6/15/26, 10:17 AM 424B5

424B5 1 d114232d424b5.htm 424B5
As Filed Pursuant to Rule 424(b)5
Registration No. 333-289582

PROSPECTUS SUPPLEMENT
(To Prospectus dated August 13, 2025)

—

—NLven
THERAPEUTICS

8,933,334 Shares of Common Stock

Pre-Funded Warrants to Purchase 1,733,333 Shares of Common Stock

We are offering 8,933,334 shares of our common stock and, in lieu of common stock to investors that so choose, pre-funded warrants to purchase up to
1,733,333 shares of our common stock in this offering. The purchase price of each pre-funded warrant will equal the price per share at which shares of
our common stock are being sold to the public in this offering, minus $0.001, which will be the exercise price of each pre-funded warrant. Each pre-funded
warrant will be exercisable for one share of common stock. The pre-funded warrants do not expire, and each pre-funded warrant will be exercisable at
any time after the date of issuance, subject to an ownership limitation. This prospectus supplement also relates to the offering of the shares of our
common stock issuable upon the exercise of such pre-funded warrants.

Our common stock is listed on the Nasdaq Global Select Market under the symbol “ELVN.” The last reported sale price of our common stock on the
Nasdaq Global Select Market on June 10, 2026 was $37.00 per share. There is no established public trading market for the pre-funded warrants, and we
do not expect a market to develop. In addition, we do not intend to list the pre-funded warrants on the Nasdaq Global Select Market or any other national
securities exchange or nationally recognized trading system.

Investing in our securities involves risks. Please read “Risk Factors” beginning on page S-12 of this prospectus
supplement, and under similar headings in the other documents that are filed after the date hereof and incorporated
by reference into this prospectus supplement and accompanying prospectus, to read about factors you should
consider before you make your investment decision.

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. Any representation to the contrary is a criminal offense.

Per Per Pre-Funded
Share Warrant Total
Public Offering Price $37.50 $ 37.499 $399,998,279.17
Underwriting Discounts and Commissions() $ 2.25 $ 2.25 $ 24,000,000.75
Proceeds to Enliven Therapeutics, Inc., before expenses $35.25 $ 35.249 $375,998,278.42

(1)  See “Underwriting” beginning on page S-28 for additional information regarding underwriter compensation.
Delivery of the shares of common stock and pre-funded warrants is expected to be made on or about June 15, 2026.

We have granted the underwriters an option for a period of 30 days to purchase up to an additional 1,600,000 shares of our common stock at the public
offering price less underwriting discounts and commissions.

Joint Book-Running Managers
Jefferies Goldman Sachs & Co. LLC Morgan Stanley Barclays Mizuho
Passive Book-Running Manager
LifeSci Capital
Lead Manager

Baird

Manager

Jones
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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 of common stock and
pre-funded warrants and also adds to 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 gives more
general information, some of which may not apply to this offering. Generally, when we refer to this prospectus, we are referring to both the prospectus
supplement and the accompanying prospectus. In this prospectus supplement, as permitted by law, we “incorporate by reference” information from
other documents that we file with the Securities and Exchange Commission (the “SEC”). This means that we can disclose important information to you
from those documents which we may file with the SEC from time to time. The information incorporated by reference is considered to be a part of this
prospectus supplement and the accompanying prospectus and should be read with the same care. This prospectus supplement describes the specific
details regarding this offering and also adds to and updates information contained in the documents incorporated by reference into the accompanying
prospectus. To the extent there is a conflict between the information contained in this prospectus supplement, on the one hand, and the information
contained in any document incorporated by reference filed prior to the date of this prospectus supplement, on the other hand, you should rely on the
information in this prospectus supplement. However, 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 this prospectus supplement—the statement in the document
having the later date modifies or supersedes the earlier statement as our business, financial condition, results of operations, and prospects may have
changed since the earlier dates.

You should not consider any information in this prospectus supplement or the accompanying prospectus to be investment, legal, or tax advice. You
should consult your own counsel, accountants, and other advisers for legal, tax, business, financial, and related advice regarding the purchase of the
common stock and pre-funded warrants offered by this prospectus supplement. If the description of the offering varies between this prospectus
supplement and the accompanying prospectus, you should rely on the information contained in this prospectus supplement.

This prospectus supplement and the accompanying prospectus are part of an automatic “shelf” registration statement that we filed with the SEC as a
“well-known seasoned issuer” as defined under the Securities Act. Under the shelf registration process, we may offer from time to time various
securities, of which this offering of shares of our common stock and pre-funded warrants is a part. Such registration statement also includes exhibits
that provide more detail on the matters discussed in this prospectus supplement and the accompanying prospectus. You should read this prospectus
supplement, the accompanying prospectus, including the information incorporated by reference and the exhibits filed with the SEC that we have
authorized for use in connection with this offering, in their entirety before making an investment decision.

Neither we nor the underwriters have authorized anyone to provide any information other than that contained or incorporated by reference in this
prospectus supplement, 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. The information contained in this prospectus supplement or the
accompanying prospectus, or incorporated by reference herein or therein is accurate only as of the respective dates thereof, regardless of the time of
delivery of this prospectus supplement and the accompanying prospectus or of any sale of our common stock and pre-funded warrants. It is important
for you to read and consider all information contained in this prospectus supplement and the accompanying prospectus, including the documents
incorporated by reference herein and therein, in making your investment
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decision. You should also read and consider the information in the documents to which we have referred you in the sections titled “Where You Can
Find More Information” and “Incorporation of Certain Information by Reference” in this prospectus supplement and in the accompanying prospectus.

We are offering to sell, and seeking offers to buy, shares of our common stock and pre-funded warrants only in jurisdictions where offers and sales are
permitted. The distribution of this prospectus supplement and the accompanying prospectus and the offering of the common stock and pre-funded
warrants in certain jurisdictions may be restricted by law. Persons outside the United States who come into possession of this prospectus supplement
and the accompanying prospectus must inform themselves about, and observe any restrictions relating to, the offering of the common stock and
pre-funded warrants and the distribution of this prospectus supplement and the accompanying prospectus outside the United States. This prospectus
supplement and the accompanying prospectus do not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer
to buy, any securities offered by this prospectus supplement and the accompanying prospectus by any person in any jurisdiction in which it is unlawful
for such person to make such an offer or solicitation.

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 in this prospectus supplement or the accompanying prospectus 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, and covenants were accurate only as of the date when
made; therefore, such representations, warranties, and covenants should not be relied on as accurate representations of the current state of our
affairs.

Unless the context otherwise indicates, references in this prospectus supplement, the accompanying prospectus and the information incorporated by
reference herein and therein to “Enliven Therapeutics, Inc.,” “Enliven,” “we,” “our” and “us” refer, collectively, to Enliven Therapeutics, Inc., a Delaware
corporation, and its wholly owned subsidiaries. When we refer to “you,” we mean the potential holders of our common stock and pre-funded
warrants.

”u
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MARKET, INDUSTRY, AND OTHER DATA

This prospectus supplement and the accompanying prospectus, including the information incorporated by reference herein, contain estimates,
projections, and other information concerning our industry, our business, and the markets for certain drugs, including data regarding the estimated
size of those markets. Information that is based on estimates, forecasts, projections, or similar methodologies is inherently subject to uncertainties and
actual events or circumstances may differ materially from events and circumstances reflected in this information. Unless otherwise expressly stated,
we obtained this industry, business, market, and other data from reports, research surveys, studies, and similar data prepared by third parties,
industry, medical and general publications, government data, and similar sources. In some cases, we do not expressly refer to the sources from which
this data is derived. In that regard, when we refer to one or more sources of this type of data in any paragraph, you should assume that other data of
this type appearing in the same paragraph is derived from the same sources, unless otherwise expressly stated or the context otherwise requires.

S-3
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, and the documents incorporated by reference herein and therein, contain forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). All statements other than statements of historical facts contained in this prospectus
supplement, the accompanying prospectus, and the documents incorporated by reference herein and therein, including statements regarding our
future results of operations and financial position, business strategy, development plans, planned preclinical studies and clinical trials, future results of
preclinical studies and clinical trials, expected research and development costs, regulatory strategy, timing and likelihood of success, as well as plans
and objectives of management for future operations, are forward-looking statements. In some cases, you can identify forward-looking statements by
terminology such as “may”, “will”, “should”, “expects”, “intends”, “plans”, “anticipates”, “believes”, “estimates”, “predicts”, “potential”, “continue” or
the negative of these terms or other comparable terminology. These forward-looking statements include, but are not limited to, statements about:

. the ability of our clinical trials to demonstrate safety and efficacy of our product candidates, and other positive results;

. the timing, progress and results of clinical trials for ELVN-001 from our breakpoint cluster region - Abelson (“BCR-ABL”) program and
other product candidates we have and may in the future develop, including statements regarding the timing of initiation and completion
of studies or trials and related preparatory work, the period during which the results of the studies or trials will become available, and
research and development programs;

. the potential of, and plans regarding, market opportunities, and expectations regarding our programs, including ELVN-001;

. the timing, scope and likelihood of regulatory filings and approvals, including timing of investigational new drug applications and final
U.S. Food and Drug Administration approval of ELVN-001 from our BCR-ABL program and any other future product candidates;

. the timing, scope or likelihood of foreign regulatory filings and approvals;
. our ability to develop and advance current product candidates and programs into, and successfully complete, clinical trials;
. our manufacturing, commercialization, and marketing capabilities and strategy, including transitioning the manufacturing of our product

candidates to additional countries, including countries in Europe;

. plans relating to commercializing our product candidates, if approved, including the geographic areas of focus and sales strategy;
. the need to hire additional personnel and our ability to attract and retain such personnel;
. the size of the market opportunity for our product candidates, including estimates of the number of patients who suffer from the

diseases we are targeting;

. expectations regarding the approval and use of our product candidates in combination with other drugs;
. our ability to secure drug product for combination studies and for comparator arms in our clinical trials;
. our development of a companion diagnostic in connection with the regulatory approval of any of our product candidates, if required;
. expectations regarding potential for accelerated approval or other expedited regulatory designation;
S-4
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. our competitive position and the success of competing therapies that are or may become available and the ability of our product
candidates to compete with such competing therapies;

. estimates of the number of patients that we will enroll in our clinical trials;
. the beneficial characteristics, and the potential safety, efficacy and therapeutic effects of our product candidates;

. our ability to obtain and maintain regulatory approval of our product candidates and our expectations regarding particular lines of

therapy;
. plans relating to the further development of our product candidates, including additional indications we may pursue;
. existing regulations and regulatory developments in the United States, Europe and other jurisdictions;

. expectations regarding the impact of public health emergencies, health epidemics (including COVID-19) or other outbreaks on our
business;

. our expectations regarding conditions and risks related to government shutdowns, the impact of instability in the banking and financial
services sector, the Russia-Ukraine conflict and conflicts in the Middle East (including the Iran conflict) and other macroeconomic trends;

. our expectations regarding the changes in government administration policy positions as a result of the current presidential
administration;

. our intellectual property position, including the scope of protection we are able to establish and maintain for intellectual property rights
covering ELVN-001 from our BCR-ABL program and other product candidates we may develop, including the extensions of existing patent
terms where available, the validity of intellectual property rights held by third parties, and our ability not to infringe, misappropriate or
otherwise violate any third-party intellectual property rights;

. our continued reliance on third parties to conduct additional clinical trials of our product candidates, and for the manufacture of our
product candidates for clinical trials;

. our relationships with patient advocacy groups, key opinion leaders, regulators, the research community and payors;

. our ability to obtain, and negotiate favorable terms of, any collaboration, licensing, drug supply, or other arrangements that may be
necessary or desirable to develop, manufacture or commercialize our product candidates;

. the pricing and reimbursement of ELVN-001 from our BCR-ABL program and other product candidates we may develop, if approved;

. the rate and degree of market acceptance and clinical utility of ELVN-001 from our BCR-ABL program and other product candidates we
may develop;

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

. our expectations regarding sales of our common stock made pursuant to the Sales Agreement (as defined below);

. our financial performance;

. the period over which we estimate our existing cash, cash equivalents and marketable securities will be sufficient to fund our planned

operating expenses and capital expenditure requirements;
. our ability to utilize our net operating loss carryforwards and tax credit carryforwards;

. the impact of laws and regulations;
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. the potential liquidity and trading of our public securities;
. our anticipated use of our existing cash, cash equivalents and marketable securities; and

. our expectations related to the use of proceeds from this offering.

We have based these forward-looking statements largely on our current expectations and projections about our business, the industry in which we
operate and financial trends that we believe may affect our business, financial condition, results of operations and prospects, and these forward-
looking statements are not guarantees of future performance or development. These forward-looking statements speak only as of the date of this
prospectus supplement and are subject to a number of risks, uncertainties and assumptions described in the section titled “Risk Factors” and
elsewhere in this prospectus supplement, the accompanying prospectus, and the documents incorporated by reference herein and therein. Because
forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or quantified, you should not rely on
these forward-looking statements as predictions of future events. The events and circumstances reflected in our forward-looking statements may not
be achieved or occur and actual results could differ materially from those projected in the forward-looking statements as a result of various factors,
including risks and uncertainties described in our current and future filings with the SEC. Except as required by applicable law, we do not plan to
publicly update or revise any forward-looking statements contained herein until after we distribute this prospectus supplement, whether as a result of
any new information, future events or otherwise.

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

This summary highlights selected information contained elsewhere in this prospectus supplement, 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. Therefore, you should read the entire prospectus supplement, the accompanying prospectus, and the information incorporated by
reference herein and therein, before making an investment decision, especially the risks of investing in our securities discussed under “Risk Factors”
beginning on page S-12 of this prospectus supplement, the “Risk Factors” section of our most recent Annual Report on Form 10-K, as may be
updated by our subsequent Quarterly Reports on Form 10-Q and other filings we make with the SEC, 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 and in our filings with the SEC.

Company Overview

We are a clinical-stage biopharmaceutical company focused on the discovery and development of small molecule therapeutics to help people not
only live longer, but live better. We aim to address existing and emerging unmet needs with a precision medicine approach that improves survival
and enhances overall well-being. Our discovery process combines deep insights into clinically validated biological targets and differentiated
chemistry with the goal of designing therapies for unmet needs. By combining clinically validated targets and specific target product profiles with
disciplined clinical trial design and regulatory strategy, we aim to develop drugs that address unmet needs with an increased probability of clinical
and commercial success. Validated targets are those whose role in disease pathology have been demonstrated by mechanistic and clinical studies.
We are currently advancing ELVN-001 as well as pursuing multiple additional research-stage opportunities that align with our small molecule
development approach.

ELVN-001 is a potent, highly selective, small molecule kinase inhibitor designed to specifically target the BCR-ABL gene fusion, the oncogenic
driver for patients with chronic myeloid leukemia (“CML”). It is an adenosine triphosphate (“ATP”)-competitive tyrosine kinase inhibitor (“TKI”),
meaning it competes with ATP for binding at the kinase active site, thereby blocking phosphorylation and downstream oncogenic signaling.

Although the approval of BCR-ABL TKIs changed prognosis of CML from a fatal disease to a manageable chronic condition, patients still face
several barriers that limit their ability to achieve durable responses, maintain long-term treatment success, and sustain a good quality of life.
Patients can develop primary or secondary resistance to currently available TKls, preventing them from achieving or maintaining the level of
response required for long-term survival. In addition, ATP-competitive TKIs (e.g. nilotinib, dasatinib) have off-target activity that may lead to
adverse events, potentially requiring dose reductions or discontinuation. All approved TKIs are associated with drug-drug interactions that can
affect the safety and efficacy of some medications, and most BCR-ABL TKls must be taken either with food or on an empty stomach, making
adherence more difficult. These factors underscore the significant global opportunity for therapies that can address these unmet needs.

As a selective ATP-competitive inhibitor, ELVN-001 is differentiated from other ATP-competitive inhibitors by avoiding off-target activity that may
cause adverse events. With this potential additional safety margin, ELVN-001 may be optimally dosed to potentially drive better efficacy.
Additionally, as a selective ATP-competitive TKI, ELVN-001 potentially represents a complementary option to allosteric BCR-ABL inhibitors (e.g.,
asciminib), which may play an increasingly important role in the standard of care for CML. Specifically, ELVN-001 was designed to have activity
against emerging mutations known to confer resistance to allosteric TKIs, including asciminib. ELVN-001 was also designed to be a more attractive
option for patients with comorbidities, on concomitant medications or desiring more freedom from stringent administration requirements.
ELVN-001 is currently being evaluated in the Phase 1 ENABLE clinical trial in heavily pretreated patients with CML, and we plan to initiate
ENABLE-2, a 2L+ Phase 3 pivotal trial in the second half of 2026.

S-7
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We believe that our development approach, which is rooted in validated biology and differentiated chemistry, enables us to design and develop
medicines with an improved therapeutic profile for patients. We continue to follow this approach to advance our research pipeline in diseases
such as Graves’ disease, where we believe our target and indication-agnostic approach and expertise in complex medicinal chemistry can lead to
new and improved treatments.

Recent Developments

On June 11, 2026, we announced updated positive data from the Phase 1 ENABLE clinical trial evaluating ELVN-001 in patients with CML and key
outcomes from our End-of-Phase 1 meeting with the U.S. Food and Drug Administration (the “FDA”).

ELVN-001 Updated Data Highlights

ENABLE Has Enrolled a Heavily Pretreated Patient Population

o As of the cutoff date of March 10, 2026, 161 patients were enrolled in the ongoing Phase 1 trial across dose levels ranging from
10-240 mg daily.

o Most patients (76%) remain on study with a median treatment duration of 35 weeks.

o Patients enrolled were heavily pretreated, with 70% having received three or more prior unique TKls and 23% having received five or
more unique TKiIs.

*  62% of patients received prior asciminib, and these patients were more heavily pretreated than the overall trial
population: 93% received three or more prior unique TKls, and 34% received five or more unique TKis.

e 8% of patients enrolled with mutations associated with resistance to allosteric inhibitors, increasing from 4% in Phase 1a to
11% in Phase 1b.

Encouraging ELVN-001 Efficacy Data by 24 Weeks

o Of the 90 patients enrolled in the Phase 1b, 78 had typical BCR::ABL1 transcripts and had at least one post-baseline transcript; 69
patients were evaluable for major molecular response (MMR) by 24 weeks.

o Additionally, of the 49 patients enrolled in the 80 mg once daily (QD) Phase 1b cohort, 37 had typical BCR::ABL1 transcripts and had
at least one post-baseline transcript; 28 patients were evaluable for MMR by 24 weeks.

Cohort (n = evaluable for MMR) Phase 1b Phase 1b 80 mg QD Cohort

Overall MMR 54% (n=69) 61% (n=28)

Achieved MMR 40% (n=53) 48% (n=21)

Maintained MMR 100% (n=16) 100% (n=7)
o Deep Molecular Response (DMR) achievement rates were also encouraging.

e By 24 weeks, DMR was achieved in 22% of patients in the overall Phase 1b and 30% of patients in the 80 mg QD Phase 1b
cohort.

o Response rates were higher in less heavily pretreated patients, and prior asciminib exposure did not meaningfully impact
response rates.

Achieved Response Rates by 24-weeks (n = evaluable for MMR)

Phase 1b post-

Prior number of unique TKiIs: Phase 1b (n=69) asciminib (n=43)

1-2 55% (n=27) 60% (n=6)

3-4 32% (n=26) 28% (n=22)

5+ 29% (n=16) 29% (n=15)
S-8
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ELVN-001’s Safety Profile Consistent with High Selectivity for ABL1
o ELVN-001 was generally well-tolerated, consistent with its high selectivity.
. 6% of patients discontinued due to adverse events.
o The majority of treatment-emergent adverse events (TEAEs) were Grade 1 or 2.

o Grade >3 TEAEs were reported in 53/158 (34%) patients overall; with thrombocytopenia (6%), neutropenia (6%) and lipase elevation
(6%) as the most common.

e At the biologically optimal dose of 80 mg QD (n=62), Grade >3 TEAEs were reported in 15/62 (24%) patients, with
thrombocytopenia (6%) being the only Grade >3 TEAE reported in >5% of patients.

Key Outcomes from the End-of-Phase 1 Meeting with the FDA

. 80 mg QD selected as the recommended dose for Phase 3 ENABLE-2 trial.

o ENABLE-2 is expected to enroll patients with CML previously treated with one or more TKls, and to be randomized to receive either
ELVN-001 or physician’s choice of an ATP-competitive TKI.

o Additional details of the Phase 3 trial design are expected to be finalized following further discussions with the FDA, including at a
planned End-of-Phase 2 meeting anticipated in the third quarter of 2026.

Corporate Information

Enliven Inc. (formerly, Enliven Therapeutics, Inc.) (“Former Enliven”) was incorporated in the State of Delaware in June 2019. On February 23,
2023, we completed our business combination with Former Enliven in accordance with the terms of the Agreement and Plan of Merger, dated
October 13, 2022, by and among us, Former Enliven, and Iguana Merger Sub, Inc., a Delaware corporation and our wholly owned subsidiary
(“Merger Sub”), pursuant to which, among other matters, Merger Sub merged with and into Former Enliven, with Former Enliven continuing as a
wholly owned subsidiary of us and the surviving corporation of the merger (the “Merger”). In connection with the closing of the Merger, we
effected a 1-for-4 reverse stock split and changed our name to Enliven Therapeutics, Inc. Following the completion of the Merger, the business
conducted by Former Enliven became the primary business conducted by us.

Our principal executive offices are located at 205 Park Road, Burlingame, California 94010. Our telephone number is 650-547-5814. Our website
address is www.enliventherapeutics.com. Information contained on, or that can be accessed through, our website or any website is not
incorporated by reference into this prospectus supplement and should not be considered to be part of this prospectus supplement unless
expressly noted. You should not rely on any such information in deciding whether to purchase our securities.

We may announce material information to the public through filings with the SEC, our website (www.enliventherapeutics.com), press releases,
public conference calls, and public webcasts. We use these channels, as well as social media, to communicate with the public about us, our
product candidates and other matters. We also make available on or through our website certain reports and amendments to those reports that
we file with or furnish to the SEC in accordance with the Exchange Act. These include our Annual Reports on Form 10-K, our Quarterly Reports on
Form 10-Q, and our 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. We make this information available on or through our website free of charge as soon as reasonably practicable after we
electronically file the information with, or furnish it to, the SEC. The SEC also maintains a website that contains our SEC filings. The address for the
SEC website is www.sec.gov.
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Common stock offered by us

Pre-funded warrants offered by us

Option to purchase additional shares of common
stock

Common stock to be outstanding immediately after
this offering

Use of proceeds

Risk factors

THE OFFERING

8,933,334 shares of common stock.

We are also offering, in lieu of common stock, to investors who so choose, pre-funded
warrants to purchase up to 1,733,333 shares of common stock. The purchase price of each
pre-funded warrant will equal the price per share at which shares of common stock are
being sold to the public in this offering, minus $0.001, which will be the exercise price of
each pre-funded warrant. Each pre-funded warrant will be exercisable for one share of
common stock. The pre-funded warrants do not expire, and each pre-funded warrant will
be exercisable at any time after the date of issuance, subject to an ownership limitation.
This prospectus supplement also relates to the offering of the shares of common stock
issuable upon the exercise of such pre-funded warrants. See the section titled
“Description of Pre-Funded Warrants” on page S-15 for more information.

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 1,600,000 shares of our common
stock.

69,822,989 shares, or 71,422,989 shares if the underwriters exercise in full their option to
purchase additional shares, in each case assuming no exercise of any pre-funded warrants
offered and sold by us.

We estimate that the net proceeds to us from this offering will be approximately

$376.0 million, or approximately $432.4 million if the underwriters exercise their option to
purchase additional shares in full, after deducting the underwriting discounts and
commissions and estimated offering expenses payable by us. We will receive nominal
proceeds, if any, from any exercise of pre-funded warrants.

We currently intend to use the net proceeds from this offering, if any, together with our
existing cash, cash equivalents and marketable securities, to fund ongoing research and
development activities, including the advancement of ELVN-001 in ongoing and planned
clinical trials across multiple lines of therapy, and initial commercial readiness activities,
and for working capital and other general corporate purposes. See the section titled “Use
of Proceeds” on page S-17 for more information.

You should read the “Risk Factors” section of this prospectus supplement beginning on
page S-12 and the “Risk Factors” sections contained in the accompanying prospectus and
in the documents incorporated by reference herein and therein, including our Annual
Report on Form 10-K for the fiscal year ended December 31, 2025 and our subsequent
Quarterly Reports on Form 10-Q, for a discussion of factors to consider carefully before
making an investment decision.
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Nasdaq trading symbol “ELVN”

There is no established public trading market for the pre-funded warrants, and we do not
expect a market to develop. We do not intend to list the pre-funded warrants on The
Nasdaqg Global Select Market or any other national securities exchange or any recognized
trading system. Without an active market, the liquidity of the pre-funded warrants will be
limited.

The number of shares of our common stock to be outstanding after this offering is based on 60,889,655 shares of our common stock outstanding
as of March 31, 2026, and excludes:

. 9,691,203 shares of our common stock issuable upon the exercise of options outstanding as of March 31, 2026, at a weighted-
average exercise price of $19.40 per share;

. 365,087 shares of our common stock issuable upon the exercise of options granted after March 31, 2026, at a weighted-average
exercise price of $38.16 per share;

o 323,008 shares of common stock issuable upon the vesting and settlement of restricted stock units outstanding as of March 31,
2026;

o 67,085 shares of common stock issuable upon the vesting and settlement of restricted stock units that were granted after March 31,
2026;

. 5,175,085 shares of our common stock reserved for issuance pursuant to future awards under our Amended and Restated 2020
Equity Incentive Plan (the “2020 Plan”) as of March 31, 2026;

o 723,754 shares of our common stock reserved for future issuance under our 2020 Employee Stock Purchase Plan (the “ESPP”) as of
March 31, 2026; and

. 2,851,768 shares of common stock issuable upon the exercise of pre-funded warrants outstanding as of March 31, 2026, with an
exercise price of $0.001 per share.

In addition, the number of shares outstanding immediately after this offering does not include shares of common stock that we may offer and sell
in the future pursuant to the Open Market Sale AgreementSM with Jefferies LLC (the “Sales Agreement”). After the expiration or waiver of the
applicable lock-up period applicable to us and described under the section of this prospectus supplement titled “Underwriting,” we may offer and
sell shares of our common stock having an aggregate offering price of up to $200.0 million.

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

o no exercise or settlement of outstanding options and restricted stock units and no exercise of the pre-funded warrants referred to
above;
o no exercise by the underwriters of their option to purchase additional shares of our common stock from us; and
o no exercise of the pre-funded warrants that we are offering in this offering.
S-11
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before making an investment decision, you should consider carefully the risks and uncertainties
described below and discussed under the section captioned “Risk Factors” contained in our most recent Annual Report on Form 10-K, as may be
updated by our subsequent Quarterly Reports on Form 10-Q and other filings we make with the SEC, along with our consolidated financial statements
and notes to those consolidated financial statements, each of which is incorporated by reference in this prospectus supplement and the accompanying
prospectus in their entirety, together with other information in this prospectus supplement, and the information and documents incorporated by
reference in this prospectus supplement. If any of these risks actually occurs, our business, operating results, prospects, or financial condition could be
materially and adversely affected. This could cause the trading price of our common stock to decline and you may lose all or part of your investment.
The risks described below are not the only ones that we face. Additional risks not presently known to us or that we currently deem immaterial may also
affect our business operations. See the sections titled “Where You Can Find More Information” and “Incorporation by Reference.” Past financial
performance may not be a reliable indicator of future performance, and historical trends should not be used to anticipate results or trends in future
periods. Please also carefully read the section below titled “Special Note Regarding Forward-Looking Statements.”

Risks Related to this Offering

Our management team has broad discretion to use the net proceeds from this offering and its investment of these proceeds may not yield a
favorable return. They may invest the net proceeds from this offering in ways with which investors disagree.

Our management will have broad discretion over the use of net proceeds from this offering and could spend the net proceeds in ways our stockholders
may not agree with or that do not yield a favorable return, if at all. If we do not invest or apply the net proceeds from this offering in ways that improve
our operating results, we may fail to achieve expected financial results, which could cause our stock price to decline and could harm our business,
financial condition, results of operations, and prospects. Pending their use, we may invest the net proceeds from this offering in a manner that does
not produce income or that loses value. For additional details, see the section titled “Use of Proceeds.”

If you purchase securities in this offering, you will experience immediate and substantial dilution in the book value of your shares.

If you purchase shares of our common stock or pre-funded warrants in this offering, you will incur immediate and substantial dilution in the as
adjusted net tangible book value of your common stock or the underlying pre-funded warrants purchased in this offering because the price that you
pay will be substantially greater than the net tangible book value per share of the shares you acquire. To the extent outstanding options are exercised,
restricted stock units vest and settle, outstanding pre-funded warrants are exercised, or we raise additional capital, pursuant to the Sales Agreement or
otherwise, you will incur further dilution. For additional information on the dilution that you will experience immediately after this offering, see the
section titled “Dilution.”

The pre-funded warrants are not listed on any exchange and we do not intend to list the pre-funded warrants on any exchange.

If you purchase pre-funded warrants, you may be unable to sell such warrants at the prices desired or at all. There is no existing trading market for the

pre-funded warrants and there can be no assurance that a liquid market will develop or be maintained for the pre-funded warrants, or that you will be

able to sell any of the pre-funded warrants at a particular time (if at all). In addition, we do not intend to apply for listing of the pre-funded warrants on
Nasdaq or any other securities exchange or nationally recognized trading system. The
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liquidity of the trading market in the pre-funded warrants and the sale price, if any, for the pre-funded warrants, may be adversely affected by, among
other things: (i) changes in the overall market for the pre-funded warrants; (ii) changes in our financial performance or prospects; (iii) changes or
perceived changes in our creditworthiness; (iv) the prospects for companies in the industry generally; (v) the number of holders of the pre-funded
warrants; and (vi) the interest of securities dealers in making a market for the pre-funded warrants.

Except for the right to participate in certain dividends and distributions, holders of the pre-funded warrants will have no rights as common
stockholders until such holders exercise their pre-funded warrants and acquire our common stock.

Until holders of the pre-funded warrants exercise their pre-funded warrants and acquire shares of our common stock, such holders will have no rights
with respect to the shares of our common stock underlying such pre-funded warrants, except that the holder of a pre-funded warrant shall be entitled
to participate in certain distributions, including cash dividends, if any, to all holders of our common stock for no consideration. Upon exercise of the
pre-funded warrants, the holders will be entitled to exercise the rights of a common stockholder only as to matters for which the record date occurs
after the exercise date.

Significant holders or beneficial owners of our common stock may not be permitted to exercise the pre-funded warrants that they hold.

A holder of the pre-funded warrants will not be entitled to exercise any portion of such pre-funded warrants which, upon giving effect to such exercise,
would cause the aggregate number of shares of our common stock beneficially owned by the holder (together with its affiliates) to exceed 4.99% or, at
the election of the holder prior to the issuance of such warrant, 9.99% of the number of shares of our common stock outstanding immediately after
giving effect to the exercise, as such percentage ownership is determined in accordance with the terms of the pre-funded warrants. Such percentage
may be increased by the holder of the pre-funded warrants to any other percentage not in excess of 19.99% upon at least 61 days’ prior notice from
the holder to us. As a result, you may not be able to exercise your pre-funded warrants for shares of our common stock at a time when it would be
financially beneficial for you to do so. In such circumstance you could seek to sell your pre-funded warrants to realize value, but you may be unable to
do so in the absence of an established trading market for the pre-funded warrants.

We will not receive any meaningful amount of additional funds upon the exercise of the pre-funded warrants.

Each pre-funded warrant will be exercisable until it is fully exercised and by means of payment of the nominal cash purchase price upon exercise or by
means of a “cashless exercise” according to a formula set forth in the pre-funded warrant. Accordingly, we will not receive any meaningful additional
funds upon the exercise of the pre-funded warrants.

If we do not maintain a current and effective registration statement relating to the shares of common stock issuable upon exercise of the
pre-funded warrants, holders will only be able to exercise such pre-funded warrants on a “cashless basis.”

If we do not maintain a current and effective registration statement relating to the shares of common stock issuable upon exercise of the pre-funded
warrants at the time that holders wish to exercise such pre-funded warrants, they will only be able to exercise them on a “cashless basis” provided that
an exemption from registration is available. As a result, the number of shares of common stock that holders will receive upon exercise of the
pre-funded warrants will be fewer than it would have been had such holder exercised his warrant for cash, and holders may be limited in their ability
to immediately sell shares upon exercise subject to volume or other securities law limitations. Further, if an exemption from registration is not
available, holders would not be able to exercise on a cashless basis and would only be able to exercise their pre-funded warrants for cash if a current
and effective registration statement relating to the shares of common stock issuable upon exercise of the pre-funded warrants is available.
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We may issue additional equity or convertible debt securities in the future, which may result in additional dilution to you.

To the extent outstanding stock options are exercised or outstanding pre-funded warrants are exercised, there will be dilution. In addition, in order to
raise additional capital, we expect to in the future offer additional shares of our common stock or other securities convertible into or exchangeable for
our common stock. We cannot assure you that we will be able to sell shares or other securities in any other offering at a price per share that is equal to
or greater than the price per share paid by investors in this offering, and investors purchasing shares or other securities in the future could have rights
superior to existing stockholders. The price per share at which we sell additional shares of our common stock or other securities convertible into or
exchangeable for our common stock in future transactions may be higher or lower than the price per share in this offering.

Future sales or issuances of our common stock in the public markets, or the perception of such sales, could depress the trading price of our common
stock.

The sale of a substantial number of shares of our common stock or other equity-related securities in the public markets, or the perception that such
sales could occur, could depress the market price of our common stock and impair our ability to raise capital through the sale of additional equity
securities. We may sell large quantities of our common stock at any time pursuant to one or more separate offerings in the future. We cannot predict
the effect that future sales of common stock or other equity-related securities would have on the market price of our common stock.

We do not currently intend to pay dividends on our common stock, and, consequently, investors’ ability to achieve a return on their investment will
depend on appreciation in the price of our common stock.

We have never declared or paid cash dividends on our common stock. We currently intend to retain all available funds and any future earnings to
support operations and to finance the growth and development of our business. We do not intend to declare or pay any cash dividends on our capital
stock in the foreseeable future. As a result, any investment return on our common stock will depend upon increases in the value of our common stock,
which is not certain. There is no guarantee that our common stock will appreciate or even maintain the price at which investors have purchased it.
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DESCRIPTION OF PRE-FUNDED WARRANTS

The following is a brief summary of certain terms and conditions of the pre-funded warrants being offered in this offering. The following description is
subject in all respects to the provisions contained in the pre-funded warrants.

Form

The pre-funded warrants will be issued as individual warrant agreements to investors. The form of pre-funded warrant will be filed as an exhibit to a
Current Report on Form 8-K that we expect to file with the SEC in connection with this offering.

Term

The pre-funded warrants do not expire.

Exercisability

The pre-funded warrants are exercisable at any time on or after their original issuance. The pre-funded warrants are exercisable, at the option of each
holder, in whole or in part by delivering to us a duly signed exercise notice and by payment in full in immediately available funds for the number of
shares of common stock purchased upon such exercise. As an alternative to payment in immediately available funds, the holder may;, in its sole
discretion, elect to exercise the pre-funded warrant through a cashless exercise, in which case the holder would receive upon such exercise the net
number of shares of common stock determined according to the formula set forth in the pre-funded warrant. No fractional shares of common stock
will be issued in connection with the exercise of a pre-funded warrant. In lieu of fractional shares, we will pay the holder an amount in cash equal to
the fractional amount multiplied by the fair market value of the common stock on the exercise date.

Exercise Limitations

We may not effect the exercise of any pre-funded warrant, and a holder will not be entitled to exercise any portion of any pre-funded warrant that,
upon giving effect to such exercise, would cause the aggregate number of shares of our common stock beneficially owned by the holder (together with
its Attribution Parties (as defined below)) to exceed 4.99% or, at the election of the holder prior to the issuance of such warrant, 9.99% of the number
of shares of our common stock that would be issued and outstanding immediately after such exercise. However, any holder of a pre-funded warrant
may increase or decrease such percentage to any other percentage not in excess of 19.99% upon at least 61 days’ prior notice from the holder to us.
For purposes of the foregoing, “Attribution Parties” means, collectively, the following persons and entities with respect to any holder: (i) any direct or
indirect affiliates of the holder, (ii) any person acting or who could be deemed to be acting as a Section 13(d) “group” together with the holder or any
Attribution Parties and (iii) any other persons whose beneficial ownership of our common stock would or could be aggregated with the holder and/or
any other Attribution Parties for purposes of Section 13(d) or Section 16 of the Exchange Act.

Exercise Price

The exercise price per whole share of our common stock purchasable upon the exercise of the pre-funded warrants is $0.001 per share of common
stock. The exercise price of the pre-funded warrants and the number of shares of our common stock issuable upon exercise of the pre-funded warrants
is subject to appropriate adjustment in the event of certain stock dividends and distributions, stock splits, stock combinations, reclassifications or
similar events affecting our common stock.
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Transferability

Subject to applicable laws, the pre-funded warrants may be offered for sale, sold, transferred or assigned without our consent. The ownership of the
pre-funded warrants and any transfers of the pre-funded warrants will be registered in a warrant register maintained by the warrant agent. We will
initially act as warrant agent.

Exchange Listing

There is no established trading market for the pre-funded warrants, and we do not expect a market to develop. We do not plan on applying to list the
pre-funded warrants on the Nasdaq Global Select Market or any other national securities exchange or any nationally recognized trading system.

Fundamental Transactions

In the event of a fundamental transaction, as described in the pre-funded warrants and generally including any merger, consolidation, reorganization,
recapitalization or reclassification of our common stock, the sale, or other disposition of all or substantially all of our properties or assets, our
consolidation or merger with or into another person, the acquisition of more than 50% of the voting power of our capital stock, the holders of the
pre-funded warrants will be entitled to receive upon exercise of the pre-funded warrants the same amount and kind of securities, cash or property that
the holders would have received had they exercised the pre-funded warrants immediately prior to such fundamental transaction without regard to any
limitations on exercise contained in the pre-funded warrants.

Rights as a Stockholder

Except by virtue of such holder’s ownership of shares of our common stock, the holder of a pre-funded warrant does not have the rights or privileges
of a holder of our common stock, including any voting rights, until the holder exercises the pre-funded warrant, except for the right to participate in
dividends.
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USE OF PROCEEDS

We estimate that the net proceeds to us from this offering will be approximately $376.0 million, or approximately $432.4 million if the underwriters
exercise their option to purchase additional shares in full, after deducting underwriting discounts and commissions and estimated offering expenses
payable by us. We will receive nominal proceeds, if any, from any exercise of pre-funded warrants.

We currently intend to use the net proceeds from this offering, together with our existing cash, cash equivalents and marketable securities, to fund
ongoing research and development activities, including the advancement of ELVN-001 in ongoing and planned clinical trials across multiple lines of
therapy, and initial commercial readiness activities, and for working capital and other general corporate purposes.

Our expected use of proceeds from this offering represents our current intentions based on our present plans and business condition. As of the date of
this prospectus supplement, we cannot predict with certainty all of the particular uses for the proceeds to be received upon the completion of this
offering or the actual amounts that we will spend on the uses set forth above. We may also use a portion of the proceeds to in-license, acquire or
invest in additional businesses, technologies, products or assets. Although we have no specific agreements, commitments or understandings with
respect to any in-licensing activity or acquisition, we evaluate these opportunities and engage in related discussions with other companies from time
to time.

The net proceeds from this offering, together with our existing cash, cash equivalents and marketable securities, may not be sufficient for us to fund
our clinical and preclinical programs, and we may need to raise additional capital to achieve our business objectives. Based on the planned use of
proceeds described above, we believe that the net proceeds from this offering, together with our current cash, cash equivalents and marketable
securities, will be sufficient to enable us to fund our operating expenses and capital expenditure requirements into 2030. We have based this estimate
on assumptions that may prove to be incorrect, and we could use our available capital resources sooner than we currently expect.

The amount and timing of our actual expenditures will depend on numerous factors, including the results of our research and development efforts, the
timing and outcome of any ongoing or future preclinical studies and clinical trials, the timing and outcome of regulatory submissions and any
unforeseen cash needs. As a result, our management will have broad discretion over the use of the proceeds from this offering.

Pending our use of the net proceeds from this offering, we intend to invest the net proceeds in short- to intermediate-term, investment grade, interest-
bearing instruments.
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DIVIDEND POLICY

We have never declared or paid cash dividends on our common stock. We currently intend to retain all of our future earnings, if any, to finance the
growth and development of our business. We do not intend to pay cash dividends to holders of our common stock in the foreseeable future. Payment
of future cash dividends, if any, will be at the discretion of our board of directors after taking into account various factors, including our financial
condition, operating results, current and anticipated cash needs, the requirements and contractual restrictions of then-existing debt instruments, and
other factors that our board of directors deems relevant.
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DILUTION

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

Our historical net tangible book value as of March 31, 2026 was approximately $453.4 million, or $7.45 per share of common stock. Historical net
tangible book value per share is determined by dividing our total tangible assets, less total liabilities, by the number of shares of our common stock
outstanding as of March 31, 2026.

Without taking into account any other changes in our historical net tangible book value after March 31, 2026, other than to give effect to the issuance
and sale of 8,933,334 shares of our common stock in this offering at the public offering price of $37.50 per share, and pre-funded warrants to purchase
1,733,333 shares of common stock at the public offering price of $37.499 per pre-funded warrant (which equals the public offering price of the
common stock at which shares of our common stock are being sold to the public in this offering less the $0.001 per share exercise price of each such
pre-funded warrant) (which assumes the exercise of the pre-funded warrants and the issuance of shares of common stock issuable upon exercise of
the pre-funded warrants, any proceeds which may be received upon exercise of the pre-funded warrants or any resulting accounting associated with
the exercise of the pre-funded warrants), and after deducting underwriting discounts and commissions and estimated offering expenses payable by us,
our as adjusted net tangible book value as of March 31, 2026 would have been $829.4 million, or $11.59 per share. This represents an immediate
increase of $4.14 in as adjusted net tangible book value per share to existing stockholders and immediate dilution of $25.91 in as adjusted net tangible
book value per share to investors participating in this offering. Dilution per share to investors purchasing shares of our common stock or pre-funded
warrants in this offering is determined by subtracting as adjusted net tangible book value per share after this offering from the public offering price per
share paid by investors purchasing shares of our common stock or pre-funded warrants in this offering.

The following table illustrates this dilution on a per share basis:

Public offering price per share $37.50
Net tangible book value per share as of March 31, 2026 $7.45
Increase in net tangible book value per share attributable to investors purchasing shares of
common stock and pre-funded warrants in this offering $4.14
As adjusted net tangible book value per share after giving effect to this offering $11.59
Dilution per share to new investors participating in this offering $25.91

If the underwriters exercise their option to purchase additional shares in full, the dilution in as adjusted net tangible book value per share to investors
participating in this offering would be $25.39 per share.

The foregoing table and calculations (other than the historical net tangible book value calculations) are based on 60,889,655 shares of our common
stock outstanding as of March 31, 2026, and exclude as of such date:

. 9,691,203 shares of our common stock issuable upon the exercise of options outstanding as of March 31, 2026, at a weighted-average
exercise price of $19.40 per share;
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. 365,087 shares of our common stock issuable upon the exercise of options granted after March 31, 2026, at a weighted-average exercise
price of $38.16 per share;

. 323,008 shares of common stock issuable upon the vesting and settlement of restricted stock units outstanding as of March 31, 2026;

. 67,085 shares of common stock issuable upon the vesting and settlement of restricted stock units that were granted after March 31,
2026;

. 5,175,085 shares of our common stock reserved for issuance pursuant to future awards under our 2020 Plan as of March 31, 2026;

. 723,754 shares of our common stock reserved for future issuance under our ESPP as of March 31, 2026; and

. 2,851,768 shares of common stock issuable upon the exercise of pre-funded warrants outstanding as of March 31, 2026, with an exercise

price of $0.001 per share.

In addition, the number of shares outstanding immediately after this offering does not include shares of common stock that we may offer and sell in
the future pursuant to the Sales Agreement. After expiration or waiver of the applicable lock-up period applicable to us and described under the
section of this prospectus supplement titled “Underwriting,” we may offer and sell shares of our common stock having an aggregate offering price of
up to $200.0 million.

If any additional shares are issued, including in connection with the exercise of options, the vesting and settlement of restricted stock units, the
exercise of outstanding pre-funded warrants or if the underwriters exercise their option to purchase additional shares of our common stock, you may
experience further dilution.

The as adjusted information discussed above will be based on the number of shares, the offering price and other terms determined at pricing of this
offering.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of material U.S. federal income tax consequences of the ownership and disposition of our common stock and pre-funded
warrants acquired in this offering, but does not purport to be a complete analysis of all the potential tax considerations relating thereto. This summary
is based upon the provisions of the United States Internal Revenue Code of 1986, as amended, or the Code, Treasury regulations promulgated
thereunder, published rulings and administrative pronouncements of the Internal Revenue Service, or IRS, and judicial decisions, all as of the date
hereof. These authorities may be changed, possibly retroactively, so as to result in U.S. federal income tax consequences different from those set forth
below. We have not sought, and do not intend to seek, any ruling from the IRS with respect to the statements made and the conclusions reached in the
following summary, and there can be no assurance that the IRS or a court will agree with such statements and conclusions.

This summary also does not address the tax considerations arising under the laws of any non-U.S. or U.S. state or local jurisdiction, under U.S. federal
gift and estate tax rules nor does it address any aspects of any alternative minimum tax, the special tax accounting rules under Section 451(b) of the
Code, or the Medicare tax on net investment income. In addition, this discussion does not address tax considerations applicable to an investor’s
particular circumstances or to investors that may be subject to special tax rules, including, without limitation:

. banks, insurance companies, regulated investment companies, real estate investment trusts or other financial institutions;

. tax-exempt organizations or governmental organizations;

. pension plans and tax-qualified retirement plans;

. controlled foreign corporations, passive controlled foreign corporations, foreign controlled foreign corporations, passive foreign

investment companies and corporations that accumulate earnings to avoid U.S. federal income tax;

. brokers or dealers in securities or currencies;
. traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;
. persons that own, or are deemed to own, more than five percent of our capital stock and/or pre-funded warrants (except to the extent

specifically set forth below);

. certain former citizens or long-term residents of the United States;
. persons who acquired our common stock pursuant to the exercise of any employee stock option or otherwise as compensation;
. persons who hold our common stock or pre-funded warrants as a position in a hedging transaction, “straddle,” “conversion transaction”

or other risk reduction transaction;

. persons who do not hold our common stock or pre-funded warrants as a capital asset within the meaning of Section 1221 of the Code
(generally, property held for investment);

. persons who hold common stock or pre-funded warrants that constitute “qualified small business stock” under Section 1202 of the Code,
or “Section 1244 stock” under Section 1244 of the Code;

. persons who acquired our common stock or pre-funded warrants in a transaction subject to the gain rollover provisions of the Code
(including Section 1045 of the Code);

. persons that own, or have owned, actually or constructively, more than 5% of our common stock, including, for this purpose, our pre-
funded warrants (except where specifically described below);
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. “qualified foreign pension funds” as defined in Section 897(1)(2) of the Code and entities all of the interests of which are held by qualified
foreign pension funds; or

. persons deemed to sell our common stock or pre-funded warrants under the constructive sale provisions of the Code.

In addition, if a partnership, entity or arrangement classified as a partnership or flow-through entity for U.S. federal income tax purposes holds our
common stock or pre-funded warrants, the tax treatment of a partner or owner in such entity generally will depend on the status of the partner or
owner and upon the activities of the entity. A partner or owner in a partnership or other such entity that will hold our common stock or pre-funded
warrants should consult his, her or its own tax advisor regarding the tax consequences of the purchase, ownership and disposition of our common
stock or pre-funded warrants through a partnership or other such entity, as applicable.

This discussion is for informational purposes only and is not tax advice. You are urged to consult your tax advisor with respect to the application of
the U.S. federal income tax laws to your particular situation, as well as any tax consequences of the purchase, ownership and disposition of our
common stock, or pre-funded warrants, arising under the U.S. federal gift or estate tax rules or under the laws of any U.S. state or local, non-U.S. or
other taxing jurisdiction or under any applicable tax treaty.

U.S. Holder and Non-U.S. Holder Defined

For purposes of this discussion, you are a “U.S. holder” if you are a beneficial owner (other than a partnership or other entity or arrangement classified
as a partnership for U.S. federal income tax purposes) of our common stock or pre-funded warrants that, for U.S. federal income tax purposes, is:

. an individual who is a citizen or resident of the United States;

. a corporation, or other entity taxable as a corporation, created or organized in the United States or under the laws of the United States or
any political subdivision thereof, or otherwise treated as such for U.S. federal income tax purposes;

. an estate whose income is subject to U.S. federal income tax regardless of its source; or

. a trust (1) whose administration is subject to the primary supervision of a U.S. court and that has one or more U.S. persons (within the
meaning of the Code) who have the authority to control all substantial decisions of the trust or (2) that has made a valid election under
applicable Treasury regulations to be treated as a U.S. person.

For purposes of this discussion, you are a “non-U.S. holder” if you are a beneficial owner of our common stock or pre-funded warrants that is not a
U.S. holder or a partnership (or other entity or arrangement classified as a partnership for U.S. federal income tax purposes).

General Treatment of Pre-Funded Warrants

Although the law in this area is not completely settled, the pre-funded warrants are generally expected to be treated as outstanding stock for U.S.
federal income tax purposes. Accordingly, no income, gain or loss should be recognized upon the exercise of a pre-funded warrant except to the extent
of cash received in exchange for a fractional share, which will be treated as a sale subject to the rules described below under “Tax Consequences
Applicable to U.S. Holders—Gain on Disposition of Common Stock or Pre-Funded Warrants,” and “Tax Consequences Applicable to Non-U.S. Holders—
Gain on Disposition of Common Stock or Pre-Funded Warrants,” and the holding period of a pre-funded warrant should carry over to the share of
common stock received. The tax basis of the pre-funded warrant should carry over to the share of common stock received upon exercise of the
pre-funded warrant increased by the exercise price. If you are contemplating the acquisition of pre-funded
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warrants, you should discuss with your personal tax advisor the consequences of the purchase, ownership and disposition of the pre-funded warrants,
as well as the exercise of, certain adjustments to, and any payments in respect of the pre-funded warrants (including potential alternative
characterizations). Except where specifically noted below, the following discussion assumes our pre-funded warrants are treated as stock.

Tax Consequences Applicable to U.S. Holders
Distributions

We have never declared or paid cash dividends on our common stock. For the foreseeable future, we intend to retain all of our earnings, if any, to
finance the growth and development of our business and, accordingly, we do not intend to pay cash dividends to holders of our common stock.
However, if we do make distributions on our common stock, those payments will constitute dividends for U.S. federal income tax purposes to the
extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax principles. To the extent those
distributions exceed both our current and our accumulated earnings and profits, the excess will constitute a return of capital and will first reduce your
basis in our common stock, but not below zero, and then will be treated as gain from the sale of stock as described below under “Tax Consequences
Applicable to U.S. Holders—Gain on Disposition of Common Stock or Pre-Funded Warrants.” If you are a non-corporate U.S. holder, and certain
requirements are met, a preferential U.S. federal income tax rate will apply to any dividends paid to you if you meet certain holding period
requirements.

If you are a corporate shareholder, distributions constituting dividends for U.S. federal income tax purposes will generally be eligible for the dividends
received deduction, or DRD. No assurance can be given that we will have sufficient earnings and profits (as determined under U.S. federal income tax
principles) to cause any distributions to be eligible for a DRD. In addition, a DRD is available only if certain holding periods and other taxable income
requirements are satisfied.

The taxation of a distribution received with respect to a pre-funded warrant is unclear. It is possible such a distribution would be treated as a
distribution as described in this section, although other treatments may also be possible. You should consult your tax advisors regarding the proper
treatment of any payments in respect of the pre-funded warrants.

Gain on Disposition of Common Stock or Pre-Funded Warrants

Upon a sale or other taxable disposition of common stock or pre-funded warrants, you generally will recognize capital gain or loss in an amount equal
to the difference between the amount realized and your adjusted tax basis in the common stock or pre-funded warrant. Capital gain or loss will
constitute long-term capital gain or loss if your holding period for the common stock or pre-funded warrant exceeds one year. The deductibility of
capital losses is subject to certain limitations. U.S. holders who recognize losses with respect to a disposition of our common stock or pre-funded
warrants should consult their own tax advisors regarding the tax treatment of such losses.

Certain Adjustments to Pre-Funded Warrants

Under Section 305 of the Code, an adjustment to the number of shares of common stock that will be issued on the exercise of the pre-funded
warrants, or an adjustment to the exercise price of the pre-funded warrants, may be treated as a constructive distribution to you of the pre-funded
warrants if, and to the extent that, such adjustment has the effect of increasing your proportionate interest in our “earnings and profits” or assets,
depending on the circumstances of such adjustment (for example, if such adjustment is to compensate for a distribution of cash or other property to
our shareholders). Any such adjustment that is treated as a constructive distribution would be treated as a dividend to the extent described above
under “Tax Consequences Applicable to U.S. Holders—Distributions.” You should consult your tax advisor regarding the proper tax treatment of any
such adjustment.
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Backup Withholding and Information Reporting

Information reporting requirements generally will apply to payments of dividends (including constructive dividends) on the common stock or
pre-funded warrants and to the proceeds of a sale or other disposition of common stock or pre-funded warrants paid to you unless you are an exempt
recipient, such as certain corporations. Backup withholding at a then current rate will apply to those payments if you fail to provide your taxpayer
identification number (generally in the form of a properly completed and executed IRS Form W-9), or certification of exempt status, or if you otherwise
fail to comply with applicable requirements to establish an exemption.

Backup withholding is not an additional tax; rather, the U.S. federal income tax liability of persons subject to backup withholding will be reduced by the
amount of tax withheld. If withholding results in an overpayment of taxes, a refund or credit may generally be obtained from the IRS, provided that the
required information is furnished to the IRS in a timely manner.

Tax Consequences Applicable to Non-U.S. Holders
Distributions

As described above under “Tax Consequences Applicable to U.S. Holders — Distributions,” we do not intend to pay cash dividends to holders of our
common stock in the foreseeable future. However, if we do make distributions on our common stock, those payments generally will constitute
dividends for U.S. federal income tax purposes to the extent paid from our current or accumulated earnings and profits, as determined under U.S.
federal income tax principles. To the extent those distributions exceed both our current and our accumulated earnings and profits, the excess will
constitute a return of capital and will first reduce your basis in our common stock, but not below zero, and then will be treated as gain from the sale of
stock, treated as described below in “Tax Consequences Applicable to Non-U.S. Holders—Gain on Disposition of Common Stock or Pre-Funded
Warrants.”

Subject to the discussions below on effectively connected income and Foreign Account Tax Compliance Act, or FATCA, any dividend paid to you
generally will be subject to U.S. federal withholding tax either at a rate of 30% of the gross amount of the dividend or such lower rate as may be
specified by an applicable income tax treaty between the United States and your country of residence. In order to receive a reduced treaty rate, you
must provide the applicable withholding agent with an IRS Form W-8BEN or W-8BEN-E or other appropriate version of IRS Form W-8 certifying
qualification for the reduced rate. A non-U.S. holder of shares of our common stock or pre-funded warrants eligible for a reduced rate of U.S. federal
withholding tax pursuant to an income tax treaty may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund
with the IRS. If the non-U.S. holder holds our common stock or pre-funded warrants through a financial institution or other agent acting on the
non-U.S. holder’s behalf, the non-U.S. holder will be required to provide appropriate documentation to the agent, which then will be required to
provide certification to the applicable withholding agent, either directly or through other intermediaries. Dividends received by you that are treated as
effectively connected with your conduct of a U.S. trade or business (and, if required by an applicable income tax treaty, such dividends are attributable
to a permanent establishment or fixed base maintained by you in the United States) are generally exempt from the 30% U.S. federal withholding tax,
subject to the discussion below on backup withholding and FATCA. In order to obtain this exemption, you must provide the applicable withholding
agent with a properly executed IRS Form W-8ECI or other applicable IRS Form W-8 properly certifying such exemption. Such effectively connected
dividends, although not subject to U.S. federal withholding tax, are taxed at the same rates applicable to U.S. persons, net of certain deductions and
credits, subject to an applicable income tax treaty providing otherwise. In addition, if you are a corporate non-U.S. holder, dividends you receive that
are effectively connected with your conduct of a U.S. trade or business may also be subject to a branch profits tax at a rate of 30% or such lower rate as
may be specified by an applicable income tax treaty between the United States and your country of residence. You should consult your tax advisor
regarding the tax consequences of the ownership and disposition of our common stock or pre-funded warrants, including any applicable tax treaties
that may provide for different rules.
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The taxation of a distribution received with respect to a pre-funded warrant is unclear. It is possible such a distribution would be treated as a
distribution as described in this section, although other treatments may also be possible. You should consult your own tax advisors regarding the
proper treatment of any payments in respect of the pre-funded warrants.

Gain on Disposition of Common Stock or Pre-Funded Warrants

Subject to the discussions below regarding backup withholding and FATCA, you generally will not be required to pay U.S. federal income tax on any gain
realized upon the sale or other disposition of our common stock or pre-funded warrants unless:

. the gain is effectively connected with your conduct of a U.S. trade or business (and, if an applicable income tax treaty so provides, the
gain is attributable to a permanent establishment or fixed base maintained by you in the United States);

. you are an individual who is present in the United States for a period or periods aggregating 183 days or more during the calendar year in
which the sale or disposition occurs and certain other conditions are met; or

. our common stock constitutes a United States real property interest by reason of our status as a “United States real property holding
corporation,” or USRPHC, for U.S. federal income tax purposes at any time within the shorter of the five-year period preceding your
disposition of, or your holding period for, our common stock.

We believe that we are not currently and will not become a USRPHC for U.S. federal income tax purposes, and the remainder of this discussion so
assumes. However, because the determination of whether we are a USRPHC depends on the fair market value of our U.S. real property interests
relative to the fair market value of our U.S. and worldwide real property interests plus our other business assets, there can be no assurance that we
will not become a USRPHC in the future. Even if we become a USRPHC, however, as long as our common stock is regularly traded on an established
securities market, your common stock will be treated as a U.S. real property interest only if you actually (directly or indirectly) or constructively hold
more than five percent of such regularly traded common stock at any time during the shorter of the five-year period preceding your disposition of, or
your holding period for, our common stock. Special rules may apply to non-U.S. holders of pre-funded warrants, who should consult their tax advisors.

If you are a non-U.S. holder described in the first bullet above, you generally will be required to pay tax on the gain derived from the sale (net of
certain deductions and credits) under regular U.S. federal income tax rates applicable to U.S. persons, and a corporate non-U.S. holder described in the
first bullet above also may be subject to the branch profits tax at a 30% rate, or such lower rate as may be specified by an applicable income tax treaty.
If you are an individual non-U.S. holder described in the second bullet above, you will be subject to tax at 30% (or such lower rate specified by an
applicable income tax treaty) on the gain derived from the sale, which gain may be offset by U.S. source capital losses for the year, provided you have
timely filed U.S. federal income tax returns with respect to such losses. You should consult your tax advisor regarding any applicable income tax treaties
or other agreements that may provide for different rules.

Certain Adjustments to Pre-Funded Warrants

Under Section 305 of the Code, an adjustment to the number of shares of common stock that will be issued on the exercise of the pre-funded
warrants, or an adjustment to the exercise price of the pre-funded warrants, may be treated as a constructive distribution to you of the pre-funded
warrants if, and to the extent that, such adjustment has the effect of increasing your proportionate interest in our “earnings and profits” or assets,
depending on the circumstances of such adjustment (for example, if such adjustment is to compensate for a distribution of cash or other property to
our shareholders). Any such adjustment that is treated as a
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constructive distribution would be treated as a dividend, subject to withholding, to the extent described above under “Tax Consequences Applicable to
Non-U.S. Holders—Distributions.” You should consult your tax advisor regarding the proper tax treatment of any such adjustment.

Backup Withholding and Information Reporting

Generally, we or the applicable paying agent must report annually to the IRS the amount of distributions paid to you, your name and address, and the
amount of tax withheld, if any. These information reporting requirements apply even if no withholding was required (because the distributions were
effectively connected with the holder’s conduct of a U.S. trade or business, or withholding was reduced or eliminated by an applicable income tax
treaty) and regardless of whether such distributions constitute dividends. A similar report will be sent to you. Pursuant to applicable income tax
treaties or other agreements, the IRS may make these reports available to tax authorities in your country of residence.

Payments of dividends on or of proceeds from the disposition of our common stock or pre-funded warrants made to you will generally be subject to
information reporting and backup withholding at a current rate of 24% unless you establish an exemption, for example, by properly certifying your
non-U.S. status on a properly completed IRS Form W-8BEN or W-8BEN-E, or W-8ECI or another appropriate version of IRS Form W-8 or you otherwise
meet the documentary evidence requirements for establishing that you are not a U.S. person or otherwise establish an exemption. Notwithstanding
the foregoing, backup withholding and information reporting may apply if the applicable withholding agent has actual knowledge, or reason to know,
that you are a U.S. person.

Backup withholding is not an additional tax; rather, the U.S. federal income tax liability of persons subject to backup withholding will be reduced by the
amount of tax withheld. If withholding results in an overpayment of taxes, a refund or credit may generally be obtained from the IRS, provided that the
required information is furnished to the IRS in a timely manner.

Foreign Account Tax Compliance Act

Provisions of the Code commonly referred to as FATCA, Treasury regulations issued thereunder and official IRS guidance generally impose a U.S. federal
withholding tax of 30% on dividends on, and, subject to the discussion of certain proposed Treasury regulations below, the gross proceeds from a sale
or other disposition of our common stock or pre-funded warrants, paid to a “foreign financial institution” (as specially defined under these rules),
unless such institution enters into an agreement with the U.S. government to, among other things, withhold on certain payments and to collect and
provide to the U.S. tax authorities substantial information regarding the U.S. account holders of such institution (which includes certain equity and
debt holders of such institution, as well as certain account holders that are foreign entities with U.S. owners) or otherwise establishes an exemption
from FATCA withholding. FATCA also generally imposes a U.S. federal withholding tax of 30% on dividends on, and, subject to the discussion of certain
proposed Treasury regulations below, the gross proceeds from, a sale or other disposition of our common stock or pre-funded warrants paid to a
“non-financial foreign entity” (as specially defined under these rules), unless such entity provides the withholding agent with a certification identifying
the substantial direct and indirect U.S. owners of the entity, certifies that it does not have any substantial U.S. owners, or otherwise establishes an
exemption.

The withholding obligations under FATCA generally apply to dividends on our common stock or pre-funded warrants and subject to the proposed
Treasury regulations described in the next sentence, will apply to the payment of gross proceeds of a sale or other disposition of our common stock or
pre-funded warrants. The Treasury Department has released proposed Treasury regulations (the preamble to which specifies that taxpayers are
permitted to rely on them pending finalization) that, if finalized in their present form, would eliminate the federal withholding tax of 30% applicable to
the gross proceeds of a disposition of our common stock or pre-funded warrants. The withholding tax on dividends will apply regardless of whether
the payment
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otherwise would be exempt from U.S. non-resident and backup withholding tax, including under the exemptions described above. Under certain
circumstances, a non-U.S. holder might be eligible for refunds or credits of such taxes. An intergovernmental agreement between the United States
and an applicable foreign country may modify the requirements described in this section. Prospective investors are encouraged to consult with their
own tax advisors regarding the application of FATCA withholding to their investment in, and ownership and disposition of, our common stock or
pre-funded warrants.

The preceding discussion of U.S. federal tax considerations is for general information only. It is not tax advice to investors in their particular
circumstances. Each prospective investor should consult its own tax advisor regarding the particular U.S. federal, state and local and non-U.S. tax
consequences of purchasing, holding and disposing of our common stock or pre-funded warrants, including the consequences of any proposed
change in applicable laws.
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UNDERWRITING

Subject to the terms and conditions set forth in the underwriting agreement, dated June 11, 2026, among us and Jefferies LLC, Goldman Sachs & Co.
LLC, Morgan Stanley & Co. LLC and Barclays Capital Inc., as the representatives of the several underwriters named below and the joint book-running
managers of this offering (the “Underwriting Agreement”), we have agreed to sell to the underwriters, and each of the underwriters has agreed,
severally and not jointly, to purchase from us, the respective number of shares of common stock and pre-funded warrants shown opposite its name
below:

Number of

Number of Pre-Funded

Underwriter Shares Warrants
Jefferies LLC 2,546,000 494,000
Goldman Sachs & Co. LLC 2,546,000 494,000
Morgan Stanley & Co. LLC 1,340,000 260,000
Barclays Capital Inc. 893,333 173,334
Mizuho Securities USA LLC 625,333 121,333
LifeSci Capital LLC 625,333 121,333
Robert W. Baird & Co. Incorporated 268,001 52,000
JonesTrading Institutional Services LLC 89,334 17,333
Total 8,933,334 1,733,333

The Underwriting Agreement provides that the obligations of the several underwriters are subject to certain conditions precedent such as the receipt
by the underwriters of officers’ certificates and legal opinions and approval of certain legal matters by their counsel. The Underwriting Agreement
provides that the underwriters will purchase all of the shares of common stock and pre-funded warrants if any of them are purchased. If an
underwriter defaults, the Underwriting Agreement provides that the purchase commitments of the non-defaulting underwriters may be increased or
the Underwriting Agreement may be terminated. We have agreed to indemnify the underwriters and certain of their controlling persons against
certain liabilities, including liabilities under the Securities Act, and to contribute to payments that the underwriters may be required to make in respect
of those liabilities.

The underwriters have advised us that, following the completion of this offering, they currently intend to make a market in the common stock as
permitted by applicable laws and regulations. However, the underwriters are not obligated to do so, and the underwriters may discontinue any market-
making activities at any time without notice in their sole discretion. Accordingly, no assurance can be given as to the liquidity of the trading market for
the shares of common stock and pre-funded warrants, that you will be able to sell any of the shares of common stock and pre-funded warrants held by
you at a particular time or that the prices that you receive when you sell will be favorable.

The underwriters are offering the shares of common stock and pre-funded warrants subject to their acceptance of the shares of common stock and
pre-funded warrants from us and subject to prior sale. The underwriters reserve the right to withdraw, cancel or modify offers to the public and to
reject orders in whole or in part.

Commission and Expenses

The underwriters have advised us that they propose to offer the shares of common stock and pre-funded warrants to the public at the public offering
price set forth on the cover page of this prospectus supplement and to certain dealers, which may include the underwriters, at that price less a
concession not in excess of $1.35 per share of common stock. After the offering, the public offering price, concession and reallowance to dealers may
be reduced by the representatives. No such reduction will change the amount of proceeds to be received by us as set forth on the cover page of this
prospectus supplement.
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The following table shows the public offering price, the underwriting discounts and commissions that we are to pay the underwriters and the
proceeds, before expenses, to us in connection with this offering. Such amounts are shown assuming both no exercise and full exercise of the
underwriters’ option to purchase additional shares of common stock.

Per Share Total
Without With Without With
Option to Option to Option to Option to
Purchase Purchase Purchase Purchase
Additional Additional Per Pre-Funded Additional Additional
Shares Shares Warrant Shares Shares
Public offering price S 37.50 S 37.50 S 37.499 $399,998,279.17 $459,998,279.17
Underwriting discounts and commissions
paid by us S 225 S 225 S 2.25 S 24,000,000.75 S 27,600,000.75
Proceeds to us, before expenses $ 35.25 S 35.25 S 35.249 $375,998,278.42 $432,398,278.42

The underwriters have also agreed to reimburse us for certain of our expenses incurred in connection with this offering. We estimate expenses payable
by us in connection with this offering, other than the underwriting discounts and commissions referred to above, will be approximately $725,000. We
have also agreed to reimburse the underwriters for up to $20,000 for their Financial Industry Regulatory Authority, Inc. (“FINRA”) counsel fee. In
accordance with FINRA Rule 5110, this reimbursed fee is deemed underwriting compensation for this offering.

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

There is no established public trading market for the pre-funded warrants, and we do not expect a market to develop. We do not intend to list the
pre-funded warrants on any national securities exchange or nationally recognized trading system.

The underwriters have not been engaged to act as warrant agent for the pre-funded warrants or to act as underwriter or agent or otherwise
participate in the issuance of the shares of our common stock upon the exercise of the pre-funded warrants.

Option to Purchase Additional Shares

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to purchase, from time to time,
in whole or in part, up to an aggregate of 1,600,000 shares of common stock from us at the public offering price set forth on the cover page of this
prospectus supplement, less underwriting discounts and commissions. If the underwriters exercise this option, each underwriter will be obligated,
subject to specified conditions, to purchase a number of additional shares of common stock proportionate to that underwriter’s initial purchase
commitment as indicated in the table above.

No Sales of Similar Securities

We have agreed, subject to specified exceptions, not to directly or indirectly (i) sell, offer to sell, contract to sell or lend any shares of common stock or
related securities; (ii) effect any short sale, or establish or increase any “put equivalent position” (as defined in Rule 16a-1(h) under the Exchange Act)
or liquidate or decrease any “call equivalent position” (as defined in Rule 16a-1(b) under the Exchange Act) of any shares of common stock or related
securities; (i) pledge, hypothecate or grant any security interest in any shares of common stock or related securities; (iv) in any other way transfer or
dispose of any shares of common stock or related securities; (v) enter into any swap, hedge or similar arrangement or agreement that transfers, in
whole or in part, the economic risk of ownership of any shares of common stock or related securities, regardless of whether any such transaction is to
be settled in securities, in cash or otherwise; (vi) announce the offering of any shares of common stock or related securities; (vii) submit or file any
registration statement under the Securities Act in
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respect of any shares of common stock or related securities (other than as contemplated by the Underwriting Agreement); (viii) effect a reverse stock
split, recapitalization, share consolidation, reclassification or similar transaction affecting the outstanding shares of common stock; or (ix) publicly
announce the intention to do any of the foregoing. Notwithstanding the foregoing, we may (A) effect the transactions contemplated by the
Underwriting Agreement, (B) issue shares of our common stock or options to purchase shares of our common stock, or issue shares of our common
stock upon exercise of options, pursuant to any stock option, stock bonus or other stock plan or arrangement described in this prospectus supplement,
(C) sell shares of our common stock pursuant to the Sales Agreement, provided that no sales shall be made until the earlier of the (x) exercise in full by
the underwriters of their option to purchase additional shares of our common stock and (y) 30 days from the date of this prospectus supplement,

(D) issue shares of our common stock in connection with bona fide commercial transactions (including joint ventures, commercial relationships or
other strategic transactions), provided that the aggregate number of shares (including related securities, on an as-converted or as-exercised basis, as
the case may be) that we may issue pursuant to this clause (D) shall not exceed 5% of the total number of our shares of common stock issued and
outstanding as of the date of this prospectus supplement, and (E) the issuance and sale of the securities to be issued under the Underwriting
Agreement or exchange of or conversion of any of the securities to be issued under the Underwriting Agreement and/or other securities exercisable or
exchangeable for or convertible into shares of our common stock issued and outstanding as of the date of this prospectus supplement.

Our executive officers and directors (such persons, the “lock-up parties”) have agreed, subject to specified exceptions, not to (i) offer, sell, contract to
sell, pledge, grant any option to purchase, lend or otherwise dispose of any shares of common stock or related securities, (ii) engage in any hedging or
other transaction or arrangement (including, without limitation, any short sale or the purchase or sale of, or entry into, any put or call option, or
combination thereof, forward, swap or any other derivative transaction or instrument, however described or defined) which is designed to or which
reasonably could be expected to lead to or result in a sale, loan, pledge or other disposition (whether by the lock-up party or someone other than the
lock-up party), or transfer of any of the economic consequences of ownership, in whole or in part, directly or indirectly, of any shares of common stock
or related securities, whether any such transaction or arrangement (or instrument provided for thereunder) would be settled by delivery of shares of
common stock or other securities, in cash or otherwise, or (iii) publicly announce the intention or cause any action or activity described in clauses

(i) and (ii) above.

. The restrictions described in the immediately preceding paragraph and contained in the lock-up agreements do not apply, subject in
certain cases to various conditions, to certain transactions, including, (i) as a bona fide gift or gifts, including without limitation to a
charitable organization or educational institution, or for bona fide estate planning purposes, (ii) to any member of the lock-up party’s
immediate family or to any trust or other legal entity for the direct or indirect benefit of the lock-up party or the immediate family of the
lock-up party, or if the lock-up party is a trust, to a trustor or beneficiary of the trust or to the estate of a beneficiary of such trust, (iii) by
will, other testamentary document or the laws of intestate succession, (iv) if the lock-up party is not one of our officers or directors, in
connection with a sale of the lock-up party’s securities acquired in this offering or in open market transactions, (v) if the lock-up party is a
corporation, partnership, limited liability company, trust or other business entity, (A) to another corporation, member, partner,
partnership, limited liability company, trust or other business entity that is an affiliate (as defined in Rule 405 as promulgated by the SEC
under the Securities Act) of the lock-up party, or to any investment fund or other entity controlling, controlled by, managing or managed
by or under common control with the lock-up party or affiliates of the lock-up party (including, for the avoidance of doubt, where the
lock-up party is a partnership, to its general partner or a successor partnership or fund, or any other funds managed by such partnership),
or (B) as part of a distribution, transfer or disposition by the lock-up party to its or its affiliates’ directors, officers, employees, managers,
managing members, members, stockholders, partners, beneficiaries (or the estates thereof) or other equity holders, (vi) to us in
connection with the vesting, settlement, or exercise of stock options or other rights to purchase shares of common stock (including, in
each case, by way of “net” or “cashless” exercise), including for
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the payment of the exercise price and tax and remittance payments due as a result of the vesting, settlement, or exercise of such stock
options or other rights, provided that any such shares of common stock received upon such exercise, vesting or settlement shall be
subject to the terms of the lock-up agreement, and provided further that any such stock options or other rights are held by the lock-up
party pursuant to an agreement or equity awards granted under a stock incentive plan or other equity award plan, each such agreement
or plan which is described in this prospectus supplement, (vii) to us in connection with any contractual arrangement described in this
prospectus supplement and in effect on the date of this prospectus supplement that provides for the repurchase of the lock-up party’s
securities by us in connection with the termination of the lock-up party’s service to us or the death or disability of the lock-up party,

(viii) to a nominee or custodian of a person or entity to whom a Transfer (as defined in the lock-up agreement) would be permissible
under (i), (ii), (iii) or (v) above, (ix) pursuant to a bona fide third-party tender offer, merger, consolidation or other similar transaction that
is approved by our board of directors and made to all holders of our capital stock on substantially the same terms for holders of a
majority of the voting power of our outstanding shares of capital stock involving a Change of Control (as defined in the lock-up
agreement), provided that in the event that such tender offer, merger, consolidation or other similar transaction is not completed, the
lock-up party’s securities shall remain subject to the provisions of the lock-up agreement, (x) in connection with sales made pursuant to a
10b5-1 trading plan that complies with Rule 10b5-1 under the Exchange Act and was in effect prior to the date of the lock-up agreement,
(xi) by operation of law, including pursuant to orders of a court, a qualified domestic order or in connection with a divorce settlement, or
(xii) with the prior written consent of Jefferies LLC and Goldman Sachs & Co. LLC on behalf of the underwriters.

The restrictions above terminate after the close of trading of the common stock on and including the 60th day after the date of this prospectus
supplement.

Jefferies LLC and Goldman Sachs & Co. LLC may, in their sole discretion and at any time or from time to time before the termination of the 60-day
period release all or any portion of the securities subject to lock-up agreements. There are no existing agreements between the underwriters and any
of our shareholders who will execute a lock-up agreement, providing consent to the sale of shares of common stock prior to the expiration of the
lock-up period.

Stabilization

The underwriters have advised us that they may engage in short sale transactions, stabilizing transactions, syndicate covering transactions or the
imposition of penalty bids in connection with this offering. These activities may have the effect of stabilizing or maintaining the market price of the
shares of common stock at a level above that which might otherwise prevail in the open market. Establishing short sales positions may involve either
“covered” short sales or “naked” short sales.

“Covered” short sales are sales made in an amount not greater than the underwriters’ option to purchase additional shares of our common stock in
this offering. The underwriters may close out any covered short position by either exercising their option to purchase additional shares of our common
stock or purchasing shares of our common stock in the open market. In determining the source of shares of common stock to close out the covered
short position, the underwriters will consider, among other things, the price of shares of common stock available for purchase in the open market as
compared to the price at which they may purchase shares of common stock through the option to purchase additional shares of common stock.

“Naked” short sales are sales in excess of the option to purchase additional shares of our common stock. The underwriters must close out any naked
short position by purchasing shares of common stock in the open market. A naked short position is more likely to be created if the underwriters are
concerned that there may be downward pressure on the price of the shares of our common stock in the open market after pricing that could adversely
affect investors who purchase in this offering.
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A stabilizing bid is a bid for the purchase of shares of common stock on behalf of the underwriters for the purpose of fixing or maintaining the price of
the shares of common stock. A syndicate covering transaction is the bid for or the purchase of shares of common stock on behalf of the underwriters
to reduce a short position incurred by the underwriters in connection with the offering. Similar to other purchase transactions, the underwriters’
purchases to cover the syndicate short sales may have the effect of raising or maintaining the market price of our common stock or preventing or
retarding a decline in the market price of our common stock. As a result, the price of our common stock may be higher than the price that might
otherwise exist in the open market. A penalty bid is an arrangement permitting the underwriters to reclaim the selling concession otherwise accruing
to a syndicate member in connection with the offering if the common stock originally sold by such syndicate member are purchased in a syndicate
covering transaction and therefore have not been effectively placed by such syndicate member.

Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any effect that the transactions
described above may have on the price of our common stock. The underwriters are not obligated to engage in these activities and, if commenced, any
of the activities may be discontinued at any time.

The underwriters may also engage in passive market making transactions in our shares of common stock on The Nasdaq Global Select Market in
accordance with Rule 103 of Regulation M during a period before the commencement of offers or sales of shares of our common stock in this offering
and extending through the completion of distribution. A passive market maker must display its bid at a price not in excess of the highest independent
bid of that security. However, if all independent bids are lowered below the passive market maker’s bid, that bid must then be lowered when specified
purchase limits are exceeded.

Electronic Distribution

A prospectus in electronic format may be made available by e-mail or through online services maintained by one or more of the underwriters or their
affiliates. In those cases, prospective investors may view offering terms online and may be allowed to place orders online. The underwriters may agree
with us to allocate a specific number of shares of common stock and pre-funded warrants for sale to online brokerage account holders. Any such
allocation for online distributions will be made by the underwriters on the same basis as other allocations. Other than the prospectus in electronic
format, the information on the underwriters’ web sites and any information contained in any other web site maintained by any of the underwriters is
not part of this prospectus supplement, has not been approved and/or endorsed by us or the underwriters and should not be relied upon by investors.

Other Activities and Relationships

The underwriters and certain of their affiliates are full service financial institutions engaged in various activities, which may include securities trading,
commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing and
brokerage activities. The underwriters and certain of their affiliates have, from time to time, performed, and may in the future perform, various
commercial and investment banking and financial advisory services for us and our affiliates, for which they received or will receive customary fees and
expenses. For example, Jefferies LLC is the sales agent under the Sales Agreement.

In the ordinary course of their various business activities, the underwriters and certain of their affiliates may make or hold a broad array of investments
and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own account
and for the accounts of their customers, and such investment and securities activities may involve securities and/or instruments issued by us and our
affiliates. If the underwriters or their respective affiliates have a lending relationship with us, they routinely hedge their credit exposure to us
consistent with their customary risk management policies. The
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underwriters and their respective affiliates may hedge such exposure by entering into transactions which consist of either the purchase of credit
default swaps or the creation of short positions in our securities or the securities of our affiliates, including potentially the shares of common stock
offered hereby. Any such short positions could adversely affect future trading prices of the shares of common stock offered hereby. The underwriters
and certain of their respective affiliates may also communicate independent investment recommendations, market color or trading ideas and/or
publish or express independent research views in respect of such securities or instruments and may at any time hold, or recommend to clients that
they acquire, long and/or short positions in such securities and instruments.

Disclaimers About Non-U.S. Jurisdictions
Australia

This prospectus supplement is not a disclosure document for the purposes of Australia’s Corporations Act 2001 (Cth) of Australia, or Corporations Act,
has not been lodged with the Australian Securities & Investments Commission and is only directed to the categories of exempt persons set out below.
Accordingly, if you receive this prospectus supplement in Australia:

(A)  You confirm and warrant that you are either:
. a “sophisticated investor” under section 708(8)(a) or (b) of the Corporations Act;

. a “sophisticated investor” under section 708(8)(c) or (d) of the Corporations Act and that you have provided an accountant’s certificate to
the Company which complies with the requirements of section 708(8)(c)(i) or (ii) of the Corporations Act and related regulations before
the offer has been made;

. a person associated with the Company under Section 708(12) of the Corporations Act; or
o a “professional investor” within the meaning of section 708(11)(a) or (b) of the Corporations Act.

To the extent that you are unable to confirm or warrant that you are an exempt sophisticated investor, associated person or professional investor
under the Corporations Act any offer made to you under this prospectus supplement is void and incapable of acceptance.

(B)  You warrant and agree that you will not offer any of the securities issued to you pursuant to this prospectus supplement for resale in Australia
within 12 months of those securities being issued unless any such resale offer is exempt from the requirement to issue a disclosure document
under section 708 of the Corporations Act.

European Economic Area

In relation to each Member State of the European Economic Area (each, a “Relevant State”), none of our securities have been offered or will be offered
pursuant to this offering to the public in that Relevant State prior to the publication of a prospectus in relation to our securities which has been
approved by the competent authority in that Relevant State or, where appropriate, approved in another Relevant State and notified to the competent
authority in that Relevant State, all in accordance with the Prospectus Regulation, except that the shares of our common stock may be offered to the
public in that Relevant State at any time:

(1) toany qualified investor as defined under Article 2 of the Prospectus Regulation;

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

(3) inany other circumstances falling within Article 1(4) of the Prospectus Regulation,
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provided that no such offer of our securities shall require us or any of the representatives to publish a prospectus pursuant to Article 3 of the
Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation or publish an Annex IX document pursuant to
Article 1(4) of the Prospectus Regulation.

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

United Kingdom

None of our securities have been offered or will be offered pursuant to this offering to the public in the United Kingdom except that our securities may
be offered to the public in the United Kingdom at any time:

(@)  where (i) the offer is conditional on the admission of the securities to trading on the London Stock Exchange plc’s main market (in reliance on the
exception in paragraph 6(a) of Schedule 1 of the POATR) or (ii) the securities being offered are at the time of the offer already admitted to trading
on London Stock Exchange plc’s main market (in reliance on the exception in paragraph 6(b) of Schedule 1 of the POATR);

(b)  to any “qualified investor” as defined in paragraph 15 of Schedule 1 of the POATR;

(c) tofewer than 150 persons (other than qualified investors as defined in paragraph 15 of Schedule 1 of the POATR), subject to obtaining the prior
consent of the representatives for any such offer; or

(d) in any other circumstances falling within Part 1 of Schedule 1 of the POATR to any legal entity which is a qualified investor as defined under
Article 2 of the UK Prospectus Regulation.

For the purposes of this provision, the expression an “offer to the public” in relation to our securities in the United Kingdom means the communication
to any person which presents sufficient information on: (a) our securities to be offered; and (b) the terms on which they are to be offered, to enable an
investor to decide to buy or subscribe for our securities and the expression “POATR” means the Public Offers and Admissions to Trading Regulations
2024.
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LEGAL MATTERS

The validity of the securities offered by this prospectus supplement will be passed upon for us by Wilson Sonsini Goodrich & Rosati, Professional
Corporation, Palo Alto, California. Investment funds associated with Wilson Sonsini Goodrich & Rosati, Professional Corporation, hold an aggregate of

22,237 shares of our common stock, which represent less than 1% of our outstanding shares of common stock. The underwriters are being
represented in connection with this offering by Cooley LLP, New York, New York.
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EXPERTS

The financial statements of Enliven Therapeutics, Inc. as of December 31, 2025 and 2024, and for each of the two years in the period ended
December 31, 2025, incorporated by reference in this prospectus supplement by reference to Enliven Therapeutics, Inc.’s annual report on Form 10-K
for the year ended December 31, 2025 have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in

their report. Such financial statements are incorporated by reference in reliance upon the report of such firm, given their authority as experts in
accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

Because we are subject to the information and reporting requirements of the Exchange Act, we file annual, quarterly and current reports, proxy
statements and other information with the SEC. Our SEC filings are available to the public over the Internet at the SEC’s website at www.sec.gov. We
also maintain a website at www.enliventherapeutics.com where these materials are available. You may access these materials free of charge as soon as
reasonably practicable after they are electronically filed with, or furnished to, the SEC. Information contained on or accessible through our website is
not a part of this prospectus supplement and is not incorporated by reference herein, and the inclusion of our website address in this prospectus
supplement is an inactive textual reference only.

This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with the SEC and do not contain all of
the information in the registration statement. The full registration statement may be obtained from the SEC or us, as provided below. The form of
pre-funded warrant and other documents establishing the terms of the offered securities are or may be filed as exhibits to the registration statement.
Statements in this prospectus supplement or the accompanying prospectus about these documents are summaries and each statement is qualified in
all respects by reference to the document to which it refers. You should refer to the actual documents for a more complete description of the relevant
matters. You may inspect a copy of the registration statement through the SEC’s website, as provided above.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference much of the information that we file with the SEC, which means that we can disclose important
information to you by referring you to those publicly available documents. The information that we incorporate by reference in this prospectus
supplement is considered to be part of this prospectus supplement. Because we are incorporating by reference future filings with the SEC, this
prospectus supplement is continually updated and those future filings may modify or supersede some of the information included or incorporated by
reference in this prospectus supplement. This means that you must look at all of the SEC filings that we incorporate by reference to determine if any of
the statements in this prospectus supplement or in any document previously incorporated by reference have been modified or superseded. This
prospectus supplement incorporates by reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act (in each case, other than those documents or the portions of those documents furnished pursuant to Items 2.02 or
7.01 of any Current Report on Form 8-K and, except as may be noted in any such Form 8-K, exhibits filed on such form that are related to such
information), until the offering of the securities under the registration statement of which this prospectus supplement forms a part is terminated or
completed:

. our Annual Report on Form 10-K for the year ended December 31, 2025, as filed with the SEC on March 3, 2026;
. our Quarterly Report on Form 10-Q for the quarter ended March 31, 2026, as filed with the SEC on May 7, 2026;
. our Definitive Proxy Statement on Schedule 14A, as filed with the SEC on April 27, 2026;

. our Current Reports on Form 8-K (other than information furnished rather than filed) filed with the SEC on January 7, 2026, June 10,
2026 and June 11, 2026; and

. the description of our common stock contained in the Registration Statement on Form 8-A relating thereto, as filed on March 9, 2020,
including any amendment or report filed for the purpose of updating such description.

Any documents we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus supplement and
prior to the termination of the offering of our securities to which this prospectus supplement relates will automatically be deemed to be incorporated
by reference into this prospectus supplement and to be part hereof from the date of filing those documents. We are not, however, incorporating by
reference any documents or portions thereof that are not deemed “filed” with the SEC, including any information furnished pursuant to Item 2.02 or
Item 7.01 of Form 8-K or related exhibits furnished pursuant to Item 9.01 of Form 8-K. Any statements in any such future filings will automatically be
deemed to modify and supersede any information in any document we previously filed with the SEC that is incorporated or deemed to be incorporated
herein by reference to the extent that statements in the later filed document modify or replace such earlier statements.

Each person, including any beneficial owner, to whom a prospectus is delivered, can request a copy of these filings, at no cost, by writing or
telephoning us at the following address or telephone number:

Enliven Therapeutics, Inc.
205 Park Road
Burlingame, California 94010
Attn: Investor Relations
650-547-5814

The information accessible through any website referred to in this prospectus supplement or any document incorporated herein is not, and should
not be deemed to be, a part of this prospectus supplement.
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PROSPECTUS
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Common Stock
Preferred Stock
Debt Securities
Depositary Shares
Warrants
Subscription Rights
Purchase Contracts
Units

We may issue securities from time to time in one or more offerings, in amounts, at prices and on terms determined at the time of offering. This
prospectus describes the general terms of these securities and the general manner in which these securities will be offered. We will provide the
specific terms of these securities in supplements to this prospectus, which will also describe the specific manner in which these securities will be
offered and may also supplement, update or amend information contained in this prospectus. You should read this prospectus and any applicable
prospectus supplement before you invest.

The securities may be sold directly to you, through agents or through underwriters and dealers. If agents, underwriters or dealers are used to sell
the securities, we will name them and describe their compensation in a prospectus supplement. The price to the public of those securities and the net
proceeds we expect to receive from that sale will also be set forth in a prospectus supplement.

Our common stock is listed on the Nasdaq Global Select Market under the symbol “ELVN”.
We are an “emerging growth company” as defined under the federal securities laws, and, as such, may elect to comply with certain reduced

public company reporting requirements for this and future filings. We will provide information in any applicable prospectus supplement regarding any
listing of securities other than shares of our common stock on any securities exchange.

Investing in these securities involves risks. Please carefully read the information under the headings “Risk Factors”
beginning on page 5 of this prospectus and “Item 1A—Risk Factors” of our most recent report on Form 10-K or 10-Q that is
incorporated by reference in this prospectus before you invest in our securities.

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. Any representation to the contrary is a criminal offense.

The date of this prospectus is August 13, 2025.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the “SEC”) as a “well-known
seasoned issuer” as defined in Rule 405 under the Securities Act of 1933, as amended (the “Securities Act”), 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.

This prospectus provides you with a general description of the securities that may be offered. 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 applicable prospectus supplement together with the
additional information described under the heading “Where You Can Find More Information” and “Incorporation by Reference.”

We have not authorized anyone to provide you with information that is different from that contained, or incorporated by reference, in this
prospectus, any applicable prospectus supplement or in any related free writing prospectus. We take no responsibility for, and can provide no
assurance as to the reliability of, any other information that others may give you. This prospectus and any applicable prospectus supplement or any
related free writing prospectus do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the securities described
in the applicable 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.
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PROSPECTUS SUMMARY

This summary highlights selected information that is presented in greater detail elsewhere, or incorporated by reference, in this prospectus. It
does not contain all of the information that may be important to you and your investment decision. Before investing in our securities, you should
carefully read this entire prospectus, including the matters set forth under the section of this prospectus captioned “Risk Factors” and the financial
statements and related notes and other information that we incorporate by reference herein, including our Annual Report on Form 10-K, our Quarterly
Reports on Form 10-Q and Current Reports on Form 8-K. Unless the context indicates otherwise, references in this prospectus to “Enliven Therapeutics,

” u, » u

Inc.,” “Enliven,” “we,” “our” and “us” refer, collectively, to Enliven Therapeutics, Inc., a Delaware corporation.

Company Overview

We are a clinical-stage biopharmaceutical company focused on the discovery and development of small molecule therapeutics to help people
not only live longer, but live better. We aim to address existing and emerging unmet needs with a precision oncology approach that improves survival
and enhances overall well-being. Our discovery process combines deep insights in clinically validated biological targets and differentiated chemistry
with the goal of designing therapies for unmet needs. By combining clinically validated targets and specific target product profiles with disciplined
clinical trial design and regulatory strategy, we aim to develop drugs with an increased probability of clinical and commercial success. Clinically
validated targets refers to biological targets that have demonstrated statistical significance on efficacy endpoints in published third-party clinical trials.
We have assembled a team of seasoned drug hunters with significant expertise in discovery and development of small molecule therapeutics. Our
team includes leading chemists who have been the primary or co-inventors of over 20 product candidates that have been advanced to clinical trials,
including four U.S. Food and Drug Administration (“FDA”) approved products at their prior companies: Koselugo (selumetinib), Mektovi (binimetinib),
Tukysa (tucatinib), and Retevmo (selpercatinib). We are currently advancing ELVN-001, as well as pursuing several additional research stage
opportunities that align with our development approach. To prioritize the advancement of ELVN-001 and its upcoming pivotal trial, we are exploring
strategic alternatives for the ELVN-002 program, and we do not intend to pursue its development beyond 2025.

The following table summarizes our ELVN-001 and ELVN-002 programs:

: oy . + Next Milestone
fferentation MMM EXFECted

Highly selective active

ELVN-001 BCR-BL Site inhibitor w/activity oML Monotherapy _ Phases 2026
against asciminib Initiation

emergent mutations

HER2 & Irreversible, highl
S MBI, NSCLC, CRC  Monotherapy, ) . )
ELVN-002 HER2 selective, 7 Exploring strategic alternatives
and MBC Combinations
mutants CNS penetrant

ELVN-001 is a potent, highly selective, small molecule kinase inhibitor designed to specifically target the breakpoint cluster region — Abelson
(“BCR-ABL”) gene fusion, the oncogenic driver for patients with chronic myeloid leukemia (“CML”). Although the approval of BCR-ABL tyrosine kinase
inhibitors (“TKIs”) has significantly improved the life expectancy of patients with CML, tolerability, safety, resistance and patient convenience concerns
have become more prominent as patients can now expect to live on therapy for decades. Achieving this survival benefit requires continuous daily
therapy, and all available active-site TKIs have off-target activity resulting in treatment-related adverse events and drug discontinuation due to
intolerance or resistance. These issues can result in the loss of molecular response and disease progression for many patients and drive approximately
25% of patients to switch therapy within the first year of therapy and approximately 40% to switch in the first 5 years of therapy. These factors,
prolonged treatment course, off-target toxicities, and
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acquired resistance, explain why the global market for CML supports multiple blockbuster products and why there remains significant unmet need for
an effective and more tolerable treatment.

As a selective active site inhibitor, ELVN-001’s mechanism of action potentially represents a complementary option to allosteric BCR-ABL
inhibitors (e.g., Scemblix), which may play an increasingly important role in the standard of care for CML. Specifically, ELVN-001 was designed to have
activity against mutations known to confer resistance to Scemblix. In the clinical data reported in 2024, ELVN-001 demonstrated activity in patients
with CML who had previously received asciminib, including in a patient whose CML had developed an emergent mutation to asciminib. ELVN-001 was
also designed to be a more attractive option for patients with comorbidities, on concomitant medications or desiring more freedom from stringent
administration requirements.

In June 2025, we announced positive updated data from the ongoing ENABLE Phase 1 clinical trial evaluating ELVN-001 in patients with
previously treated CML in an oral presentation at the European Hematology Association Congress. As of the April 28, 2025, cutoff date, 25 of 53 (47%)
evaluable patients were in major molecular response (“MMR”) by 24 weeks, with 13 of 41 (32%) achieving and 12 of 12 (100%) maintaining MMR.
ELVN-001 remains well-tolerated across all evaluated doses. These data continued to compare favorably to precedent Phase 1 MMRs for approved
BCR::ABL1 TKls, particularly given the more heavily pretreated patient population in the ELVN-001 clinical trial.

We believe that our development approach, which is rooted in validated biology and differentiated chemistry, represents a unique opportunity
for us to design and develop medicines with an improved therapeutic profile for patients. To capitalize on this opportunity, we continue to support and
advance our research pipeline in areas where we believe we can solve complex medicinal chemistry problems in a target- and indication-agnostic
approach.

Corporate Information

Enliven Inc. (formerly, Enliven Therapeutics, Inc.) (“Former Enliven”) was incorporated in the State of Delaware in June 2019. On February 23,
2023, we completed our business combination with Former Enliven in accordance with the terms of the Agreement and Plan of Merger, dated
October 13, 2022, by and among us, Former Enliven, and Iguana Merger Sub, Inc., a Delaware corporation and our wholly owned subsidiary (“Merger
Sub”), pursuant to which, among other matters, Merger Sub merged with and into Former Enliven, with Former Enliven continuing as a wholly owned
subsidiary of us and the surviving corporation of the merger (the “Merger”). In connection with the closing of the Merger, we effected a 1-for-4 reverse
stock split and changed our name to Enliven Therapeutics, Inc. Following the completion of the Merger, the business conducted by Former Enliven
became the primary business conducted by us.

Our principal executive offices are located at 6200 Lookout Road, Boulder, Colorado 80301. Our telephone number is 720-647-8519. Our website
address is www.enliventherapeutics.com. Information contained on, or that can be accessed through, our website or any website is not incorporated
by reference into this prospectus and should not be considered to be part of this prospectus unless expressly noted.

We may announce material information to the public through filings with the SEC, our website (www.enliventherapeutics.com), press releases,
public conference calls, and public webcasts. We use these channels, as well as social media, to communicate with the public about us, our product
candidates and other matters. We also make available on or through our website certain reports and amendments to those reports that we file with or
furnish to the SEC in accordance with the Securities Exchange Act of 1934, as amended (the “Exchange Act”). These include our Annual Reports on
Form 10-K, our Quarterly Reports on Form 10-Q, and our 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. We make this information available on or through our website free of charge as soon as reasonably
practicable after we electronically file the information with, or furnish it to, the SEC. The SEC also maintains a website that contains our SEC filings. The
address for the SEC website is www.sec.gov.
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The Securities that may be Offered

We may offer or sell common stock, preferred stock, depositary shares, debt securities, warrants, subscription rights, purchase contracts and
units in one or more offerings and in any combination. Each time securities are offered with this prospectus, we will provide a prospectus supplement
that will describe the specific amounts, prices and terms of the securities being offered and the net proceeds we expect to receive from that sale.

The securities may be sold to or through underwriters, dealers or agents or directly to purchasers or as otherwise set forth in the section of this
prospectus captioned “Plan of Distribution.” Each prospectus supplement will set forth the names of any underwriters, dealers, agents or other entities
involved in the sale of securities described in that prospectus supplement and any applicable fee, commission or discount arrangements with them.

Common Stock

We may offer shares of our common stock, par value $0.001 per share, either alone or underlying other registered securities convertible into our
common stock. Holders of our common stock are entitled to receive dividends declared by our board of directors out of funds legally available for the
payment of dividends, subject to rights, if any, of preferred stockholders. We have not paid dividends in the past and have no current plans to pay
dividends. Each holder of common stock is entitled to one vote per share. The holders of common stock have no preemptive rights.

Preferred Stock

Our board of directors has the authority, subject to limitations prescribed by Delaware law, to issue preferred stock in one or more series, to
establish from time to time the number of shares to be included in each series, and to fix the designation, powers, preferences and rights of the shares
of each series and any of its qualifications, limitations or restrictions, in each case without further vote or action by our stockholders. Each series of
preferred stock offered by us will be more fully described in the particular prospectus supplement that will accompany this prospectus, including
redemption provisions, rights in the event of our liquidation, dissolution or winding up, voting rights and rights to convert into common stock.

Depositary Shares
We may issue fractional shares of preferred stock that will be represented by depositary shares and depositary receipts.
Each series of depositary shares or depositary receipts offered by us will be more fully described in the particular prospectus supplement that

will accompany this prospectus, including redemption provisions, rights in the event of our liquidation, dissolution or winding up, voting rights and
rights to convert into common stock.

Debt Securities

We may offer secured or unsecured obligations in the form of one or more series of senior or subordinated debt. The senior debt securities and
the subordinated debt securities are together referred to in this prospectus as the “debt securities.” The subordinated debt securities generally will be
entitled to payment only after payment of our senior debt. Senior debt generally includes all debt for money borrowed by us, except debt that is stated
in the instrument governing the terms of that debt to be not senior to, or to have the same rank in right of payment as, or to be expressly junior to, the
subordinated debt securities. We may issue debt securities that are convertible into shares of our common stock.
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The debt securities will be issued under an indenture between us and a trustee to be identified in an accompanying prospectus supplement. We
have summarized the general features of the debt securities to be governed by the indenture in this prospectus and the form of indenture has been
filed as an exhibit to the registration statement of which this prospectus forms a part. We encourage you to read the indenture.

Warrants

We may offer warrants for the purchase of common stock, preferred stock, debt securities or depositary shares. We may offer warrants
independently or together with other securities.

Subscription Rights

We may offer subscription rights to purchase our common stock, preferred stock, debt securities, depositary shares, warrants or units consisting
of some or all of these securities. These subscription rights may be offered independently or together with any other security offered hereby and may
or may not be transferable by the stockholder receiving the subscription rights in such offering.

Purchase Contracts

We may offer purchase contracts, including contracts obligating holders or us to purchase from the other a specific or variable number of
securities at a future date or dates.

Units

We may offer units comprised of one or more of the other classes of securities described in this prospectus in any combination. Each unit will be
issued so that the holder of the unit is also the holder of each security included in the unit.
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RISK FACTORS

An investment in our securities involves a high degree of risk. The prospectus supplement applicable to each offering of our securities will
contain a discussion of the risks applicable to an investment in our securities. Prior to making a decision about investing in our securities, you should
carefully consider the specific factors discussed under the section in the applicable prospectus supplement captioned “Risk Factors,” together with all
of the other information contained or incorporated by reference in the prospectus supplement or appearing or incorporated by reference in this
prospectus. You should also consider the risks, uncertainties and assumptions discussed in “Part II-ltem 1A-Risk Factors” in our most recent Quarterly
Report on Form 10-Q that are incorporated herein by reference, as may be amended, supplemented or superseded from time to time by other reports
we file with the SEC in the future. The risks and uncertainties we have described are not the only ones we face. Additional risks and uncertainties not
presently known to us or that we currently deem immaterial may also affect our operations. See “Where You Can Find More Information” and
“Incorporation by Reference.”
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FORWARD-LOOKING STATEMENTS

This prospectus, each prospectus supplement and the information incorporated by reference in this prospectus and each prospectus supplement
contain certain statements that constitute “forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of
the Exchange Act. The words “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “could,” “would,” “project,” “plan,”
“potentially,” “likely,” and similar expressions and variations thereof are intended to identify forward-looking statements, but are not the exclusive
means of identifying such statements. Those statements appear in this prospectus, any accompanying prospectus supplement and the documents
incorporated herein and therein by reference, particularly in the sections captioned “Risk Factors” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and include statements regarding the intent, belief or current expectations of our management that are
subject to known and unknown risks, uncertainties and assumptions. You are cautioned that any such forward-looking statements are not guarantees
of future performance and involve risks and uncertainties, and that actual results may differ materially from those projected in the forward-looking
statements as a result of various factors, including risks and uncertainties described in our current and future filings with the SEC.

In “« ”u ” u ”u
’

Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or quantified, you
should not rely upon forward-looking statements as predictions of future events. The events and circumstances reflected in the forward-looking
statements may not be achieved or occur and actual results could differ materially from those projected in the forward-looking statements. Except as
required by applicable law, including the securities laws of the United States and the rules and regulations of the SEC, we do not plan to publicly
update or revise any forward-looking statements contained herein after we distribute this prospectus, whether as a result of any new information,
future events or otherwise.

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

This prospectus and the documents incorporated by reference in this prospectus may contain market data that we obtain from industry sources.
These sources do not guarantee the accuracy or completeness of the information. Although we believe that our industry sources are reliable, we do
not independently verify the information. The market data may include projections that are based on a number of other projections. While we believe
these assumptions to be reasonable and sound as of the date of this prospectus, actual results may differ from the projections.

-6-

https://www.sec.gov/Archives/edgar/data/1672619/000119312526269621/d114232d424b5.htm 50/75



6/15/26, 10:17 AM 424B5

USE OF PROCEEDS

We will set forth in the prospectus supplement our intended use for the net proceeds received from the sale of any securities. We will retain
broad discretion over the use of the net proceeds to us from the sale of our securities under this prospectus. Pending our use of the net proceeds from
the sale of our securities, we intend to invest the net proceeds in short- and intermediate-term, investment grade, interest-bearing securities.
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DESCRIPTION OF CAPITAL STOCK

The description of our capital stock is incorporated by reference to Exhibit 4.2 to our Annual Report on Form 10-K for the fiscal year ended
December 31, 2024, filed with the SEC on March 13, 2025.
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DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus supplement, summarizes certain
general terms and provisions of the debt securities that we may offer under this prospectus. When we offer to sell a particular series of debt securities,
we will describe the specific terms of the series in a supplement to this prospectus. We will also indicate in the supplement to what extent the general
terms and provisions described in this prospectus apply to a particular series of debt securities.

We may offer debt securities either separately or together with, or upon the conversion or exercise of or in exchange for, other securities
described in this prospectus. Debt securities may be our senior, senior subordinated or subordinated obligations and, unless otherwise specified in a
supplement to this prospectus, the debt securities will be our direct, unsecured obligations and may be issued in one or more series.

The debt securities will be issued under an indenture between us and a trustee to be identified in an accompanying prospectus supplement. We
have summarized material provisions of the debt securities and select portions of the indenture below. The indenture will be qualified under the Trust
Indenture Act of 1939, as amended (the “Trust Indenture Act”). The summary is not complete and is subject to, and qualified in its entirety by
reference to, all of the provisions of the indenture applicable to a particular series of debt securities. The form of the indenture has been filed as an
exhibit to the registration statement of which this prospectus forms a part and you should read the indenture for provisions that may be important to
you. 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, as applicable.
Capitalized terms used in the summary and not defined herein have the meanings specified in the indenture. Unless the context requires otherwise,
whenever we refer to an indenture, we also are referring to any supplemental indentures or forms of debt securities that specify the terms of a
particular series of debt securities.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our board of directors and set forth or
determined in the manner provided in a resolution of our board of directors, in an officer’s certificate or by a supplemental indenture. The particular
terms of each series of debt securities will be described in a prospectus supplement relating to such series (including any pricing supplement or term
sheet).

We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the same or various maturities,
at par, at a premium, or at a discount. We will set forth in a prospectus supplement (including any pricing supplement or term sheet) relating to any
series of debt securities being offered the aggregate principal amount and the terms of the debt securities, including, if applicable:

. the title and ranking of the debt securities (including the terms of any subordination provisions);

. the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities, which may be sold at a
discount below their stated principal amount;

. any limit upon the aggregate principal amount of the debt securities;
. the date or dates on which the principal of the securities of the series is payable;

. the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates (including any
commodity, commodity index, stock exchange index or financial index) at which the debt securities will bear interest, the date or dates
from which interest will accrue, the date or dates on which interest will commence and be payable and any regular record date for the
interest payable on any interest payment date;
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. the right, if any, to defer payment of interest and the maximum length of any such deferral period;

. the place or places where principal of, and interest, if any, on the debt securities will be payable (and the method of such payment),
where the securities of such series may be surrendered for registration of transfer or exchange, and where notices and demands to us in
respect of the debt securities may be delivered;

. the period or periods within which, the price or prices at which, and the terms and conditions upon which, we may redeem the debt
securities;
. any obligation we have to repurchase the debt securities pursuant to any sinking fund or analogous provisions or at the option of a

holder of debt securities and the period or periods within which, the price or prices at which and the terms and conditions upon which
securities of the series shall be repurchased, in whole or in part, pursuant to such obligation;

. the provisions relating to conversion or exchange of any debt securities of the series into our common stock or other securities and the
terms and conditions upon which such debt securities will be so convertible or exchangeable, including the conversion or exchange price,
as applicable, or how it will be calculated and may be adjusted, any mandatory or optional (at our option or the holders’ option)
conversion or exchange features, the applicable conversion or exchange period and the manner of settlement for any conversion or

exchange;
. the denominations in which the debt securities will be issued, if other than denominations of $1,000, and any integral multiple thereof;
. the form of the debt securities and whether the debt securities will be issued in the form of certificated debt securities or global debt
securities;
. the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other than the

principal amount;

. the designation of the currency, currencies or currency units in which payment of principal of, premium and interest on the debt
securities will be made and, if other than that or those in which the debt securities are denominated, the manner in which the exchange
rate with respect to these payments will be determined;

. the manner in which the amounts of payment of principal or premium or interest, if any, on the debt securities will be determined, if
these amounts may be determined by reference to an index based on a currency or currencies or by reference to a commodity,
commodity index, stock exchange index or financial index;

. any provisions relating to any security provided for the debt securities;

. any addition to, deletion of, or change in the covenants or Events of Default described in this prospectus or in the indenture with respect
to the debt securities and any change in the acceleration provisions described in this prospectus or in the indenture with respect to the
debt securities;

. any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the debt securities;

. if there is more than one trustee or a different trustee, the identity of the trustee and, if not the trustee, the identity of each security
registrar, paying agent or authenticating agent with respect to such debt securities;

. any other terms of the debt securities, which may supplement, modify or delete any provision of the indenture as it applies to that series,
including any terms that may be required under applicable law or regulations or advisable in connection with the marketing of the
securities; and

. whether any of our direct or indirect subsidiaries will guarantee the debt securities of that series, including the terms of subordination, if
any, of such guarantees.
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We may offer debt securities that provide for an amount less than their stated principal amount to be due and payable upon declaration of
acceleration of their maturity pursuant to the terms of the indenture. We will provide you with information on the federal income tax considerations
and other special considerations applicable to any of these debt securities in the applicable prospectus supplement. If we denominate the purchase
price of any of the debt securities in a foreign currency or currencies or a foreign currency unit or units, or if the principal of and any premium and
interest on any series of debt securities is payable in a foreign currency or currencies or a foreign currency unit or units, we will provide you with
information on the restrictions, elections, general tax considerations, specific terms and other information with respect to that issue of debt securities
and such foreign currency or currencies or foreign currency unit or units in the applicable prospectus supplement.

Transfer and Exchange

Each debt security will be represented by either one or more global securities registered in the name of a clearing agency registered under the
Exchange Act, which we refer to as the depositary, or a nominee of the depositary (we will refer to any debt security represented by a global debt
security as a “book-entry debt security”), or a certificate issued in definitive registered form (we will refer to any debt security represented by a
certificated security as a “certificated debt security”) as set forth in the applicable prospectus supplement. Except as set forth under the heading
“Global Debt Securities and Book-Entry System” below, book-entry debt securities will not be issuable in certificated form.

Certificated Debt Securities

You may transfer or exchange certificated debt securities at any office we maintain for this purpose in accordance with the terms of the
indenture. No service charge will be made for any transfer or exchange of certificated debt securities, but we may require payment of a sum sufficient
to cover any tax or other governmental charge payable in connection with a transfer or exchange.

You may effect the transfer of certificated debt securities and the right to receive the principal of, premium and interest on certificated debt
securities only by surrendering the certificate representing those certificated debt securities and either reissuance by us or the trustee of the
certificate to the new holder or the issuance by us or the trustee of a new certificate to the new holder.

Global Debt Securities and Book-Entry System

Each global debt security representing book-entry debt securities will be deposited with, or on behalf of, the depositary, and registered in the
name of the depositary or a nominee of the depositary.

Covenants

We will set forth in the applicable prospectus supplement any restrictive covenants applicable to any issue or series of debt securities.

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions which may provide
holders of the debt securities protection in the event we have a change in control or in the event of a highly leveraged transaction (whether or not
such transaction results in a change in control) which could adversely affect holders of debt securities.
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Consolidation, Merger and Sale of Assets

We may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our properties and assets to any person,
which we refer to as a successor person, unless:

. we are the surviving corporation or the successor person (if other than us) is a corporation organized and validly existing under the laws
of any U.S. domestic jurisdiction and expressly assumes our obligations on the debt securities and under the indenture; and

. immediately after giving effect to the transaction, no Default or Event of Default, shall have occurred and be continuing.

Notwithstanding the above, any of our subsidiaries may consolidate with, merge into or transfer all or part of its properties to us.

Events of Default
“Event of Default” means with respect to any series of debt securities, any of the following:

. default in the payment of any interest upon any debt security of that series when it becomes due and payable, and continuance of such
default for a period of 30 days (unless the entire amount of the payment is deposited by us with the trustee or with a paying agent prior
to the expiration of the 30-day period);

. default in the payment of principal of any security of that series at its maturity;

. default in the performance or breach of any other covenant or warranty by us in the indenture (other than a covenant or warranty that
has been included in the indenture solely for the benefit of a series of debt securities other than that series), which default continues
uncured for a period of 60 days after we receive written notice from the trustee, or we and the trustee receive written notice from the
holders of not less than 25% in principal amount of the outstanding debt securities of that series as provided in the indenture;

. certain voluntary or involuntary events of bankruptcy, insolvency or reorganization of us; and
. any other Event of Default provided with respect to debt securities of that series that is described in the applicable prospectus
supplement.

No Event of Default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency or reorganization)
necessarily constitutes an Event of Default with respect to any other series of debt securities. The occurrence of certain Events of Default or an
acceleration under the indenture may constitute an event of default under certain indebtedness of ours or our subsidiaries outstanding from time to
time.

We will provide the trustee written notice of any Default or Event of Default within 30 days of becoming aware of the occurrence of such Default
or Event of Default, which notice will describe in reasonable detail the status of such Default or Event of Default and what action we are taking or
propose to take in respect thereof.

If an Event of Default with respect to debt securities of any series at the time outstanding occurs and is continuing (except an Event of Default
resulting from certain events of bankruptcy, insolvency, or reorganization as described below), then the trustee or the holders of not less than 25% in
principal amount of the outstanding debt securities of that series may, by a notice in writing to us (and to the trustee if given by the holders), declare
to be due and payable immediately the principal of (or, if the debt securities of that series are discount securities, that portion of the principal amount
as may be specified in the terms of that series) and accrued and unpaid interest, if any, on all debt securities of that series. In the case of an Event of
Default resulting from certain events of bankruptcy, insolvency or reorganization, the principal (or such specified
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amount) of and accrued and unpaid interest, if any, on all outstanding debt securities will become and be immediately due and payable without any
declaration or other act on the part of the trustee or any holder of outstanding debt securities. At any time after a declaration of acceleration with
respect to debt securities of any series has been made, but before a judgment or decree for payment of the money due has been obtained by the
trustee, the holders of a majority in principal amount of the outstanding debt securities of that series may rescind and annul the acceleration if all
Events of Default, other than the non-payment of accelerated principal and interest, if any, with respect to debt securities of that series, have been
cured or waived as provided in the indenture. We refer you to the prospectus supplement relating to any series of debt securities that are discount
securities for the particular provisions relating to acceleration of a portion of the principal amount of such discount securities upon the occurrence of
an Event of Default.

The indenture will provide that the trustee may refuse to perform any duty or exercise any of its rights or powers under the indenture unless the
trustee receives indemnity satisfactory to it against any cost, liability or expense which might be incurred by it in performing such duty or exercising
such right or power. Subject to certain rights of the trustee, the holders of a majority in principal amount of the outstanding debt securities of any
series will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any
trust or power conferred on the trustee with respect to the debt securities of that series.

No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with respect to the indenture or
for the appointment of a receiver or trustee, or for any remedy under the indenture, unless:

. that holder has previously given to the trustee written notice of a continuing Event of Default with respect to debt securities of that
series; and
. the holders of not less than 25% in principal amount of the outstanding debt securities of that series have made written request, and

offered indemnity or security satisfactory to the trustee, to the trustee to institute the proceeding as trustee, and the trustee has not
received from the holders of not less than a majority in principal amount of the outstanding debt securities of that series a direction
inconsistent with that request and has failed to institute the proceeding within 60 days.

Notwithstanding any other provision in the indenture, the holder of any debt security will have an absolute and unconditional right to receive
payment of the principal of, premium and any interest on that debt security on or after the due dates expressed in that debt security and to institute
suit for the enforcement of payment.

The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a statement as to compliance with the
indenture. If a Default or Event of Default occurs and is continuing with respect to the securities of any series and if it is known to a responsible officer
of the trustee, the trustee shall send to each securityholder of the securities of that series notice of a Default or Event of Default within 90 days after it
occurs or, if later, after a responsible officer of the trustee has knowledge of such Default or Event of Default. The indenture will provide that the
trustee may withhold notice to the holders of debt securities of any series of any Default or Event of Default (except in payment on any debt securities
of that series) with respect to debt securities of that series if the trustee determines in good faith that withholding notice is in the interest of the
holders of those debt securities.

Modification and Waiver

We and the trustee may modify, amend or supplement the indenture or the debt securities of any series without the consent of any holder of
any debt security:

. to cure any ambiguity, defect or inconsistency;
. to comply with covenants in the indenture described above under the heading “Consolidation, Merger and Sale of Assets”;
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. to provide for uncertificated securities in addition to or in place of certificated securities;

. to add guarantees with respect to debt securities of any series or secure debt securities of any series;

. to surrender any of our rights or powers under the indenture;

. to add covenants or events of default for the benefit of the holders of debt securities of any series;

. to comply with the applicable procedures of the applicable depositary;

. to make any change that does not adversely affect the rights of any holder of debt securities;

. to provide for the issuance of and establish the form and terms and conditions of debt securities of any series as permitted by the
indenture;

. to effect the appointment of a successor trustee with respect to the debt securities of any series and to add to or change any of the

provisions of the indenture to provide for or facilitate administration by more than one trustee; or
. to comply with requirements of the SEC in order to effect or maintain the qualification of the indenture under the Trust Indenture Act.
We may also modify and amend the indenture with the consent of the holders of at least a majority in principal amount of the outstanding debt

securities of each series affected by the modifications or amendments. We may not make any modification or amendment without the consent of the
holders of each affected debt security then outstanding if that amendment will:

. reduce the amount of debt securities whose holders must consent to an amendment, supplement or waiver;
. reduce the rate of or extend the time for payment of interest (including default interest) on any debt security;
. reduce the principal of or premium on or change the fixed maturity of any debt security or reduce the amount of, or postpone the date

fixed for, the payment of any sinking fund or analogous obligation with respect to any series of debt securities;
. reduce the principal amount of discount securities payable upon acceleration of maturity;

. waive a default in the payment of the principal of, premium or interest on any debt security (except a rescission of acceleration of the
debt securities of any series by the holders of at least a majority in aggregate principal amount of the then outstanding debt securities of
that series and a waiver of the payment default that resulted from such acceleration);

. make the principal of or premium or interest on any debt security payable in currency other than that stated in the debt security;

. make any change to certain provisions of the indenture relating to, among other things, the right of holders of debt securities to receive
payment of the principal of, premium and interest on those debt securities and to institute suit for the enforcement of any such payment
and to waivers or amendments; or

. waive a redemption payment with respect to any debt security.

Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt securities of any series may
on behalf of the holders of all debt securities of that series waive our compliance with provisions of the indenture. The holders of a majority in
principal amount of the outstanding debt securities of any series may on behalf of the holders of all the debt securities of such series waive any past
default under the indenture with respect to that series and its consequences, except a default in the payment of the principal of, premium or any
interest on any debt security of that series; provided, however,
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that the holders of a majority in principal amount of the outstanding debt securities of any series may rescind an acceleration and its consequences,
including any related payment default that resulted from the acceleration.

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances
Legal Defeasance

The indenture will provide that, unless otherwise provided by the terms of the applicable series of debt securities, we may be discharged from
any and all obligations in respect of the debt securities of any series (subject to certain exceptions). We will be so discharged upon the irrevocable
deposit with the trustee, in trust, of money and/or U.S. government obligations or, in the case of debt securities denominated in a single currency
other than U.S. dollars, government obligations of the government that issued or caused to be issued such currency, that, through the payment of
interest and principal in accordance with their terms, will provide money or U.S. government obligations in an amount sufficient in the opinion of a
nationally recognized firm of independent public accountants or investment bank to pay and discharge each installment of principal, premium and
interest on and any mandatory sinking fund payments in respect of the debt securities of that series on the stated maturity of those payments in
accordance with the terms of the indenture and those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel stating that we have received from,
or there has been published by, the United States Internal Revenue Service a ruling or, since the date of execution of the indenture, there has been a
change in the applicable United States federal income tax law, in either case to the effect that, and based thereon such opinion shall confirm that, the
holders of the debt securities of that series will not recognize income, gain or loss for United States federal income tax purposes as a result of the
deposit, defeasance and discharge and will be subject to United States federal income tax on the same amounts and in the same manner and at the
same times as would have been the case if the deposit, defeasance and discharge had not occurred.

Defeasance of Certain Covenants

The indenture will provide that, unless otherwise provided by the terms of the applicable series of debt securities, upon compliance with certain
conditions:

. we may omit to comply with the covenant described under the heading “Consolidation, Merger and Sale of Assets” and certain other
covenants set forth in the indenture, as well as any additional covenants which may be set forth in the applicable prospectus
supplement; and

. any omission to comply with those covenants will not constitute a Default or an Event of Default with respect to the debt securities of
that series.

We refer to this as covenant defeasance. The conditions include:

. depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities denominated in a single currency
other than U.S. dollars, government obligations of the government that issued or caused to be issued such currency, that, through the
payment of interest and principal in accordance with their terms, will provide money in an amount sufficient in the opinion of a
nationally recognized firm of independent public accountants or investment bank to pay and discharge each installment of principal of,
premium and interest on and any mandatory sinking fund payments in respect of the debt securities of that series on the stated maturity
of those payments in accordance with the terms of the indenture and those debt securities;

. such deposit will not result in a breach or violation of, or constitute a default under the indenture or any other agreement to which we
are a party;
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. no Default or Event of Default with respect to the applicable series of debt securities shall have occurred or is continuing on the date of
such deposit; and

. delivering to the trustee an opinion of counsel to the effect that we have received from, or there has been published by, the United
States Internal Revenue Service a ruling or, since the date of execution of the indenture, there has been a change in the applicable United
States federal income tax law, in either case to the effect that, and based thereon such opinion shall confirm that, the holders of the debt
securities of that series will not recognize income, gain or loss for United States federal income tax purposes as a result of the deposit
and related covenant defeasance and will be subject to United States federal income tax on the same amounts and in the same manner
and at the same times as would have been the case if the deposit and related covenant defeasance had not occurred.

No Personal Liability of Directors, Officers, Employees or Stockholders

None of our past, present or future directors, officers, employees or stockholders, as such, will have any liability for any of our obligations under
the debt securities or the indenture or for any claim based on, or in respect or by reason of, such obligations or their creation. By accepting a debt
security, each holder waives and releases all such liability. This waiver and release is part of the consideration for the issue of the debt securities.
However, this waiver and release may not be effective to waive liabilities under U.S. federal securities laws, and it is the view of the SEC that such a
waiver is against public policy.

Governing Law

The indenture and the debt securities, including any claim or controversy arising out of or relating to the indenture or the securities, will be
governed by the laws of the State of New York.

The indenture will provide that we, the trustee and the holders of the debt securities (by their acceptance of the debt securities) irrevocably
waive, to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to the
indenture, the debt securities or the transactions contemplated thereby.

The indenture will provide that any legal suit, action or proceeding arising out of or based upon the indenture or the transactions contemplated
thereby may be instituted in the federal courts of the United States of America located in the City of New York or the courts of the State of New York in
each case located in the City of New York, and we, the trustee and the holder of the debt securities (by their acceptance of the debt securities)
irrevocably submit to the non-exclusive jurisdiction of such courts in any such suit, action or proceeding. The indenture will further provide that service
of any process, summons, notice or document by mail (to the extent allowed under any applicable statute or rule of court) to such party’s address set
forth in the indenture will be effective service of process for any suit, action or other proceeding brought in any such court. The indenture will further
provide that we, the trustee and the holders of the debt securities (by their acceptance of the debt securities) irrevocably and unconditionally waive
any objection to the laying of venue of any suit, action or other proceeding in the courts specified above and irrevocably and unconditionally waive and
agree not to plead or claim any such suit, action or other proceeding has been brought in an inconvenient forum.
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DESCRIPTION OF DEPOSITARY SHARES

General

We may offer depositary shares representing a fractional interest in a share of a particular series of preferred stock. Unless otherwise provided in
the prospectus supplement, each owner of a depositary share will be entitled, in proportion to the applicable fractional interest in a share of preferred
stock represented by the depositary share, to all the rights and preferences of the preferred stock represented by the depositary share. Those rights
include dividend, voting, redemption, conversion and liquidation rights.

The shares of preferred stock underlying the depositary shares will be deposited with a bank or trust company selected by us to act as depositary
under a deposit agreement between us, the depositary and the holders of the depositary receipts. The depositary will be the transfer agent, registrar
and dividend disbursing agent for the depositary shares.

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Holders of depositary receipts agree
to be bound by the deposit agreement, which requires holders to take certain actions such as filing proof of residence and paying certain charges.

The summary of terms of the depositary shares contained in this prospectus is not complete. You should refer to the form of the deposit
agreement, our certificate of incorporation and the certificate of designation for the applicable series of preferred stock that are, or will be, filed with
the SEC.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions, if any, received in respect of the preferred stock underlying the
depositary shares to the record holders of depositary shares in proportion to the numbers of depositary shares owned by those holders on the
relevant record date. The relevant record date for depositary shares will be the same date as the record date for the underlying preferred stock.

If there is a distribution other than in cash, the depositary will distribute property (including securities) received by it to the record holders of
depositary shares, unless the depositary determines that it is not feasible to make the distribution. If this occurs, the depositary may, with our
approval, adopt another method for the distribution, including selling the property and distributing the net proceeds from the sale to the holders.

Liquidation Preference

If a series of preferred stock underlying the depositary shares has a liquidation preference, in the event of the voluntary or involuntary
liquidation, dissolution or winding up of us, holders of depositary shares will be entitled to receive the fraction of the liquidation preference accorded
each share of the applicable series of preferred stock, as set forth in the applicable prospectus supplement.

Withdrawal of Stock

Unless the related depositary shares have been previously called for redemption, upon surrender of the depositary receipts at the office of the
depositary, the holder of the depositary shares will be entitled to delivery, at the office of the depositary to or upon his or her order, of the number of
whole shares of the preferred stock and any money or other property represented by the depositary shares. If the depositary receipts delivered by the
holder evidence a number of depositary shares in excess of the number of depositary shares representing the number of whole shares of preferred
stock to be withdrawn, the depositary will deliver to the holder at the same time a new depositary receipt evidencing the excess number of depositary
shares. In no event will the depositary deliver fractional shares of preferred stock upon surrender of depositary receipts.
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Holders of preferred stock thus withdrawn may not thereafter deposit those shares under the deposit agreement or receive depositary receipts
evidencing depositary shares therefor.

Redemption of Depositary Shares

Whenever we redeem shares of preferred stock held by the depositary, the depositary will redeem as of the same redemption date the number
of depositary shares representing shares of the preferred stock so redeemed, so long as we have paid in full to the depositary the redemption price of
the preferred stock to be redeemed plus an amount equal to any accumulated and unpaid dividends on the preferred stock to the date fixed for
redemption. The redemption price per depositary share will be equal to the redemption price and any other amounts per share payable on the
preferred stock multiplied by the fraction of a share of preferred stock represented by one depositary share. If less than all the depositary shares are to
be redeemed, the depositary shares to be redeemed will be selected by lot or pro rata or by any other equitable method as may be determined by the
depositary.

After the date fixed for redemption, depositary shares called for redemption will no longer be deemed to be outstanding and all rights of the
holders of depositary shares will cease, except the right to receive the monies payable upon redemption and any money or other property to which
the holders of the depositary shares were entitled upon redemption upon surrender to the depositary of the depositary receipts evidencing the
depositary shares.

Voting the Preferred Stock

Upon receipt of notice of any meeting at which the holders of the preferred stock are entitled to vote, the depositary will mail the information
contained in the notice of meeting to the record holders of the depositary receipts relating to that preferred stock. The record date for the depositary
receipts relating to the preferred stock will be the same date as the record date for the preferred stock. Each record holder of the depositary shares on
the record date will be entitled to instruct the depositary as to the exercise of the voting rights pertaining to the number of shares of preferred stock
represented by that holder’s depositary shares. The depositary will endeavor, insofar as practicable, to vote the number of shares of preferred stock
represented by the depositary shares in accordance with those instructions, and we will agree to take all action that may be deemed necessary by the
depositary in order to enable the depositary to do so. The depositary will not vote any shares of preferred stock except to the extent that it receives
specific instructions from the holders of depositary shares representing that number of shares of preferred stock.

Charges of the Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will pay
charges of the depositary in connection with the initial deposit of the preferred stock and any redemption of the preferred stock. Holders of depositary
receipts will pay transfer, income and other taxes and governmental charges and such other charges (including those in connection with the receipt
and distribution of dividends, the sale or exercise of rights, the withdrawal of the preferred stock and the transferring, splitting or grouping of
depositary receipts) as are expressly provided in the deposit agreement to be for their accounts. If these charges have not been paid by the holders of
depositary receipts, the depositary may refuse to transfer depositary shares, withhold dividends and distributions and sell the depositary shares
evidenced by the depositary receipt.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may be amended by agreement
between us and the depositary. However, any amendment that materially and adversely alters the rights of the holders of depositary shares, other
than fee changes, will not be
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effective unless the amendment has been approved by the holders of a majority of the outstanding depositary shares. The deposit agreement may be
terminated by the depositary or us only if:

. all outstanding depositary shares have been redeemed; or

. there has been a final distribution of the preferred stock in connection with our dissolution and such distribution has been made to all
the holders of depositary shares.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to do so, and we may remove the depositary at any time. Any
resignation or removal of the depositary will take effect upon our appointment of a successor depositary and its acceptance of such appointment. The
successor depositary must be appointed within 60 days after delivery of the notice of resignation or removal and must be a bank or trust company
having its principal office in the United States and having the requisite combined capital and surplus as set forth in the applicable agreement.

Notices

The depositary will forward to holders of depositary receipts all notices, reports and other communications, including proxy solicitation materials
received from us, that are delivered to the depositary and that we are required to furnish to the holders of the preferred stock. In addition, the
depositary will make available for inspection by holders of depositary receipts at the principal office of the depositary, and at such other places as it
may from time to time deem advisable, any reports and communications we deliver to the depositary as the holder of preferred stock.

Limitation of Liability

Neither we nor the depositary will be liable if either is prevented or delayed by law or any circumstance beyond its control in performing its
obligations. Our obligations and those of the depositary will be limited to performance in good faith of our and its duties thereunder. We and the
depositary will not be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or preferred stock unless satisfactory
indemnity is furnished. We and the depositary may rely upon written advice of counsel or accountants, on information provided by persons presenting
preferred stock for deposit, holders of depositary receipts or other persons believed to be competent to give such information and on documents
believed to be genuine and to have been signed or presented by the proper party or parties.
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DESCRIPTION OF WARRANTS

We may offer warrants to purchase debt securities, preferred stock, depositary shares or common stock. We may offer warrants separately or
together with one or more additional warrants, debt securities, preferred stock, depositary shares or common stock, or any combination of those
securities in the form of units, as described in the applicable prospectus supplement. If we issue warrants as part of a unit, the applicable prospectus
supplement will specify whether those warrants may be separated from the other securities in the unit prior to the expiration date of the warrants.
The applicable prospectus supplement will also describe the following terms of any warrants:

. the specific designation and aggregate number of, and the offering price at which we will issue, the warrants;
. the currency or currency units in which the offering price, if any, and the exercise price are payable;

. the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if you may not continuously
exercise the warrants throughout that period, the specific date or dates on which you may exercise the warrants;

. whether the warrants are to be sold separately or with other securities as parts of units;

. whether the warrants will be issued in definitive or global form or in any combination of these forms, although, in any case, the form of a
warrant included in a unit will correspond to the form of the unit and of any security included in that unit;

. any applicable material U.S. federal income tax consequences;

. the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents, transfer agents, registrars or
other agents;

. the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any securities exchange;

. the designation and terms of any equity securities purchasable upon exercise of the warrants;

. the designation, aggregate principal amount, currency and terms of any debt securities that may be purchased upon exercise of the
warrants;

. if applicable, the designation and terms of the debt securities, preferred stock, depositary shares or common stock with which the

warrants are issued and the number of warrants issued with each security;

. if applicable, the date from and after which any warrants issued as part of a unit and the related debt securities, preferred stock,
depositary shares or common stock will be separately transferable;

. the number of shares of preferred stock, the number of depositary shares or the number of shares of common stock purchasable upon
exercise of a warrant and the price at which those shares may be purchased;

. if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

. information with respect to book-entry procedures, if any;

. the antidilution provisions, and other provisions for changes to or adjustment in the exercise price, of the warrants, if any;

. any redemption or call provisions; and

. any additional terms of the warrants, including terms, procedures and limitations relating to the exchange or exercise of the warrants.
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DESCRIPTION OF SUBSCRIPTION RIGHTS

We may offer subscription rights to purchase our common stock, preferred stock, debt securities, depositary shares, warrants or units consisting
of some or all of these securities. These subscription rights may be offered independently or together with any other security offered hereby and may
or may not be transferable by the stockholder receiving the subscription rights in such offering. In connection with any offering of subscription rights,
we may enter into a standby arrangement with one or more underwriters or other purchasers pursuant to which the underwriters or other purchasers
may be required to purchase any securities remaining unsubscribed for after such offering.

The prospectus supplement relating to any subscription rights we offer, if any, will, to the extent applicable, include specific terms relating to the
offering, including some or all of the following:

. the price, if any, for the subscription rights;

. the exercise price payable for our common stock, preferred stock, debt securities, depositary shares, warrants or units consisting of some
or all of these securities upon the exercise of the subscription rights;

. the number of subscription rights to be issued to each stockholder;

. the number and terms of our common stock, preferred stock, debt securities, depositary shares, warrants or units consisting of some or
all of these securities which may be purchased per each subscription right;

. the extent to which the subscription rights are transferable;

. any other terms of the subscription rights, including the terms, procedures and limitations relating to the exchange and exercise of the
subscription rights;

. the date on which the right to exercise the subscription rights shall commence, and the date on which the subscription rights shall expire;

. the extent to which the subscription rights may include an over-subscription privilege with respect to unsubscribed securities or an over-
allotment privilege to the extent the securities are fully subscribed; and

. if applicable, the material terms of any standby underwriting or purchase arrangement which may be entered into by us in connection
with the offering of subscription rights.

The descriptions of the subscription rights in this prospectus and in any prospectus supplement are summaries of the material provisions of the
applicable subscription right agreements. These descriptions do not restate those subscription right agreements in their entirety and may not contain
all the information that you may find useful. We urge you to read the applicable subscription right agreements because they, and not the summaries,
define your rights as holders of the subscription rights. For more information, please review the forms of the relevant subscription right agreements,
which will be filed with the SEC promptly after the offering of subscription rights and will be available as described in the section titled “Where You Can
Find More Information.”
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DESCRIPTION OF PURCHASE CONTRACTS

The following description summarizes the general features of the purchase contracts that we may offer under this prospectus. Although the
features we have summarized below will generally apply to any future purchase contracts we may offer under this prospectus, we will describe the
particular terms of any purchase contracts that we may offer in more detail in the applicable prospectus supplement. The specific terms of any
purchase contracts may differ from the description provided below as a result of negotiations with third parties in connection with the issuance of
those purchase contracts, as well as for other reasons. Because the terms of any purchase contracts we offer under a prospectus supplement may
differ from the terms we describe below, you should rely solely on information in the applicable prospectus supplement if that summary is different
from the summary in this prospectus.

We will incorporate by reference into the registration statement of which this prospectus is a part the form of any purchase contract that we may
offer under this prospectus before the sale of the related purchase contract. We urge you to read any applicable prospectus supplement related to
specific purchase contracts being offered, as well as the complete instruments that contain the terms of the securities that are subject to those
purchase contracts. Certain of those instruments, or forms of those instruments, have been filed as exhibits to the registration statement of which this
prospectus is a part, and supplements to those instruments or forms may be incorporated by reference into the registration statement of which this
prospectus is a part from reports we file with the SEC.

We may offer purchase contracts, including contracts obligating holders to purchase from us, and for us to sell to holders, a specific or variable
number of our securities at a future date or dates. Alternatively, the purchase contracts may obligate us to purchase from holders, and obligate holders
to sell to us, a specific or varying number of our securities.

If we offer any purchase contracts, certain terms of that series of purchase contracts will be described in the applicable prospectus supplement,
including, without limitation, the following:

. the price of the securities or other property subject to the purchase contracts (which may be determined by reference to a specific
formula described in the purchase contracts);

. whether the purchase contracts are issued separately, or as a part of units each consisting of a purchase contract and one or more of our
other securities, including U.S. Treasury securities, securing the holder’s obligations under the purchase contract;

. any requirement for us to make periodic payments to holders or vice versa, and whether the payments are unsecured or pre-funded;
. any provisions relating to any security provided for the purchase contracts;
. whether the purchase contracts obligate the holder or us to purchase or sell, or both purchase and sell, the securities subject to purchase

under the purchase contract, and the nature and amount of each of those securities, or the method of determining those amounts;
. whether the purchase contracts are to be prepaid or not;

. whether the purchase contracts are to be settled by delivery, or by reference or linkage to the value, performance or level of the
securities subject to purchase under the purchase contract;

. any acceleration, cancellation, termination or other provisions relating to the settlement of the purchase contracts;
. a discussion of certain U.S. federal income tax considerations applicable to the purchase contracts;
. whether the purchase contracts will be issued in fully registered or global form; and
. any other terms of the purchase contracts and any securities subject to such purchase contracts.
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DESCRIPTION OF UNITS

We may offer units comprising two or more securities described in this prospectus in any combination. For example, we might issue units
consisting of a combination of debt securities and warrants to purchase common stock. The following description sets forth certain general terms and
provisions of the units that we may offer pursuant to this prospectus. The particular terms of the units and the extent, if any, to which the general
terms and provisions may apply to the units so offered will be described in the applicable prospectus supplement.

Each unit will be issued so that the holder of the unit also is the holder of each security included in the unit. Thus, the unit will have the rights
and obligations of a holder of each included security. Units will be issued pursuant to the terms of a unit agreement, which 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. A copy of the forms of the
unit agreement and the unit certificate relating to any particular issue of units will be filed with the SEC each time we issue units, and you should read
those documents for provisions that may be important to you. For more information on how you can obtain copies of the forms of the unit agreement
and the related unit certificate, see the section titled “Where You Can Find More Information.”

The prospectus supplement relating to any particular issuance of units will describe the terms of those units, including, to the extent applicable,
the following:

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

. any provision for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units; and
. whether the units will be issued in fully registered or global form.
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PLAN OF DISTRIBUTION

We may sell securities:
. through underwriters;
. through dealers;
. through agents;
. directly to purchasers; or

. through a combination of any of these methods of sale.
In addition, we may issue the securities as a dividend or distribution or in a subscription rights offering to our existing securityholders.

We may directly solicit offers to purchase securities or agents may be designated to solicit such offers. We will, in the prospectus supplement
relating to such offering, name any agent that could be viewed as an underwriter under the Securities Act and describe any commissions that we must
pay. Any such agent will be acting on a best efforts basis for the period of its appointment or, if indicated in the applicable prospectus supplement, on a
firm commitment basis. This prospectus may be used in connection with any offering of our securities through any of these methods or other methods
described in the applicable prospectus supplement.

The distribution of the securities may be effected from time to time in one or more transactions:

. at a fixed price or prices that may be changed from time to time;
. at market prices prevailing at the time of sale;

. at prices related to such prevailing market prices; or

. at negotiated prices.

Each prospectus supplement will describe the method of distribution of the securities and any applicable restrictions.

The prospectus supplement with respect to the securities of a particular series will describe the terms of the offering of the securities, including
the following:

. the name of the agent or any underwriters;

. the public offering or purchase price;

. if applicable, the names of any selling securityholders;

. any discounts and commissions to be allowed or paid to the agent or underwriters;
. all other items constituting underwriting compensation;

. any discounts and commissions to be allowed or paid to dealers; and

. any exchanges on which the securities will be listed.

If any underwriters or agents are utilized in the sale of the securities in respect of which this prospectus is delivered, we will enter into an
underwriting agreement or other agreement with them at the time of sale to them, and we will set forth in the prospectus supplement relating to such
offering the names of the underwriters or agents and the terms of the related agreement with them.

If a dealer is utilized in the sale of the securities in respect of which the prospectus is delivered, we will sell such securities to the dealer, as
principal. The dealer may then resell such securities to the public at varying prices to be determined by such dealer at the time of resale.

-24-

https://www.sec.gov/Archives/edgar/data/1672619/000119312526269621/d114232d424b5.htm 68/75



6/15/26, 10:17 AM 424B5

If we offer securities in a subscription rights offering to our existing securityholders, we may enter into a standby underwriting agreement with
dealers, acting as standby underwriters. We may pay the standby underwriters a commitment fee for the securities they commit to purchase on a
standby basis. If we do not enter into a standby underwriting arrangement, we may retain a dealer-manager to manage a subscription rights offering
for us.

Agents, underwriters, dealers and other persons may be entitled under agreements that they may enter into with us to indemnification by us
against certain civil liabilities, including liabilities under the Securities Act.

If so indicated in the applicable prospectus supplement, we will authorize underwriters or other persons acting as our agents to solicit offers by
certain institutions to purchase securities from us pursuant to delayed delivery contracts providing for payment and delivery on the date stated in the
prospectus supplement. Each contract will be for an amount not less than, and the aggregate amount of securities sold pursuant to such contracts shall
not be less nor more than, the respective amounts stated in the prospectus supplement. Institutions with whom the contracts, when authorized, may
be made include commercial and savings banks, insurance companies, pension funds, investment companies, educational and charitable institutions
and other institutions, but shall in all cases be subject to our approval. Delayed delivery contracts will not be subject to any conditions except that:

. the purchase by an institution of the securities covered under that contract shall not at the time of delivery be prohibited under the laws
of the jurisdiction to which that institution is subject; and

. if the securities are also being sold to underwriters acting as principals for their own account, the underwriters shall have purchased such
securities not sold for delayed delivery.

The underwriters and other persons acting as agents will not have any responsibility in respect of the validity or performance of delayed delivery
contracts.

Certain agents, underwriters and dealers, and their associates and affiliates may be customers of, have borrowing relationships with, engage in
other transactions with, and/or perform services, including investment banking services, for us or one or more of our respective affiliates in the
ordinary course of business.

In order to facilitate the offering of the securities, any underwriters may engage in transactions that stabilize, maintain or otherwise affect the
price of the securities or any other securities the prices of which may be used to determine payments on such securities. Specifically, any underwriters
may over-allot in connection with the offering, creating a short position for their own accounts. In addition, to cover over-allotments or to stabilize the
price of the securities or of any such other securities, the underwriters may bid for, and purchase, the securities or any such other securities in the
open market. Finally, in any offering of the securities through a syndicate of underwriters, the 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 securities in
transactions to cover syndicate short positions, in stabilization transactions or otherwise. Any of these activities may stabilize or maintain the market
price of the securities above independent market levels. Any such underwriters are not required to engage in these activities and may end any of these
activities at any time.

Under Rule 15c6-1 of the Exchange Act, trades in the secondary market generally are required to settle in one business day, unless the parties to
any such trade expressly agree otherwise. The applicable prospectus supplement may provide that the original issue date for your securities may be
more than one scheduled business day after the trade date for your securities. Accordingly, in such a case, if you wish to trade securities on any date
prior to the second business day before the original issue date for your securities, you will be required, by virtue of the fact that your securities initially
are expected to settle in more than two scheduled business days after the trade date for your securities, to make alternative settlement arrangements
to prevent a failed settlement.
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The securities may be new issues of securities and may have no established trading market. The securities may or may not be listed on a national
securities exchange. We can make no assurance as to the liquidity of or the existence of trading markets for any of the securities.
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LEGAL MATTERS

The validity of the securities offered hereby will be passed upon for us by Wilson Sonsini Goodrich & Rosati, Professional Corporation, Palo Alto,
California. Additional legal matters may be passed on for us, or any underwriters, dealers or agents, by counsel that we will name in the applicable
prospectus supplement. Certain members of, and investment partnerships comprised of members of, and persons associated with, Wilson Sonsini
Goodrich & Rosati, P.C. own less than 1% of our common stock.
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EXPERTS

The financial statements of Enliven Therapeutics, Inc. as of December 31, 2024 and 2023, and for each of the two years in the period ended
December 31, 2024, incorporated by reference in this Prospectus have been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their report. Such financial statements are incorporated by reference in reliance upon the report of such firm given their
authority as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
over the Internet at the SEC’s website at www.sec.gov. Copies of certain information filed by us with the SEC are also available on our website at
www.enliventherapeutics.com. Information accessible on or through our website is not a part of this prospectus.

This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do not contain all of the
information in the registration statement. You should review the information and exhibits in the registration statement for further information on us
and our consolidated subsidiaries and the securities that we are offering. Forms of any indenture or other documents establishing the terms of the
offered securities are filed as exhibits to the registration statement of which this prospectus forms a part or under cover of a Current Report on Form
8-K and incorporated in this prospectus by reference. Statements in this prospectus or any prospectus supplement about these documents are
summaries and each statement is qualified in all respects by reference to the document to which it refers. You should read the actual documents for a
more complete description of the relevant matters.
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INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference much of the information that we file with the SEC, which means that we can disclose important
information to you by referring you to those publicly available documents. The information that we incorporate by reference in this prospectus is
considered to be part of this prospectus. Because we are incorporating by reference future filings with the SEC, this prospectus is continually updated
and those future filings may modify or supersede some of the information included or incorporated by reference in this prospectus. This means that
you must look at all of the SEC filings that we incorporate by reference to determine if any of the statements in this prospectus or in any document
previously incorporated by reference have been modified or superseded. This prospectus incorporates by reference the documents listed below and
any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (in each case, other than those documents or the
portions of those documents furnished pursuant to Iltems 2.02 or 7.01 of any Current Report on Form 8-K and, except as may be noted in any such
Form 8-K, exhibits filed on such form that are related to such information), until the offering of the securities under the registration statement of which
this prospectus forms a part is terminated or completed:

. our Annual Report on Form 10-K for the year ended December 31, 2024, as filed with the SEC on March 13, 2025;

. our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2025 and June 30, 2025, as filed with the SEC on May_14, 2025 and
August 13, 2025, respectively;

. The information incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2024 from our
Definitive Proxy Statement on Schedule 14A, as filed with the SEC on April 28, 2025;

. our Current Reports on Form 8-K (other than information furnished rather than filed) filed with the SEC on June 13, 2025, June 16, 2025,
and June 25, 2025; and

. the description of our common stock contained in the Registration Statement on Form 8-A relating thereto, as filed on March 9, 2020,
including any amendment or report filed for the purpose of updating such description.

Any documents we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and prior
to the termination of the offering of our securities to which this prospectus relates will automatically be deemed to be incorporated by reference into
this prospectus and to be part hereof from the date of filing those documents. We are not, however, incorporating by reference any documents or
portions thereof that are not deemed “filed” with the SEC, including any information furnished pursuant to Item 2.02 or Item 7.01 of Form 8-K or
related exhibits furnished pursuant to Item 9.01 of Form 8-K. Any statements in any such future filings will automatically be deemed to modify and
supersede any information in any document we previously filed with the SEC that is incorporated or deemed to be incorporated herein by reference to
the extent that statements in the later filed document modify or replace such earlier statements.

Each person, including any beneficial owner, to whom a prospectus is delivered, can request a copy of these filings, at no cost, by writing or
telephoning us at the following address or telephone number:

Enliven Therapeutics, Inc.
6200 Lookout Road
Boulder, Colorado 80301
Attn: Investor Relations
720-647-8519
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