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PROSPECTUS SUPPLEMENT 
(To Prospectus dated October 6, 2020)

8,650,520 Shares

Common Stock

Offered by the Selling Stockholders

 

This prospectus supplement relates to the proposed resale or other disposition from time to time of up
to 8,650,520 shares of our common stock, or the Shares, by the selling stockholders identified in this
prospectus supplement.

The selling stockholders (which term as used herein includes their respective donees, pledgees,
assignees, transferees and other successors in interest) may sell any or all of their Shares from time to time
on The Nasdaq Global Select Market or any other stock exchange, market, or trading facility on which the
Shares are traded or in private transactions. These sales may be at fixed prices, at prevailing market prices at
the time of sale, at varying prices determined at the time of sale, or at negotiated prices. See “Plan of
Distribution” which begins on page S-13.

We are not offering any shares of our common stock for sale under this prospectus supplement and will
not receive any of the proceeds from the sale of common stock by the selling stockholders. All expenses of
registration incurred in connection with this offering are being borne by us. All selling and other expenses
incurred by the selling stockholders will be borne by the selling stockholders.

The selling stockholders may sell some, all or none of the Shares offered by this prospectus supplement
and we do not know when or in what amount the selling stockholders may sell their Shares hereunder.

You should carefully read this prospectus supplement, as well as any documents incorporated by
reference, before you invest in any of the securities being offered.

Our common stock is listed on The Nasdaq Global Select Market under the symbol “SWTX.” On
September 23, 2022, the closing price for our common stock, as reported on the Nasdaq Global Select
Market, was $25.00 per share. Our principal executive office is located at 100 Washington Blvd, Stamford,
Connecticut 06902.

 

Investing in our securities involves a high degree of risk. See “Risk Factors” on page S-7 of this prospectus
supplement and in the other documents that are incorporated by reference in this prospectus supplement and
the accompanying prospectus.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement is truthful or complete. Any
representation to the contrary is a criminal offense.

The date of this prospectus supplement is September 26, 2022.
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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 SEC, using a “shelf” registration process and consists of two parts. The first part is this
prospectus supplement, which describes the specific terms of this offering and also supplements and updates
information contained in the accompanying prospectus and the documents incorporated by reference into
this prospectus supplement and the accompanying prospectus. The second part is the accompanying
prospectus, which provides more general information, some of which may not apply to this offering. If the
information contained in this prospectus supplement differs or varies from the information contained in the
accompanying prospectus, you should rely on the information set forth in this prospectus supplement.

We and the selling stockholders have not authorized anyone to provide you with information or to make
any representation other than the information and representations contained or incorporated by reference in
this prospectus supplement and the accompanying prospectus and the documents incorporated by reference
herein and therein, along with the information contained in any permitted free writing prospectuses we have
authorized for use in connection with this offering. We and the selling stockholders take no responsibility
for, and can provide no assurance as to the reliability of, any other information that others may give you.

The selling stockholders are offering to sell, and seeking offers to buy, shares of our common stock
only in jurisdictions where offers and sales are permitted. The information contained in this prospectus
supplement and the accompanying prospectus is accurate only as of the date of this prospectus supplement
or the date of the accompanying prospectus, as applicable, and the information in the documents
incorporated by reference in this prospectus supplement and the accompanying prospectus is accurate only
as of the date of those respective documents, regardless of the time of delivery of this prospectus
supplement and the accompanying prospectus or of any sale of our common stock. Our business, financial
condition, results of operations and prospects may have changed since those dates. It is important for you to
read and consider all information contained or incorporated by reference in this prospectus supplement and
the accompanying prospectus in making your investment decision. You should read this prospectus
supplement, the accompanying prospectus and any free writing prospectus that we have authorized for use
in connection with this offering, as well as the documents incorporated by reference herein and therein and
the additional information described under “Where You Can Find More Information” and “Incorporation by
Reference” in this prospectus supplement and in the accompanying prospectus, before investing in our
common stock.

Unless the context otherwise requires, references to “SpringWorks,” the “Company,” “we,” “us” and
“our” refer to SpringWorks Therapeutics, Inc., and its wholly owned, consolidated subsidiaries, or either or
all of them as the context may require.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, any related free writing prospectus and the
documents that are incorporated by reference herein or therein contain forward-looking statements within
the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and
Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. Any statements
about our expectations, beliefs, plans, objectives, assumptions or future events or performance are not
historical facts and may be forward-looking. These statements are often, but are not always, made through
the use of words or phrases such as “may”, “will”, “should”, “expects”, “intends”, “plans”, “anticipates”,
“believes”, “estimates”, “predicts”, “potential”, “continue” or the negative of these terms or other
comparable terminology. Accordingly, these statements involve estimates, assumptions, risks and
uncertainties which could cause actual results to differ materially from those expressed in them. Any
forward-looking statements are qualified in their entirety by reference to the factors discussed throughout
this prospectus supplement, and in particular those factors referenced in the section “Risk Factors.”

This prospectus supplement contains forward-looking statements that are based on our management’s
belief and assumptions and on information currently available to our management. These statements relate
to future events or our future financial performance, 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. Forward-looking statements include, but are not limited to,
express or implied statements about:

the success, cost and timing of our product development activities and clinical trials, including
statements regarding the timing of our ongoing Phase 3 clinical trial of nirogacestat, the timing of
our ongoing Phase 2b clinical trial of mirdametinib and 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 3 clinical trial of nirogacestat and
the Phase 2b clinical trial of mirdametinib;

the success and timing of our collaboration partners’ ongoing and planned clinical trials;

the fact that topline or interim data from the Phase 3 clinical trial of nirogacestat or other 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 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;
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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 the ongoing COVID-19 pandemic, which may adversely impact our business,
preclinical studies and clinical trials;

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

other risks and uncertainties, including those listed under the caption “Risk Factors” in our Annual
Report on Form 10-K for the year ended December 31, 2021, our Quarterly Reports on Form 10-Q
for the quarters ended March 31, 2022 and June 30, 2022 and our Current Reports on Form 8-K.

Any forward-looking statements in this prospectus supplement reflect our current views with respect to
future events and future financial performance, and involve known and unknown risks, uncertainties and
other factors that may cause our actual results, performance or achievements to be materially different from
any future results, performance or achievements expressed or implied by these forward-looking statements.
Factors that may cause actual results to differ materially from current expectations include, among other
things, those described under Part II, Item 1A, Risk Factors elsewhere in our most recent Annual Report on
Form 10-K for the period ended December 31, 2021 and our most recent Quarterly Reports on Form 10-Q
for the quarters ended March 31, 2022 and June 30, 2022, and our Current Reports on Form 8-K, and the
section of any accompanying prospectus supplement entitled “Risk Factors.” Given these uncertainties, you
should not place undue reliance on these forward-looking statements. Except as required by law, we assume
no obligation to update or revise these forward-looking statements for any reason, even if new information
becomes available in the future.

This prospectus supplement and the documents incorporated by reference also contain estimates,
projections and other information concerning our industry, the general business environment, and the
markets for certain diseases, including estimates regarding the potential size of those markets and the
estimated incidence and prevalence of certain medical conditions. Information that is based on estimates,
forecasts, projections, market research or similar methodologies is inherently subject to uncertainties, and
actual events, circumstances or numbers, including actual disease prevalence rates and market size, may
differ materially from the information provided. Unless otherwise expressly stated, we obtained this
industry information, business information, market data, prevalence information and other data from
reports, research surveys, studies and similar data prepared by market research firms and other third parties,
industry, medical and general publications, government data, and similar sources, in each case, from sources
we consider to be reliable, and in some cases applying our own assumptions and analysis that may, in the
future, prove not to have been accurate.
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THE COMPANY

We are 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 two potentially registrational clinical trials in rare
tumor types, as well as several other programs addressing 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 while simultaneously entering into multiple shared-value partnerships with industry leaders to expand
our portfolio. From this foundation, we are continuing to build a differentiated global 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 oral, small molecule gamma secretase
inhibitor currently in development 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. We believe nirogacestat may address the significant limitations associated with
existing treatment options and has the potential to become the first therapy approved by the FDA for both
newly diagnosed and previously treated desmoid tumors. Since we licensed nirogacestat from Pfizer Inc., or
Pfizer, in August 2017, the FDA has granted us Orphan Drug Designation, Fast Track Designation and
Breakthrough Therapy Designation for this indication, and the European Commission granted Orphan Drug
Designation to nirogacestat for the treatment of soft tissue sarcoma. In May 2019, we announced the
initiation of the DeFi trial, a potentially registrational, double-blind, placebo-controlled Phase 3 trial
evaluating the efficacy, safety and tolerability of nirogacestat for the treatment of adult patients with
progressing desmoid tumors. In May 2022, we announced positive topline results from the DeFi trial, and
we presented additional data from the DeFi trial at the European Society for Medical Oncology Congress in
September 2022. The DeFi trial met its primary endpoint of improving progression-free survival, or PFS,
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). The median
Kaplan-Meier estimate of PFS was not reached in the nirogacestat arm and was 15.1 months in the placebo
arm. A PFS benefit was observed across all prespecified subgroups, including gender, tumor location, prior
treatment or surgery, and mutational status. Confirmed objective response rate (complete response + partial
response) based on RECIST v1.1 was 41% with nirogacestat versus 8% with placebo (p<0.001). The
complete response rate was 7% in the nirogacestat arm and 0% in the placebo arm. Nirogacestat
demonstrated statistically significant and clinically meaningful improvements in patient-reported outcomes,
which were key secondary endpoints of the study. Nirogacestat exhibited a manageable safety profile in the
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 as compared to the placebo arm were
diarrhea (84% versus 35%), nausea (54% versus 39%), and fatigue (51% versus 36%). Forty-two percent of
patients in the nirogacestat arm vs 0% in the placebo arm required dose reductions due to TEAEs, and 20%
of patients in the nirogacestat arm vs 1% in the placebo arm discontinued treatment due to TEAEs. Ovarian
dysfunction, which was defined by investigator-reported events of amenorrhea, premature menopause,
menopause, and ovarian failure, was observed in 75% (27/36) of women of childbearing potential receiving
nirogacestat. These events resolved in 74% (20/27) of the affected participants, including 64% (9/14) of
such participants who remained on nirogacestat treatment and 100% (11/11) of those participants who
discontinued treatment for any reason. We plan to submit a New Drug Application, or NDA, to the FDA
under its Real-Time Oncology Review program in the second half of 2022.

Our second product candidate is mirdametinib, an 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, and that most
often manifests in children. 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. As with nirogacestat, we licensed mirdametinib from Pfizer in August 2017; since then, 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 October 2019,
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we announced the initiation of the ReNeu trial, a potentially registrational Phase 2b clinical trial of
mirdametinib for pediatric and adult patients with NF1-PN. In February 2021, we reported interim clinical
data from the first 20 adult patients enrolled in the Phase 2b ReNeu trial, and updated interim clinical data
from these patients were presented in June 2021 at the Children’s Tumor Foundation NF Conference. In
November 2021, we announced full enrollment of the ReNeu trial.

We are also evaluating mirdametinib for the treatment of solid tumors harboring mitogen activated
protein kinase, or MAPK, aberrations, in both monotherapy and combination approaches. In June 2021, we
announced the initiation of Phase 1/2 clinical trial of mirdametinib in children and young adults with low-
grade glioma. The study is sponsored by St. Jude Children’s Research Hospital and supported by us. In
August 2021, we announced the evaluation of mirdametinib in a Phase 1b/2a platform study sponsored by
Memorial Sloan Kettering Cancer Center and supported by SpringWorks to explore the compound both as a
monotherapy and as a combination therapy in advanced solid tumors harboring MAPK-activating mutations.
The trial, which initiated in the third quarter of 2021, is initially exploring mirdametinib in two patient
cohorts: the first in combination with fulvestrant, a selective estrogen receptor degrader, in patients with
estrogen receptor-positive metastatic breast cancer with MAPK alterations (particularly inactivating
mutations in NF1), and as a monotherapy in advanced solid tumors harboring oncogenic MEK1 or MEK2
mutations.

In addition to our late-stage programs in rare oncology indications, we have expanded our portfolio to
develop targeted therapies for the treatment of highly prevalent hematologic malignancies and genetically
defined metastatic solid tumors. To advance this strategy, we are taking a precision medicine approach in
collaboration with industry leaders. In hematologic malignancies, we have announced collaborations with
GSK plc, formerly GlaxoSmithKline plc, or GSK, Janssen Biotech, Inc., Pfizer, Allogene Therapeutics, Inc.,
Precision BioSciences, Inc., Seagen, Inc., AbbVie Inc and Regeneron Pharmaceuticals, Inc., to develop
novel combination regimens of nirogacestat alongside our collaborators’ B-cell maturation antigen, or
BCMA, directed therapies for the treatment of multiple myeloma. In addition to our industry collaborations
with leading BCMA-directed therapy developers, 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 October 2021, we announced an
update from our ongoing clinical collaboration with GSK evaluating nirogacestat in combination with
Blenrep (belantamab mafodotin-blmf) in patients with relapsed or refractory multiple myeloma, or RRMM;
the initiation of an expanded Phase 2 cohort from the first combination dose level that evaluated 0.95 mg/kg
dose of Blenrep every three weeks plus nirogacestat based on encouraging preliminary data observed in the
Phase 1 cohort. We also announced the addition of two new sub-studies that will explore Blenrep plus
nirogacestat in combination with (i) pomalidomide plus dexamethasone and (ii) lenalidomide plus
dexamethasone in patients with RRMM. In June 2022, initial clinical data from the Phase 1/2 study
evaluating nirogacestat in combination with Blenrep in patients with RRMM were presented at the 2022
American Society of Clinical Oncology, or ASCO, Annual Meeting. At the time of data cut-off, the ORR at
low-dose (0.95 mg/kg) Blenrep plus nirogacestat across the dose exploration, or DE, and cohort expansion,
or CE, arms was 38% in 24 patients, with 17% of patients achieving a very good partial response, or VGPR,
or better. The ORR of the Blenrep monotherapy control arm was 50% in 14 patients, with 0% of patients
achieving a VGPR or better. An encouraging safety profile for the combination was observed, with Grade 3
ocular adverse events occurring in 1/14 (7%) patients in the low-dose Blenrep plus nirogacestat combination
compared to 7/14 patients (50%) in the Blenrep monotherapy arm, using the Keratopathy Visual Acuity
ocular toxicity grading scale. The DE cohort utilized the CTCAE-5 ocular toxicity grading scale; the low-
dose Blenrep plus nirogacestat combination demonstrated Grade 3 ocular adverse events in 2/10 (20%)
patients. In September 2022, we announced an expansion of our ongoing, non-exclusive clinical
collaboration with GSK to include the potential for continued development and commercialization of the
combination of nirogacestat and Blenrep in earlier lines of treatment, including newly diagnosed multiple
myeloma.

In genetically defined metastatic solid tumors, our current clinical-stage efforts center on the MAPK
pathway. In collaboration with BeiGene, Ltd., or BeiGene, we are exploring the combination of
mirdametinib with BeiGene’s lifirafenib in RAS mutated and other MAPK aberrant cancers. In addition, we
are exploring the use of BGB-3245 in a distinct set of genetically defined BRAF mutated tumors via
MapKure, LLC, or MapKure, an entity jointly owned by us and BeiGene. In June 2022, we presented initial
clinical data from the ongoing Phase 1/2 study evaluating mirdametinib in combination with lifirafenib in
patients with
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advanced solid tumors with MAPK-activating mutations and the ongoing Phase 1 study evaluating BGB-
3245 in patients with advanced solid tumors with BRAF or RAS mutations, providing evidence of a
manageable safety profile and clinical activity in a variety of solid tumor types with MAPK-activating
mutations for each program.

Together, we believe that our portfolio provides multiple opportunities for value creation across three
distinct categories of oncology programs, each of which has the potential to provide meaningful clinical
benefit to patients suffering from severe rare diseases and cancer. In our late-stage rare oncology programs,
we believe that our two potentially registrational trials with nirogacestat and mirdametinib each have best-
in-class potential for the patient populations in which they are being advanced. In our malignant hematology
programs, we believe that nirogacestat has the potential to become a cornerstone of BCMA combination
therapy in multiple myeloma and we are seeking to achieve this goal by working with partners developing
BCMA-targeted agents across modalities. In our biomarker defined metastatic solid tumor programs, we
believe that our precision medicine approach to cancers harboring mutations in key MAPK pathway genes,
such as RAS and BRAF, provides the opportunity for meaningful clinical benefit for biomarker defined
patient populations.

Furthermore, we intend to continue to build our portfolio by licensing additional programs with strong
biological rationales and validated mechanisms of action, such as the TEA Domain 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. We also plan to continue using shared-value partnerships to maximize the potential
of our therapies to serve patients. We continue to invest in building leading preclinical development, clinical
development 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 shared-value 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 patients living with severe rare diseases and cancer.

Corporate History

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.

We own various U.S. federal trademark applications and unregistered trademarks, including our
company name and our logo. All other trademarks or trade names referred to in this prospectus supplement
are the property of their respective owners. Solely for convenience, the trademarks and trade names in this
prospectus supplement are referred to without the symbols ® and ™, but such references should not be
construed as any indicator that their respective owners will not assert, to the fullest extent under applicable
law, their rights thereto.
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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 supplement
and any applicable prospectus supplement, as well as other information we include or incorporate by
reference into this prospectus supplement 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
supplement 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, 2021, which is on file with the SEC and is incorporated herein by reference,
(ii) our quarterly reports on Form 10-Q for the quarters ended March 31, 2022 and June 30, 2022, which are
on file with the SEC and incorporated herein by reference, and (iii) other documents we file with the SEC
that are deemed incorporated by reference into this prospectus supplement.
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DESCRIPTION OF PRIVATE PLACEMENT OF COMMON STOCK

On September 7, 2022, we and certain accredited investors, or the Investors, entered into a securities
purchase agreement pursuant to which we agreed to sell and issue to the Investors an aggregate of 8,650,520
shares, or the Shares, of our common stock, par value $0.0001 per share, at a purchase price of $26.01 per
share in a private placement transaction, or the Private Placement. The closing of the Private Placement
occurred on September 9, 2022.

In connection with the Private Placement, the Company and the Investors also entered into a
Registration Rights Agreement, dated September 7, 2022, or the Registration Rights Agreement, providing
for the registration for resale of the Shares.

The Company is required under the terms of the Registration Rights Agreement to prepare and file a
registration statement or a prospectus supplement to an effective automatic shelf registration statement,
covering the Shares with the SEC promptly, and in any event within 30 days of the closing, and to use
commercially reasonable efforts to have the registration statement declared effective within 30 days of the
closing (provided that if the registration statement is an automatically effective shelf registration statement,
or a prospectus supplement to an automatically effective shelf registration statement, it shall become
effective upon filing with the SEC pursuant to Rule 462(e)). We have filed this prospectus supplement to
fulfill certain obligations under the Registration Rights Agreement.
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USE OF PROCEEDS

All of the Shares being offered hereby are being sold by the selling stockholders identified in this
prospectus supplement. The selling stockholders will receive all of the net proceeds from sales of the Shares
pursuant to this prospectus supplement.

We will bear all fees and expenses incident to our obligation to register the Shares, except that, if the
Shares are sold through underwriters or broker-dealers, the selling stockholders will be responsible for
underwriting discounts or commissions or agent’s commissions payable with respect to sales of the Shares.
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SELLING STOCKHOLDERS

This prospectus supplement covers the resale or other disposition from time to time by the selling
stockholders of up to 8,650,520 Shares that were issued to the selling stockholders by us in the Private
Placement. For a description of the Private Placement, see “Description of Private Placement of Common
Stock.” As used in this prospectus supplement, the term “selling stockholders” includes the selling
stockholders listed in the table below, together with their respective pledgees, assignees, donees, transferees
or successors-in-interest.

We are registering the offer and sale of the Shares held by the selling stockholders to satisfy certain
registration obligations that we granted the selling stockholders in connection with the purchase of the
Shares. Pursuant to a Registration Rights Agreement, we have agreed to use commercially reasonable
efforts to keep the registration statement, of which this prospectus is a part, effective until the earliest to
occur of: (i) the date that all registrable securities covered by such registration statement have been sold and
(ii) the date on which all registrable securities covered by such registration statement may be sold without
restriction pursuant to Rule 144.

The following table sets forth (i) the name of each selling stockholder, (ii) the number of shares of our
common stock beneficially owned by the selling stockholder, including the Shares, (iii) the number of
Shares that may be offered under this prospectus supplement and (iv) the number of shares of our common
stock that would be beneficially owned by the selling stockholder assuming all of the Shares covered hereby
are sold.

Other than as stated above, beneficial ownership is determined in accordance with the rules of the SEC,
and includes voting or investment power with respect to our common stock. Except as indicated by the
footnotes below, we believe, based on the information furnished to us, that the holder named in the table
below has sole voting and investment power with respect to all shares of common stock that they
beneficially own, subject to applicable community property laws.

The selling stockholders may sell some, all or none of the Shares offered by this prospectus from time
to time. We do not know how long the selling stockholders will hold the Shares covered hereby before
selling them and we currently have no agreements, arrangements or understandings with the selling
stockholders regarding the sale or other disposition of any Shares. The registration of the Shares does not
necessarily mean that the selling stockholders will sell all or any portion of the Shares covered by this
prospectus supplement.

The information set forth in the table below is based on 62,401,071 shares of our common stock
outstanding as of September 15, 2022 and assumes the selling stockholders dispose of all of the Shares
covered by this prospectus supplement and do not acquire beneficial ownership of any additional shares of
common stock. The information contained in the table below in respect of the selling stockholders has been
obtained from the selling stockholders and has not been independently verified by us, other than the
calculation of the percentage of shares of common stock owned prior to and after the offering.

   

Shares of Common Stock 
Beneficially Owned 
prior to this Offering         

Shares of Common 
Stock Beneficially Owned 

after this Offering  

Name of Selling Stockholder   
Number of 

Shares   

Percent of 
Outstanding 

Common Stock   
Number of Shares 

Being Offered   
Number of 

Shares   

Percent of 
Outstanding 

Common Stock 

Boxer Capital, LLC     3,421,541     5.48      1,345,636      2,075,905     3.33   
Deerfield Partners, L.P.     816,994     1.31      816,994      —     —   
Entities Affiliates with EcoR1 Capital,

LLC     3,460,208     5.55      3,460,208      —     —   
Entities Affiliated with FMR LLC     9,052,329     14.51      1,297,578      7,754,751     12.43   
Perceptive Life Sciences Master Fund,

Ltd.     4,054,138     6.50      576,701      3,477,437     5.57   
Invus Public Equities, L.P.     2,053,403     3.29      1,153,403      900,000     1.44   
 

The shares reported under “Shares of Common Stock Beneficially Owned Prior to the Offering”
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consists of (i) 1,345,636 Shares purchased by Boxer Capital, LLC, or Boxer Capital, in the Private
Placement and (ii) 2,075,905 additional shares of common stock held by Boxer Capital. Boxer Asset
Management, Inc. and Joseph Lewis hold shared voting and dispositive power over the shares held by
Boxer Capital. Each individual and entity above disclaims beneficial ownership over the shares owned
by Boxer Capital except to the extent of its or their pecuniary interest therein. The address of Boxer
Asset Management, Inc. and Joseph Lewis is c/o Cay House, EP Taylor Drive N7776 Lyford Cay,
New Providence, Bahamas. The address of Boxer Capital is 12860 El Camino Real, Suite 300, San
Diego, CA 92130.
The shares reported under “Shares of Common Stock Beneficially Owned Prior to the Offering”
consists of 816,994 Shares purchased by Deerfield Partners, L.P. in the Private Placement. Deerfield
Mgmt, L.P. is the general partner of Deerfield Partners, L.P. Deerfield Management Company, L.P. is
the investment manager of Deerfield Partners, L.P. James E. Flynn is the sole member of the general
partner of each of Deerfield Mgmt, L.P. and Deerfield Management Company, L.P. Deerfield Mgmt,
L.P., Deerfield Management Company, L.P. and Mr. Flynn may be deemed to beneficially own the
shares of common stock of the Company beneficially owned by Deerfield Partners, L.P. Each of
Deerfield Mgmt, L.P., Deerfield Management Company, L.P. and Mr. Flynn disclaims beneficial
ownership of any such securities held by Deerfield Partners, L.P., except to the extent of his/its indirect
pecuniary interest therein, if any. The address of Deerfield Partners, L.P. is c/o Deerfield Management
Company, L.P., 345 Park Avenue South, Floor 12, New York, NY 10010.
The shares reported under “Shares of Common Stock Beneficially Owned Prior to the Offering”
consists of (i)198,411 Shares purchased by EcoR1 Capital Fund, L.P. and 3,261,797 Shares purchased
by EcoR1 Capital Fund Qualified, L.P, or, collectively, the EcoR1 Funds, respectively, in the Private
Placement. EcoR1 Capital, LLC is the general partner of the EcoR1 Funds. Oleg Nodelman is the
control person of the EcoR1 Funds and may be deemed to share voting dispositive power over the
shares held by the EcoR1 Funds. The address of the EcoR1 Funds is 357 Tehama Street #3, San
Francisco, California 94103.
The shares reported under “Shares of Common Stock Beneficially Owned Prior to the Offering”
consists of (i) 502,811 shares held by Fidelity Select Portfolios: Biotechnology Portfolio, including
54,800 Shares purchased in the Private Placement, (ii) 3,745,431 shares held by Fidelity Growth
Company Commingled Pool, including 546,178 Shares purchased in the Private Placement,
(iii) 792,697 shares held by Fidelity Mr. Vernon Street Trust: Fidelity Growth Company K6 Fund,
including 113,900 Shares purchased in the Private Placement, (iv) 3,103,300 shares held by Fidelity
Mt. Vernon Street Trust: Fidelity Growth Company Fund, including 457,500 Shares purchased in the
Private Placement, (v) 863,790 shares held by Fidelity Mr. Vernon Street Trust: Fidelity Series Growth
Company Fund, including 125,200 Shares purchased in the Private Placement, and (vi) 44,300 shares
held by entities that did not purchase shares in the Private Placement. These accounts are managed by
direct or indirect subsidiaries of FMR LLC. Abigail P. Johnson is a Director, the Chairman and the
Chief Executive Officer of FMR LLC. Members of the Johnson family, including Abigail P. Johnson,
are the predominant owners, directly or through trusts, of Series B voting common shares of FMR
LLC, representing 49% of the voting power of FMR LLC. The Johnson family group and all other
Series B shareholders have entered into a shareholders’ voting agreement under which all Series B
voting common shares will be voted in accordance with the majority vote of Series B voting common
shares. Accordingly, through their ownership of voting common shares and the execution of the
shareholders’ voting agreement, members of the Johnson family may be deemed, under the Investment
Company Act of 1940, to form a controlling group with respect to FMR LLC. Neither FMR LLC nor
Abigail P. Johnson has the sole power to vote or direct the voting of the shares owned directly by the
various investment companies registered under the Investment Company Act, or Fidelity Funds,
advised by Fidelity Management & Research Company LLC, or FMR Co. LLC, a wholly owned
subsidiary of FMR LLC, which power resides with the Fidelity Funds’ Boards of Trustees. FMR Co.
LLC carries out the voting of the shares under written guidelines established by the Fidelity Funds’
Boards of Trustees. The address of FMR LLC is 245 Summer Street, Boston, Massachusetts 02210.
The shares reported under “Shares of Common Stock Beneficially Owned Prior to the Offering”
consists of (i) 576,701 Shares purchased by Perceptive Life Sciences Master Fund, Ltd., or Perceptive,
in the Private Placement and (ii) 3,477,437 shares of common stock held by Perceptive. Perceptive
Advisors LLC is the investment manager of Perceptive, and Joseph Edelman is the managing member
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of Perceptive Advisors LLC. Perceptive Advisors LLC and Mr. Edelman may be deemed to
beneficially own the securities held by Perceptive. The address of Perceptive is 51 Astor Place, 10th
Floor, New York, NY 10003.

The shares reported under “Shares of Common Stock Beneficially Owned Prior to the Offering”
consists of (i) 1,153,403 Shares purchased by Invus Public Equities, L.P., or Invus PE, in the Private
Placement and (ii) 900,000 shares of common stock held by Invus PE. Invus Public Equities Advisors,
LLC, or Invus PE Advisors, controls Invus PE, as its general partner and accordingly, may be deemed
to beneficially own the shares held by Invus PE. The Geneva branch of Artal International S.C.A., or
Artal International, controls Invus PE Advisors, as its managing member and accordingly, may be
deemed to beneficially own the shares held by Invus PE. Artal International Management S.A., or Artal
International Management, as the managing partner of Artal International, controls Artal International
and accordingly, may be deemed to beneficially own the shares that Artal International may be deemed
to beneficially own. Artal Group S.A., as the sole stockholder of Artal International Management,
controls Artal International Management and accordingly, may be deemed to beneficially own the
shares that Artal International Management may be deemed to beneficially own. Westend S.A., or
Westend, as the parent company of Artal Group S.A., or Artal Group, controls Artal Group and
accordingly, may be deemed to beneficially own the shares that Artal Group may be deemed to
beneficially own. Stichting Administratiekantoor Westend, or Stitching, as majority shareholder of
Westend, controls Westend and accordingly, may be deemed to beneficially own the shares that
Westend may be deemed to beneficially own. Mr. Amaury Wittouck, as the sole member of the board of
the Stichting, controls the Stichting and accordingly, may be deemed to beneficially own the shares that
the Stichting may be deemed to beneficially own. The address for Invus PE is 750 Lexington Avenue,
30th Floor, New York, NY 10022.
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PLAN OF DISTRIBUTION

We are registering the shares of common stock to permit the resale of these shares of common stock by
the holders of the common stock from time to time after the date of this prospectus supplement. We will not
receive any of the proceeds from the sale by the selling stockholders of the shares of common stock. We
will bear all fees and expenses incident to our obligation to register the shares of common stock, except that,
if the shares of common stock are sold through underwriters or broker-dealers, the selling stockholders will
be responsible for underwriting discounts or commissions or agent’s commissions.

The selling stockholders may sell all or a portion of the shares of our common stock beneficially owned
by them and offered hereby from time to time directly or through one or more underwriters, broker-dealers
or agents. The shares of common stock may be sold in one or more transactions at fixed prices, at prevailing
market prices at the time of the sale, at varying prices determined at the time of sale, or at negotiated prices.
These sales may be effected in transactions, which may involve crosses or block transactions,

on any national securities exchange or quotation service on which the securities may be listed or
quoted at the time of sale;

in the over-the-counter market;

in transactions otherwise than on these exchanges or systems or in the over-the-counter market;

through the writing of options, whether such options are listed on an options exchange or otherwise;

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

block trades in which the broker-dealer will attempt to sell the shares as agent but may position and
resell a portion of the block as principal to facilitate the transaction;

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

distributions to members, partners, stockholders or other equityholders of the selling stockholders;

an exchange distribution in accordance with the rules of the applicable exchange;

privately negotiated transactions;

short sales;

sales pursuant to Rule 144 of the Securities Act;

broker-dealers may agree with the selling stockholder to sell a specified number of such shares at a
stipulated price per share;

a combination of any such methods of sale; and

any other method permitted pursuant to applicable law.

If the selling stockholders effect such transactions by selling shares of our common stock to or through
underwriters, broker-dealers or agents, such underwriters, broker-dealers or agents may receive
commissions in the form of discounts, concessions or commissions from the selling stockholders or
commissions from purchasers of the shares of our common stock for whom they may act as agent or to
whom they may sell as principal (which discounts, concessions or commissions as to particular
underwriters, broker-dealers or agents may be in excess of those customary in the types of transactions
involved). In connection with sales of the shares of our common stock or otherwise, the selling stockholders
may enter into hedging transactions with broker-dealers, which may in turn engage in short sales of the
shares of our common stock in the course of hedging in positions they assume. The selling stockholders may
also sell shares of our common stock short and deliver shares of our common stock covered by this
prospectus supplement to close out short positions and to return borrowed shares in connection with such
short sales. The selling stockholders may also loan or pledge shares of our common stock to broker-dealers
that in turn may sell such shares.

The selling stockholders may pledge or grant a security interest in some or all of the shares of our
common stock owned by them and, if they default in the performance of their secured obligations, the
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pledgees or secured parties may offer and sell the shares of common stock from time to time pursuant to this
prospectus supplement or other applicable provisions of the Securities Act, amending, if necessary, the list
of selling stockholders to include the pledgee, transferee or other successors in interest as selling
stockholders under this prospectus supplement. The selling stockholders also may transfer and donate the
shares of our common stock in other circumstances in which case the transferees, donees, pledgees or other
successors in interest will be the selling beneficial owners for purposes of this prospectus supplement.

Any broker-dealer participating in the distribution of the shares of our common stock may be deemed
to be “underwriters” within the meaning of the Securities Act, and any commission paid, or any discounts or
concessions allowed to, any such broker-dealer may be deemed to be underwriting commissions or
discounts under the Securities Act. At the time a particular offering of the shares of our common stock is
made, a prospectus supplement, if required, will be distributed which will set forth the aggregate amount of
shares of our common stock being offered and the terms of the offering, including the name or names of any
broker-dealers or agents, any discounts, commissions and other terms constituting compensation from the
selling stockholders and any discounts, commissions or concessions allowed or reallowed or paid to broker-
dealers.

Under the securities laws of some states, the shares of our common stock may be sold in such states
only through registered or licensed brokers or dealers. In addition, in some states the shares of our common
stock may not be sold unless such shares have been registered or qualified for sale in such state or an
exemption from registration or qualification is available and is complied with.

There can be no assurance that any selling stockholder will sell any or all of the shares of our common
stock registered pursuant to the registration statement, of which this prospectus supplement forms a part.

The selling stockholders and any other person participating in such distribution will be subject to
applicable provisions of the Exchange Act, and the rules and regulations thereunder, including, without
limitation, Regulation M of the Exchange Act, which may limit the timing of purchases and sales of any of
the shares of our common stock by the selling stockholders and any other participating person.

Regulation M may also restrict the ability of any person engaged in the distribution of the shares of our
common stock to engage in market-making activities with respect to the shares of our common stock. All of
the foregoing may affect the marketability of the shares of our common stock and the ability of any person
or entity to engage in market-making activities with respect to the shares of our common stock.

We will pay all expenses of the registration of the shares of our common stock pursuant to the
registration statement of which this prospectus supplement forms a part, including, without limitation, SEC
filing fees and expenses of compliance with state securities or “blue sky” laws; provided, however, that the
selling stockholders will pay all underwriting discounts and selling commissions, if any. We will indemnify
the selling stockholders against liabilities, including some liabilities under the Securities Act, or the selling
stockholders will be entitled to contribution. We may be indemnified by the selling stockholders against
civil liabilities, including liabilities under the Securities Act, that may arise from any written information
furnished to us by the selling stockholder specifically for use in this prospectus supplement or we may be
entitled to contribution.

Once sold under the registration statement of which this prospectus supplement forms a part, the shares
of our common stock will be freely tradable in the hands of persons other than our affiliates.
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LEGAL MATTERS

The validity of the issuance and sale of the securities offered hereunder will be passed upon for us by
Goodwin Procter LLP, Boston, Massachusetts.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated
financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2021
and the effectiveness of our internal control over financial reporting as of December 31, 2021, as set forth in
their reports, which are incorporated by reference in this prospectus supplement and elsewhere in the
registration statement. Our financial statements are incorporated by reference in reliance on Ernst & Young
LLP’s reports, given on their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC.
The SEC maintains a website that contains reports, proxy and information statements and other information
regarding registrants that file electronically with the SEC at www.sec.gov. In addition, we maintain a
website that contains information about us at www.springworkstx.com. The information found on, or
otherwise accessible through, this website is not incorporated into, and does not form a part of, this
prospectus supplement or the accompanying prospectus or any other report or document we file with or
furnish to the SEC.

We have filed with the SEC a registration statement on Form S-3, of which this prospectus supplement
and the accompanying prospectus forms a part. This prospectus supplement and the accompanying
prospectus do not contain all of the information set forth in the registration statement and exhibits and
schedules to the registration statement. For further information with respect to the Company and the
securities registered hereby, reference is made to the registration statement, including the exhibits to the
registration statement. Statements contained in this prospectus supplement and the accompanying
prospectus as to the contents of any contract or other document referred to, or incorporated by reference in,
this prospectus supplement and the accompanying prospectus are not necessarily complete and, where that
contract is an exhibit to the registration statement, each statement is qualified in all respects by the exhibit
to which the reference relates.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference the information and reports we file with it, which means
that we can disclose important information to you by referring you to these documents. The information
incorporated by reference is an important part of this prospectus supplement, and information that we file
later with the SEC will automatically update and supersede the information already incorporated by
reference. We are incorporating by reference the documents listed below, which we have already filed with
the SEC (SEC File No. 001-39044), and any future filings we make with the SEC under Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act, including all filings made after the date of this prospectus
supplement, except as to any portion of any future report or document that is not deemed filed under such
provisions until we sell all of the securities:

Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on
February 24, 2022;

The information specifically incorporated by reference into our Annual Report on Form 10-K for the
year ended December 31, 2021 from our definitive proxy statement on Schedule 14A (other than
information furnished rather than filed), which was filed with the SEC on April 8, 2022;

Quarterly Reports on Form 10-Q filed with the SEC for the quarters ended March 31, 2022 and
June 30, 2022, filed with the SEC on May 5, 2022 and August 4, 2022, respectively;

Current Reports on Form 8-K filed with the SEC on May 20, 2022, June 10, 2022, July 15, 2022,
September 7, 2022, September 8, 2022, September 12, 2022, and September 16, 2022 (other than any
portion of such filing that is furnished under applicable SEC rules rather than filed); and
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The description of our common stock contained in our Registration Statement on Form 8-A (File No.
001-39044) as filed with the SEC on September 11, 2019, including any amendments or reports filed
for the purpose of updating this description, including Exhibit 4.3 to our Annual Report on Form 10-
K for the year ended December 31, 2021, as filed with the SEC on February 24, 2022.

Upon request, we will provide, without charge, to each person, including any beneficial owner, to
whom a copy of this prospectus supplement is delivered, a copy of the documents incorporated by reference
into this prospectus supplement but not delivered with the prospectus supplement. You may request a copy
of these filings, and any exhibits we have specifically incorporated by reference as an exhibit in this
prospectus supplement, at no cost by requesting them in writing or by telephone from us at the following
address:

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

(203) 883-9490 
Attn: Secretary

You may also access these documents, free of charge on the SEC’s website at www.sec.gov or on our
website at http://www.springworkstx.com. Information contained on our website is not incorporated by
reference into this prospectus supplement, and you should not consider any information on, or that can be
accessed from, our website as part of this prospectus supplement or any accompanying prospectus
supplement.

Notwithstanding the foregoing, unless specifically stated to the contrary, information that we furnish
(and that is not deemed “filed” with the SEC) under Items 2.02 and 7.01 of any Current Report on Form 8-
K, including the related exhibits under Item 9.01, is not incorporated by reference into this prospectus
supplement or the registration statement of which this prospectus supplement is a part.

This prospectus supplement is part of a registration statement we filed with the SEC. We have
incorporated exhibits into this registration statement. You should read the exhibits carefully for provisions
that may be important to you.

You should rely only on the information incorporated by reference or provided in this prospectus
supplement or any prospectus supplement. We have not authorized anyone to provide you with different
information. We are not making an offer of these securities in any state where the offer is not permitted. You
should not assume that the information in this prospectus supplement or in the documents incorporated by
reference is accurate as of any date other than the date on the front of this prospectus supplement or those
documents.
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PROSPECTUS

Common Stock 
Preferred Stock 
Debt Securities 

Warrants 
Units

From time to time, we may offer and sell our Common Stock, Preferred Stock, Debt Securities,
Warrants or Units, in each case in one or more issuances and at prices and on terms that we will determine
at the time of the offering.

This prospectus describes the general manner in which any of these securities may be offered using this
prospectus. We will specify in an accompanying prospectus supplement the terms of the securities offered
and other details regarding the offering thereof.

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

We are an “emerging growth company” as defined under U.S. federal securities laws and are subject to
reduced public company reporting requirements.

Investing in our securities involves a high degree of risk. You should review carefully the risks and
uncertainties described under the heading “Risk Factors” on page 7 of this prospectus and under any similar
heading in the documents that are incorporated by reference into this prospectus, as well as “Special Note
Regarding Forward-Looking Statements” on page 4 of this prospectus. You should read the entire prospectus
carefully before you make your investment decision.

The securities covered by this prospectus may be sold directly by us to investors, through agents
designated by us from time to time or through underwriters or dealers at prices and on terms to be
determined at the time of offering. We will include in an applicable prospectus supplement the names of any
underwriters or agents and any applicable commissions or discounts. Additional information on the methods
of sale appears under “Plan of Distribution” in this prospectus. 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 U.S. 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 October 6, 2020.
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You should rely only on the information contained or incorporated by reference in this prospectus and in
an applicable prospectus supplement to this prospectus. 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. We are not making an offer to sell these securities
or soliciting any offer to buy these securities in any jurisdiction where the offer or sale is not permitted. You
should assume that the information appearing in this prospectus, any applicable prospectus supplement or any
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 sale of securities. Our business, financial condition,
results of operations, cash flow and prospects may have changed since that date.

This prospectus, any applicable prospectus 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 TM 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 in this prospectus, any applicable
prospectus supplement or any related free writing prospectus are the property of their respective owners.

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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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we have filed with the
Securities and Exchange Commission, or the SEC, 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 sell the securities described in this prospectus in one or more offerings.
This prospectus describes the general manner in which we may offer the securities described in this
prospectus. Each time we sell securities pursuant to the registration statement we will provide a prospectus
supplement that will contain specific information about the offering and the securities offered, and may also
add, update or change information contained in this prospectus. If there is any inconsistency between
information in this prospectus and any accompanying 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 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 accompanying 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 More 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. Neither this prospectus nor any accompanying prospectus supplement is an offer to sell these
securities or is soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement, and the information incorporated by
reference into this prospectus and any accompanying prospectus supplement 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, 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 include, but are not limited to, statements about:

the success, cost and timing of our product development activities and clinical trials, including
statements regarding the timing of our ongoing Phase 3 clinical trial of nirogacestat, the continuation
of our planned Phase 2b clinical trial of mirdametinib, the timing of the Phase 2 clinical trial to be
initiated in collaboration with the Children's Oncology Group, or COG, to evaluate nirogacestat for
the treatment of pediatric patients with desmoid tumors and the initiation and completion of any
other clinical trials and related preparatory work, the expected timing of the availability of results of
the clinical trials and the potentially registrational nature of the single Phase 3 clinical trial and the
Phase 2b clinical trial;

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 and cash equivalents, 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 that we are developing 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 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 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;
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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 the COVID-19 pandemic, which may adversely impact our business, preclinical
studies and clinical trials;

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

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

our expectations regarding the time during which we will continue to be an emerging growth
company as defined in federal securities regulations;

our financial performance; and

developments and projections relating to our competitors or our industry.

In addition, you should refer to the “Risk factors” section of this prospectus and to the “Risk factors”
section in any of the documents incorporated by reference herein or therein (including our most recent
Annual Report on Form 10-K, subsequent Quarterly Reports on Form 10-Q and other filings we make with
the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act), 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 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.

The forward-looking statements in this prospectus represent our views as of the date of this prospectus.
We anticipate that subsequent events and developments will cause our views to change. However, while we
may elect to update these forward-looking statements at some point in the future, we have no current
intention of doing so except to the extent required by applicable law. You should therefore not rely on these
forward-looking statements as representing our views as of any date subsequent to the date of this
prospectus.
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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 entitled “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

We are 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
product candidates representing ten ongoing clinical programs across three distinct targeted oncology
categories. Among these, we have two potentially registrational clinical trials underway in rare tumor types,
five clinical collaborations exploring combination therapies of nirogacestat with BCMA-targeted agents
across different modalities for multiple myeloma and two programs addressing highly prevalent, genetically
defined metastatic solid tumors. Our strategic approach and operational excellence in clinical development
have enabled us to rapidly advance our two lead product candidates into late-stage clinical trials while
simultaneously entering into multiple shared-value partnerships and clinical collaborations with industry
leaders to expand our portfolio. From this foundation, we are continuing to build a differentiated global
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 oral, small molecule gamma secretase
inhibitor, or GSI, initially in development 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. We believe nirogacestat may address the significant limitations associated
with existing treatment options and has the potential to become the first therapy approved by the FDA for
both newly diagnosed and previously treated desmoid tumors. Since we licensed nirogacestat from Pfizer
Inc., or Pfizer, in August 2017, the FDA has granted us Orphan Drug Designation, Fast Track Designation
and Breakthrough Therapy Designation for this indication, and the European Commission granted Orphan
Drug Designation to nirogacestat for the treatment of soft tissue sarcoma. In May 2019, we announced the
initiation of the DeFi trial, a potentially registrational Phase 3 clinical trial of nirogacestat for adult patients
with desmoid tumors and in July 2020, we announced full enrollment of the DeFi trial. We expect to report
top-line data from this trial in the second or third quarter of 2021. In addition to the ongoing DeFi trial, we
expect a Phase 2 clinical trial to be initiated in collaboration with Children’s Oncology Group, or COG, to
evaluate nirogacestat for the treatment of pediatric patients with desmoid tumors in the fourth quarter of
2020.

Our second product candidate is mirdametinib, an oral, small molecule MEK inhibitor initially 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, and that most
often manifests in children. 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. As with nirogacestat, we licensed mirdametinib from Pfizer in August 2017; since then, 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 October 2019, we
announced the initiation of the ReNeu trial, a potentially registrational Phase 2b clinical trial of
mirdametinib for patients with NF1-PN. We expect to provide an update on the ReNeu trial in the fourth
quarter of 2020 or the first quarter of 2021.

In addition to our late-stage programs in rare oncology indications, we have expanded our portfolio to
develop targeted therapies for the treatment of highly prevalent hematologic malignancies and genetically
defined metastatic solid tumors. To advance this strategy, we are taking a precision medicine approach in
collaboration with industry leaders. In hematologic malignancies, we have announced collaborations with
GlaxoSmithKline, or GSK, Janssen Biotech, Inc., Pfizer, Allogene Therapeutics, Inc. and Precision
BioSciences, Inc. to develop novel combination regimens of nirogacestat alongside our collaborators’ B-cell
maturation antigen, or BCMA, directed therapies for the treatment of multiple myeloma. In addition to
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our industry collaborations with leading BCMA therapy developers, we are working with the Fred
Hutchinson Cancer Research Center to further explore nirogacestat’s ability to potentiate BCMA-directed
therapies as part of a sponsored research agreement. In genetically defined metastatic solid tumors, our
current efforts center on the mitogen activated protein kinase, or MAPK, pathway. In collaboration with
BeiGene, Ltd., or BeiGene, we are exploring the combination of mirdametinib with lifirafenib in RAS
mutated and other MAPK aberrant cancers. In addition, we are exploring the use of BGB-3245 in a distinct
set of genetically defined BRAF mutated tumors via MapKure, LLC, or MapKure, an entity jointly owned
by us and BeiGene.

Together, we believe that our portfolio provides multiple opportunities for value creation across these
three distinct categories of oncology programs, each of which has the potential to provide meaningful
clinical benefit to patients. In our late-stage rare oncology programs, we believe that our two potentially
registrational trials with nirogacestat and mirdametinib each have best-in-class potential for the patient
populations in which they are being advanced. In our malignant hematology programs, we believe that
nirogacestat has the potential to become a cornerstone of BCMA combination therapy in multiple myeloma
and we are seeking to achieve this goal by working with partners developing BCMA targeted agents across
modalities. In our biomarker defined metastatic solid tumor programs, we believe that our precision
medicine approach to cancers harboring mutations in key MAPK pathway genes, such as RAS and BRAF,
provides the opportunity for meaningful clinical benefit for biomarker defined patient populations.

Furthermore, we intend to continue to expand our portfolio by licensing additional programs with
strong biological rationales and validated mechanisms of action. We also plan to continue using shared-
value partnerships to maximize the potential of our therapies to serve patients. Since our founding, we have
invested in building leading clinical development 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 shared-value relationships with
innovators, maximize the potential of our existing and future portfolio and ultimately 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 patients living with severe rare diseases
and cancer.

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 under the heading “Incorporation
of Certain Information by Reference.”

  

6 



TABLE OF CONTENTS 

  

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, 2019,
which is incorporated herein by reference, (ii) our Quarterly Report on Form 10-Q for the quarter ended
June 30, 2020, which is 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.
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USE OF PROCEEDS

We intend to use the net proceeds 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 short
and immediate-term, 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 net proceeds.
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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.
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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 More Information.”
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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, and we refer to our amended and restated bylaws as our bylaws. 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 convertible preferred stock, par value $0.0001 per share, all of which shares
of convertible preferred stock will be undesignated.

As of June 30, 2020, 43,016,501 shares of our common stock (which includes 989,303 shares of
unvested restricted stock) were outstanding and held by 25 stockholders of record. No shares of preferred
stock were outstanding as of June 30, 2020.

Common stock

The holders of our common stock are entitled to one vote for each share held on all matters submitted
to a vote of the stockholders. The holders of our common stock do not have any cumulative voting rights.
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
outstanding convertible preferred stock. Our common stock has no preemptive rights, conversion rights or
other subscription rights or redemption or sinking fund provisions.

In the event of our liquidation, dissolution or winding up, holders of our common stock will be entitled
to share ratably in all assets remaining after payment of all debts and other liabilities and any liquidation
preference of any outstanding convertible preferred stock. The shares to be issued by us in this offering will
be, when issued and paid for, validly issued, fully paid and non-assessable.

Convertible preferred stock

Our board of directors has the authority, without further action by our stockholders, to issue up to
10,000,000 shares of convertible preferred stock in one or more series and to fix the rights, preferences,
privileges and restrictions thereof. 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 our convertible preferred stock could adversely affect the voting
power of holders of common stock and the likelihood that such holders will receive dividend payments and
payments upon our liquidation. In addition, the issuance of convertible preferred stock could have the effect
of delaying, deferring or preventing a change in control of our company or other corporate action.
Immediately after consummation of this offering, no shares of convertible preferred stock will be
outstanding, and we have no present plan to issue any shares of convertible preferred stock.

Stock options

As of June 30, 2020, options to purchase 4,567,328 shares of our common stock were outstanding
under our 2019 Stock Option and Incentive Plan, or the Private Company Plan, and the 2019 Plan
combined, of which 943,225 were exercisable as of that date at a weighted average exercise price of 
$13.96.

Registration rights

Holders of 29,794,359 shares of our common stock, which shares we refer to as “registrable securities,”
are be entitled to rights with respect to the registration of these registrable securities under the Securities
Act. These rights are provided under the terms of an investors’ rights agreement between us and holders of
our
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convertible preferred stock, which converted to common stock upon the completion of IPO. The investors’
rights agreement includes demand registration rights, short-form registration rights and piggyback
registration rights. All fees, costs and expenses of underwritten registrations under this agreement will be
borne by us and all selling expenses, including underwriting discounts and selling commissions, will be
borne by the holders of the shares being registered.

Demand registration rights

Holders of registrable securities are entitled to demand registration rights under certain conditions.
Under the terms of the investors’ rights agreement, we will be required, upon the written request of holders
of at least 20% of these registrable securities that would result in an aggregate offering price of that would
exceed $5,000,000, to file a registration statement and use best efforts to effect the registration of all or a
portion of these registrable securities for public resale. We are required to effect only two registrations
pursuant to this provision of the investors’ rights agreement.

Short-form registration rights

Pursuant to the investors’ rights agreement, if we are eligible to file a registration statement on Form S-
3, upon the written request of holders of at least 20% of these registrable securities that would result in an
aggregate offering price of at least $2,000,000, we will be required to effect a registration of such
registrable securities. We are required to effect only two registrations in any twelve-month period pursuant
to this provision of the investors’ rights agreement. The right to have such shares registered on Form S-3 is
further subject to other specified conditions and limitations.

Piggyback registration rights

Pursuant to the investors’ rights agreement, if we register any of our securities either for our own
account or for the account of other security holders, subject to certain exceptions, the holders of these shares
are entitled to include their shares in the registration. Subject to certain exceptions contained in the
investors’ rights agreement, we and the underwriters may limit the number of shares included in the
underwritten offering to the number of shares which we and the underwriters determine in our sole
discretion will not jeopardize the success of the offering. The holders of a majority of the registrable
securities have waived all registration rights with respect to the registrable securities they hold in
connection with this offering, which waiver is effective for all investors holding such registrable securities.

Indemnification

Our investors’ rights agreement contains customary cross-indemnification provisions, under which we
are obligated to indemnify holders of registrable securities in the event of material misstatements or
omissions in the registration statement attributable to us, and they are obligated to indemnify us for material
misstatements or omissions attributable to them.

Expiration of registration rights

The demand registration rights and short form registration rights granted to any holder of registrable
securities under the investors’ rights agreement will terminate upon the earliest to occur of   (i) immediately
prior to the closing of a deemed liquidation event (as defined in our certificate of incorporation) or (ii) the
fourth anniversary of the completion of our IPO.

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

Our amended and restated certificate of incorporation and amended and restated bylaws, as amended
include a number of provisions that may 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.
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Board composition and filling vacancies

Our amended and restated 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 amended
and restated 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 amended and restated 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 amended and restated bylaws or removal
of directors by our stockholders without holding a meeting of stockholders.

Meetings of stockholders

Our amended and restated certificate of incorporation and amended and restated bylaws, as amended,
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 amended and restated bylaws, as
amended, 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 amended and restated bylaws, as amended, 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 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 amended and restated certificate of incorporation and amended and restated bylaws

Any amendment of our amended and restated certificate of incorporation must first be approved by a
majority of our board of directors, and if required by law or our amended and restated 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 amended and restated 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 amended and restated 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.
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Undesignated preferred stock

Our amended and restated 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 amended and
restated 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 amended and restated bylaws, as amended, 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 amended and restated bylaws, as amended, 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 amended and restated bylaws, as amended, 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 amended
and restated bylaws, as amended, may 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 amended and restated bylaws, as
amended, 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,
Section 203 prohibits a publicly held Delaware corporation from engaging in a “business combination” with
an “interested stockholder” for a three-year period following the time that this 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 interested, our board of directors approved either the business
combination or the transaction which resulted in the stockholder becoming an interested stockholder;
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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 by persons who are directors and also officers, and employee stock
plans, in some instances, but not the outstanding voting stock owned by the interested stockholder; or

at or after the time the stockholder became interested, 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.

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.
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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.

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
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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 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
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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
additional covenants, restrictions, conditions or provisions an event of default or to surrender any
right or power conferred to us in the indenture; or
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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
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
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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.

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
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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.
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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
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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 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.
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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
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)
(7).
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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. (formerly SpringWorks
Therapeutics, LLC) at December 31, 2018 and 2019, incorporated by reference into this prospectus and
registration statement have been audited by Ernst & Young LLP, independent registered public accounting
firm, as set forth in their report thereon incorporated by reference herein, and are incorporated by reference
in reliance upon such report given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE 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 and the applicable prospectus supplement. This prospectus and
the applicable prospectus supplement do 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 and the applicable
prospectus supplement, you should read the registration statement, including its exhibits and schedules.
Statements contained in this prospectus and the applicable prospectus supplement, 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 U.S. Securities Exchange Act of 1934, as amended, or 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 or
any prospectus supplement, and you should not consider it part of this prospectus or any prospectus
supplement.
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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, 2019, filed with the SEC on
March 12, 2020

Quarterly Reports on Form 10-Q for the quarters ended March 31, 2020 and June 30, 2020, that we
filed with the SEC on May 12, 2020 and August 12, 2020, respectively;

our Current Report on Form 8-K that we filed with the SEC on May 27, 2020 (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 2, 2020; and;
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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CALCULATION OF REGISTRATION FEE
 

  
Security

Type  

Security 
Class 
Title  

Fee 
Calculation 

or Carry 
Forward 

Rule  
Amount 

Registered(1)   

Proposed 
Maximum 
Offering 
Price Per 

Unit(2)   

Maximum 
Aggregate 
Offering 

Price   
Fee 
Rate   

Amount of 
Registration 

Fee(3)  
Newly Registered Securities

Fees to be
Paid  Equity  

Common
Stock, par

value $0.0001
per share  457(r)   8,650,520  $ 26.83  $ 232,093,452   .0000927  $ 21,515.06 

                           
Fees

Previously
Paid  —  —  —   —       —       — 

Carry Forward Securities
Carry

Forward
Securities  —  —  —   —       —       — 

  Total Offering Amounts       $ 232,093,452      $ 21,515.06 
  Total Fees Previously Paid                0 
  Total Fee Offsets                0 
  Net Fee Due               $ 21,515.06 

 
(1) Represents shares offered by the selling stockholders identified in this prospectus supplement. Includes an indeterminate number of additional shares

of common stock that, pursuant to Rule 416 under the Securities Act of 1933, as amended, or the Securities Act, may be issued to prevent dilution
from stock splits, stock dividends or similar transactions that could affect the shares to be offered by the selling stockholder.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act, based upon the average of the high
and low prices of the common stock on the Nasdaq Global Select Market on September 21, 2022.

(3) Calculated in accordance with Rule 457(r) under the Securities Act. Represents deferred payment of the registration fees in connection with the
registrant’s Registration Statement on Form S-3ASR (Registration No. 333-249339) paid herewith.

 

 

 


