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

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

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

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

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction 1.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.

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

Large accelerated filer ~ Accelerated filer

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

CALCULATION OF REGISTRATION FEE

Prop F)sed Proposed
Amount MaleumMaximum Amount of
Title of Each Class of Offering . .
.o . to be . Aggregate Registration
Securities to be Registered . Price .
Registered(1) Per Offering Fee
Share(2) Price(2)

Common Stock, par value $0.001 per share 38,899,668 shares$ 1.54  $59,905,488.72$ 7,458.23

This Registration Statement registers (i) 19,449,834 shares of common stock of the Registrant and (ii) 19,449,834
shares of common stock of the Registrant issuable upon the exercise of certain outstanding warrants issued by the
Registrant. Pursuant to Rule 416(a) of the Securities Act of 1933, as amended, this Registration Statement shall
also cover any additional shares of the Registrant’s common stock that become issuable by reason of any stock
dividend, stock split, recapitalization or other similar transaction effected without receipt of consideration that
increases the number of the Registrant’s outstanding shares of common stock.

(@)

ey



Edgar Filing: Bellerophon Therapeutics, Inc. - Form S-3

Estimated in accordance with Rule 457(c) solely for purposes of calculating the registration fee on the basis of the
average of the high and low prices of the Registrant’s common stock as reported on The NASDAQ Global Market
on October 18, 2017.
The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until this
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Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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The information in this prospectus is not complete and may be changed. A registration statement relating to these
securities has been filed with the Securities and Exchange Commission. The selling stockholders may not sell these
securities until the Securities and Exchange Commission declares the registration statement effective. This prospectus
is not an offer to sell these securities and is not soliciting an offer to buy these securities in any state where the offer or
sale is not permitted.

SUBJECT TO COMPLETION, DATED OCTOBER 24, 2017

PROSPECTUS

38,899,668 Shares of

Common Stock

The selling stockholders of Bellerophon Therapeutics, Inc. (“Bellerophon,” “we,” “us” or the “Company”) listed beginning on
page 6 of this prospectus may offer and resell under this prospectus (i) up to 19,449,834 shares of our common stock
and (ii) up to 19,449,834 shares of our common stock issuable upon exercise of warrants acquired by certain of the
selling stockholders under the Purchase Agreement (defined below) (the “Warrants”). The selling stockholders acquired
the shares of common stock and the Warrants from us pursuant to a Securities Purchase Agreement (the “Purchase
Agreement”), dated September 26, 2017, by and among the Company and the investors listed therein (the “Investors”).
We are registering the resale of the shares of common stock covered by this prospectus as required by the Registration
Rights Agreement we entered into with the Investors on September 26, 2017. The selling stockholders will receive all
of the proceeds from any sales of the shares offered hereby. We will not receive any of the proceeds, but we will incur
expenses in connection with the offering. To the extent the Warrants are exercised for cash, if at all, we will receive

the exercise price of the Warrants.

The selling stockholders may sell these shares through public or private transactions at market prices prevailing at the
time of sale or at negotiated prices. The timing and amount of any sale are within the sole discretion of the selling
stockholders. Our registration of the shares of common stock covered by this prospectus does not mean that the selling
stockholders will offer or sell any of the shares. For further information regarding the possible methods by which the
shares may be distributed, see “Plan of Distribution” beginning on page 8 of this prospectus.

Our common stock is listed on The NASDAQ Global Market under the symbol “BLPH.” The last reported sale price of
our common stock on October 18, 2017 was $1.51 per share.

Investing in our common stock is highly speculative and involves a significant degree of risk. Please consider
carefully the specific factors set forth under “Risk Factors” beginning on page 4 of this prospectus and in our filings
with the Securities and Exchange Commission.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the accuracy or adequacy of the disclosures in this prospectus. Any representation to
the contrary is a criminal offense.

The date of this prospectus is , 2017
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission
(the “SEC”) pursuant to which the selling stockholders named herein may, from time to time, offer and sell or otherwise
dispose of the shares of our common stock covered by this prospectus. You should not assume that the information
contained in this prospectus is accurate on any date subsequent to the date set forth on the front cover of this
prospectus or that any information we have incorporated by reference is correct on any date subsequent to the date of
the document incorporated by reference, even though this prospectus is delivered or shares of common stock are sold
or otherwise disposed of on a later date. It is important for you to read and consider all information contained in this
prospectus, including the documents incorporated by reference therein, in making your investment decision. You
should also read and consider the information in the documents to which we have referred you under “Where You Can
Find Additional Information” and “Information Incorporated by Reference” in this prospectus.

We have not authorized anyone to give any information or to make any representation to you other than those
contained or incorporated by reference in this prospectus. You must not rely upon any information or representation
not contained or incorporated by reference in this prospectus. This prospectus does not constitute an offer to sell or the
solicitation of an offer to buy any of our shares of common stock other than the shares of our common stock covered
hereby, nor does this prospectus constitute an offer to sell or the solicitation of an offer to buy any securities in any
jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. Persons who
come into possession of this prospectus in jurisdictions outside the United States are required to inform themselves
about, and to observe, any restrictions as to the offering and the distribution of this prospectus applicable to those
jurisdictions.

Unless we have indicated otherwise, or the context otherwise requires, references in this prospectus to “Bellerophon,”

LT3 LR N3

the “Company,” “we,” “us” and “our” refer to Bellerophon Therapeutics, Inc.
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PROSPECTUS SUMMARY

This summary description about us and our business highlights selected information contained elsewhere in this
prospectus or incorporated by reference into this prospectus. It does not contain all the information you should

consider before investing in our securities. Important information is incorporated by reference into this prospectus. To
understand this offering fully, you should read carefully the entire prospectus, including “Risk Factors” and “Cautionary
Note Regarding Forward-Looking Statements,” together with the additional information described under “Information
Incorporated by Reference.”

Overview

We are a clinical-stage therapeutics company focused on developing innovative products at the intersection of drugs
and devices that address significant unmet medical needs in the treatment of cardiopulmonary diseases. Our focus is
the continued development of our nitric oxide therapy for patients with pulmonary hypertension, or PH, using our
proprietary delivery system, INOpulse, with pulmonary arterial hypertension, or PAH, representing the lead
indication. Our INOpulse platform is based on our proprietary pulsatile nitric oxide delivery device.

In February 2016, we announced positive data from the final analysis of our Phase 2 long-term extension clinical trial
of INOpulse for PAH, which was Part 2 of our Phase 2 clinical trial of INOpulse for PAH. The data indicates a
sustainability of benefit to PAH patients who received INOpulse therapy at the 75 mcg/kg of ideal body weight/hour
dose for an average of greater than 12 hours per day and were on long-term oxygen therapy, or LTOT. After reaching
agreement with the U.S. Food and Drug Administration, or FDA, and the European Medicines Agency, or EMA, on
our Phase 3 protocol, we are moving forward with Phase 3 development. In September 2015, the FDA issued a
Special Protocol Assessment, or SPA, for our Phase 3 PAH program for INOpulse, which will include two
confirmatory clinical trials. The first of the two Phase 3 trials, or INOvation-1, has been initiated. During January
2017, we received confirmation from the FDA of its acceptance of all of our proposed modifications to our Phase 3
program. Under the newly modified Phase 3 program, the ongoing INOvation-1 study, and a second confirmatory
randomized withdrawal study with approximately 40 patients who will be crossing over from the INOvation-1 study,
can serve as the two adequate and well-controlled studies to support a NDA filing for INOpulse in PAH subjects on
LTOT. Both studies include an interim analysis approximately half-way through each study to assess for efficacy and
futility. The interim analysis for the INOvation-1 study also includes a potential sample size reassessment.

We completed a randomized, placebo-controlled, double-blind, dose-confirmation Phase 2 clinical trial of INOpulse
for PH-COPD in July 2014. We received results from this trial, and have initiated further Phase 2 testing to
demonstrate the potential benefit on exercise capacity. In September 2015, an oral presentation of late-breaking data
from a clinical trial sponsored by us was presented at the European Respiratory Society International Congress 2015
in Amsterdam. The data showed that INOpulse improved vasodilation in patients with PH-COPD. In July 2016, the
results were published in the International Journal of COPD in an article titled "Pulmonary vascular effects of pulsed
inhaled nitric oxide in COPD patients with pulmonary hypertension." During September 2017, we shared results of
our Phase 2 PH-COPD study (n=10) designed to evaluate the acute effects of pulsed inhaled nitric oxide, or iNO, on
vasodilation as well as the chronic effect on hemodynamics and exercise tolerance. The data results showed a
statistically significant and clinically meaningful increases in six-minute walk distance, or 6 MWD, and a statistically
significant and clinically meaningful decrease in systolic pulmonary arterial pressure, or SPAP. The therapy was well
tolerated with no related safety concerns.

We have begun our clinical program in interstitial lung disease, based on feedback from the medical community and
the large unmet medical need. During May 2017, we announced completion of our Phase 2 study using INOpulse
therapy to treat PH associated with idiopathic pulmonary fibrosis, or PH-IPF. The clinical data showed that INOpulse
was associated with clinically meaningful improvements in hemodynamics and exercise capacity in difficult-to-treat
PH-IPF patients. The PH-IPF study was a proof of concept study (n=4) designed to evaluate the ability of iNO to
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provide selective vasodilation as well as to assess the potential for improvement in hemodynamics and exercise
capacity in PH-IPF patients. The study met its primary endpoint showing an average of 15.3% increase in blood vessel
volume (p<0.001) during acute inhalation of iNO as well as showing a significant association between ventilation and
vasodilation, demonstrating the ability of INOpulse to provide selective vasodilation to the better ventilated areas of
the lung. The study showed consistent benefit in hemodynamics with a clinically meaningful average reduction of
14% in systolic pulmonary arterial pressure (SPAP) with acute exposure to iNO. The study also assessed the chronic
effects of iNO on exercise capacity showing an average 75 meter improvement in 6 MWD and consistent improvement
of approximately 80 m% in composite endpoints of 6MWD and oxygen saturation with four weeks of treatment. The
study assessed both the iNO 75 and iNO 30 dose, supporting iNO 30 as a potentially safe and effective dose. During
August 2017, we announced FDA acceptance of our investigation new drug application for our Phase 2b study using
INOpulse therapy in a broad population of patients with pulmonary fibrosis, or PF, both with and without PH.
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In addition, other opportunities for the application of our INOpulse platform include the following indications: chronic
thromboembolic PH, or CTEPH, PH associated with sarcoidosis and PH associated with pulmonary edema from high
altitude sickness.

We have devoted all of our resources to our therapeutic discovery and development efforts, including conducting
clinical trials for our product candidates, protecting our intellectual property and the general and administrative
support of these operations. We have devoted significant time and resources to developing and optimizing our drug
delivery system, INOpulse, which operates through the administration of nitric oxide as brief, controlled pulses that
are timed to occur at the beginning of a breath.

To date, we have generated no revenue from product sales. We expect that it will be several years before we
commercialize a product candidate, if ever.

Risks Associated with Our Business

Our business and our ability to implement our business strategy are subject to numerous risks, as more fully described
in the section entitled “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2016,
incorporated herein by reference. You should read these risks before you invest in our securities. We may be unable,
for many reasons, including those that are beyond our control, to implement our business strategy. In particular, risks
associated with our business include:

We have incurred significant losses since inception. We expect to incur losses over the next several years and may
never achieve or maintain profitability.

Our very limited operating history may make it difficult for you to evaluate the success of our business to date and to
assess our future viability.

We will need substantial additional funding. If we are unable to raise capital when needed, we could be forced to
delay, reduce or eliminate our product development programs or commercialization efforts. Moreover, if we are
unable to obtain additional funds on a timely basis, there will be substantial doubt about our ability to continue as a
going concern and increased risk of insolvency and loss of investment by our stockholders.

We are dependent on the success of our INOpulse product candidates and our ability to develop, obtain marketing
approval for and successfully commercialize these product candidates. If we are unable to develop, obtain marketing
approval for or successfully commercialize our product candidates, either alone or through a collaboration, or
experience significant delays in doing so, our business could be materially harmed.

We rely on Ikaria, as our single source supplier, for our supply of nitric oxide for the clinical trials of INOpulse.
Ikaria's inability to continue manufacturing adequate supplies of nitric oxide, or its refusal to supply us with
commercial quantities of nitric oxide on commercially reasonable terms, or at all, could result in a disruption in the
supply of, or impair our ability to market, INOpulse.

Clinical trials involve a lengthy and expensive process with an uncertain outcome. We may incur additional costs or
experience delays in completing, or ultimately be unable to complete, the development and commercialization of our
product candidates.

Our product candidates currently in development are exclusively licensed from third parties, and we may enter into

additional agreements to in-license technology from third parties. If current or future licensors terminate the
applicable license, or fail to maintain or enforce the underlying patents, our competitive position and market share

11
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will be harmed.

We may seek to enter into collaborations with third parties for the development and commercialization of our product
candidates. If we fail to enter into such collaborations, or such collaborations are not successful, we may not be able
to capitalize on the market potential of our product candidates.

If we are unable to obtain and maintain patent protection for our technology and products or if the scope of the patent
protection obtained is not sufficiently broad, our competitors could develop and commercialize technology and
products similar or identical to ours, and our ability to successfully commercialize our technology and products may
be impaired.

12



Edgar Filing: Bellerophon Therapeutics, Inc. - Form S-3

Table of Contents

Our principal stockholders have substantial control over us, which could limit your ability to influence the outcome of
key transactions, including any change of control.

Corporate Information

We were incorporated under the laws of the State of Delaware on October 17, 2013 under the name Ikaria
Development LLC. We changed our name to Bellerophon Therapeutics LLC on January 27, 2014. On February 12,
2015, we converted from a Delaware limited liability company into a Delaware corporation and changed our name to
Bellerophon Therapeutics, Inc. We currently have three wholly-owned subsidiaries: Bellerophon BCM LLC, a
Delaware limited liability company; Bellerophon Pulse Technologies LLC, a Delaware limited liability company; and
Bellerophon Services, Inc., a Delaware corporation. Our website address is www.bellerophon.com. The information
contained on, or that can be accessed through, our website does not constitute part of this prospectus. We have
included our website address in this prospectus solely as an inactive textual reference.

Our executive offices are located at 184 Liberty Corner Road, Suite 302, Warren, New Jersey 07059, and our
telephone number is (908) 574-4770.
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THE OFFERING

Shares of
Common Stock
that May be
Offered by the
Selling
Stockholders

Up to 38,899,668 shares of common stock.

We will not receive any proceeds from the sale of the common stock by the selling stockholders.
However, if all of the Warrants were exercised for cash, we would receive gross proceeds of

Use of Proceeds  approximately $24.2 million. We currently intend to use such proceeds, if any, for general
corporate purposes, including manufacturing expenses, clinical trial expenses, research and
development expenses and general and administrative expenses.

The selling stockholders may sell all or a portion of their shares through public or private

Offering Price . o . . . .
transactions at prevailing market prices or at privately negotiated prices.
NASDAQ Global
Market Symbol BLPH
Investing in our common stock involves a high degree of risk. See “Risk Factors” beginning on page
Risk Factors 4 of this prospectus, and any other risk factors described in the documents incorporated by

reference herein, for a discussion of certain factors to consider carefully before deciding to invest

in our common stock.
Throughout this prospectus, when we refer to the shares of our common stock being registered on behalf of the selling
stockholders for offer and sale, we are referring to the shares of common stock sold to the selling stockholders, as well
as the shares of common stock issuable upon exercise of the Warrants, each as described under “The Private Placement”
and “Selling Stockholders.” When we refer to the selling stockholders in this prospectus, we are referring to the selling
stockholders identified in this prospectus and, as applicable, their donees, pledgees, transferees or other
successors-in-interest selling shares of common stock or interests in shares of common stock received after the date of
this prospectus from a selling stockholder as a gift, pledge, partnership distribution or other transfer.

RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider and evaluate all of the
information contained in this prospectus, the accompanying prospectus and in the documents we incorporate by
reference into this prospectus and accompanying prospectus before you decide to purchase our securities. In
particular, you should carefully consider and evaluate the risks and uncertainties described under the heading “Risk
Factors” in our Annual Report on Form 10-K for the fiscal year ended December 31, 2016. Any of the risks and
uncertainties set forth in that report, as updated by annual, quarterly and other reports and documents that we file with
the SEC and incorporate by reference into this prospectus or any prospectus, could materially and adversely affect our
business, results of operations and financial condition, which in turn could materially and adversely affect the value of
any securities offered by this prospectus. As a result, you could lose all or part of your investment.

THE PRIVATE PLACEMENT
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On September 26, 2017, we entered into the Purchase Agreement with Puissance Capital Management, L.P.
(“Puissance”), Venrock Healthcare Capital Partners ("Venrock"), and certain other accredited investors (together with
Puissance and Venrock, the “Investors”), pursuant to which we sold an aggregate of 19,449,834 units (the “Units”) having
an aggregate purchase price of $23.4 million, each such Unit consisting of (i) one share (the “Shares”) of our common
stock and (ii) a Warrant to purchase one share of our common stock (the “Private Placement”). The purchase price per
Unit was $1.205. Subject to certain ownership limitations, the Warrants will be initially exercisable commencing six
months from the issuance date at an exercise price equal to $1.2420 per full share of Common Stock, subject to
adjustments as provided under the terms of the Warrants. The Warrants will be exercisable for a period of 5 years

from the initial exercise date.
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In connection with the Offering, we entered into a Registration Rights Agreement (the “Registration Rights
Agreement”) with the Investors, pursuant to which we are obligated, among other things, to (i) file a registration
statement with the U.S. Securities and Exchange Commission (the “SEC”) within 30 days following the closing of the
Offering for purposes of registering the Shares and the shares of common stock issuable upon exercise of the Warrants
for resale by the Investors, (ii) use its commercially reasonable efforts to have the registration statement declared
effective as soon as practicable after filing, and in any event no later than 90 days after the closing of the Offering (or
120 days after the closing of the Offering if the registration statement is reviewed by the SEC), and (iii) maintain the
registration until all registrable securities may be sold pursuant to Rule 144 under the Securities Act, without
restriction as to volume. The Registration Rights Agreement contains customary terms and conditions for a transaction
of this type, including certain customary cash penalties on the Registrant for its failure to satisfy specified filing and
effectiveness time periods.

The foregoing descriptions of the Purchase Agreement, the Registration Rights Agreement and the form of Warrant
are not complete and are subject to and qualified in their entirety by reference to the Purchase Agreement, the
Registration Rights Agreement and the form of Warrant, respectively, copies of which are attached as Exhibits 10.1,
10.2 and 4.1 to the Current Report on Form 8-K dated September 27, 2017, respectively, and are incorporated herein
by reference.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements that involve substantial risks and uncertainties. All statements,

other than statements of historical facts, contained in this prospectus, including statements regarding our future results

of operations and financial position, business strategy and plans and objectives of management for future operations,

are forward-looking statements. The words “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “targ
“projects,” “contemplates,” “believes,” “estimates,” “predicts,” “potential” or “continue” or the negative of these terms or othe:
similar expressions are intended to identify forward-looking statements, although not all forward-looking statements

contain these identifying words.

EEINT3 29 ¢ 9 <.

99 ¢ LRI 99 ¢

The forward-looking statements in this prospectus include, among other things, statements about:

the timing of the ongoing and expected clinical trials of our product candidates, including statements regarding the
timing of completion or analysis of the trials and the respective periods during which the results of the trials will
become available;

our ability to obtain adequate financing to meet our future operational and capital needs;

the timing of and our ability to obtain marketing approval of our product candidates, and the ability of our product
candidates to meet existing or future regulatory standards;

our ability to comply with government laws and regulations;

our commercialization, marketing and manufacturing capabilities and strategy;

our estimates regarding the potential market opportunity for our product candidates;

the timing of or our ability to enter into partnerships to market and commercialize our product candidates;

the rate and degree of market acceptance of any product candidate for which we receive marketing approval;

16
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our intellectual property position;

our estimates regarding expenses, future revenues, capital requirements and needs for additional funding and our
ability to obtain additional funding;

the success of competing treatments;
our competitive position; and

our expectations regarding the time during which we will be an “emerging growth company” under the Jumpstart Our
Business Startups Act of 2012.
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You should also consider carefully the statements set forth in the sections titled "Risk Factors" or elsewhere in this
prospectus, in the accompanying prospectus and in the documents incorporated or deemed incorporated herein or
therein by reference, which address various factors that could cause results or events to differ from those described in
the forward-looking statements. All subsequent written and oral forward-looking statements attributable to us or to
persons acting on our behalf are expressly qualified in their entirety by the applicable cautionary statements. We have
no plans to update these forward-looking statements.

USE OF PROCEEDS
We will not receive any of the proceeds from the sale of the common stock by the selling stockholders named in this
prospectus. The selling stockholders will receive all of the proceeds from this offering.

Pursuant to conditions set forth in the Warrants, the Warrants are exercisable under certain circumstances on a
cashless basis, and should a selling stockholder elect to exercise on a cashless basis we will not receive any proceeds
from the sale of common stock issued upon the cashless exercise of the Warrant. The holders of the Warrants are not
obligated to exercise their Warrants, and we cannot predict whether holders of the Warrants will choose to exercise all
or any of their Warrants or if they will do so for cash or on a cashless basis. However, if all of the Warrants were
exercised for cash, we would receive gross proceeds of approximately $24.2 million. We currently intend to use such
proceeds, if any, for general corporate purposes, including manufacturing expenses, clinical trial expenses, research
and development expenses and general and administrative expenses.

SELLING STOCKHOLDERS

This prospectus relates to the sale or other disposition of up to 38,899,668 shares of our common stock and shares of
common stock issuable to the selling stockholders upon exercise of the Warrants by the selling stockholders named
below, and their donees, pledgees, transferees or other successors-in-interest selling shares of common stock or
interests in shares of common stock received after the date of this prospectus from a selling stockholder as a gift,
pledge, partnership distribution or other transfer. The shares of common stock covered hereby were issued by us in the
Private Placement. See “The Private Placement” beginning on page 4 of this prospectus.

The table below sets forth information as of October 18, 2017, to our knowledge, for the selling stockholders and
other information regarding the beneficial ownership (as determined under Section 13(d) of the Exchange Act and the
rules and regulations thereunder) of the shares of common stock held by the selling stockholders. The second column
lists the number of shares of common stock and percentage beneficially owned by the selling stockholders as of
October 18, 2017. The third column lists the maximum number of shares of common stock that may be sold or
otherwise disposed of by the selling stockholders pursuant to the registration statement of which this prospectus forms
a part. The selling stockholders may sell or otherwise dispose of some, all or none of their shares. Pursuant to Rules
13d-3 and 13d-5 of the Exchange Act, beneficial ownership includes any shares of our common stock as to which a
stockholder has sole or shared voting power or investment power, and also any shares of our common stock which the
stockholder has the right to acquire within 60 days of October 18, 2017. The percentage of beneficial ownership for
the selling stockholders is based on 55,104,068 shares of our common stock outstanding as of October 18, 2017 and
the number of shares of our common stock issuable upon exercise or conversion of convertible securities that are
currently exercisable or convertible or are exercisable or convertible within 60 days of October 18, 2017 beneficially
owned by the applicable selling stockholder. Except as described below, to our knowledge, none of the selling
stockholders has been an officer or director of ours or of our affiliates within the past three years or has any material
relationship with us or our affiliates within the past three years. Our knowledge is based on information provided by
the selling stockholders in connection with the filing of this prospectus, as well as information obtained from relevant
Schedule 13D and 13G filings.

The shares of common stock being covered hereby may be sold or otherwise disposed of from time to time during the
period the registration statement of which this prospectus is a part remains effective, by or for the account of the
selling stockholders. After the date of effectiveness of such registration statement, the selling stockholders may have
sold or transferred, in transactions covered by this prospectus or in transactions exempt from the registration
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requirements of the Securities Act, some or all of their common stock.
Information about the selling stockholders may change over time. Any changed information will be set forth in an
amendment to the registration statement or supplement to this prospectus, to the extent required by law.
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Table of Contents

Shares of Common Stock Number of Shares of Common Stock

Beneficially Owned Shares of To Be Beneficially Owned

Before this Offering Common Stock Upon Completion of this Offering
Selling Stockholder Number Percentage(1) Being Offered Percentage
New Mountain Entities (9) 15,138,486 (2) 27.5 % 9,128,630 10,574,171 192 %

Puissance Capital Management (9) 8,298,755
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