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Approximate date of commencement of proposed sale to the public:
From time to time after the effective date of this Registration Statement.

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

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

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

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

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



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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company.
 
Large accelerated filer  ☒   Accelerated filer  ☐

Non-accelerated filer  ☐   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 7(a)(2)(B) of the Securities Act. ☐
 

 

CALCULATION OF REGISTRATION FEE
 
 

Title of Each Class of
Securities to be Registered  

Number of
Shares to be

Registered (1)(2)  

Proposed
Maximum

Offering Price
Per Share (3)  

Proposed
Maximum
Aggregate

Offering Price (3)  
Amount of

Registration Fee
Common Stock, $0.0001 par value  14,029,951  $101.80  $1,428,249,011.80  $155,821.97
 

 

(1) Includes 149,999 shares of common stock that may be issued upon the exercise of warrants.
(2) Pursuant to Rule 416 under the Securities Act, the shares being registered hereunder include such indeterminate number of additional shares of

common stock as may be issuable as a result of stock splits, stock dividends or similar transactions with respect to the shares being registered
hereunder.

(3) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c) under the Securities Act, based upon the
average of the high and low prices for the common stock on May 7, 2021, as reported by the Nasdaq Global Select Market.
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PROSPECTUS
 

Common Stock
 

 

This prospectus relates to the disposition from time to time of up to 14,029,951 shares of our common stock, which includes 149,999 shares of our
common stock issuable upon the exercise of warrants, which are held by the selling stockholders named in this prospectus. We are not selling any
common stock under this prospectus and will not receive any of the proceeds from the sale of shares by the selling stockholders. We will, however,
receive the net proceeds of any warrants exercised for cash.

The selling stockholders may sell the shares of common stock described in this prospectus in a number of different ways and at varying prices. We
provide more information about how the selling stockholders may sell their shares of common stock in the section entitled “Plan of Distribution” on
page 9. The selling stockholders will bear all commissions and discounts, if any, attributable to the sale or disposition of the shares, or interests therein.
We will not be paying any underwriting discounts or commissions in this offering.

Our common stock is listed on the Nasdaq Global Select Market under the symbol “KOD”. On May 7, 2021, the last reported sale price of our common
stock was $101.62 per share.

The selling stockholders are entities affiliated with one of our directors, Felix J. Baker.

An investment in our common stock involves a high degree of risk. You should review carefully the risks and
uncertainties referred to under the heading “Risk Factors” beginning on page 4 of this prospectus and under any
similar headings in any amendment or supplement to this prospectus or in any filing with the Securities and Exchange
Commission that is incorporated by reference herein.

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

May 10, 2021
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or SEC, using a “shelf”
registration process as a “well-known seasoned issuer,” as defined in Rule 405 under the Securities Act of 1933, as amended, or the Securities Act.
Under this registration statement, the selling stockholders may sell from time to time in one or more offerings the common stock described in this
prospectus.

We have not, and the selling stockholders have not, authorized anyone to provide you with information other than the information contained or
incorporated by reference in this prospectus and any related prospectus supplement. No one is making offers to sell or seeking offers to buy these
securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information contained in this prospectus and any
prospectus supplement is accurate only as of the date on the front of this prospectus or the prospectus supplement, as applicable, and that any
information incorporated by reference in this prospectus or any prospectus supplement is accurate only as of the date given in the document incorporated
by reference, regardless of the time of delivery of this prospectus, any applicable prospectus supplement or any sale of our common stock. Our business,
financial condition, results of operations and prospects may have changed since that date.

References in this prospectus to “KOD,” “Kodiak”, the “Company,” “we,” “us” and “our” refer to Kodiak Sciences Inc., together with our wholly-
owned subsidiaries.

We use Kodiak, Kodiak Sciences, the Kodiak logo, and other marks as trademarks in the United States and other countries. This prospectus contains
references to our trademarks and service marks and to those belonging to other entities. Solely for convenience, trademarks and trade names referred to
in this prospectus, including logos, artwork and other visual displays, may appear without the ® or TM symbols, but such references are not intended to
indicate in any way that we will not assert, to the fullest extent under applicable law, our rights or the rights of the applicable licensor to these
trademarks and trade names. We do not intend our use or display of other entities’ trade names, trademarks or service marks to imply a relationship with,
or endorsement or sponsorship of us by, any other entity.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus or incorporated by reference in this prospectus. This summary does
not contain all of the information you should consider before investing in our securities. Before you decide to invest in our securities, you should
carefully read the entire prospectus, the applicable prospectus supplement and any related free writing prospectus, including the section titled
“Risk Factors” contained in the applicable prospectus supplement and any related free writing prospectus, and under similar headings in the other
documents that are incorporated by reference into this prospectus. You should also carefully read the information incorporated by reference into
this prospectus, including our consolidated financial statements, and the exhibits to the registration statement of which this prospectus is a part.

In this prospectus, unless otherwise stated or the context otherwise indicates, references to “Kodiak,” “we,” “us,” “our” and similar references
refer to Kodiak Sciences Inc. and its subsidiaries taken as a whole.

Overview

At Kodiak, we are bringing new science to the design and development of next generation retinal medicines. Our ABC Platform™ uses molecular
engineering to merge the fields of antibody-based and chemistry-based therapies and is at the core of Kodiak’s discovery engine. Our goal is to
prevent and treat the major causes of blindness by developing and commercializing next-generation therapeutics for chronic, high-prevalence
retinal diseases.

Throughout 2020 and into 2021, we have generated compelling clinical data with our most advanced product candidate, KSI-301, a novel anti-
VEGF antibody biopolymer conjugate, which is designed to maintain potent and effective drug levels in ocular tissues for longer periods than the
currently-marketed biologic medicines used to treat retinal diseases. We believe that KSI-301, if approved, has the potential to be an important
therapy to treat patients with wet age-related macular degeneration, or wet AMD, diabetic macular edema, or DME, macular edema due to retinal
vein occlusion, or RVO, and diabetic retinopathy, or DR, and we continue to expand the KSI-301 development program towards the goal of having
the medicine approved and available to physicians for broad, first-line treatment of patients across all of these indications. We also believe that
KSI-301 has the potential to be an important therapy for other vision-threatening diseases that are less prevalent but also may be responsive to anti-
VEGF therapy, such as retinopathy of prematurity and myopic choroidal neovascularization, and we may develop KSI-301 for such diseases in the
future.

The ABC Platform and KSI-301 were developed at Kodiak, and we own rights to these assets in key geographies including the US, EU, China and
other major countries. We have applied our ABC Platform to develop additional product candidates beyond KSI-301, including KSI-501, our
bispecific anti-IL-6/VEGF bioconjugate, and we are expanding our early research pipeline to include ABC Platform-based triplet inhibitors for
multifactorial retinal diseases such as dry AMD and the neurodegenerative aspects of glaucoma. We intend to progress these and other product
candidates to address high-prevalence ophthalmic diseases.

Our overall objective is to develop our retina-focused product candidates, seek FDA and worldwide health authority marketing authorization
approvals, and ultimately commercialize our product candidates.

Corporate Information

Kodiak Sciences Inc. was originally organized in 2009, and is a Delaware corporation with its principal executive office located at 1200 Page Mill
Road, Palo Alto, California 94304. Our telephone number is (650) 281-0850. Our website is www.kodiak.com. Information contained in, or that
can be accessed through, our website is not a part of, and is not incorporated into, this prospectus.
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The Offering
 
Common Stock to be Offered by
the Selling Stockholders  14,029,951 shares(1)

Use of Proceeds
 

We will not receive any proceeds from the sale of the shares of common stock covered by this
prospectus.

Nasdaq Global Select Market Symbol  KOD
 

(1) Includes 149,999 shares of common stock that may be issued upon the exercise of warrants held by certain of the selling stockholders.

The selling stockholders named in this prospectus may offer and sell up to 14,029,951 shares of our common stock, including 149,999 shares of our
common stock issuable upon the exercise of warrants issued by us. Throughout this prospectus, when we refer to the shares of our common stock
being registered on behalf of the selling stockholders, we are referring to all shares of common stock reported to us as owned by the selling
stockholders as of May 7, 2021, as well as the shares that may be issued upon the exercise of warrants held by the selling stockholders as of May 7,
2021. We agreed to file the registration statement to which this prospectus forms a part to register these shares pursuant to a Registration Rights
Agreement with the selling stockholders dated March 1, 2021. Additional information with respect to the Registration Rights Agreement is
contained in this prospectus under the heading “Selling Stockholders” and in our Annual Report on Form 10-K filed with the SEC on March 1,
2021.

When we refer to the selling stockholders in this prospectus, we are referring to the entities named in this prospectus as the selling stockholders
and, as applicable, any donees, pledgees, transferees or other successors-in-interest selling shares received after the date of this prospectus from the
selling stockholders as a gift, pledge, or other non-sale related transfer.
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RISK FACTORS

An investment in our common stock involves a high degree of risk. Prior to making a decision about investing in our common stock, you should
consider carefully the specific risk factors discussed in the sections entitled “Risk Factors” contained in our Quarterly Report on Form 10-Q for the
quarter ended March 31, 2021, as filed with the Securities and Exchange Commission, or SEC, which is incorporated in this prospectus by reference in
its entirety, as well as any amendment or updates to our risk factors reflected in subsequent filings with the SEC, including any prospectus supplement
hereto. These risks and uncertainties are not the only risks and uncertainties we face. Additional risks and uncertainties not presently known to us, or
that we currently view as immaterial, may also impair our business. If any of the risks or uncertainties described in our SEC filings or any additional
risks and uncertainties actually occur, our business, financial condition, results of operations and cash flow could be materially and adversely affected.
In that case, the trading price of our common stock could decline and you might lose all or part of your investment.
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NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains, and the documents incorporated by reference herein and any applicable prospectus supplement may contain, forward-looking
statements within the meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended, or the
Exchange Act. These statements relate to future events or to our future financial performance and involve known and unknown risks, uncertainties and
other factors which may cause our actual results, performance or achievements to be materially different from any future results, performances or
achievements expressed or implied by the forward-looking statements. Forward-looking statements may include, but are not limited to statements about:

In some cases, you can identify forward-looking statements by terminology such as “aim,” “anticipate,” “assume,” “believe,” “contemplate,”
“continue,” “could,” “design,” “due,” “estimate,” “expect,” “goal,” “intend,” “may,” “objective,” “plan,” “predict,” “project,” “positioned,” “potential,”
“seek,” “should,” “target,” “will,” “would” or the negative or plural of those terms, and similar expressions intended to identify statements about the
future, although not all forward-looking statements contain these words. These forward-looking statements involve known and unknown risks,
uncertainties and other factors that may cause our actual results, levels of activity, performance or achievements to be materially different from the
information expressed or implied by these statements.

These statements involve risks, uncertainties and other factors that may cause our actual results, levels of activity, performance or achievements to be
materially different from the information expressed or implied by these forward-looking statements. Although we believe that we have a reasonable
basis for each forward-looking statement contained in this prospectus, we caution you that these statements are based on a combination of facts and
factors currently known by us and our projections of the future, about which we cannot be certain.

Forward-looking statements in this prospectus or incorporated herein by reference include, but are not limited to, statements about:
 

 •  the success, cost and timing of our development activities, preclinical studies, clinical trials and regulatory filings;
 

 •  the translation of our preclinical results and data and early clinical trial results in particular relating to safety, efficacy and durability into
future clinical trials in humans;

 

 •  the continued durability, efficacy and safety of our product candidates;
 

 •  our ability to achieve our “2022 Vision” of a single Biologics License Application, or BLA, of KSI-301 in 2022;
 

 •  our ability to present clinical data across our pivotal trials in 2022;
 

 •  our and Lonza’s ability to successfully execute on our manufacturing development plan;
 

 
•  the number, size and design of clinical trials that regulatory authorities may require to obtain marketing approval, including the order and

number of clinical studies required to support a Biologics License Application, or BLA, in wet age-related macular degeneration, or wet
AMD, diabetic macular edema, or DME, retinal vein occlusion, or RVO, and diabetic retinopathy, or DR;

 

 •  our expectations regarding chemistry manufacturing and controls, or CMC, requirements of the FDA and other regulatory bodies to
support our BLA submission and potential commercial launch;

 

 •  the timing or likelihood of regulatory filings and approvals, including the potential to achieve the U.S. Food and Drug Administration, or
FDA, approval of KSI-301 in wet AMD, DME, RVO and DR;

 

 •  our ability to obtain and maintain regulatory approval of our product candidates, and any related restrictions, limitations and/or warnings in
the label of any approved product candidate;

 

 •  our ability to obtain funding for our operations, including funding necessary to develop, manufacture and commercialize our product
candidates;

 

 •  the rate and degree of market acceptance of our product candidates;
 

 •  the success of competing products or platform technologies that are or may become available;
 

 •  our plans and ability to establish sales, marketing and distribution infrastructure to commercialize any product candidates for which we
obtain approval;
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 •  our expectation as to the concentration of retinal specialists in the United States and its impact on our sales and marketing plans;
 

 •  our expectations regarding our ability to enter into manufacturing-related commitments, and the timing thereof;
 

 •  future agreements with third parties in connection with the commercialization of our product candidates;
 

 •  the size and growth potential of the markets for our product candidates, if approved for commercial use, and our ability to serve those
markets;

 

 •  existing regulations and regulatory developments in the United States and foreign countries;
 

 •  the expected potential benefits of strategic collaboration agreements and our ability to attract collaborators with development, regulatory
and commercialization expertise;

 

 •  the scope of protection we are able to establish and maintain for intellectual property rights covering our product candidates and
technology;

 

 •  potential claims relating to our intellectual property and third-party intellectual property;
 

 •  our ability to contract with third-party suppliers and manufacturers and their ability to perform adequately;
 

 •  the pricing and reimbursement of our product candidates, if approved;
 

 •  our estimates regarding the impact of the novel coronavirus, or COVID-19, pandemic on our business and operations, the business and
operations of our collaborators, and on the global economy;

 

 •  our aspirational goals and objectives related to our human capital resources and workforce objectives;
 

 •  our ability to attract and retain key managerial, scientific and medical personnel;
 

 •  the accuracy of our estimates regarding the sufficiency of our cash resources, expenses, future revenue, capital requirements and needs for
additional financing; and

 

 •  our financial performance.

You should read this prospectus, the registration statement of which this prospectus is a part, the documents incorporated by reference herein, and any
applicable prospectus supplement completely and with the understanding that our actual future results may be materially different from what we expect.
We qualify all of the forward-looking statements in the foregoing documents by these cautionary statements. Unless required by law, we undertake no
obligation to update or revise any forward-looking statements to reflect new information or future events or developments. Thus, you should not assume
that our silence over time means that actual events are bearing out as expressed or implied in such forward-looking statements.
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale of shares of our common stock by the selling stockholders pursuant to this prospectus. A portion
of the shares covered by this prospectus are issuable upon exercise of warrants to purchase our common stock. Upon any exercise of any of the warrants
for cash, the applicable selling stockholder would pay us the exercise price set forth in the warrants. The cash exercise price of the warrants to purchase
up to 149,999 shares of our common stock issued on August 11, 2017 is $0.01 per share.
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SELLING STOCKHOLDERS

The selling stockholders named in this prospectus may offer and sell up to 14,029,951 shares of our common stock, including 149,999 shares of our
common stock issuable upon the exercise of warrants. The foregoing shares and warrants represent all shares of common stock reported to us as held by
the selling stockholders as of May 7, 2021 and the maximum number of shares of common stock issuable upon the exercise of warrants held by the
selling stockholders as of May 7, 2021.

On March 1, 2021, we entered into a Registration Rights Agreement with the selling stockholders, pursuant to which we agreed that, if the selling
stockholders demand that we register their shares of our common stock for resale under the Securities Act, we would be obligated to effect such
registration. Our registration obligations under this Registration Rights Agreement cover all shares of our common stock now held or later acquired by
the selling stockholders, will continue in effect for up to 10 years after the date of the Registration Rights Agreement, and include our obligation to
facilitate certain underwritten public offerings of our common stock by the selling stockholders in the future. Additional information with respect to the
Registration Rights Agreement is contained in our Annual Report on Form 10-K filed with the SEC on March 1, 2021.

Felix J. Baker, is a managing member of Baker Bros. Advisors LP, or BBA, which is the management company and investment adviser to Baker
Brothers Life Sciences, L.P. and 667, L.P., and is a member of the Company’s board of directors.

Except for the ownership of the shares of common stock, the Registration Rights Agreement, Felix J. Baker’s position on our Board of Directors and the
transactions described under the heading “Related Persons Transactions” in our definitive proxy statement on Schedule 14A filed with the SEC on April
28, 2021, the selling stockholders have not had any material relationship with us or our affiliates within the past three years.

The table below, including the footnotes, lists the selling stockholders and other information regarding the beneficial ownership of the shares of common
stock held by each of the selling stockholders based on information provided to us by the selling stockholders. The percentages of shares owned prior to
and after the offering are based on 51,375,860 shares of our common stock outstanding as of March 31, 2021, which includes the outstanding shares of
common stock offered by this prospectus and the maximum number of shares of our common stock issuable upon exercise of the warrants in full for
cash. The number of shares beneficially owned prior to the offering indicates the number of shares of common stock reported to us as beneficially
owned by the selling stockholders, as of May 7, 2021.

The maximum number of shares to be sold column indicates the total number of shares of our common stock, including the shares of common stock
issuable upon exercise of the warrants in full for cash, that the selling stockholders may offer under this prospectus.

The shares beneficially owned after offering number assumes the sale of all of the shares offered by the selling stockholders pursuant to this prospectus,
including all of the shares of our common stock issuable upon exercise of the warrants. However, because the selling stockholders may sell all or some
of their shares under this prospectus from time to time, or in another permitted manner, we cannot assure you as to the actual number of shares that will
be sold by the selling stockholders or that will be held by the selling stockholders after completion of any sales. We do not know how long any of the
selling stockholders will hold the shares before selling them. Information concerning the selling stockholders may change from time to time and
changed information will be presented in a supplement to this prospectus if and when necessary and required.

The selling stockholders may sell all, some or none of their shares in this offering. See “Plan of Distribution”.
 

   
Shares Beneficially Owned

Prior to Offering  

 

Maximum
Number of

Shares to be
Sold Pursuant

to this
Prospectus  

  

Shares Beneficially
Owned

After Offering (1)  

Name of Selling Stockholder   Number    Percent    Number   Percent  
Entities affiliated with Baker Bros. Advisors LP (2)    14,029,951    27.3%   14,029,951    0    * 
 
* Represents beneficial ownership of less than one percent of the outstanding shares of our common stock.
(1) The selling stockholders may offer and sell all or part of the common stock covered by this prospectus, but no estimates can be made as to the

amount of shares of common stock that will be held by the selling stockholders after the completion of this offering.
(2) The shares of common stock reported to us as beneficially owned by Baker Bros. Advisors LP are held by the following selling stockholders (i)

667, L.P., or 667 (1,154,580 shares of common stock, including 11,184 shares of common stock issuable upon the exercise of warrants held by
667) and (ii) Baker Brothers Life Sciences, L.P., or BBLS (12,875,371 shares of common stock, including 138,815 shares of common stock
issuable upon the exercise of warrants held by BBLS). BBA is the management company and investment adviser to 667 and BBLS and may be
deemed to beneficially own all shares held by 667, BBLS, and Felix J. Baker. Baker Bros. Advisors (GP) LLC, or BBA-GP, is the sole general
partner of BBA. Julian C. Baker and Felix J. Baker have voting and investment power over the shares held by each of 667 and BBLS, as managing
members of BBA-GP. Felix J. Baker, BBA and BBA-GP disclaim beneficial ownership of all shares held by 667 and BBLS, except to the extent
of their indirect pecuniary interest therein.
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PLAN OF DISTRIBUTION

The selling stockholders may sell the shares offered by this prospectus. The selling stockholders, including their donees, pledgees, transferees or other
successors-in-interest selling shares of common stock received after the date of this prospectus from a selling stockholder as a gift, pledge, partnership
distribution or other transfer, may, from time to time, sell, transfer or otherwise dispose of any or all of their shares of common stock or interests in
shares of common stock on any stock exchange, market or trading facility on which the shares are traded or in private transactions. These dispositions
may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market price, at varying prices determined at the
time of sale, or at negotiated prices. To the extent any of the selling stockholders gift, pledge, grant a security interest in, or otherwise transfer the shares
offered hereby, such transferees may offer and sell the shares from time to time under this prospectus, provided that this prospectus has been amended
under Rule 424(b)(3) or other applicable provision of the Securities Act to include the name of such transferee in the list of selling stockholders under
this prospectus if and when necessary or required.

The selling stockholders will act independently of us in making decisions with respect to the timing, manner and size of each sale. They may use any
one or more of the following methods when disposing of shares or interests therein:
 

 •  ordinary brokerage transactions and transactions in which a broker-dealer solicits purchasers;
 

 •  block trades in which a broker-dealer will attempt to sell the shares as agent, but may position and resell a portion of the block as principal
to facilitate the transaction;

 

 •  purchases by a broker-dealer as principal and resale by the broker-dealer for its account under this prospectus;
 

 •  an exchange distribution in accordance with the rules of the applicable exchange;
 

 •  privately negotiated transactions;
 

 •  “at the market” or through market makers or into an existing market for the shares;
 

 •  through the distribution of the common stock by any selling stockholders to its partners, members or stockholders;
 

 •  through broker-dealers that agree with the selling stockholders to sell a specified number of such shares at a stipulated price per share;
 

 •  through one or more underwritten offerings on a firm commitment or best efforts basis;
 

 •  a combination of any such methods of sale; and
 

 •  any other method permitted pursuant to applicable law.

The aggregate proceeds to the selling stockholders from the sale of the shares offered by them will be the purchase price of the common stock less
discounts or commissions, if any. Each of the selling stockholders reserves the right to accept and, together with their agents from time to time, to reject,
in whole or in part, any proposed purchase of common stock to be made directly or through agents. We will not receive any of the proceeds from this
offering. We will, however, receive the proceeds of any warrants exercised for cash.
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The selling stockholders also may resell all or a portion of the shares in open market transactions in reliance upon Rule 144 under the Securities Act,
provided that they meet the criteria and conform to the requirements of that rule.

The selling stockholders and any broker-dealers that act in connection with the sale of securities may be deemed to be “underwriters” within the
meaning of Section 2(11) of the Securities Act in connection with such sales, and any commissions received by such broker-dealers and any profit on
the resale of the securities sold by them while acting as principals may be deemed to be underwriting discounts or commissions under the Securities Act.
In the event that any selling stockholder is deemed to be an “underwriter” within the meaning of Section 2(11) of the Securities Act, the selling
stockholder will be subject to the prospectus delivery requirements of the Securities Act. The selling stockholders may indemnify any broker-dealer that
participates in transactions involving the sale of the shares against certain liabilities, including liabilities arising under the Securities Act. To our
knowledge and based upon information we received from the selling stockholders, each selling stockholder that is affiliated with a broker-dealer
acquired the shares of common stock being registered hereunder in the ordinary course of business, and, at the time such selling stockholder acquired
the shares being registered hereunder, such selling stockholder did not have any agreement or understanding, directly or indirectly, with any person to
distribute such shares. To our knowledge, none of the selling stockholders received any shares as underwriting compensation.

To the extent required, the shares of our common stock to be sold, the names of the selling stockholders, the respective purchase prices and public
offering prices, the names of any agents, dealer or underwriter, any applicable commissions or discounts with respect to a particular offer will be set
forth in an accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that includes this
prospectus.

To comply with the securities laws of some states, if applicable, the shares may be sold in these jurisdictions only through registered or licensed brokers
or dealers. In addition, in some states the shares may not be sold unless they have been registered or qualified for sale or an exemption from registration
or qualification requirements is available and is complied with.

We have advised the selling stockholders that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of shares of our
common stock in the market and to the activities of the selling stockholders and their affiliates. These rules may limit the timing of purchases and sales
of the shares by such selling stockholders. Regulation M may also restrict the ability of any person engaged in the distribution of the shares of common
stock to engage in market-making activities with respect to the shares of common stock. All of the foregoing may affect the marketability of the shares
of common stock and the ability of any person or entity to engage in market-making activities with respect to the shares of common stock.

We have agreed to indemnify the selling stockholders against certain liabilities, including liabilities based upon (i) any untrue statement (or alleged
untrue statement) of a material fact contained in any prospectus or other document incident to the registration of shares offered by this prospectus, or (ii)
any omission (or alleged omission) to state therein a material fact required to be stated therein or necessary to make the statements therein not
misleading, or (iii) any violation or alleged violation by the Company of the Securities Act, the Exchange Act, any state securities law, or any rule or
regulation promulgated under the Securities Act, the Exchange Act or any state securities law applicable to the Company and relating to action or
inaction required of the Company in connection with the registration of the shares offered by this prospectus.

There can be no assurance that any selling stockholder will sell any or all of the shares of common stock registered pursuant to the registration
statement, of which this prospectus forms a part.
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LEGAL MATTERS

The validity of the common stock being offered by this prospectus will be passed upon for us by Cooley LLP.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this Prospectus by reference to the Annual Report on Form 10-K
for the year ended December 31, 2020 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered
public accounting firm, given on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We are a reporting company and we file annual, quarterly and current reports, proxy statements and other information with the SEC. We have filed with
the SEC a registration statement under the Securities Act with respect to the common stock offered hereby. This prospectus, which constitutes a part of
the registration statement, does not contain all of the information set forth in the registration statement or the exhibits which are part of the registration
statement. For further information with respect to us and the common stock offered by this prospectus, we refer you to the registration statement and the
exhibits filed as part of the registration statement. Our SEC filings are available to the public from the SEC’s website at www.sec.gov. We maintain a
website at www.kodiak.com. The information contained in, or that can be accessed through, our website is not part of this prospectus.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with it, which means that we can disclose important information to you by
referring to those documents. The information incorporated by reference is an important part of this prospectus, and information that we file later with
the SEC will automatically update and supersede this information.

We incorporate by reference the following documents we filed with the SEC pursuant to Section 13 of the Exchange Act and any future filings we will
make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act after the date of this prospectus until the termination of the offering of
the shares covered by this prospectus (other than information furnished under Item 2.02 or Item 7.01 of Form 8-K):
 

 •  our Annual Report on Form 10-K for the fiscal year ended December 31, 2020;
 

 
•  The information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended December 31, 2020

from our definitive proxy statement on Schedule 14A (other than information furnished rather than filed) filed with the SEC on April 28,
2021;

 

 •  our Quarterly Report on Form 10-Q for the quarter ended March 31, 2021;
 

 •  the description of our common stock contained in our registration statement on Form 8-A dated October 1, 2018.

You may access our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, Proxy Statement, and amendments, if
any, to those documents filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act with the SEC free of charge at the SEC’s website or
our website as soon as reasonably practicable after such material is electronically filed with, or furnished to, the SEC. The reference to our website does
not constitute incorporation by reference of the information contained in our website. We do not consider information contained on, or that can be
accessed through, our website to be part of this prospectus or the related registration statement.

You may request a copy of our SEC filings at no cost, by telephoning or writing us at the following address:

Kodiak Sciences Inc.
1200 Page Mill Road

Palo Alto, California 94304
Attention: Investor Relations

(650) 281-0850
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the costs and expenses, payable in connection with the offering of common stock being registered. All amounts are
estimates except the registration fee.
 

   

Amount
to

Be Paid  
SEC registration fee   $155,812 
Legal fees and expenses   $ 15,000 
Accounting fees and expenses   $ 15,000 
Printing and miscellaneous   $ 12,000 

    
 

Total   $197,812 

 
Item 15. Indemnification of Directors and Officers

Section 102 of the Delaware General Corporation Law allows a corporation to eliminate the personal liability of directors of a corporation to the
corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director, except where the director breached his duty of loyalty,
failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock
repurchase in violation of Delaware corporate law or obtained an improper personal benefit.

Section 145 of the Delaware General Corporation Law provides that a corporation has the power to indemnify a director, officer, employee or agent of
the corporation and certain other persons serving at the request of the corporation in related capacities against amounts paid and expenses incurred in
connection with an action or proceeding to which he is or is threatened to be made a party by reason of such position, if such person shall have acted in
good faith and in a manner he reasonably believed to be in or not opposed to the best interest of the corporation, and, in any criminal proceeding, if such
person had no reasonable cause to believe his conduct was unlawful; provided that, in the case of actions brought by or in the right of the corporation, no
indemnification shall be made with respect to any matter as to which such person shall have been adjudged to be liable to the corporation unless and
only to the extent that the adjudicating court determines that such indemnification is proper under the circumstances.

Our amended and restated certificate of incorporation and bylaws include provisions that indemnify our directors and officers for actions taken in such
capacity, if the actions were taken in good faith and in a manner reasonably believed to be in our best interests and, in a criminal proceeding, the director
or officer had no reasonable cause to believe that his or her conduct was unlawful. A director or officer who is successful in defending a claim will be
indemnified for all expenses incurred in connection with his or her defense. We have entered into indemnification agreements with our officers and
directors that require us to indemnify such persons against any and all expenses (including attorneys’ fees), witness fees, damages, judgments, fines,
settlements and other amounts incurred in connection with any action, suit or proceeding, whether actual or threatened, to which any such person may be
made a party by reason of the fact that such person is or was or at any time becomes a director, an officer or an employee of Kodiak or any of our
affiliated enterprises, provided that such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to our best
interest and, with respect to any criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful.

We maintain directors and officers insurance providing indemnification for certain of our directors, officers, affiliates, partners and employees for
certain liabilities.
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Item 16. Exhibits
 
Exhibit
Number  Description

  3.1
  

Amended and Restated Certificate of Incorporation, as Amended (incorporated by reference to Exhibit  3.1 to the Registrant’s Quarterly
Report on Form 10-Q, filed November 16, 2018).

  3.2
  

Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 to the Registrant’s Quarterly Report on Form 10-Q, filed
November 16, 2018).

  4.1   Reference is made to Exhibits  3.1 and 3.2 above.

  4.2   Form of common stock certificate of the Registrant (incorporated by reference to Exhibit 4.1 to Registration Statement No.  333-227237).

  4.3   Form of Warrant to Purchase Common Stock (incorporated by reference to Exhibit 4.5 to Registration Statement No. 333-227237).

  4.4
  

Registration Rights Agreement, dated March  1, 2021, between the Registrant and the investors named therein (incorporated by reference
to Exhibit 4.7 to the Registrant’s Annual Report on Form 10-K, filed March 1, 2021).

  5.1   Opinion of Counsel.

23.1   Consent of Independent Registered Public Accounting Firm.

23.2   Consent of Counsel (included in Exhibit 5.1).

24.1   Power of Attorney (included on signature page).

 
Item 17. Undertakings

The undersigned Registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in
the effective registration statement;

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that subparagraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act
that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.
 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new

registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

 

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering.
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(4) That, for the purpose of determining liability under the Securities Act to any purchaser:
 

 (i) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

 

 

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such
form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall
be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided,
however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will,
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.

 

(5) That, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant to section 13(a) or
section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to section 15(d) of the
Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the
securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant
pursuant to the provisions of Item 15 above, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of
such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements
for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Palo Alto, State of California, on May 10, 2021.
 

KODIAK SCIENCES INC.

By:  /s/ Victor Perlroth

 
Victor Perlroth, M.D.
Chief Executive Officer and Chairman

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Victor Perlroth and John
Borgeson, and each of them, as his or her true and lawful attorneys in fact and agents, with full power of substitution and resubstitution, for him or her
and in his or her name, place, and stead, in any and all capacities, to sign any and all amendments to this registration statement and to file the same, with
all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys in fact and
agents full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all
intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys in fact and agents, or any of them,
or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated.
 

Signature   Title  Date

/s/ Victor Perlroth
Victor Perlroth, M.D.   

Chairman and Chief Executive Officer (Principal Executive
Officer)  

May 10, 2021

/s/ John Borgeson
John Borgeson   

Senior Vice President and Chief Financial Officer (Principal
Accounting and Financial Officer)  

May 10, 2021

/s/ Felix J. Baker
Felix J. Baker, Ph.D.   

Director
 

May 10, 2021

/s/ Charles Bancroft
Charles Bancroft   

Director
 

May 10, 2021

/s/ Bassil I. Dahiyat
Bassil I. Dahiyat, Ph.D.   

Director
 

May 10, 2021

   
Richard S. Levy, M.D.   

Director
 

May 10, 2021

/s/ Robert A. Profusek
Robert A. Profusek, J.D.   

Director
 

May 10, 2021

   
Taiyin Yang, Ph.D.   

Director
 

May 10, 2021
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Exhibit 5.1

David Peinsipp
T: +1 415 693-2000
dpeinsipp@cooley.com

May 10, 2021

Kodiak Sciences Inc.
1200 Page Mill Road
Palo Alto, California 94304

Ladies and Gentlemen:

You have requested our opinion, as counsel to Kodiak Sciences Inc., a Delaware corporation (the “Company”), with respect to certain matters in
connection with the filing by the Company of a Registration Statement on Form S-3 (the “Registration Statement”) with the Securities and Exchange
Commission, including a related prospectus filed with the Registration Statement (the “Prospectus”), covering the registration for resale of up to
14,029,951 shares of the Common Stock, $0.0001 par value, of the Company on behalf of certain selling stockholders, including 13,879,952 currently
outstanding shares of Common Stock (the “Shares”) and up to 149,999 shares of Common Stock (the “Warrant Shares”) issuable upon the exercise of
certain warrants held by such selling stockholders (the “Warrants”).

In connection with this opinion, we have examined and relied upon the Registration Statement, the Prospectus, the Warrants, the Company’s Amended
and Restated Certificate of Incorporation, as amended, its Amended and Restated Bylaws, and the originals or copies certified to our satisfaction of such
records, opinions, documents, certificates, memoranda and other instruments as in our judgment are necessary or appropriate to enable us to render the
opinion expressed below. We have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the
conformity to originals of all documents submitted to us as copies, the accuracy, completeness and authenticity of certificates of public officials and the
due authorization, execution and delivery of all documents by all persons other than the Company where authorization, execution and delivery are
prerequisites to the effectiveness thereof. As to certain factual matters, we have relied upon a certificate of an officer of the Company and have not
independently verified such matters.

Our opinion is expressed only with respect to the federal laws of the United States of America and the General Corporation Law of the State of
Delaware. We express no opinion to the extent that any other laws are applicable to the subject matter hereof and express no opinion and provide no
assurance as to compliance with any federal or state securities law, rule or regulation.

On the basis of the foregoing, and in reliance thereon, we are of the opinion that (i) the Shares have been validly issued and are fully paid and
nonassessable, and (ii) the Warrant Shares, when issued and sold in accordance with the terms of the Warrants, will be validly issued, fully paid and
nonassessable.

101 CALIFORNIA STREET, 5TH FLOOR, SAN FRANCISCO, CA 94111 T: (415) 693-2000 F: (415) 693-2222 WWW.COOLEY.COM



We consent to the reference to our firm under the caption “Legal Matters” in the Prospectus and to the filing of this opinion as an exhibit to the
Registration Statement.

Very truly yours,

Cooley LLP
 
By:  /s/ David Peinsipp

 David Peinsipp

101 CALIFORNIA STREET, 5TH FLOOR, SAN FRANCISCO, CA 94111 T: (415) 693-2000 F: (415) 693-2222 WWW.COOLEY.COM
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of Kodiak Sciences Inc. of our report dated March 1,
2021 relating to the financial statements and the effectiveness of internal control over financial reporting, which appears in Kodiak Sciences Inc.’s
Annual Report on Form 10-K for the year ended December 31, 2020. We also consent to the reference to us under the heading “Experts” in such
Registration Statement.

/s/ PricewaterhouseCoopers LLP
San Jose, California
May 10, 2021


