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The information in this preliminary prospectus supplement is not complete and may be changed. A registration statement relating to
these securities has been filed with the Securities and Exchange Commission and is effective. This preliminary prospectus supplement
and the accompanying prospectus are not an offer to sell these securities and they are not soliciting an offer to buy these securities in
any jurisdiction where the offer or sale is not permitted.

Subject to Completion, Dated July 10, 2013

Preliminary Prospectus Supplement
(To Prospectus Dated February 8, 2013)

$50,000,000

Common Stock

             We are offering up to $50,000,000 of our common stock.

             Our common stock trades on The NASDAQ Global Market under the trading symbol "MACK". On July 9, 2013, the last sale price of
our common stock as reported on The NASDAQ Global Market was $7.00 per share.

             Concurrently with this offering of common stock, we are offering, pursuant to a separate prospectus supplement, $75.0 million
aggregate principal amount of our        % convertible senior notes due 2020, which we refer to as the notes, or a total of $86.25 million aggregate
principal amount of notes if the underwriters for the concurrent notes offering exercise in full their option to purchase additional notes. We
cannot assure you that the concurrent notes offering will be completed or, if completed, on what terms it will be completed. The offering of
common stock hereby is not contingent upon the consummation of the concurrent notes offering, and the concurrent notes offering is not
contingent on the consummation of the offering of common stock hereby.

Investing in our common stock involves risks. See "Risk Factors" beginning on page S-7 of this prospectus supplement.

Per Share Total

Public offering price $ $
Underwriting discounts and commissions(1) $ $
Proceeds, before expenses, to us $ $

(1)
The underwriters will receive compensation in addition to the underwriting discounts and commissions. See "Underwriting."

             We have granted the underwriters an option for a period of 30 days from the date of this prospectus supplement to purchase up to an
additional $7,500,000 of our common stock at the public offering price, less the underwriting discounts and commissions.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any representation
to the contrary is a criminal offense.

             The underwriters expect to deliver the shares to the investors on or about July     , 2013.

Joint Book-Running Managers

J.P. Morgan                            BofA Merrill Lynch

Lead Manager

Cowen and Company

Co-Manager

Oppenheimer & Co. Guggenheim Securities Brean Capital
July     , 2013
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 ABOUT THIS PROSPECTUS SUPPLEMENT

            This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering and also
adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference herein. The second
part, the accompanying prospectus, provides more general information. Generally, when we refer to this prospectus, we are referring to both
parts of this document combined. To the extent there is a conflict between the information contained in this prospectus supplement and the
information contained in the accompanying prospectus or any document incorporated by reference therein filed prior to the date of this
prospectus supplement, you should rely on the information in this prospectus supplement; provided that if any statement in one of these
documents is inconsistent with a statement in another document having a later date�for example, a document incorporated by reference in the
accompanying prospectus�the statement in the document having the later date modifies or supersedes the earlier statement.

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

            We have not and the underwriters have not authorized anyone to provide any information other than that contained or incorporated by
reference in this prospectus supplement, in the accompanying prospectus or in any free writing prospectus prepared by or on behalf of us or to
which we have referred you. We and the underwriters take no responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give you. This prospectus supplement and the accompanying prospectus do not constitute an offer to sell, or a
solicitation of an offer to purchase, the securities offered by this prospectus supplement and the accompanying prospectus in any jurisdiction to
or from any person to whom or from whom it is unlawful to make such offer or solicitation of an offer in such jurisdiction. You should assume
that the information appearing in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein
and in any free writing prospectus that we have authorized for use in connection with this offering is accurate only as of the date of those
respective documents. It is important for you to read and consider all information contained in this prospectus supplement and in the
accompanying prospectus, including the documents incorporated by reference herein and therein, in making your investment decision. You
should also read and consider the information in the documents to which we have referred you in the sections entitled "Where You Can Find
More Information" and "Incorporation by Reference" in this prospectus supplement and in the accompanying prospectus.

            Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering of the securities
offered by this prospectus in any jurisdiction where action for that purpose is required. The securities offered by this prospectus may not be
offered or sold, directly or indirectly, nor may this prospectus or any other offering material or advertisements in connection with the offer and
sale of any such securities be distributed or published in any jurisdiction, except under circumstances that will result in compliance with the
applicable rules and regulations of that jurisdiction. Persons into whose possession this prospectus comes are advised to inform themselves about
and to observe any restrictions relating to the offering and the distribution of this prospectus. This prospectus does not constitute an offer to sell
or a solicitation of an offer to buy any securities offered by this prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.

            Unless the context otherwise indicates, references in this prospectus to "Merrimack," "we," "our," "us" and "the Company" refer,
collectively, to Merrimack Pharmaceuticals, Inc., a Delaware corporation, and its consolidated subsidiaries.

iii
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 SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

            This prospectus supplement, the accompanying prospectus and the information incorporated by reference herein and therein include
"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, that involve substantial risks and uncertainties. All
statements, other than statements of historical facts, contained or incorporated by reference in this prospectus supplement or the accompanying
prospectus, including statements regarding our strategy, future operations, and future financial position, future revenues, projected costs,
prospects, plans and objectives of management, are forward-looking statements. The words "anticipate," "believe," "estimate," "expect,"
"intend," "may," "plan," "predict," "project," "target," "potential," "will," "would," "could," "should," "continue" and similar expressions are
intended to identify forward-looking statements, although not all forward-looking statements contain these identifying words.

            The forward-looking statements in this prospectus, the accompanying prospectus and the information incorporated by reference herein
and therein include, among other things, statements about:

�
our plans to develop and commercialize our most advanced product candidates and companion diagnostics;

�
our ongoing and planned discovery programs, preclinical studies and clinical trials;

�
the timing of the completion of our clinical trials and the availability of results from such trials;

�
our collaborations with PharmaEngine, Inc. related to MM-398 and with Sanofi related to MM-121;

�
our ability to establish and maintain additional collaborations;

�
the timing of and our ability to obtain and maintain regulatory approvals for our product candidates;

�
the rate and degree of market acceptance and clinical utility of our products;

�
our intellectual property position;

�
our commercialization, marketing and manufacturing capabilities and strategy;

�
the potential advantages of our Network Biology approach to drug research and development;

�
the potential use of our Network Biology approach in fields other than oncology;

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

�
the uses of proceeds from this offering and the concurrent notes offering; and

�
the successful completion of the concurrent notes offering.
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            We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place
undue reliance on our forward-looking statements. Actual results or events could differ materially from the plans, intentions and expectations
disclosed in the forward-looking statements we make. See the "Risk Factors" section of this prospectus supplement for more information. Our
forward-looking statements do not reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures or investments that
we may make. We do not assume any obligation to update any forward-looking statements, whether as a result of new information, future events
or otherwise, except as required by law.

iv
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 PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained elsewhere in this prospectus supplement and the accompanying prospectus and
in the documents we incorporate by reference. This summary does not contain all of the information you should consider before making an
investment decision. You should read this entire prospectus supplement and the accompanying prospectus carefully, especially the risks of
investing in our common stock discussed under "Risk Factors" beginning on page S-7 of this prospectus supplement, along with our
consolidated financial statements and notes to those consolidated financial statements and the other information incorporated by reference in
this prospectus supplement and the accompanying prospectus.

 Merrimack Pharmaceuticals, Inc.

 Our Business

            We are a biopharmaceutical company discovering, developing and preparing to commercialize innovative medicines consisting of novel
therapeutics paired with companion diagnostics. Our mission is to provide patients, physicians and the healthcare system with the medicines,
tools and information to transform the approach to care from one based on the identification and treatment of symptoms to one focused on the
diagnosis and treatment of illness through a more precise mechanistic understanding of disease. We seek to accomplish our mission by applying
our proprietary systems biology-based approach to biomedical research, which we call Network Biology. Our initial focus is in the field of
oncology. We have six novel therapeutics in clinical development. In our most advanced program, we are conducting a Phase 3 clinical trial.

            Network Biology is an interdisciplinary approach to drug discovery and development. It focuses on understanding how the complex
molecular interactions that occur within cell signaling pathways, or networks, regulate cell decisions and how network dysfunction leads to
disease. Our approach integrates proprietary, dynamic biological data generated in a high-throughput, or rapid and automated, method in which
we test multiple biological or chemical parameters using engineering, analytical and modeling expertise. Our capabilities allow us to build
computational models of cell biology as a basis for drug discovery, design and predictive development. We apply Network Biology throughout
the research and development process, including for target identification, lead compound design and optimization, diagnostic discovery, in vitro
and in vivo predictive development and the design of clinical trial protocols. We believe that drug discovery and development using Network
Biology is more efficient and productive than traditional approaches.

            We currently have six targeted therapeutic oncology candidates in clinical development. Additionally, we have multiple product
candidates in preclinical development and a discovery effort advancing additional candidate medicines. We have tailored each of our six most
advanced product candidates to target specific disease mechanisms that our research suggests are common across many solid tumor types. We
believe that these product candidates have the potential to address major unmet medical needs.

            Our most advanced product candidates are MM-398, MM-121, MM-111, MM-302, MM-151 and MM-141.

�
MM-398 is a novel, stable nanotherapeutic encapsulation, or enclosed sphere carrying an active drug, of the marketed
chemotherapy drug irinotecan. MM-398 achieved its primary efficacy endpoints in two Phase 2 clinical trials, one in
pancreatic cancer patients and one in gastric cancer patients. We are conducting a Phase 3 clinical trial of MM-398 in
patients with metastatic pancreatic cancer whose cancer has progressed on treatment with the chemotherapy drug
gemcitabine. We expect to complete enrollment in the third quarter of 2013 and to announce top line results during the
fourth quarter of 2013 or the first quarter

S-1
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of 2014 for this Phase 3 clinical trial. In July 2011, the U.S. Food and Drug Administration, or FDA, granted MM-398
orphan drug designation for the treatment of pancreatic cancer. In December 2011, the European Medicines Agency, or
EMA, granted MM-398 orphan medicinal product designation for the treatment of pancreatic cancer. We believe that
MM-398 may have potential uses in a number of other solid tumor indications, including colorectal cancer, lung cancer and
glioma. There are multiple ongoing Phase 1 and Phase 2 clinical trials of MM-398.

�
MM-121 is a fully human monoclonal antibody that targets ErbB3, a cell surface receptor, or protein, attached to the cell
membrane that mediates communication signals that are critical in cell growth and function. Signaling of this receptor is
often implicated in cancer. A monoclonal antibody is a type of protein normally produced by cells of the immune system
that binds to just one epitope, or chemical structure, on a protein or other molecule. Research suggests that ErbB3 signaling
is often critical to the growth and survival of tumors, and that the use of ErbB3 signaling as a resistance mechanism by
cancer cells to a variety of cancer therapies often occurs across patient populations and tumor types. MM-121 is designed to
inhibit cancer growth directly, restore a tumor's sensitivity to drugs to which it has become resistant, and delay the
development of resistance by a tumor to other agents.

In collaboration with Sanofi, we are conducting a research and development program to test MM-121 in combination with
both chemotherapies and other targeted agents across a wide spectrum of solid tumor patient populations, including patients
with ovarian, breast and lung cancers. There are multiple ongoing Phase 1 and Phase 2 clinical trials of MM-121. In addition
to assessing clinical endpoints, we have designed many of these trials to assess biomarkers, which, if successfully identified,
may allow us to identify pre-defined sub-populations of patients in which MM-121 may be beneficial for evaluation in later
stage trials, even where we do not meet the primary endpoint of a trial in the broader population studied in the trial. Based on
interim analyses, we do not expect to meet the primary endpoint for any of the treatment groups in our ongoing Phase 2
clinical trial of MM-121 in patients with non-small cell lung cancer or the primary endpoint in our ongoing Phase 2 clinical
trial of MM-121 in patients with ovarian cancer. In the Phase 2 clinical trial of MM-121 in patients with ovarian cancer, an
independent data monitoring board recommended continuation of the trial beyond the interim analysis. MM-121 is also
under evaluation in Phase 2 clinical trials for the treatment of hormone receptor positive breast cancer and HER2-negative
breast cancer. The independent data monitoring board for each of these breast cancer trials has recommended that such trial
continue as planned beyond the interim analysis.

We expect to announce top line results in the second half of 2013 for our Phase 2 clinical trial in hormone receptor positive
breast cancer, our Phase 2 clinical trial in ovarian cancer and one of the cohorts in our Phase 2 clinical trial in non-small cell
lung cancer. We expect to announce top line results in 2014 for our Phase 2 clinical trial in HER2-negative breast cancer.
Prior to Phase 2 testing, we conducted a Phase 1 clinical trial of MM-121 to understand the safety profile of MM-121 in
combination with weekly paclitaxel. We observed in this trial a similar toxicity profile for the combination of MM-121 and
weekly paclitaxel compared to weekly paclitaxel alone. For the 23 evaluable patients in this trial, the overall clinical benefit
rate was 70%, as demonstrated by stable disease (SD) or partial response (PR), with 48% achieving a PR. Consistent with
the design of this Phase 1 clinical trial to principally test for safety and dosage tolerance, this Phase 1 trial was not designed
to test for statistical significance or to assess a regulatory endpoint, which regulatory authorities would require be limited to
PR or complete response.

S-2
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�
MM-111 is a bispecific antibody designed to inhibit ErbB3 signaling in cancer cells that are characterized by overexpression
of the ErbB2 cell receptor, also referred to as HER2. A bispecific antibody is a type of antibody that is able to bind
simultaneously to two distinct proteins or receptors. Research suggests that a complex including ErbB2 (HER2) and ErbB3
is a powerful promoter of tumor growth and survival when stimulated by signaling molecules called ligands. MM-111 is
designed to uniquely address the signaling from this complex of molecules. We believe that MM-111 is potentially
applicable across a broad range of solid tumors. We are currently conducting a Phase 2 and multiple Phase 1 clinical trials of
MM-111 in combination therapy settings. Prior to Phase 2 testing, we conducted a Phase 1 clinical trial of MM-111 in
combination with multiple HER2-targeted regimens to understand the safety profile of these combinations. We observed in
this trial a safety profile for the combination of MM-111 and HER2 therapy generally consistent with the underlying
HER2 therapy alone. For the 29 evaluable patients in this trial, the overall clinical benefit rate was 52%, as demonstrated by
stable disease (SD), partial response (PR) or complete response (CR), with 42% achieving a PR or CR. Consistent with the
design of this Phase 1 clinical trial to principally test for safety and dosage tolerance, this Phase 1 trial was not designed to
test for statistical significance or to assess a regulatory endpoint, which regulatory authorities would require be limited to a
PR or CR.

�
MM-302 is a nanotherapeutic encapsulation of doxorubicin with attached antibodies that target the ErbB2 (HER2) receptor.
We designed MM-302 to bind to cancer cells that overexpress ErbB2 (HER2) and thereby release doxorubicin at the site of
the tumor. Our goal is for MM-302 to retain the safety profile of liposomal doxorubicin, in particular with respect to cardiac
safety, but to have better efficacy than liposomal doxorubicin in ErbB2 (HER2) positive tumors. We are conducting a
Phase 1 clinical trial of MM-302 in patients with advanced ErbB2 (HER2) positive breast cancer. MM-302 has been well
tolerated to date in this Phase 1 trial, with the most frequent adverse events being fatigue (47%), nausea (41%) and decreased
appetite (31%). Four patients had grade 3 or 4 toxicities. No dose limiting toxicities were observed and none of the patients
treated thus far has had a decrease in cardiac ejection fraction. For the 24 evaluable patients in this trial, the overall clinical
benefit rate was 46%, as demonstrated by stable disease (SD), partial response (PR) or complete response (CR), with 17%
achieving a PR or CR. Consistent with the design of this Phase 1 clinical trial to principally test for safety and dosage
tolerance, this Phase 1 trial was not designed to test for statistical significance or to assess a regulatory endpoint, which
regulatory authorities would require be limited to a PR or CR.

�
MM-151 is an oligoclonal therapeutic consisting of a mixture of three fully human monoclonal antibodies designed to bind
to non-overlapping epitopes of the epidermal growth factor receptor, or EGFR. EGFR is also known as ErbB1. An
oligoclonal therapeutic is a mixture of two or more distinct monoclonal antibodies. EGFR (ErbB1) has long been recognized
as an important drug target in several malignancies, including lung, breast, colon, pancreatic and head and neck cancers. We
are conducting a Phase 1 clinical trial of MM-151 in patients with solid tumors.

�
MM-141 is a fully human tetravalent bispecific antibody designed to inhibit signaling of the PI3K/AKT/mTOR pathway
initiated by the insulin-like growth factor 1 receptor, or IGF-1R, and ErbB3. A tetravalent bispecific antibody is a single
molecule that has four binding sites, two for each of two different target cell surface receptors. PI3K/AKT/mTOR signaling
is often activated in cancers in response to stress induced by chemotherapies or targeted anti-cancer medicines and is
believed to play a significant role in promoting tumor cell survival. We are conducting a Phase 1 clinical trial of MM-141 in
patients with solid tumors as a monotherapy and in a combination therapy setting.
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            We are developing in vitro and in vivo companion diagnostics for use with each of our therapeutic oncology product candidates. We use
Network Biology in identifying biomarkers, which are biophysical or biochemical markers of cancer, and developing them into in vitro
companion diagnostic agents for use with our therapeutic products. The in vivo companion diagnostics that we are developing take the form of
imaging agents that may help identify patients likely to benefit from our therapeutic products by measuring deposition of our products in the
tumor. We believe that companion diagnostics will allow us to improve the efficiency and productivity of our clinical development and enhance
the potential efficacy and pharmacoeconomic benefit of our therapeutics.

            We are also pursuing arrangements to use our manufacturing capabilities to manufacture drug product on behalf of third party
pharmaceutical companies. We have no current agreements or commitments for any such arrangements.

 Company Information

            We were incorporated under the laws of the Commonwealth of Massachusetts in 1993 under the name Immtek, Inc. We changed our
name to Atlantic BioPharmaceuticals, Inc. in 1995. In 2001, we acquired Merrimack Pharmaceuticals, Inc., a Delaware corporation, and changed
our name to Merrimack Pharmaceuticals, Inc. In October 2010, we reincorporated in the State of Delaware. As a result, we are now a Delaware
corporation with the name Merrimack Pharmaceuticals, Inc. Our principal executive offices are located at One Kendall Square, Suite B7201,
Cambridge, Massachusetts 02139, and our telephone number is (617) 441-1000. Our website address is www.merrimackpharma.com. The
information contained on, or that can be accessed through, our website is not a part of this prospectus supplement or the accompanying
prospectus. We have included our website address in this prospectus supplement and the accompanying prospectus solely as an inactive textual
reference.

 Concurrent Convertible Notes Offering

            Concurrently with this offering of common stock, we are offering our        % convertible senior notes due 2020 to the public in the
aggregate principal amount of $75.0 million, or $86.25 million if the underwriters in that offering exercise in full their option to purchase
additional notes, which we refer to herein as the concurrent notes offering. The concurrent notes offering is being conducted as a separate public
offering by means of a separate prospectus supplement. This offering is not contingent upon the completion of the concurrent notes offering, and
the concurrent notes offering is not contingent upon the completion of this offering. We cannot assure you that either or both of the offerings
will be completed.

S-4
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 The Offering

Common Stock Offered by Us in This Offering $50,000,000 of shares of our common stock
Common Stock to Be Outstanding After This Offering 103,571,011 shares
Option to Purchase Additional Shares Offered to the
Underwriters

The underwriters have an option to purchase up to an additional $7,500,000
of our common stock. The underwriters can exercise this option at any time
within 30 days from the date of this prospectus supplement.

Use of Proceeds We estimate that the net proceeds from this offering, after deducting
estimated underwriting discounts and commissions and estimated offering
expenses payable by us, will be approximately $46.8 million (or
approximately $53.8 million if the underwriters exercise in full their option
to purchase additional shares), based on an assumed public offering price of
$7.00 per share, the last sale price of our common stock on July 9, 2013, as
reported on The NASDAQ Global Market.
We expect to use the net proceeds from this offering, together with the net
proceeds from the concurrent notes offering, to complete the clinical
development of, seek marketing approval for and fund pre-approval
commercial efforts for MM-398 for the treatment of patients with metastatic
pancreatic cancer whose cancer has progressed on treatment with the
chemotherapy drug gemcitabine, to partially fund the clinical development
of our other clinical stage product candidates (including MM-398 for
indications other than pancreatic cancer), to fund pre-clinical and research
and development efforts and for other general corporate purposes. See "Use
of Proceeds."
Sanofi is responsible for all development and manufacturing costs under our
collaboration for the development and commercialization of MM-121.

Risk Factors You should read the "Risk Factors" section of this prospectus supplement
for a discussion of factors to consider carefully before deciding to purchase
shares of our common stock.

NASDAQ Global Market Symbol MACK

S-5
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Concurrent Convertible Notes Offering Concurrently with this offering of common stock, we are offering
$75.0 million aggregate principal amount of our % convertible senior notes
due 2020 (or $86.25 million aggregate principal amount if the underwriters
in that offering exercise in full their option to purchase additional notes).
The concurrent notes offering is being conducted as a separate public
offering by means of a separate prospectus supplement. This offering is not
contingent upon the completion of the concurrent notes offering, and the
concurrent notes offering is not contingent upon the completion of this
offering. We cannot assure you that either or both of the offerings will be
completed. See "Concurrent Convertible Notes Offering."

            The number of shares of our common stock to be outstanding after this offering is based on shares outstanding as of July 1, 2013 and
assumes the issuance and sale of $50.0 million of shares of our common stock at an assumed public offering price of $7.00 per share, the last
sale price of our common stock on July 9, 2013, as reported on The NASDAQ Global Market. The number of shares of our common stock to be
outstanding after this offering excludes:

�
20,441,233 shares of our common stock issuable upon the exercise of outstanding stock options as of July 1, 2013 at a
weighted-average exercise price of $3.91 per share;

�
an aggregate of 1,732,511 additional shares of our common stock reserved for future issuance under our stock incentive
plans as of July 1, 2013;

�
2,776,746 shares of our common stock issuable upon the exercise of warrants outstanding as of July 1, 2013 at a
weighted-average exercise price of $3.05 per share; and

�
the shares of our common stock to be reserved for issuance upon conversion of the notes being offered by us in connection
with the concurrent notes offering.

            Except as otherwise noted, we have presented the information in this prospectus supplement assuming:

�
no exercise by the underwriters in this offering of the option to purchase up to an additional $7.5 million of our common
stock in this offering or by the underwriters in the concurrent notes offering of the option to purchase additional notes in the
concurrent notes offering; and

�
no exercise of outstanding stock options or warrants.

S-6
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 RISK FACTORS

Investing in our common stock involves significant risks. In deciding whether to invest, and in consultation with your own financial and
legal advisors, you should carefully consider the following risk factors, as well as the other information contained in this prospectus supplement,
the accompanying prospectus and in our filings with the Securities and Exchange Commission, or the SEC, that we have incorporated by
reference in this prospectus supplement and the accompanying prospectus. Any of the following risks could have a material adverse effect on
our business, financial condition, results of operations and prospects and cause the value of our stock to decline, which could cause you to lose
all or part of your investment. The risks and uncertainties we have described are not the only ones facing our company. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also affect our business operations.

Risks Related to Our Financial Position and Need for Additional Capital

We have incurred significant losses since our inception. We expect to incur losses for the foreseeable future and may never achieve or
maintain profitability.

            Since inception, we have incurred significant operating losses. Our net loss was $28.3 million for the three months ended March 31,
2013, $91.8 million for the year ended December 31, 2012 and $79.7 million for the year ended December 31, 2011. As of March 31, 2013, we
had an accumulated deficit of $470.3 million. To date, we have financed our operations primarily through private placements of our convertible
preferred stock, collaborations, an initial public offering and a secured debt financing. We have devoted substantially all of our efforts to
research and development, including clinical trials. We have not completed development of or commercialized any therapeutic product
candidates or companion diagnostics. We expect to continue to incur significant expenses and increasing operating losses for at least the next
several years. We anticipate that our expenses will increase substantially as we:

�
initiate or continue clinical trials of our six most advanced product candidates;

�
continue the research and development of our other product candidates;

�
seek to discover additional product candidates;

�
seek regulatory approvals for our product candidates that successfully complete clinical trials;

�
establish a sales, marketing and distribution infrastructure and scale up manufacturing capabilities to commercialize products
for which we may obtain regulatory approval; and

�
add operational, financial and management information systems and personnel, including personnel to support our product
development and planned commercialization efforts.

            To become and remain profitable, we must succeed in developing and eventually commercializing products with significant market
potential. This will require us to be successful in a range of challenging activities, including discovering product candidates, completing
preclinical testing and clinical trials of our product candidates, obtaining regulatory approval for these product candidates and manufacturing,
marketing and selling those products for which we may obtain regulatory approval. We are only in the preliminary stages of some of these
activities. We may never succeed in these activities and may never generate revenues that are significant or large enough to achieve profitability.
Even if we do achieve profitability, we may not be able to sustain or increase profitability on a quarterly or annual basis. Our failure to become
and remain profitable would depress the value of our company and could impair our ability to raise capital, expand our business, diversify our
product offerings or continue our operations. A decline in the value of our company could also cause you to lose all or part of your investment.

S-7
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Our substantial indebtedness, which will increase as a result of the concurrent notes offering, may limit cash flow available to invest in the
ongoing needs of our business.

            We have now and, following the consummation of the concurrent notes offering, will continue to have, a significant amount of
indebtedness. On November 8, 2012, we entered into a Loan and Security Agreement with Hercules Technology Growth Capital, Inc., or
Hercules. The Loan and Security Agreement with Hercules provided for an initial term loan advance of $25.0 million, which closed on
November 8, 2012, and an additional term loan advance of $15.0 million, which closed on December 14, 2012. As of July 1, 2013, we had
outstanding borrowings in an aggregate principal amount of $40.0 million under the Loan and Security Agreement. We will incur $75.0 million
of additional indebtedness if and when we sell the notes in the concurrent notes offering, or $86.25 million of additional indebtedness if the
underwriters in that offering exercise in full their option to purchase additional notes. We could in the future incur additional indebtedness
beyond such amounts. We will not be restricted under the terms of the indenture governing the notes offered in the concurrent notes offering
from incurring additional debt. The Loan and Security Agreement with Hercules restricts our ability to incur additional indebtedness, including
secured indebtedness, but if the facility matures or is repaid, we may not be subject to such restrictions under the terms of any subsequent
indebtedness.

            Our substantial debt combined with our other financial obligations and contractual commitments could have significant adverse
consequences, including:

�
requiring us to dedicate a substantial portion of cash flow from operations to the payment of interest on, and principal of, our
debt, which will reduce the amounts available to fund working capital, capital expenditures, product development efforts and
other general corporate purposes;

�
increasing our vulnerability to adverse changes in general economic, industry and market conditions;

�
obligating us to restrictive covenants that may reduce our ability to take certain corporate actions or obtain further debt or
equity financing;

�
limiting our flexibility in planning for, or reacting to, changes in our business and the industry in which we compete; and

�
placing us at a competitive disadvantage compared to our competitors that have less debt or better debt servicing options.

            In addition, we are vulnerable to increases in the market rate of interest because our currently outstanding secured debt bears interest at a
variable rate. If the market rate of interest increases, we will have to pay additional interest on our outstanding debt, which would reduce cash
available for our other business needs.

            We intend to satisfy our current and future debt service obligations with our existing cash and cash equivalents and marketable securities
and funds from external sources. However, we may not have sufficient funds or may be unable to arrange for additional financing to pay the
amounts due under our existing debt. Funds from external sources may not be available on acceptable terms, if at all. In addition, a failure to
comply with the covenants under our existing debt instruments could result in an event of default under those instruments. In the event of an
acceleration of amounts due under our debt instruments as a result of an event of default, including upon the occurrence of an event that would
reasonably be expected to have a material adverse effect on our business, operations, properties, assets or condition or a failure to pay any
amount due, we may not have sufficient funds or may be unable to arrange for additional financing to repay our indebtedness or to make any
accelerated payments, and the lenders could seek to enforce security interests in the collateral securing such
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indebtedness. In addition, the covenants under our existing debt instruments and the pledge of our assets as collateral limit our ability to obtain
additional debt financing.

We may not have the ability to raise the funds necessary to settle conversions of the notes or to repurchase the notes upon a fundamental
change, and our future debt may contain limitations on our ability to pay cash upon conversion or repurchase of the notes.

            Holders of any notes we sell in the concurrent notes offering will have the right to require us to repurchase their notes upon the
occurrence of a fundamental change at a repurchase price equal to 100% of their principal amount, plus accrued and unpaid interest, if any, as
described under the "Description of notes�Fundamental change permits holders to require us to repurchase notes" section of the prospectus
supplement for the concurrent notes offering. In addition, upon conversion of the notes, unless we elect to deliver solely shares of our common
stock to settle such conversion (other than cash in lieu of any fractional share), we will be required to make cash payments in respect of the notes
being converted as described under the "Description of notes�Conversion rights�Settlement upon conversion" section of the prospectus supplement
for the concurrent notes offering. However, we may not have enough available cash or be able to obtain financing at the time we are required to
make repurchases of notes surrendered therefor or notes being converted. In addition, our ability to repurchase the notes or to pay cash upon
conversions of the notes may be limited by law, by regulatory authority or by agreements governing our future indebtedness. Our failure to
repurchase notes at a time when the repurchase is required by the indenture pursuant to which the concurrent notes will be issued or to pay any
cash payable on future conversions of the notes as required by the indenture would constitute a default under the indenture. A default under the
indenture or the fundamental change itself could also lead to a default under agreements governing our future indebtedness. If the repayment of
the related indebtedness were to be accelerated after any applicable notice or grace periods, we may not have sufficient funds to repay the
indebtedness and repurchase the notes or make cash payments upon conversions thereof.

The conditional conversion feature of the notes, if triggered, may adversely affect our financial condition and operating results.

            In the event the conditional conversion feature of the notes is triggered, holders of notes which we sell in the concurrent notes offering
will be entitled to convert the notes at any time during specified periods at their option. See the "Description of notes�Conversion rights" section
of the prospectus supplement for the concurrent notes offering. If one or more holders elect to convert their notes, unless we elect to satisfy our
conversion obligation by delivering solely shares of our common stock (other than cash in lieu of any fractional share), we would be required to
settle a portion or all of our conversion obligation through the payment of cash, which could adversely affect our liquidity. In addition, even if
holders do not elect to convert their notes, we could be required under applicable accounting rules to reclassify all or a portion of the outstanding
principal of the notes as a current rather than long-term liability, which would result in a material reduction of our net working capital.

We will need substantial additional funding. If we are unable to raise capital when needed, we would be forced to delay, reduce or eliminate
our product development programs or commercialization efforts.

            We will need substantial additional funding in connection with our continuing operations. We expect our research and development
expenses to increase in connection with our ongoing activities, particularly as we continue the research, development and clinical trials of, and
seek regulatory approval for, our product candidates. In addition, in connection with seeking and possibly obtaining regulatory approval of any
of our product candidates, we expect to incur significant commercialization expenses for product sales, marketing, manufacturing and
distribution. If we are unable to raise capital
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when needed or on attractive terms, we would be forced to delay, reduce or eliminate our research and development programs or
commercialization efforts.

            We expect that our existing unrestricted cash and cash equivalents and marketable securities on hand as of July 1, 2013, anticipated
interest income, and research and development and manufacturing funding under our license and collaboration agreement with Sanofi related to
MM-121, together with the net proceeds from this offering and the concurrent notes offering, will enable us to fund our operating expenses and
capital expenditure requirements into 2015. Our future capital requirements will depend on many factors, including:

�
the progress and results of the clinical trials of our six most advanced product candidates;

�
the success of our collaborations with Sanofi related to MM-121 and PharmaEngine related to MM-398;

�
the scope, progress, results and costs of preclinical development, laboratory testing and clinical trials for our other product
candidates;

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

�
the costs of commercialization activities, including product sales, marketing, manufacturing and distribution;

�
the costs of preparing, filing and prosecuting patent applications and maintaining, enforcing and defending intellectual
property-related claims;

�
the extent to which we acquire or invest in businesses, products and technologies;

�
our ability to establish and maintain commercial manufacturing arrangements for the manufacture of drug product on behalf
of third party pharmaceutical companies; and

�
our ability to establish and maintain additional collaborations on favorable terms, particularly marketing and distribution
arrangements for oncology product candidates outside the United States and Europe.

            Conducting preclinical testing and clinical trials is a time-consuming, expensive and uncertain process that takes years to complete, and
we may never generate the necessary data required to obtain regulatory approval and achieve product sales. In addition, our product candidates,
if approved, may not achieve commercial success. Our commercial revenues, if any, will be derived from sales of products that we do not expect
to be commercially available for several years, if at all. Accordingly, we will need to continue to rely on additional financing to achieve our
business objectives.

Raising additional capital may cause dilution to our existing stockholders, restrict our operations or require us to relinquish rights to our
technologies or product candidates.

            Until such time, if ever, as we can generate substantial product revenues, we expect to finance our cash needs through a combination of
equity offerings, debt financings, collaborations, strategic alliances, licensing arrangements and other marketing and distribution arrangements.
We do not have any committed external source of funds, other than our collaboration with Sanofi for the development and commercialization of
MM-121, which is terminable by Sanofi for convenience upon 180 days' prior written notice. Other sources of funds may not be available or, if
available, may not be available on terms satisfactory to us and could result in significant stockholder dilution. To the extent that we raise
additional capital through the sale of equity or convertible debt securities, your ownership interest will be diluted, and the terms of these
securities may include liquidation or other preferences that adversely affect your rights as a stockholder. Additional debt financing, if available,
may involve agreements that include covenants limiting or restricting our ability to take specific actions, such as incurring additional debt,
making capital expenditures or declaring dividends, and these covenants may also require us to
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attain certain levels of financial performance and we may not be able to do so; any such failure may result in the acceleration of such debt and
the foreclosure by our creditors on the collateral we used to secure the debt. The debt issued in a debt financing would also be senior to our
outstanding shares of capital stock upon our liquidation. Our existing indebtedness and the pledge of our assets as collateral limit our ability to
obtain additional debt financing. If we raise additional funds through marketing and distribution arrangements or other collaborations, strategic
alliances or licensing arrangements with third parties, we may have to relinquish valuable rights to our technologies, future revenue streams,
research programs or product candidates or to grant licenses on terms that may not be favorable to us. If we are unable to raise additional funds
through equity or debt financings when needed, we may be required to delay, limit, reduce or terminate our product development or
commercialization efforts or grant rights to develop and market product candidates that we would otherwise prefer to develop and market
ourselves.

Our investments are subject to risks that could result in losses.

            We invest our cash in a variety of financial instruments, principally securities issued by the U.S. government and its agencies, investment
grade corporate bonds, including commercial paper, and money market instruments. All of these investments are subject to credit, liquidity,
market and interest rate risk.

            Such risks, including the failure or severe financial distress of the financial institutions that hold our cash, cash equivalents and
investments, may result in a loss of liquidity, impairment to our investments, realization of substantial future losses, or a complete loss of the
investments in the long-term, which may have a material adverse effect on our business, results of operations, liquidity and financial condition.
In order to manage the risk to our investments, we maintain an investment policy that, among other things, limits the amount that we may invest
in any one issue or any single issuer and requires us to only invest in high credit quality securities.

Risks Related to the Development and Commercialization of Our Product Candidates

We depend heavily on the success of our six most advanced product candidates. All of our product candidates are still in preclinical and
clinical development. Clinical trials of our product candidates may not be successful. If we are unable to commercialize our product
candidates, or experience significant delays in doing so, our business will be materially harmed.

            We have invested a significant portion of our efforts and financial resources in the acquisition of rights to MM-398 and the development
of our five other most advanced product candidates for the treatment of various types of cancer. All of our therapeutic product candidates are
still in preclinical and clinical development. Our ability to generate product revenues, which we do not expect will occur for at least the next
several years, if ever, will depend heavily on the successful development and eventual commercialization of these product candidates. The
success of our product candidates, which include both our therapeutic product candidates and companion diagnostic candidates, will depend on
several factors, including the following:

�
successful enrollment in, and completion of, preclinical studies and clinical trials;

�
receipt of marketing approvals from the FDA and similar regulatory authorities outside the United States for our product
candidates, including our companion diagnostics;

�
establishing commercial manufacturing capabilities, either by building such facilities ourselves or making arrangements with
third party manufacturers;

�
launching commercial sales of any approved products, whether alone or in collaboration with others;
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�
acceptance of any approved products by patients, the medical community and third party payors;

�
effectively competing with other therapies;

�
a continued acceptable safety profile of any products following approval; and

�
qualifying for, maintaining, enforcing and defending intellectual property rights and claims.

            If we do not achieve one or more of these factors in a timely manner, or at all, we could experience significant delays or an inability to
successfully commercialize our product candidates, which would materially harm our business.

If clinical trials of our product candidates fail to demonstrate safety and efficacy to the satisfaction of the FDA or similar regulatory
authorities outside the United States or do not otherwise produce positive results, we may incur additional costs or experience delays in
completing, or ultimately be unable to complete, the development and commercialization of our product candidates.

            Before obtaining regulatory approval for the sale of our product candidates, we must conduct extensive clinical trials to demonstrate the
safety and efficacy of our product candidates in humans. Clinical testing is expensive, difficult to design and implement, can take many years to
complete and is uncertain as to outcome. A failure of one or more of our clinical trials can occur at any stage of testing. The outcome of
preclinical testing and early clinical trials may not be predictive of the success of later clinical trials, and successful interim results of a clinical
trial do not necessarily predict final successful results.

            We may experience numerous unexpected events during, or as a result of, clinical trials that could delay or prevent our ability to receive
regulatory approval or commercialize our product candidates, including:

�
regulators or institutional review boards may not authorize us or our investigators to commence a clinical trial or conduct a
clinical trial at a prospective trial site;

�
clinical trials of our product candidates may produce negative or inconclusive results, and we may decide, or regulators may
require us, to conduct additional clinical trials or abandon product development programs;

�
the number of patients required for clinical trials of our product candidates may be larger than we anticipate, enrollment in
these clinical trials may be insufficient or slower than we anticipate or patients may drop out of these clinical trials at a
higher rate than we anticipate;

�
our third party contractors may fail to comply with regulatory requirements or meet their contractual obligations to us in a
timely manner, or at all;

�
we might have to suspend or terminate clinical trials of our product candidates for various reasons, including a finding of a
lack of clinical response or a finding that the patients are being exposed to unacceptable health risks;

�
regulators or institutional review boards may require that we or our investigators suspend or terminate clinical research for
various reasons, including noncompliance with regulatory requirements;

�
the cost of clinical trials of our product candidates may be greater than we anticipate;

�
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of our product candidates may be insufficient or inadequate; and

�
our product candidates may have undesirable side effects or other unexpected characteristics, causing us or our investigators
to suspend or terminate the trials.
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            For example, in a Phase 2 clinical trial of MM-121 in patients with non-small cell lung cancer, one of the three cohorts (Group C) failed
to meet its primary endpoint, the second cohort (Group A) did not pass an interim analysis and is not expected to meet its primary endpoint, and
the third cohort (Group B) is not expected to pass its interim analysis, in which case no further patients would be enrolled in that cohort.
Additionally, as a result of an interim analysis, we do not expect to meet the primary endpoint in a Phase 2 clinical trial of MM-121 in patients
with ovarian cancer.

            Preclinical and clinical data may not be predictive of the success of later clinical trials, and are often susceptible to varying
interpretations and analyses. Many companies that have believed their product candidates performed satisfactorily in preclinical studies and
clinical trials have nonetheless failed to obtain marketing approval of their products. For instance, the favorable results from a Phase 2 clinical
trial of MM-398 in patients with metastatic pancreatic cancer may not be predictive of success in our Phase 3 clinical trial of MM-398 for the
same indication, in particular because the trials have different efficacy endpoints and the Phase 2 trial was a single arm study that did not
compare MM-398 to other therapies. Our Phase 3 trial, as amended, is designed to compare the efficacy of each of MM-398 as a monotherapy
and MM-398 in combination with 5-FU and leucovorin against a common control of the combination of 5-FU and leucovorin. This Phase 3 trial
is based on an efficacy endpoint of statistically significant difference in overall survival.

            Unexpected events, including changes in clinical practice, may precipitate amendments to our trials. For instance, MM-398 is currently
being evaluated in a Phase 2 clinical trial in second-line metastatic colorectal cancer, which is being conducted by GERCOR, a cooperative
research group of physicians based in France. This trial was initially designed as a randomized, non-comparative trial evaluating a regimen of
5-FU, leucovorin and MM-398 and FOLFIRI, which is a regimen of 5-FU, leucovorin and irinotecan. Roche recently announced results from a
Phase 3 clinical trial in second-line metastatic colorectal cancer being conducted in Europe comparing chemotherapy to chemotherapy plus
bevacizumab. The results of this trial by Roche have caused some medical institutions and physicians in France to modify their clinical practice.
As a result, GERCOR amended the Phase 2 clinical trial of MM-398 to include bevacizumab in both arms. The amended trial resumed accrual
of patients in July 2012 and is currently ongoing.

            If we are required to conduct additional clinical trials or other testing of our product candidates beyond those that we currently
contemplate, if we are unable to successfully complete clinical trials of our product candidates or other testing, if the results of these trials or
tests are not positive or are only modestly positive or if there are safety concerns, we may:

�
be delayed in obtaining marketing approval for our product candidates;

�
not obtain marketing approval at all;

�
obtain approval for indications that are not as broad as intended;

�
have the product removed from the market after obtaining marketing approval;

�
be subject to additional post-marketing testing requirements;

�
be subject to restrictions on how the product is distributed or used; or

�
be unable to obtain reimbursement for use of the product.

            In particular, it is possible that the FDA and other regulatory agencies may not consider the results of our Phase 3 clinical trial of
MM-398 for the treatment of patients with metastatic pancreatic cancer, once completed, to be sufficient for approval of MM-398 for this
indication. In general, the FDA suggests two adequate and well-controlled clinical trials to demonstrate effectiveness because a conclusion based
on two persuasive studies will be more secure. Although the FDA informed us that the original design of our Phase 3 clinical trial of MM-398,
plus supportive Phase 2 data obtained to
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date, could potentially provide sufficient safety and effectiveness data for the treatment of patients with metastatic pancreatic cancer, the FDA
has further advised us that whether one or two adequate and well controlled clinical trials will be required will be a review issue in connection
with a new drug application, or NDA, submission. Even if we achieve favorable results in our Phase 3 clinical trial, the FDA may nonetheless
require that we conduct additional clinical trials, possibly using a different design.

            Delays in testing or approvals may result in increases to our product development costs. We do not know whether any clinical trials will
begin as planned, will need to be restructured or will be completed on schedule, or at all.

            Significant clinical trial delays also could shorten any periods during which we may have the exclusive right to commercialize our
product candidates or allow our competitors to bring products to market before we do and impair our ability to commercialize our product
candidates and may harm our business and results of operations.

If serious adverse or undesirable side effects are identified during the development of our product candidates, we may need to abandon our
development of some of our product candidates.

            All of our product candidates are still in preclinical or clinical development and their risk of failure is high. It is impossible to predict
when or if any of our product candidates will prove effective or safe in humans or will receive regulatory approval. Currently marketed therapies
for solid tumors are generally limited to some extent by their toxicity. Use of our product candidates as monotherapies in clinical trials also has
resulted in adverse events consistent in nature with other marketed therapies. When used in combination with other marketed or investigational
therapies, our product candidates may exacerbate adverse events associated with the other therapy. If our product candidates, either alone or in
combination with other therapies, result in undesirable side effects or have characteristics that are unexpected, we may need to modify or
abandon their development.

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

            We may not be able to initiate or continue clinical trials for our product candidates if we are unable to locate and enroll a sufficient
number of eligible patients to participate in these trials as required by the FDA or other regulatory authorities. In addition, many of our
competitors have ongoing clinical trials for product candidates that could be competitive with our product candidates. Patients who would
otherwise be eligible for our clinical trials may instead enroll in clinical trials of our competitors' product candidates or rely upon treatment with
existing therapies that may preclude them from eligibility for our clinical trials.

            Enrollment delays in our clinical trials may result in increased development costs for our product candidates, which would cause the
value of the company to decline and limit our ability to obtain additional financing. Our inability to enroll a sufficient number of patients for any
of our current or future clinical trials would result in significant delays or may require us to abandon one or more clinical trials altogether.

            In general, we forecast enrollment for our clinical trials based on experience from previous clinical trials and monitor enrollment to be
able to make adjustments to clinical trials when appropriate, including as a result of slower than expected enrollment that we experience from
time to time in our clinical trials. For example, we experienced slower than expected enrollment in our Phase 2 clinical trial of MM-121 in
combination with exemestane for hormone receptor positive breast cancer. In response, we revised the entry criteria for the clinical trial to
correspond with changes in clinical practice and also expanded the number of sites and countries participating in the clinical trial. It is
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possible that slow enrollment in other clinical trials in the future could require us to make similar adjustments. If these adjustments do not
overcome problems with slow enrollment, we could experience significant delays or abandon the applicable clinical trial altogether.

If we are unable to successfully develop companion diagnostics for our therapeutic product candidates, or experience significant delays in
doing so, we may not realize the full commercial potential of our therapeutics.

            An important component of our business strategy is to develop in vitro or in vivo companion diagnostics for each of our therapeutic
product candidates. There has been limited success to date industry-wide in developing companion diagnostics, in particular in vitro companion
diagnostics. To be successful, we will need to address a number of scientific, technical, regulatory and logistical challenges.

            Although we have developed prototype assays for some in vitro diagnostic candidates, all of our companion diagnostic candidates are in
preclinical development or clinical feasibility testing. We have limited experience in the development of diagnostics and may not be successful
in developing appropriate diagnostics to pair with any of our therapeutic product candidates that receive marketing approval. The FDA and
similar regulatory authorities outside the United States are generally expected to regulate in vitro companion diagnostics as medical devices and
in vivo companion diagnostics as drugs. In each case, companion diagnostics require separate regulatory approval prior to commercialization.
Given our limited experience in developing diagnostics, we expect to rely in part on third parties for their design, development and manufacture.
If we, or any third parties that we engage to assist us, are unable to successfully develop companion diagnostics for our therapeutic product
candidates, or experience delays in doing so, the development of our therapeutic product candidates may be adversely affected, our therapeutic
product candidates may not receive marketing approval and we may not realize the full commercial potential of any therapeutics that receive
marketing approval. As a result, our business would be harmed, possibly materially.

Even if
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