of the securities and
other legal matters by their own counsel, which will be named in the prospectus supplement.

EXPERTS

The consolidated financial statements of SpringWorks Therapeutics, Inc. appearing in the SpringWorks
effectiveness of the SpringWorks Therapeutics, Inc.’s internal control over financial reporting as of
December 31, 2022, have been audited by Ernst & Young LLP, independent registered public accounting
firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. Such
financial statements are, and audited financial statements to be included in subsequently filed documents
will be, incorporated herein in reliance upon the reports of Ernst & Young LLP pertaining to such financial
statements and the effectiveness of our internal control over financial reporting as of the respective dates (to
the extent covered by consents filed with the Securities and Exchange Commission) given on the authority
of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect
to the securities offered by this prospectus. This prospectus, filed as part of a registration statement, does
not contain all of the information set forth in the registration statement and its exhibits and schedules in
accordance with SEC rules and regulations. For further information with respect to us and the securities
being offered by this prospectus, you should read the registration statement, including its exhibits and
schedules. Statements contained in this prospectus, including documents that we have incorporated by
reference, as to the contents of any contract or other document referred to are not necessarily complete, and,
with respect to any contract or other document filed as an exhibit to the registration statement or any other
such document, each such statement is qualified in all respects by reference to the corresponding exhibit.
You should review the complete contract or other document to evaluate these statements. You may obtain
copies of the registration statement and its exhibits via the SEC’s EDGAR database or our website.

We file annual, quarterly and current reports, proxy statements and other documents with the SEC
under the Exchange Act. The SEC maintains a website that contains reports, proxy and information
statements and other information regarding issuers, including us, that file electronically with the SEC. You
may obtain documents that we file with the SEC at www.sec.gov.

We also make these documents available on our website at www.springworkstx.com. Our website and
the information contained or connected to our website is not incorporated by reference in this prospectus,
and you should not consider it part of this prospectus.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

SEC rules permit us to incorporate information by reference in this prospectus and the applicable
prospectus supplement. This means that we can disclose important information to you by referring you to
another document filed separately with the SEC. The information incorporated by reference is considered to
be part of this prospectus and the applicable prospectus supplement, except for information superseded by
information contained in this prospectus or the applicable prospectus supplement itself or in any
subsequently filed incorporated document. This prospectus and the applicable prospectus supplement
incorporate by reference the documents set forth below that we have previously filed with the SEC, other
than information in such documents that is deemed to be furnished and not filed. These documents contain
important information about us and our business and financial condition.

¢ Annual Report on Form 10-K for the year ended December 31, 2022, filed with the SEC on
February 28, 2023;

* Quarterly Reports on Form 10-Q for the quarters ended March 31, 2023, June 30, 2023 and
September 30, 2023 that we filed with the SEC on May 3, 2023, August 2, 2023 and November 2,
2023, respectively;

» our Current Reports on Form 8-K that we filed with the SEC on May 25, 2023, June 5, 2023 and
September 1, 2023 (other than any portion of such filing that is furnished under applicable SEC rules
rather than filed);

¢ our Definitive Proxy Statement on Schedule 14A that we filed with the SEC on April 7, 2023; and

* the description of our common stock contained in our Registration Statement on Form 8-A filed with
the SEC on September 11, 2019, including any amendment or report filed for the purpose of updating
such description.

All documents that we file (but not those that we furnish) pursuant to Section 13(a), 13(c), 14 or 15(d)
of the Exchange Act, after the date of the initial registration statement of which this prospectus is a part and
prior to the effectiveness of the registration statement shall be deemed to be incorporated by reference into
this prospectus and will automatically update and supersede the information in this prospectus, and any
previously filed documents. All documents that we file (but not those that we furnish) pursuant to
Section 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this prospectus and prior to the
termination of the offering of any of the securities covered under this prospectus shall be deemed to be
incorporated by reference into this prospectus and will automatically update and supersede the information
in this prospectus, the applicable prospectus supplement and any previously filed documents.

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

Documents incorporated by reference are available from us without charge, excluding all
exhibits unless specifically incorporated by reference as an exhibit to this prospectus and the applicable
prospectus supplement.

Prospective investors may obtain documents incorporated by reference in this prospectus and the
applicable prospectus supplement at no cost by requesting them in writing or by telephone from us at our
executive offices at:

SpringWorks Therapeutics, Inc.
100 Washington Blvd
Stamford, CT 06902

(203) 883-94903
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