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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT

UNDER

THE SECURITIES ACT OF 1933

FATE THERAPEUTICS, INC.

(Exact name of registrant as specified in its charter)

Delaware 65-1311552
(State or other jurisdiction of

incorporation or organization)

(I.R.S. Employer

Identification Number)

3535 General Atomics Court, Suite 200
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San Diego, CA 92121

(858) 875-1800

(Address, including zip code, and telephone number, including area code, of principal executive offices)

J. Scott Wolchko

President and Chief Executive Officer

Fate Therapeutics, Inc.

3535 General Atomics Court, Suite 200

San Diego, CA  92121

(858) 875-1800

(Name, address, including zip code, and telephone number, including area code, of agent for service)

With copies to:

Cindy Tahl, Esq.

General Counsel and Corporate Secretary

Fate Therapeutics, Inc.

3535 General Atomics Court, Suite 200

San Diego, CA  92121

(858) 875-1800

Kingsley L. Taft, Esq.

Maggie L. Wong, Esq.

Mitzi Chang, Esq.
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Goodwin Procter LLP

3 Embarcadero Center

San Francisco, CA  94111

(415) 733-6000
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Approximate date of commencement of proposed sale to the public: From time to time after this Registration
Statement becomes effective.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, as amended, other than securities offered only in connection with dividend
or interest reinvestment plans, check the following box:  ☒

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ☐

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ☐

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer”, “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer☐ Accelerated filer ☐

Non-accelerated filer ☐  (Do not check if a smaller reporting company) Smaller reporting company ☒
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Emerging growth company ☒
If an emerging growth company, indicate by check mark if the registrant has elected not to use the
extended transition period for complying with any new or revised financial accounting standards
provided pursuant to Section 13(a) of the Exchange Act.  ☒

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Amount
to be
Registered 

Proposed
Maximum
Offering Price
Per Unit 

Proposed
Maximum
Aggregate
Offering Price 

Amount of
Registration Fee (4)

Primary Offering:
Common Stock (5) (1) (2) (3) 
Preferred Stock (6) (1) (2) (3) 
Debt Securities (7) (1) (2) (3) 
Warrants (8) (1) (2) (3) 
Units (9) (1) (2) (3) 
Total for Primary Offering: $100,000,000 N.A. $100,000,000 $ 11,590.00
Secondary Offering:
Common Stock 1,000,000 $2,940,000 $ 340.75
Total for Secondary Offering: $2.94 (10)
Total for Primary and Secondary Offerings: $102,940,000 $ 11,930.75
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(1) The amount to be registered for the primary offering consists of up to $100,000,000 of an indeterminate amount
of common stock, preferred stock, debt securities, warrants and/or units. There is also being registered hereunder
such currently indeterminate number of (i) shares of common stock or other securities of the registrant as may be
issued upon conversion of, or in exchange for, convertible or exchangeable debt securities and/or preferred stock
registered hereby, or (ii) shares of preferred stock, common stock, debt securities or units as may be issued upon
exercise of warrants registered hereby, as the case may be. Any securities registered hereunder may be sold
separately or as units with the other securities registered hereunder.

(2) The proposed maximum aggregate offering price per unit will be determined from time to time by the registrant in
connection with the issuance by the registrant of the securities registered hereunder and is not specified as to each
class of security pursuant to General Instruction II.D. of Form S-3 under the Securities Act.

(3) Estimated solely for purposes of computing the registration fee. Separate consideration may or may not be
received for securities that are issuable upon conversion, exercise or exchange of other securities, and is included
in the maximum aggregate offering amount.

(4) The registration fee for the primary offering has been calculated in accordance with Rule 457(o) under the
Securities Act.

(5) Including such indeterminate amount of common stock as may be issued from time to time at indeterminate prices
or upon conversion of debt securities and/or preferred stock registered hereby, or upon exercise of warrants
registered hereby, as the case may be.

(6) Including such indeterminate amount of preferred stock as may be issued from time to time at indeterminate
prices or upon conversion of debt securities and/or preferred stock registered hereby, or upon exercise of warrants
registered hereby, as the case may be.

(7) Including such indeterminate principal amount of debt securities as may be issued from time to time at
indeterminate prices or upon exercise of warrants registered hereby, as the case may be.

(8) Including such indeterminate number of warrants or other rights, including without limitation share purchase or
subscription rights, as may be issued from time to time at indeterminate prices.

(9) Each unit will be issued under a unit agreement and will represent an interest in two or more securities, which
may or may not be separable from one another.

(10)Estimated solely for the purpose of calculating the registration fee and computed pursuant to Rule 457(c) under
the Securities Act based on the average of the high and low prices of the registrant’s common stock on the
NASDAQ Global Market on August 10, 2017.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS
MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A
FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT
SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES
ACT OF 1933, AS AMENDED, OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE
ON SUCH DATE AS THE COMMISSION ACTING PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.
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EXPLANATORY NOTE

This registration statement contains a base prospectus which covers both (i) the offering, issuance and sale by us of up
to $100,000,000 in the aggregate of the securities identified above from time to time in one or more offerings and
(ii) the offering and sale by the selling stockholder identified herein of up to 1,000,000 shares of common stock. The
base prospectus immediately follows this explanatory note. The specific terms of any securities that we may offer
pursuant to the base prospectus will be specified in a prospectus supplement to the base prospectus.
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Table of Contents

SUBJECT TO COMPLETION,

DATED AUGUST 15, 2017

The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold
until the registration statement filed with the Securities and Exchange Commission is effective. This preliminary
prospectus is not an offer to sell nor does it seek an offer to buy these securities in any jurisdiction where the offer or
sale is not permitted.

PROSPECTUS

$100,000,000

Common Stock

Preferred Stock

Debt Securities

Warrants

Units

1,000,000 Shares of Common Stock Offered by

the Selling Stockholder
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We may from time to time issue, in one or more series or classes, up to $100,000,000 in aggregate principal amount of
our common stock, preferred stock, debt securities, warrants and/or units. We may offer these securities separately or
together in units. We will specify in the accompanying prospectus supplement the terms of the securities being
offered. See “Plan of Distribution” below for additional information on how we may conduct sales of our common
stock.

In addition, the selling stockholder may from time to time, offer and sell up to 1,000,000 shares of our common stock.
We will not receive any of the proceeds from the sales of common stock from the selling stockholder. See “Use of
Proceeds.” The selling stockholder may sell the shares of common stock described in this prospectus in a number of
different ways and at varying prices. See “Plan of Distribution” below for additional information on how the selling
stockholder may conduct sales of our common stock.

The securities offered by us and the selling stockholder in this prospectus may be sold directly to investors, to or
through underwriters and also to other purchasers or through agents. We will set forth the names of any underwriters
or agents, and any fees, conversions or discount arrangements, in the accompanying prospectus supplement. We may
not sell any securities under this prospectus without delivery of the applicable prospectus supplement.

You should read this document and any prospectus supplement or amendment carefully before you invest in our
securities.

Our common stock is listed on The NASDAQ Global Market under the symbol “FATE.” On August 11, 2017, the
closing price for our common stock, as reported on The NASDAQ Global Market, was $2.98 per share. Our principal
executive offices are located at 3535 General Atomics Court, Suite 200, San Diego, CA  92121.
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Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties
described under the heading “Risk Factors” contained in this prospectus beginning on page 2 and any applicable
prospectus supplement, and under similar headings in the other documents that are incorporated by reference into this
prospectus.

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

The date of this Prospectus is              , 2017.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, using a “shelf” registration process. Under this shelf registration process, we may from time to time sell any
combination of the securities described in this prospectus in one or more offerings for an aggregate initial offering
price of up to $100,000,000. In addition, the selling stockholder may sell up to an aggregate of 1,000,000 shares of our
common stock.

This prospectus provides you with a general description of the securities we and the selling stockholder may offer.
Each time we sell securities, we will provide one or more prospectus supplements that will contain specific
information about the terms of the offering. The prospectus supplement may also add, update or change information
contained in this prospectus. You should read both this prospectus and any accompanying prospectus supplement
together with the additional information described under the heading “Where You Can Find More Information”
beginning on page 32 of this prospectus.

You should rely only on the information contained in or incorporated by reference in this prospectus, any
accompanying prospectus supplement or in any related free writing prospectus filed by us with the SEC. We have not
authorized anyone to provide you with different information. This prospectus and any accompanying prospectus
supplement do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the
securities described in the accompanying prospectus supplement or an offer to sell or the solicitation of an offer to buy
such securities in any circumstances in which such offer or solicitation is unlawful. You should assume that the
information appearing in this prospectus, any prospectus supplement, the documents incorporated by reference and
any related free writing prospectus is accurate only as of their respective dates. Our business, financial condition,
results of operations and prospects may have changed materially since those dates.

Unless the context otherwise indicates, references in this prospectus to “Fate Therapeutics”, “we”, “our”, “us” and “the
Company” refer, collectively, to Fate Therapeutics, Inc., a Delaware corporation, and its subsidiaries.

1
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risks described below and
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 statem
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