
 
 

 
UNITED STATES

SECURITIES & EXCHANGE COMMISSION

Washington, D.C. 20549

 
SCHEDULE 13D

 
Under the Securities Exchange Act of 1934


(Amendment No. 7)*
 

Fate Therapeutics, Inc.
(Name of Issuer)

 
Common Stock, $0.001 par value per share

(Title of Class of Securities)
 

31189P102
(CUSIP Number)

 
Redmile Group, LLC
Attn: Jennifer Ciresi

One Letterman Drive, Bldg D, Ste D3-300

San Francisco, CA 94129

Attention:
Legal Department
(415) 489-9980

(Name, Address and Telephone Number of Person

Authorized to Receive Notices and Communications)

 
March 21, 2024

(Date of Event Which Requires Filing of This Statement)
 
If
the filing person has previously filed a statement on Schedule 13G to report the acquisition which is the subject of this Schedule 13D,
and is filing this
schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. ☐
 
NOTE: Schedules filed in paper format shall include a signed original
 and five copies of the schedule, including all exhibits. See § 13d-7(b)  for other
parties to whom copies are to be sent.
 
* The remainder of this cover page shall be filled out for a reporting
person’s initial filing on this form with respect to the subject class of securities, and for
any subsequent amendment containing
information which would alter the disclosures provided in a prior cover page.
 
The information required on the remainder of this cover page shall
not be deemed to be “filed” for purpose of Section 18 of the Securities Exchange Act of
1934 (“Act”)
or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see
the Notes).
 
 

 

 



 

 
CUSIP No.: 31189P102
 

1. NAME OF REPORTING PERSON

  Redmile Group, LLC

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

  (a)	☐

  (b)	☐

3. SEC USE ONLY

   

4. SOURCE OF FUNDS (SEE INSTRUCTIONS)

  OO (1)

5. CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)

  ☐

6. CITIZENSHIP OR PLACE OF ORGANIZATION

  Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING
PERSON WITH

7. SOLE VOTING POWER

  0

8. SHARED VOTING POWER

  17,619,095 (2)

9. SOLE DISPOSITIVE POWER

  0

10. SHARED DISPOSITIVE POWER

  17,619,095 (2)

11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

  17,619,095 (2)

12. CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)

  ☐

13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

  14.9% (3)

14. TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

  IA, OO
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(1) The source of funds was working capital
of certain private investment funds and sub-advised accounts managed by Redmile Group, LLC (the “Redmile
Funds”),
including RedCo II Master Fund, L.P. (“RedCo II”).
 
(2) The information in Item 5(a) relating
to the shares of common stock, $0.001 par value per share, of the Issuer (the “Common Stock”) that are or may be
deemed
beneficially owned by the Reporting Persons (as defined in the preamble below) is incorporated by reference herein.
 
(3)  Percent of class calculated based on:
 (a)  113,172,530 shares of Common Stock outstanding at the closing of the underwritten public offering of
14,545,454 shares of the
Issuer’s Common Stock on March 21, 2024, as disclosed in the Issuer’s Prospectus Supplement filed with the SEC on March 20,
2024 (the “Prospectus Supplement”), plus (b) 72,227 shares of Common Stock issuable upon the exercise of the Options
(as defined in Item 5(a) below),
plus (c) 4,366,480 shares of Common Stock issuable upon conversion on a one-for-five basis
of the shares of the Class A Preferred Stock held by the
Redmile Funds, which due to the Preferred Beneficial Ownership Limitation
(as described in Item 5(a) below) is the maximum number of shares that could
be issued upon conversion of the Class A Preferred
Stock.
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CUSIP No.: 31189P102
 

1. NAME OF REPORTING PERSON

  Jeremy C. Green

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

  (a)	☐

  (b)	☐

3. SEC USE ONLY

   

4. SOURCE OF FUNDS (SEE INSTRUCTIONS)

  OO (1)

5. CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)

  ☐

6. CITIZENSHIP OR PLACE OF ORGANIZATION

  United Kingdom

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING
PERSON WITH

7. SOLE VOTING POWER

  0

8. SHARED VOTING POWER

  17,619,095 (2)

9. SOLE DISPOSITIVE POWER

  0

10. SHARED DISPOSITIVE POWER

  17,619,095 (2)

11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

  17,619,095 (2)

12. CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)

  ☐

13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

  14.9% (3)

14. TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

  IN, HC
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(1) The source of funds was working capital
of the Redmile Funds, including RedCo II.
 
(2) The information in Item 5(a)  relating
 to the shares of Common Stock that are or may be deemed beneficially owned by the Reporting Persons (as
defined in the preamble below)
is incorporated by reference herein.
 
(3)  Percent of class calculated based on:
 (a)  113,172,530 shares of Common Stock outstanding at the closing of the underwritten public offering of
14,545,454 shares of the
Issuer’s Common Stock on March 21, 2024, as disclosed in the Prospectus Supplement, plus (b) 72,227 shares of Common Stock
issuable upon the exercise of the Options (as defined in Item 5(a) below), plus (c) 4,366,480 shares of Common Stock issuable
upon conversion on a one-
for-five basis of the shares of the Class A Preferred Stock held by the other Redmile Funds, which due to
the Preferred Beneficial Ownership Limitation (as
described in Item 5(a) below) is the maximum number of shares that could be issued
upon conversion of the Class A Preferred Stock.
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CUSIP No.: 31189P102
 

1. NAME OF REPORTING PERSON

  RedCo II Master Fund, L.P.

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

  (a)	☐

  (b)	☐

3. SEC USE ONLY

   

4. SOURCE OF FUNDS (SEE INSTRUCTIONS)

  WC

5. CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)

  ☐

6. CITIZENSHIP OR PLACE OF ORGANIZATION

  Cayman Islands

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING
PERSON WITH

7. SOLE VOTING POWER

  0

8. SHARED VOTING POWER

  7,723,484 (1)

9. SOLE DISPOSITIVE POWER

  0

10. SHARED DISPOSITIVE POWER

  7,723,484 (1)

11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

  7,723,484 (1)

12. CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)

  ☐

13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

  6.8% (2)

14. TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

  PN
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(1) The securities reported as beneficially
owned by RedCo II in this Schedule 13G consist of the 7,494,724 shares of the Issuer’s Common Stock that are
directly held by RedCo
II and the shares of Common Stock that could be issued to RedCo II upon the conversion of the Class A Preferred Stock held by
RedCo
II under the Preferred Beneficial Ownership Blocker (as defined in Item 5(a) below). Subject to the Preferred Beneficial Ownership
Blocker, RedCo
II may be deemed to beneficially own 228,760 shares of Common Stock issuable upon conversion on a one-for-five basis of
 the shares of the Class A
Preferred Stock held by RedCo II. RedCo II also owns pre-funded warrants to purchase up to an aggregate
of 3,691,324 shares of Common Stock, none of
which are exercisable under the Warrant Beneficial Ownership Blocker (as defined in Item
5(a) below).
 
(2)  Percent of class calculated based on:
 (a)  113,172,530 shares of Common Stock outstanding at the closing of the underwritten public offering of
14,545,454 shares of the
Issuer’s Common Stock on March 21, 2024, as disclosed in the Prospectus Supplement, plus (b) 228,760 shares of Common
Stock
issuable upon conversion on a one-for-five basis of the shares of the Class A Preferred Stock held by RedCo II, which due to
 the Preferred Beneficial
Ownership Limitation (as described in Item 5(a) below) is the maximum number of shares that could be issued
upon conversion of the Class A Preferred
Stock.
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This amendment No. 7 to Schedule 13D (this
“Amendment No. 7”) amends and supplements the Schedule 13D filed with the SEC on August 2, 2018, as
previously
amended and supplemented by amendment No. 1 to the Schedule 13D filed with the SEC on September 27, 2018, amendment No. 2
 to the
Schedule 13D filed with the SEC on September 17, 2019, amendment No. 3 to the Schedule 13D filed with the SEC on June 18,
2020, amendment No. 4 to
the Schedule 13D filed with the SEC on January 12, 2021, amendment No. 5 to the Schedule 13D filed
with the SEC on April 19, 2023, and amendment
No. 6 to the Schedule 13D filed with the SEC on December 26, 2023 (collectively,
the “Prior Schedule 13D”), by Redmile Group, LLC, a Delaware limited
liability company (“Redmile”),
Jeremy C. Green, a citizen of the United Kingdom, and, from and after amendment No. 5, RedCo II Master Fund, L.P., a
Cayman Island
exempted limited partnership (“RedCo II” and collectively with Redmile and Mr. Green, the “Reporting Persons”),
in each case, relating to
the common stock, $0.001 par value per share (the “Common Stock”), of Fate Therapeutics, Inc.,
a Delaware corporation (the “Issuer”).
 
Capitalized terms used but not defined in this
Amendment No.  7 shall have the meanings set forth in the Prior Schedule 13D. Except as specifically
amended by this Amendment No. 7,
the Schedule 13D is unchanged.
 
ITEM 3. Source and Amount of Funds or Other Consideration.
 
Item
3 of the Prior Schedule 13D is hereby amended and supplemented by adding the following paragraph immediately after the last paragraph
of Item 3:
 
The Issuer and RedCo II entered into a securities
purchase agreement, dated as of March 19, 2024 (the “Purchase Agreement”), pursuant to which, subject
to the closing
of the underwritten public offering of the Issuer’s Common Stock that occurred on March 21, 2024 (the “Public Offering”),
the Issuer issued
and sold to RedCo II in a private placement (the “Private Placement”) pre-funded warrants (the “Pre-Funded
Warrants”) to purchase up to an aggregate of
3,636,364 shares of Common Stock (the “Pre-Funded Warrant Shares”)
at a price per Pre-Funded Warrant equal to $5.50, less the exercise price per Pre-
Funded Warrant of $0.001 (the “Warrant Purchase
 Price”), for an aggregate purchase price of $19,996,365.64. The source of funds for the aggregate
purchase price was the working
capital of RedCo II.
 
ITEM 5. Interest in Securities of the Issuer.
 
Items 5(a), 5(b) and 5(c) of the Schedule
13D are hereby amended and restated to read in its entirety as follows:
 
(a) The aggregate amount of shares of Common
Stock that may be deemed beneficially owned by the Reporting Persons includes the following: (i) 224,408
shares of Common Stock held
by Redmile Capital Fund, LP, (ii) 289,409 shares of Common Stock held by Redmile Capital Offshore Master Fund, Ltd.,
(iii) 353,233
shares of Common Stock held by Redmile Capital Offshore II Master Fund, Ltd., (iv) 151,545 shares of Common Stock held by Redmile
Strategic Trading Sub, Ltd., (v) 1,559,332 shares of Common Stock held by Redmile Strategic Long Only Trading Sub, Ltd.,
 (vi)  7,494,724 shares of
Common Stock held by RedCo II, (vii)  1,931,216 shares of Common Stock held by Redmile Biopharma Investments
 I, L.P., (viii)  678,222 shares of
Common Stock held by RedCo I, L.P., (ix) 382,552 shares of Common Stock held by Map 20 Segregated
Portfolio, a segregated portfolio of LMA SPC,
and (x)  104,416 shares of Common Stock held by RM Special Holdings 8, LLC (collectively,
 the “Redmile Funds”). Redmile is the investment
manager/adviser to each of the Redmile Funds and, in such capacity,
exercises voting and investment power over all of the shares held by the Redmile
Funds and may be deemed to be the beneficial owner of
 these shares. Jeremy C. Green serves as the managing member of Redmile and also may be
deemed to be the beneficial owner of these shares.
Redmile and Mr. Green each disclaim beneficial ownership of these shares, except to the extent of its or
his pecuniary interest in
such shares, if any.
 
The Reporting Persons may also be deemed to beneficially
own: (i) 11,331 shares of Common Stock pursuant to certain restricted stock units that have
vested or will vest within 60 days of
the date of this filing, and (ii) 72,227 shares of Common Stock subject to options to purchase shares of Common Stock
that are exercisable
within 60 days of the date of this filing (the “Options”). The restricted stock units and Options were granted to Michael
S. Lee, a
managing director of Redmile, in connection with his service as a member of the Board of Directors of the Issuer. Pursuant to
 the policies of Redmile,
Mr. Lee holds the restricted stock units and Options as a nominee on behalf, and for the sole benefit, of
Redmile and has assigned all economic, pecuniary
and voting rights in respect of the restricted stock units and Options to Redmile. Redmile
 and Mr.  Green each disclaim beneficial ownership of the
restricted stock units and Options, except to the extent of its or his pecuniary
interest in the shares subject to such restricted stock units and Options, if any,
and this Schedule 13D shall not be deemed an admission
that the Reporting Persons are the beneficial owner of such securities any purpose.
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Subject to the Preferred Beneficial Ownership
 Blocker (as defined below), the Reporting Persons may also be deemed to beneficially own shares of
Common Stock issuable upon conversion
of the following: (i) 266,317 shares of the Issuer’s non-voting Class A Preferred Stock held by Redmile Capital
Fund,
LP, (ii) 220,938 shares of Class A Preferred Stock held by Redmile Capital Offshore Master Fund, Ltd., (iii) 1,687,110
shares of Class A Preferred
Stock held by Redmile Capital Offshore II Master Fund, Ltd., (iv) 168,448 shares of Class A
Preferred Stock held by Redmile Strategic Trading Sub, Ltd.,
(v)  342,422 shares of Class A Preferred Stock held by Redmile
Biopharma Investments I, L.P., (vi)  45,752 shares of Class A Preferred Stock held by
RedCo II, and (vii) 30,121 shares
of Class A Preferred Stock held by RM Special Holdings 8, LLC. The Class A Preferred Stock is convertible into shares
of Common
 Stock on a one-for-five basis. Pursuant to the Certificate of Designation of Preferences, Rights and Limitations of Class A Convertible
Preferred Stock (as amended and restated, the “Certificate of Designation”), the Issuer may not effect any conversion
of the Class A Preferred Stock, and a
holder of the Class A Preferred Stock does not have the right to convert any portion of
the Class A Preferred Stock held by such holder, to the extent that,
after giving effect to the attempted conversion set forth in
a notice of conversion, such holder, together with such holder’s affiliates and any other person
whose beneficial ownership of Common
Stock would be aggregated with such holder’s for purposes of Section 13(d) or Section 16 of the Act, and the
applicable
regulations of the SEC, including any “group” of which such holder is a member, would beneficially own a number of shares
of Common Stock
in excess of the Preferred Beneficial Ownership Limitation (the “Preferred Beneficial Ownership Blocker”).
 The “Preferred Beneficial Ownership
Limitation” is 14.99% of the shares of Common Stock then issued and outstanding,
which percentage may be changed at a holder’s election upon 61 days’
notice to the Issuer. Due to the Preferred Beneficial
Ownership Limitation, 873,296 shares of Class A Preferred Stock (representing 4,366,480 shares of
underlying Common Stock) is the
maximum number of shares that could be converted by the Redmile Funds out of the aggregate 2,761,108 shares of
Class A Preferred
Stock held by the Redmile Funds as of the date of this filing.
 
Subject to the Warrant Beneficial Ownership Blocker
 (as defined below), the Reporting Persons may also be deemed to beneficially own shares of
Common Stock issuable upon exercise of pre-funded
warrants (the “Pre-Funded Warrants”) to purchase (i)  202,350 shares of Common Stock held by
Redmile Strategic
Trading Sub, Ltd., and (ii) 3,691,324 shares of Common Stock held by RedCo II. The Pre-Funded Warrants are exercisable at a
price of
$0.001 per share. Pursuant to the terms of the Pre-Funded Warrants, the Issuer shall not effect any exercise of, and a holder
of a Pre-Funded Warrant shall
not be entitled to exercise, the Pre-Funded Warrant held by such holder for a number of shares of Common
Stock in excess of the number of shares of
Common Stock which, upon giving effect or immediately prior to such exercise, would cause (x)  the
 aggregate number of shares of Common Stock
beneficially owned by such holder, such holder’s affiliates and any other persons whose
beneficial ownership of Common Stock would be aggregated with
such holder’s for purposes of Section 13(d) of the Act to
exceed the Maximum Percentage (as defined below) of the total number of issued and outstanding
shares of Common Stock following such exercise,
or (y) the combined voting power of the securities of the Issuer beneficially owned by such holder and
its affiliates and any other
persons whose beneficial ownership of Common Stock would be aggregated with such holder’s for purposes of Section 13(d) of
the Act to exceed the Maximum Percentage of the combined voting power of all of the securities of the Issuer then outstanding following
such exercise (the
“Warrant Beneficial Ownership Blocker”). The “Maximum Percentage” is 9.99%, which
percentage may be changed to up to 19.99% at a holder’s election
upon at least 61 days’ notice to the Issuer. Because the
percentage of shares of Common Stock held directly by the Redmile Funds at the time of this filing
exceeds 9.99% in the aggregate, the
exercise of the Pre-Funded Warrants held by any Redmile Funds are limited in their entirety by the Warrant Beneficial
Ownership Blocker
and the Reporting Persons therefore cannot be deemed to have beneficial ownership of any of the shares of Common Stock issuable
upon exercise
of the Pre-Funded Warrants and such shares have not been included in the aggregate amount of securities reported in this Schedule 13D.
 
For purposes of this Schedule 13D, the percent
of class for Redmile and Jeremy Green was calculated based on: (a) 113,172,530 shares of Common Stock
outstanding at the closing
of the underwritten public offering of 14,545,454 shares of the Issuer’s Common Stock on March 21, 2024, as disclosed in the
Issuer’s Prospectus Supplement, plus (b) 72,227 shares of Common Stock issuable upon the exercise of the Options, plus (c) 4,366,480
shares of Common
Stock issuable upon conversion on a one-for-five basis of the shares of the Class A Preferred Stock held by the
Redmile Funds, which due to the Preferred
Beneficial Ownership Limitation is the maximum number of shares that could be issued upon conversion
of the Class A Preferred Stock.
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For purposes of this Schedule 13D, the percent
of class for RedCo II was calculated based on: (a) 113,172,530 shares of Common Stock outstanding at the
closing of the underwritten
public offering of 14,545,454 shares of the Issuer’s Common Stock on March 21, 2024, as disclosed in the Issuer’s Prospectus
Supplement, plus (b) 228,760 shares of Common Stock issuable upon conversion on a one-for-five basis of the shares of the Class A
Preferred Stock held
by RedCo II, which due to the Preferred Beneficial Ownership Limitation is the maximum number of shares that could
be issued upon conversion of the
Class A Preferred Stock.
 
(b)           Redmile
Group, LLC:
 

(1) Sole Voting Power: 0
 

(2) Shared Voting Power: 17,619,095
 

(3) Sole Dispositive Power: 0
 

(4) Shared Dispositive Power: 17,619,095
 

Jeremy C. Green:
 

(1) Sole Voting Power: 0
 

(2) Shared Voting Power: 17,619,095
 

(3) Sole Dispositive Power: 0
 

(4) Shared Dispositive Power: 17,619,095
 

RedCo II Master Fund, L.P.:
 

(1) Sole Voting Power: 0
 

(2) Shared Voting Power: 7,723,484
 

(3) Sole Dispositive Power: 0
 

(4) Shared Dispositive Power: 7,723,484
 
(c) The information in Item 3 and Item 6
relating to the purchase by the Redmile Funds of the Pre-Funded Warrants in the private placement is incorporated
herein by reference.
No other transactions have been effected by the Reporting Persons during the past sixty days.
 
ITEM 6. Contracts, Arrangements, Understandings or Relationship with Respect to the Securities of the Issuer.
 
The paragraphs under the heading “Securities
Purchase Agreement” and “Lock-up Agreement” are hereby added after the last paragraph in Item 6 of the
Prior Schedule
13D:
 
Securities Purchase Agreement
 
The Purchase Agreement was entered into as of March 19, 2024 by
and between the Issuer and RedCo II. Pursuant to the terms of the Purchase Agreement,
the Issuer issued and sold to RedCo II, subject
to the closing of the Public Offering, the Pre-Funded Warrants at the Warrant Purchase Price. Pursuant to the
Purchase Agreement, the
Issuer agreed to file a resale registration statement with the SEC as soon as practicable, and in all events within 30 days after the
closing of the Private Placement, to register the resale of the Pre-Funded Warrant Shares. The Pre-Funded Warrants and the Pre-Funded
Warrant Shares are
described in more detail below.
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The
 foregoing summary of the Purchase Agreement is not intended to be complete and is qualified in its entirety by reference to the full text
 of such
document, which is filed as Exhibit 99.8 to this Schedule 13D and is incorporated herein by reference.
 
Pre-Funded Warrants to Purchase Common Stock
 
The
Pre-Funded Warrants acquired by RedCo II in the Private Placement entitle RedCo II to purchase up to an aggregate of 3,636,364
Pre-Funded Warrant
Shares at an exercise price of $0.001 per Pre-Funded Warrant Share. The Pre-Funded Warrants are exercisable by the
holder at any time on or after the
issuance date until fully exercised, subject to the Warrant Beneficial Ownership Blocker.
 
The
foregoing summary of the Pre-Funded Warrants is not intended to be complete and is qualified in its entirety by reference to the full
text of the Form of
Pre-Funded Warrant, which is filed as Exhibit 99.9 to this Schedule 13D and is incorporated herein by reference.
 
Lock-Up Agreement
 
On
March 19, 2024, Michael Lee entered into a lock-up agreement (the “Lock-Up Agreement”) in connection with the
underwritten public offering of the
Issuer’s Common Stock that occurred concurrently with the Public Offering and the Private
 Placement. Pursuant to the Lock-up Agreement, Mr.  Lee
agreed that, during the period commencing upon the date of the Lock-up Agreement
until the date that is 60 days after the date of the underwriting public
offering, subject to certain exceptions, he would not (i) directly
or indirectly offer, pledge, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell,
grant any option, right or warrant to purchase, lend or otherwise transfer or dispose of any of his Common Stock
(or  securities
 convertible into or exchangeable for shares of Common Stock) (the “Lock-up Securities”), or exercise any right with
 respect to the
registration of any of the Lock-up Securities, or file, cause to be filed or confidentially submitted any registration
statement in connection therewith under
the Securities Act of 1933, as amended, (ii) enter into any hedging, swap or any other agreement
or any transaction that transfers, in whole or in part,
directly or indirectly, the economic consequence of ownership of his Lock-up Securities,
or (iii) publicly announce the intention to do any of the foregoing.
Mr. Lee’s covenants under his Lock-Up Agreement
do not apply with respect to the Issuer’s securities acquired by RedCo II or any other pooled investment
vehicle managed by Redmile.
 
The foregoing summary of the Lock-Up Agreement
is not intended to be complete and is qualified in its entirety by reference to the full text of the Lock-
Up Agreement, which is filed
as Exhibit 99.10 to this Schedule 13D and is incorporated herein by reference.
 
ITEM 7. Material to Be Filed as Exhibits.
 
The
exhibit list in Item 7 of the Prior Schedule 13D is hereby amended and supplemented by adding Exhibit 99.8 to Exhibit 99.10,
and the remainder of
Item 7 of the Prior Schedule 13D is unchanged and the exhibits listed therein have been previously filed.
 
Exhibit
Number

  Description

Exhibit 99.8   Securities Purchase Agreement, dated as of March  19, 2024, by and among the Issuer and RedCo II Master Fund, L.P.
(incorporated by reference to Exhibit 10.1 to the Issuer’s Current Report on Form 8-K filed on March 21, 2024).

     
Exhibit 99.9   Form of Pre-Funded Warrant (incorporated by reference to Exhibit 4.1 to the Issuer’s Current Report on Form 8-K filed on

March 21, 2024).
     
Exhibit 99.10   Form of Lock-Up Agreement, dated March 19, 2024, for Michael Lee
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SIGNATURE

 
After reasonable inquiry and to the best of my
knowledge and belief, I certify that the information set forth in this statement is true, complete and

correct.
 
Dated: March 25, 2024 REDMILE GROUP, LLC
   
  /s/
Jeremy C. Green
  Name: Jeremy C. Green
  Title: Managing Member
   
Dated: March 25, 2024 /s/ Jeremy C. Green
  JEREMY C. GREEN
   
Dated: March 25, 2024 REDCO II MASTER FUND, L.P.

 
 
BY: REDCO II (GP), LLC, ITS
GENERAL PARTNER
 

  /s/ Jeremy C. Green
  Name: Jeremy C. Green
  Title: Managing Member
 

 
 



 
Exhibit
99.10

 
FORM OF LOCK-UP FROM DIRECTORS, OFFICERS
OR OTHER 

STOCKHOLDERS PURSUANT TO SECTION 5(i)
 

March 19, 2024
 
BofA Securities, Inc. 
Jefferies LLC 
Leerink Partners LC
 
as Representatives of the several 
Underwriters to be named in the 
within-mentioned Underwriting Agreement
 
c/o BofA Securities, Inc.

One Bryant Park
New York, New York 10036

 
c/o Jefferies LLC

520 Madison Avenue
New York, New York 10022

 
c/o Leerink Partners LLC

53 State Street, 40th Floor
Boston, Massachusetts 02109

 
Re:	     Proposed Public Offering of
Common Stock by Fate Therapeutics, Inc.
 
Dear Ladies and Gentlemen:
 

The undersigned, a securityholder
 and/or an officer and/or a director, as applicable, of Fate Therapeutics,  Inc., a Delaware corporation (the
“Company”),
 understands that BofA Securities,  Inc., Jefferies LLC and Leerink Partners LLC (the “Representatives”) proposes to enter
 into an
Underwriting Agreement (the “Underwriting Agreement”) with the Company providing for the public offering (the “Public
Offering”) of shares of the
Company’s common stock, par value $0.001 per share (the “Common Stock”).
 

In recognition of the benefit
that the Public Offering will confer upon the undersigned as a securityholder and/or an officer and/or a director, as
applicable, of the
Company, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the undersigned
agrees with each underwriter to be named in the Underwriting Agreement that, during the period beginning on the date hereof and ending
on the date that is
60 days from the date of the Underwriting Agreement (the “Lock-Up Period”), the undersigned will not,
 without the prior written consent of the
Representatives (i) directly or indirectly, offer, pledge, sell, contract to sell, sell
any option or contract to purchase, purchase any option or contract to sell,
grant any option, right or warrant to purchase, lend or otherwise
transfer or dispose of any shares of the Common Stock or any securities convertible into or
exercisable or exchangeable for Common Stock,
whether now owned or hereafter acquired by the undersigned or with respect to which the undersigned has
or hereafter acquires the power
 of disposition (including, without limitation, Common Stock or such other securities which may be deemed to be
beneficially owned by the
undersigned in accordance with the rules and regulations of the U.S. Securities and Exchange Commission (the “Commission”)
and securities which may be issued upon exercise of a stock option or warrant) (collectively, the “Lock-Up Securities”), or
exercise any right with respect
to the registration of any of the Lock-Up Securities, or file, cause to be filed or cause to be confidentially
submitted any registration statement in connection
therewith, under the Securities Act of 1933, as amended (the “Securities Act”),
except as otherwise permitted in the Underwriting Agreement, or (ii) enter
into any hedging, swap, loan or any other agreement or
any transaction (including, without limitation, any short sale or the purchase or sale of, or entry
into, any put or call option, or combination
thereof, forward or any other derivative transaction or instrument, however described or defined) that transfers,
in whole or in part,
directly or indirectly, the economic consequence of ownership of the Lock-Up Securities, whether any such hedging, swap, loan or
transaction
is to be settled by delivery of Common Stock or other securities, in cash or otherwise, or (iii) publicly disclose the intention
to do any of the
foregoing described in clauses (i) and (ii) above.
 

 



 

 
Notwithstanding the foregoing,
and subject to the conditions below, the undersigned may transfer or otherwise dispose of the Lock-Up Securities

without the prior written
consent of the Representatives, as described below, provided that (1) the Representatives receives a signed lock-up agreement in
the form of this lock-up agreement for the balance of the Lock-Up Period from each donee, devisee, trustee, distributee, or transferee,
as the case may be,
(2)  any such transfer shall not involve a disposition for value (except as otherwise permitted in the case of
 clauses (x), (xi)  and (xii)  below), (3)  such
transfers are not required to be reported during the Lock-Up Period with the
Commission on Form 4 or Form 5 in accordance with Section 16(a) of the
Securities Exchange Act of 1934, as amended
(the “Exchange Act”), or, in the case of clauses (i), (ii), (iii), (iv), (x), (xi) and (xii) below, any such required
filing shall clearly indicate in the footnotes thereto that the filing relates to circumstances described in such a clause, and (4)  the
undersigned does not
otherwise voluntarily effect any public filing or report regarding such transfers:
 

(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) by will, testamentary document or intestate succession to the legal representative, heir, beneficiary or a member of the immediate
family

of the undersigned (for purposes of this lock-up agreement, “immediate family” of the undersigned shall mean any relationship
by blood,
marriage, domestic partnership or adoption, not more remote than first cousin of the undersigned);

 
(iii) by operation of law, such as pursuant to a qualified domestic order, divorce settlement, divorce decree or separation agreement;

 
(iv) pursuant to an order of a court or regulatory agency having jurisdiction over the undersigned;

 
(v) to any corporation, partnership, limited liability company or other entity of which the undersigned or the immediate family of the

undersigned are the legal and beneficial owner of all of the outstanding equity securities or similar interests;
 

(vi) to any nominee or custodian of a person or entity to whom a disposition or transfer would be permissible under clauses (i)  through
(v) above;

 
(vii) to any immediate family member or any trust, partnership, limited liability company or other entity for the direct or indirect benefit
of the

undersigned or one or more immediate family members of the undersigned, or if the undersigned is a trust, to a trustor or beneficiary
of
the trust or to the estate of a beneficiary of such trust;

 

 



 

 
(viii) if the undersigned is a corporation, partnership, limited liability company, trust or other business entity, (A)  to another corporation,

partnership, limited liability company, trust or other business entity that is an affiliate (as defined in Rule 405 promulgated under
 the
Securities Act) of the undersigned, or to any investment fund or other entity controlling, controlled by, managing or managed by or
under
common control with the undersigned or affiliates of the undersigned (including, for the avoidance of doubt, where the undersigned
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 to limited partners, limited liability company members or stockholders of the undersigned or holders of similar
 equity
interests in the undersigned;

 
(ix) to the Company upon the undersigned’s death, disability or termination of employment or other service relationship with the
Company;

provided that such shares of Common Stock were issued to the undersigned pursuant to an agreement or equity award granted
pursuant to
an employee benefit plan, option, warrant or other right disclosed in the prospectus for the Offering;

 
(x) to transfers (1) pursuant to the exercise, in each case on a “cashless” or “net exercise” basis, of any
option to purchase shares of Common

Stock granted by the Company pursuant to any employee benefit plans or arrangements described in or
 filed as an exhibit to the
registration statement with respect to the Offering, where any shares of Common Stock received by the undersigned
 upon any such
exercise will be subject to the terms of this letter agreement, or (2)  for the purpose of satisfying any withholding
 taxes (including
estimated taxes) due as a result of the exercise of any option to purchase shares of Common Stock or the vesting of any
restricted stock
unit awards granted by the Company pursuant to employee benefit plans or arrangements described in or filed as an exhibit
 to the
registration statement with respect to the Offering, in each case on a “cashless” or “net exercise” basis
 or through a “sell to cover”
transaction, where any shares of Common Stock received by the undersigned upon any such exercise
or vesting will be subject to the
terms of this letter agreement; provided that, in the case of any transfer pursuant this clause,
 any filing under Section  16(a)  of the
Exchange Act shall state that such transfer relates to a “cashless” or “net
exercise” of stock options or a tax withholding of shares in
connection with the exercise of stock options or the vesting of a restricted
 stock unit award, as applicable, and that any shares of
Common Stock received by the undersigned upon any such exercise or vesting and
not transferred to the Company will continue to be
subject to the terms of this lock-up agreement;

 
(xi) to the exercise in cash of an option to purchase shares of Common Stock; provided that, in the case of any such exercise, that
any shares

of Common Stock received by the undersigned upon any such exercise will continue to be subject to the terms of this lock-up
agreement;
or

 
(xii) to the sale or transfer of shares of Common Stock under a trading plan pursuant to Rule 10b5-1 promulgated under the Exchange
Act (a

“Trading Plan”) that has been entered into prior to the date hereof, which has been provided to the Representatives
or their legal counsel;
provided that, to the extent a public announcement or filing under the Exchange Act, if any, is required
of or voluntarily made by or on
behalf of the undersigned or the Company regarding such sale or transfer, such announcement or filing
shall include a statement that such
sale or transfer is in accordance with an established Trading Plan.

 

 



 

 
Furthermore, the undersigned may sell any shares
 of Common Stock purchased by the undersigned on the open market following the Public

Offering if and only if (i) such sales are not
required to be reported in any public report or filing with the Commission or otherwise, and (ii) the undersigned
does not otherwise
voluntarily effect any public filing or report regarding such sales.
 

The restrictions described
in this letter agreement shall not apply to the establishment of a Trading Plan during the Lock-up Period; provided that
no transfers
occur under such Trading Plan during such Lockup Period and no public announcement or filing shall be required or voluntarily made by
any
person in connection therewith during the Lock-up Period.
 

Furthermore, notwithstanding
anything herein to the contrary, the foregoing restrictions shall not apply to transactions relating to Common Stock
or other securities
 of the Company currently held, or subsequently acquired in the Public Offering or otherwise, by Map 20 Segregated Portfolio, a
segregated
portfolio of LMA SPC, RedCo I, L.P., Redmile Biopharma Investments I, L.P., Redmile Capital Fund, LP, Redmile Capital Offshore II Master
Fund, Ltd., Redmile Capital Offshore Master Fund, Ltd., Redmile Strategic Trading Sub, Ltd., Redmile Strategic Long Only
Trading Sub, Ltd., RedCo II
Master Fund, L.P. or RM Special Holdings 8, LLC, or any other pooled investment vehicle advised by Redmile
Group, LLC.
 

The undersigned acknowledges
and agrees that the underwriters have neither provided any recommendation or investment advice nor solicited any
action from the undersigned
with respect to the Public Offering and the undersigned has consulted their own legal, accounting, financial, regulatory and tax
advisors
to the extent deemed appropriate. The undersigned further acknowledges and agrees that, although the underwriters may be required or choose
to
provide certain Regulation Best Interest and Form  CRS disclosures to you in connection with the Public Offering, the underwriters
 are not making a
recommendation to you to enter into this lock-up agreement, and nothing set forth in such disclosures is intended to
suggest that any underwriter is making
such a recommendation.
 

The undersigned hereby represents
and warrants that the undersigned has full power, capacity and authority to enter into this lock-up agreement.
The undersigned understands
that the Company and the underwriters are relying upon this lock-up agreement in proceeding toward the consummation of
the Public Offering.
The undersigned further understands that this lock-up agreement is irrevocable and shall be binding upon the undersigned’s heirs,
legal
representatives, successors and assigns.
 

The undersigned also agrees
and consents to the entry of stop transfer instructions with the Company’s transfer agent and registrar against the
transfer of
the Lock-Up Securities except in compliance with the foregoing restrictions.
 

Notwithstanding anything to
 the contrary contained herein, this lock-up agreement will automatically terminate and the undersigned will be
released from all of their
or its obligations hereunder upon the earliest to occur, if any, of the following: (i) prior to the execution of the Underwriting
Agreement, the Company advises the Representatives in writing that it has determined not to proceed with the Public Offering or (ii)  the
Underwriting
Agreement is executed but is terminated (other than with respect to the provisions thereof which survive termination) prior
to payment for and delivery of
the shares of Common Stock to be sold thereunder.
 

This lock-up agreement shall
be governed by and construed in accordance with the laws of the State of New York.
 

 



 

 
This lock-up agreement may
be executed in any number of counterparts, each of which shall be deemed to be an original, but all such counterparts

shall together constitute
one and the same lock-up agreement. Electronic signatures complying with the New York Electronic Signatures and Records Act
(N.Y. State
Tech. §§ 301-309), as amended from time to time, or other applicable law will be deemed original signatures for purposes of
 this lock-up
agreement. Transmission by telecopy, electronic mail or other transmission method of an executed counterpart of this lock-up
agreement will constitute due
and sufficient delivery of such counterpart.
 

[Signature Page Follows]
 

 



 

 
  Very
truly yours,
   
  MICHAEL
LEE
   
  By: /s/ Michael
Lee
   
   
   
  If
not signing in an individual capacity:
   
   
  Name
of Authorized Signatory (Print)
   
   
  Title
of Authorized Signatory (Print)
   

 
(Indicate
capacity of person signing if signing as custodian, trustee, or on
behalf of an entity.)

 

 
 


