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PROSPECTUS

Allakos Inc.
$250,000,000

Common Stock

We may offer and sell up to $250,000,000 in the aggregate of shares of our common stock from time to time in one or more offerings. In
addition, selling stockholders, as may be named in one or more prospectus supplements, may offer and sell from time to time and in one or
more offerings, shares of our common stock. We will determine when we sell shares of our common stock, which may be sold on a
continuous or delayed basis directly to or through agents, dealers or underwriters as designated from time to time, or through a combination
of these methods. We reserve the sole right to accept, and we and any agents, dealers and underwriters reserve the right to reject, in whole
or in part, any proposed purchase of shares of our common stock. If any agents, dealers or underwriters are involved in the sale of any of
shares of our common stock, the applicable prospectus supplement will set forth any applicable commissions or discounts payable to them.
Our net proceeds from the sale of shares of our common stock also will be set forth in the applicable prospectus supplement. We also may
provide investors with a free writing prospectus that includes this information. In addition, one or more selling stockholders to be named in a
prospectus supplement hereto may offer and sell shares of our common stock from time to time, together or separately, in amounts, at prices
and on terms that will be determined at the time of any such offering.

Each time that we or any selling stockholders sell shares of our common stock using this prospectus, we or any selling stockholders will
provide a prospectus supplement and attach it to this prospectus if required. The prospectus supplement or a free writing prospectus will
contain more specific information about the offering and the shares of our common stock being offered, including the prices and our net
proceeds from the sales of such shares of our common stock. The selling stockholders will receive all of the proceeds from any sales of
shares of our common stock owned by them. We will not receive any proceeds from the sale of shares of our common stock by selling
stockholders. We may bear a portion of the expenses of the offering of shares of our common stock by one or more selling stockholders,
except that the selling stockholders may pay any applicable underwriting fees, discounts or commissions and certain transfer taxes. The
prospectus supplement or free writing prospectus may also add, update or change information contained in this prospectus. This prospectus
may not be used to sell shares of our common stock unless accompanied by a prospectus supplement describing the method and terms of
the offering.

You should carefully read this prospectus and any applicable prospectus supplement and free writing prospectus, together with any
documents we incorporate by reference, before you invest in shares of our common stock.

 



 

INVESTING IN OUR COMMON STOCK INVOLVES RISKS. SEE “RISK FACTORS” BEGINNING ON PAGE 2 OF THIS PROSPECTUS AND
IN ANY SIMILAR SECTION CONTAINED IN OUR PROSPECTUS SUPPLEMENT CONCERNING FACTORS YOU SHOULD CONSIDER
BEFORE INVESTING IN OUR COMMON STOCK.

Our common stock is listed on The Nasdaq Global Select Market (“NASDAQ”) under the symbol “ALLK.” On May 5, 2022, the closing price of
our common stock, as reported on NASDAQ, was $3.54 per share.

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

This prospectus is dated          , 2022
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Neither we nor any selling stockholder has authorized anyone to provide you with information other than that contained or
incorporated by reference in this prospectus, in any accompanying prospectus supplement or in any free writing prospectus
prepared by or on behalf of us or to which we have referred you. We and any selling stockholders take no responsibility for, and
can provide no assurance as to the reliability of, any other information that others may give you. You should not assume that the
information contained or incorporated by reference in this prospectus and any accompanying prospectus supplement or free
writing prospectus is accurate as of any date other than the respective dates thereof. This prospectus and any accompanying
prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the
registered securities to which they relate, nor do this prospectus and any accompanying prospectus supplement constitute an
offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such
offer or solicitation in such jurisdiction.
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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 (the “SEC”) using
a “shelf” registration process. Under this shelf registration process, (i) we may, from time to time, offer and/or sell shares of our common
stock in one or more offerings for an aggregate offering amount of up to $250,000,000 and/or (ii) one or more selling stockholders, if
applicable, may, from time to time, offer and/or sell shares of our common stock in one or more resales. This prospectus provides you with a
general description of the common stock that we and/or one or more selling stockholders may offer. Each time we sell shares of our common
stock using this prospectus, we will provide a prospectus supplement and attach it to this prospectus and may also provide you with a free
writing prospectus. The prospectus supplement and any free writing prospectus will contain more specific information about the offering,
including the names of any selling stockholders, if applicable. The prospectus supplement may also add, update, change or clarify
information contained in or incorporated by reference into this prospectus. Any statement that we make in this prospectus will be modified or
superseded by any inconsistent statement made by us in a prospectus supplement. If there is any inconsistency between the information in
this prospectus and the information in the prospectus supplement, you should rely on the information in the prospectus supplement.

The rules of the SEC allow us to incorporate by reference information into this prospectus. This means that important information is
contained in other documents that are considered to be a part of this prospectus. Additionally, information that we file later with the SEC will
automatically update and supersede this information. You should carefully read both this prospectus and the applicable prospectus
supplement together with the additional information that is incorporated or deemed incorporated by reference in this prospectus as described
under the heading “Information Incorporated by Reference” and any additional information described under the heading “Where You Can
Find More Information” before making an investment in our common stock. This prospectus contains summaries of certain provisions
contained in some of the documents described herein, but reference is made to the actual documents for complete information. All of the
summaries are qualified in their entirety by the actual documents. Copies of the documents referred to herein have been filed, or will be filed
or incorporated by reference, as exhibits to the registration statement of which this prospectus is a part. The registration statement, including
the exhibits and documents incorporated or deemed incorporated by reference in this prospectus can be read on the SEC website mentioned
under the headings “Information Incorporated by Reference” and “Where You Can Find More Information.”

THIS PROSPECTUS MAY NOT BE USED TO SELL ANY SECURITIES UNLESS ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

This prospectus incorporates by reference, and any prospectus supplement or free writing prospectus may contain and incorporate by
reference, market data and industry statistics and forecasts that are based on independent industry publications and other publicly available
information. Although we believe these sources are reliable, we do not guarantee the accuracy or completeness of this information and we
have not independently verified this information. Although we are not aware of any misstatements regarding the market and industry data
presented in this prospectus and the documents incorporated herein by reference, these estimates involve risks and uncertainties and are
subject to change based on various factors, including those discussed under the heading “Risk Factors” contained or incorporated by
reference in this prospectus, the applicable prospectus supplement and any related free writing prospectus and under similar headings in
other documents that are incorporated by reference into this prospectus. Accordingly, investors should not place undue reliance on this
information.

When we refer to “Allakos,” “we,” “our,” “us” and the “Company” in this prospectus, we mean Allakos Inc., unless the context indicates
otherwise or unless otherwise specified. When we refer to “you,” we mean the holders of shares of our common stock.
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THE COMPANY
 
We are a clinical stage biotechnology company developing therapeutics which target immunomodulatory receptors present on immune
effector cells involved in allergy, inflammatory and proliferative diseases. Activating these immunomodulatory receptors allows us to directly
target cells involved in disease pathogenesis and, in the setting of allergy and inflammation, has the potential to result in broad inhibition of
inflammatory cells. In the setting of proliferative diseases, blocking the inhibitory function of the receptors could restore the immune cell’s
ability to identify and kill proliferative cells. Our most advanced antibodies are lirentelimab (AK002) and AK006. Lirentelimab selectively
targets both mast cells and eosinophils, two types of white blood cells that are widely distributed in the body and play a central role in the
inflammatory response. Inappropriately activated mast cells and eosinophils have been identified as key drivers in a number of severe
diseases affecting the gastrointestinal tract, eyes, skin, lungs and other organs. We are developing lirentelimab for the treatment of
eosinophilic esophagitis (“EoE”), eosinophilic gastritis (“EG”), eosinophilic duodenitis (“EoD”), atopic dermatitis, chronic spontaneous urticaria
and potentially additional indications. Lirentelimab has received orphan disease status for EG, EoD, and EoE from the U.S. Food and Drug
Administration (the “FDA”).

AK006 targets Siglec-6, an inhibitory receptor expressed selectively on mast cells. AK006 appears to have the potential to provide deeper
mast cell inhibition than lirentelimab and, in addition to its inhibitory activity, reduce mast cell numbers. We plan to begin human studies with
AK006 in the first half of 2023.

To date, lirentelimab has completed a Phase 2 study (ENIGMA 1) and Phase 3 study (ENIGMA 2) in patients with EG and/or EoD, a Phase
2/3 study in patients with EoE (KRYPTOS), as well as proof of concept studies in chronic spontaneous urticaria, severe allergic conjunctivitis,
and indolent systemic mastocytosis.

The Phase 2 EG and/or EoD study with lirentelimab (ENIGMA 1) met all prespecified primary and secondary endpoints when compared to
placebo and results were published in The New England Journal of Medicine. More recently, the ENIGMA 2 study met the histologic co-
primary endpoint but failed to meet the symptomatic co-primary endpoint when compared to placebo. Similarly, the KRYPTOS study met the
histologic co-primary endpoint but failed to meet the symptomatic co-primary endpoint when compared to placebo. After conducting post-hoc
analyses, we believe that the trials missed their symptomatic co-primary endpoints due to the inclusion of mild patients and/or patients who
had not failed standard of care. Although post-hoc analyses cannot be used to establish efficacy, these analyses can be helpful in generating
hypothesis for future clinical studies. Based on these analyses, we believe that lirentelimab may have potential to treat the more severe
EG/EoD and EoE patient populations. As a result, we plan to conduct additional studies with lirentelimab in these indications after
discussions with the FDA.

We were incorporated in Delaware in March 2012. Our common stock is listed on the NASDAQ under the symbol “ALLK.” Our principal
executive office is located at 825 Industrial Road, Suite 500, San Carlos, California 94070, and our telephone number is (650) 597-5002. Our
website address is www.allakos.com. This website address is not intended to be an active link, and information on, or accessible through, our
website should not be construed to be a part of this prospectus. We do, however, use our website as a means of disclosing material non-
public information and for complying with our disclosure obligations under Regulation FD.

Additional information about us is included in documents incorporated by reference in this prospectus. See “Where You Can Find More
Information” and “Incorporation by Reference.”
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Before making a decision to invest in our common stock, in addition to carefully
considering the other information contained in this prospectus, in any accompanying prospectus supplement and incorporated by reference
herein or therein, you should carefully consider the risks described under the caption “Risk Factors” contained in the applicable prospectus
supplement, and any related free writing prospectus, and the risks discussed under the caption “Risk Factors” contained in our most recent
Annual Report on Form 10-K and in our most recent Quarterly Report on Form 10-Q, which are incorporated by reference in their entirety,
together with other information in this prospectus, the prospectus supplement, the documents incorporated by reference herein and therein
and any free writing prospectus that we may authorize for use in connection with a specific offering. See “Where You Can Find More
Information” and “Incorporation by Reference.”

 

 



 
 

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus may contain, the documents incorporated by reference herein may contain and management may make certain “forward-
looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. All statements, other than statements of
historical facts, may be forward-looking statements. Words such as “anticipate,” “believe,” “could,” “estimate,” “expects,” “intend,” “may,”
“plan,” “potential,” “predict,” “project,” “should,” “will,” “would” or the negative of those terms, and similar expressions that convey uncertainty
of future events or outcomes.

These statements include, but are not limited to, statements about:

  ▪ risks related to the COVID-19 pandemic;

  ▪ our plans and ability to manufacture, or have manufactured, sufficient quantities of lirentelimab for preclinical studies and to
conduct clinical trials and to eventually commercialize the product, and our reliance on third parties in relation to the foregoing;

  ▪ the impact that the adoption of new accounting pronouncements will have on our financial statements;

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

  ▪ the timing and focus of our future clinical trials, and the reporting of data from those trials;

  ▪ our plans relating to commercializing lirentelimab, if approved, including the geographic areas of focus and sales strategy;

  ▪ the size of the market opportunity for lirentelimab in each of the diseases we are targeting;

  ▪ the number of diseases represented in the patient population enrolled in our clinical trials, and our ability to evaluate response
to treatment of lirentelimab in diseases other than the primary indication in our clinical trials;

  ▪ our estimates of the number of patients in the United States who suffer from the diseases we are targeting and the number of
patients that will enroll in our clinical trials;

  ▪ the beneficial characteristics, safety, efficacy and therapeutic effects of lirentelimab;

  ▪ the timing or likelihood of regulatory filings and approvals, including our expectation to seek special designations, such as
orphan drug designation, for lirentelimab or our other product candidates for various diseases;

  ▪ our ability to obtain and maintain regulatory approval of lirentelimab or our other product candidates;

  ▪ our plans relating to the further development of lirentelimab and our other product candidates;

  ▪ existing regulations and regulatory developments in the United States and other jurisdictions;

  ▪ our plans and ability to obtain or protect intellectual property rights, including extensions of existing patent terms where
available;

  ▪ our continued reliance on third-parties to conduct additional clinical trials of lirentelimab and our other product candidates;

  ▪ the need to hire additional personnel and our ability to attract and retain such personnel;

  ▪ the accuracy of our estimates regarding expenses, future revenue, capital requirements and needs for additional financing;

  ▪ our financial performance;

  ▪ the sufficiency of our existing cash, cash equivalents and marketable securities to fund our future operating expenses and
capital expenditure requirements;
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  ▪ our anticipated uses of our existing cash, cash equivalents and investments in marketable securities; and

  ▪ anticipated use of the proceeds from this offering.
 
Actual results or events could differ materially from the plans, intentions and expectations disclosed in the forward-looking statements that we
make. These forward-looking statements involve risks and uncertainties that could cause our actual results to differ materially from those in
the forward-looking statements, including, without limitation, the risks set forth under the heading “Risk Factors” in our most recent Annual
Report on Form 10-K, our most recent Quarterly Report on Form 10-Q, any prospectus supplement hereto and in our other filings with the
SEC. Moreover, we operate in a very competitive and rapidly changing environment. New risks emerge from time to time. It is not possible to
predict all risks, nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of factors, may
cause actual results to differ materially from those contained in any forward-looking statements we may make. Given these uncertainties, you
should not place undue reliance on these forward-looking statements. We qualify all of the forward-looking statements in this prospectus and
the documents incorporated by reference herein by these cautionary statements. Our forward-looking statements speak only as of the date of
this prospectus or as of the date of the documents incorporated herein by reference. Except as required by law, we assume no obligation to
update these forward-looking statements publicly, or to update the reasons actual results could differ materially from those anticipated in any
forward-looking statements, whether as a result of new information, future events or otherwise.
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USE OF PROCEEDS

In the case of a sale of shares of our common stock by us, the use of proceeds will be specified in the applicable prospectus supplement. In
the case of a sale of shares of our common stock by any selling stockholders, we will not receive any of the proceeds from such sale.
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SELLING STOCKHOLDERS

We may register the shares of our common stock for resale by certain selling stockholders. Information about selling stockholders, where
applicable, including their identities, the number of shares of common stock registered and offered on their behalf, their beneficial ownership
and their relationship with us will be set forth in a prospectus supplement, in a post-effective amendment or in documents incorporated by
reference into this prospectus that we file with the SEC. No selling stockholder shall sell any shares of our common stock pursuant to this
prospectus until we have identified such selling stockholder and the shares being offered for resale by such selling stockholder in a
subsequent prospectus supplement or in a post-effective amendment. However, selling stockholders may sell or transfer all or a portion of
their shares of our common stock pursuant to any available exemption from the registration requirements of the Securities Act.
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DESCRIPTION OF CAPITAL STOCK

The following descriptions of our capital stock and certain provisions of our amended and restated certificate of incorporation and amended
and restated bylaws. The following description may not contain all of the information that is important to you. To understand the material
terms of our common stock, you should read our amended and restated certificate of incorporation and amended and restated bylaws,
copies of which have been filed with the SEC.

General

Our amended and restated certificate of incorporation authorizes capital stock consisting of:
 
  •   200,000,000 shares of common stock, par value $0.001 per share; and
 
  •   20,000,000 shares of preferred stock, par value $0.001 per share.

As of March 31, 2022, we had 54,761,492 shares of our common stock issued and outstanding.

Common Stock

Voting Rights

Each holder of common stock is entitled to one vote for each share on all matters submitted to a vote of the stockholders, including the
election of directors. Our certificate of incorporation and bylaws do not provide for cumulative voting rights. Because of this, the holders of a
plurality of the shares of common stock entitled to vote in any election of directors can elect all of the directors standing for election, if they
should so choose. With respect to matters other than the election of directors, at any meeting of the stockholders at which a quorum is
present or represented, the affirmative vote of a majority of the voting power of the shares present in person or represented by proxy at such
meeting and entitled to vote on the subject matter shall be the act of the stockholders, except as otherwise required by law. The holders of a
majority of the stock issued and outstanding and entitled to vote, present in person or represented by proxy, shall constitute a quorum for the
transaction of business at all meetings of the stockholders.

Dividends

Subject to preferences that may be applicable to any then-outstanding preferred stock, holders of our common stock are entitled to receive
dividends, if any, as may be declared from time to time by our board of directors out of legally available funds.

Liquidation

In the event of our liquidation, dissolution or winding up, holders of our common stock will be entitled to share ratably in the net assets legally
available for distribution to stockholders after the payment of all of our debts and other liabilities and the satisfaction of any liquidation
preference granted to the holders of any then-outstanding shares of preferred stock.

Rights and Preferences

Holders of our common stock have no preemptive, conversion, subscription or other rights, and there are no redemption or sinking fund
provisions applicable to our common stock. The rights, preferences and privileges of the holders of our common stock are subject to and may
be adversely affected by the rights of the holders of shares of any series of preferred stock that we may designate in the future.
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Fully Paid and Nonassessable

All of our outstanding shares of common stock are fully paid and nonassessable.

Preferred Stock

Our board of directors has the authority, without further action by the stockholders, to issue up to 20,000,000 shares of preferred stock in one
or more series and to fix the rights, preferences, privileges and restrictions thereof. These rights, preferences and privileges could include
dividend rights, conversion rights, voting rights, redemption rights, liquidation preferences, sinking fund terms and the number of shares
constituting any series or the designation of such series, any or all of which may be greater than the rights of our common stock. The
issuance of preferred stock could adversely affect the voting power of holders of our common stock and the likelihood that such holders will
receive dividend payments and payments upon liquidation. In addition, the issuance of preferred stock could have the effect of delaying,
deferring or preventing change in our control or other corporate action. No shares of preferred stock are outstanding.

Registration Rights

Under our Amended and Restated Investors’ Rights Agreement, as amended, holders of a majority of our common stock or their transferees,
have the right to require us to register the offer and sale of their shares, or to include their shares in any registration statement we file, in
each case as described below.

Demand Registration Rights

The holders of a majority of our common stock are entitled to certain demand registration rights. At any time, the holders of at least 50% of
the shares having registration rights then outstanding can request that we file a registration statement to register the offer and sale of their
shares. We are only obligated to effect up to two such registrations. Each such request for registration must cover securities the anticipated
aggregate public offering price of which, before deducting underwriting discounts and commissions, is at least $10 million. These demand
registration rights are subject to specified conditions and limitations, including the right of the underwriters to limit the number of shares
included in any such registration under certain circumstances. If we determine that it would be seriously detrimental to us and our
stockholders to effect such a demand registration, we have the right to defer such registration, not more than twice in any twelve-month
period, for a period of up to 120 days.

Form S-3 Registration Rights

The holders of a majority of our common stock are entitled to certain Form S-3 registration rights. At any time when we are eligible to file a
registration statement on Form S-3, the holders of the shares having these rights then outstanding can request that we register the offer and
sale of their shares of our common stock on a registration statement on Form S-3 so long as the request covers securities the anticipated
aggregate public offering price of which is at least $1 million. These stockholders may make an unlimited number of requests for registration
on a registration statement on Form S-3. However, we will not be required to effect a registration on Form S-3 if we have effected two such
registrations within the twelve month period preceding the date of the request. Additionally, if we determine that it would be seriously
detrimental to us and our stockholders to effect such a demand registration, we have the right to defer such registration, not more than twice
in any twelve month period, for a period of up to 120 days.
 
Piggyback Registration Rights

The holders of a majority of our common stock are entitled to certain “piggyback” registration rights. If we propose to register the offer and
sale of shares of our common stock under the Securities Act, all holders of these shares then outstanding can request that we include their
shares in such registration, subject to certain marketing and other limitations, including the right of the underwriters to limit the number of
shares
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included in any such registration statement under certain circumstances. As a result, whenever we propose to file a registration statement
under the Securities Act, other than with respect to (1) a registration related to any employee benefit plan or a corporate reorganization or
other transaction covered by Rule 145 promulgated under the Securities Act, (2) a registration in which the only stock being registered is
common stock issuable upon conversion of debt securities also being registered, (3) a registration on any registration form that does not
permit secondary sales or (4) a registration on any form that does not include substantially the same information as would be required to be
included in a registration statement covering the sale of our common stock, the holders of these shares are entitled to notice of the
registration and have the right, subject to certain limitations, to include their shares in the registration.

Expenses of Registration

We will pay all expenses relating to any demand registrations, Form S-3 registrations and piggyback registrations, subject to specified
exceptions.

Termination

The registration rights terminate upon the earliest of (1) the date that is three years after the closing of our initial public offering and (2) as to
a given holder of registration rights, the date when such holder of registration rights can sell all of such holder’s registrable securities during
any ninety day period pursuant to Rule 144 promulgated under the Securities Act.

Anti-Takeover Effects of Certain Provisions of Delaware Law, Our Amended and Restated Certificate of Incorporation and Our
Amended and Restated Bylaws

Certain provisions of Delaware law and certain provisions in our amended and restated certificate of incorporation and amended and restated
bylaws summarized below may be deemed to have an anti-takeover effect and may delay, deter or prevent a tender offer or takeover attempt
that a stockholder might consider to be in its best interests, including attempts that might result in a premium being paid over the market price
for the shares held by stockholders.

Preferred Stock

Our amended and restated certificate of incorporation contains provisions that permit our board of directors to issue, without any further vote
or action by the stockholders, shares of preferred stock in one or more series and, with respect to each such series, to fix the number of
shares constituting the series and the designation of the series, the voting rights (if any) of the shares of the series and the powers,
preferences or relative, participation, optional and other special rights, if any, and any qualifications, limitations or restrictions, of the shares of
such series.

Classified Board

Our amended and restated certificate of incorporation provides that our board of directors is divided into three classes, designated Class I,
Class II and Class III. Each class is an equal number of directors, as nearly as possible, consisting of one-third of the total number of
directors constituting the entire board of directors. The term of the Class I directors will terminate on the date of the 2022 annual meeting, the
term of the Class II directors shall terminate on the date of the 2023 annual meeting and the term of the Class III directors shall terminate on
the date of the 2024 annual meeting. At each annual meeting of stockholders, successors to the class of directors whose term expires at that
annual meeting will be elected for a three-year term.
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Removal of Directors

Our amended and restated certificate of incorporation provides that stockholders may only remove a director for cause by a vote of no less
than a majority of the shares present in person or by proxy at the meeting and entitled to vote.

Director Vacancies

Our amended and restated certificate of incorporation authorizes only our board of directors to fill vacant directorships.

No Cumulative Voting

Our amended and restated certificate of incorporation provides that stockholders do not have the right to cumulate votes in the election of
directors.

Special Meetings of Stockholders

Our amended and restated certificate of incorporation and amended and restated bylaws provide that, except as otherwise required by law,
special meetings of the stockholders may be called only by an officer at the request of a majority of our board of directors, by the Chair of our
board of directors or by our Chief Executive Officer.

Advance Notice Procedures for Director Nominations

Our bylaws provide that stockholders seeking to nominate candidates for election as directors at an annual or special meeting of
stockholders must provide timely notice thereof in writing. To be timely, a stockholder’s notice generally will have to be delivered to and
received at our principal executive offices before notice of the meeting is issued by the secretary of the company, with such notice being
served not less than 90 nor more than 120 days before the meeting. Although the amended and restated bylaws do not give the board of
directors the power to approve or disapprove stockholder nominations of candidates to be elected at an annual meeting, the amended and
restated bylaws may have the effect of precluding the conduct of certain business at a meeting if the proper procedures are not followed or
may discourage or deter a potential acquirer from conducting a solicitation of proxies to elect its own slate of directors or otherwise
attempting to obtain control of the company.

Action by Written Consent

Our amended and restated certificate of incorporation and amended and restated bylaws provide that any action to be taken by the
stockholders must be effected at a duly called annual or special meeting of stockholders and may not be effected by written consent.

Amending our Certificate of Incorporation and Bylaws

Our amended and restated certificate of incorporation may be amended or altered in any manner provided by the Delaware General
Corporation Law (“DGCL”). Our amended and restated bylaws may be adopted, amended, altered or repealed by stockholders only upon
approval of at least majority of the voting power of all the then outstanding shares of the common stock, except for any amendment of the
above provisions, which would require the approval of a two-thirds majority of our then outstanding common stock. Our amended and
restated certificate of incorporation provides that our bylaws may be amended, altered or repealed by the board of directors.

Authorized but Unissued Shares

Our authorized but unissued shares of common stock and preferred stock will be available for future issuances without stockholder approval,
except as required by the listing standards of NASDAQ, and
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could be utilized for a variety of corporate purposes, including future offerings to raise additional capital, acquisitions and employee benefit
plans. The existence of authorized but unissued and unreserved common stock and preferred stock could render more difficult or discourage
an attempt to obtain control of the company by means of a proxy contest, tender offer, merger or otherwise.

Exclusive Jurisdiction

Our amended and restated certificate of incorporation provides that, unless we consent to the selection of an alternative forum, the Court of
Chancery of the State of Delaware shall be the sole and exclusive forum for any derivative action or proceeding brought on our behalf, any
action asserting a claim of breach of fiduciary duty, any action asserting a claim arising pursuant to the DGCL, any action regarding our
amended and restated certificate of incorporation or our amended and restated bylaws, or any action asserting a claim against us that is
governed by the internal affairs doctrine. These provisions shall not apply to suits brought to enforce a duty or liability created by the
Exchange Act or any other claim for which the federal courts have exclusive jurisdiction and our stockholders cannot waive compliance with
federal securities laws and the rules and regulations thereunder. Our amended and restated certificate of incorporation provides further that
the federal district courts of the United States of America is the exclusive forum for resolving any complaint asserting a cause of action
arising under the Securities Act. However, it is possible that a court could find our forum selection provisions to be inapplicable or
unenforceable.

Business Combinations with Interested Stockholders

We are governed by Section 203 of the DGCL. Subject to certain exceptions, Section 203 of the DGCL prohibits a public Delaware
corporation from engaging in a business combination (as defined in such section) with an “interested stockholder” (defined generally as any
person who beneficially owns 15% or more of the outstanding voting stock of such corporation or any person affiliated with such person) for a
period of three years following the time that such stockholder became an interested stockholder, unless (i) prior to such time the board of
directors of such corporation approved either the business combination or the transaction that resulted in the stockholder becoming an
interested stockholder; (ii) upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of such corporation at the time the transaction commenced (excluding for
purposes of determining the voting stock of such corporation outstanding (but not the outstanding voting stock owned by the interested
stockholder) those shares owned (A) by persons who are directors and also officers of such corporation and (B) by employee stock plans in
which employee participants do not have the right to determine confidentially whether shares held subject to the plan will be tendered in a
tender or exchange offer); or (iii) at or subsequent to such time the business combination is approved by the board of directors of such
corporation and authorized at a meeting of stockholders (and not by written consent) by the affirmative vote of at least 66 2/3% of the
outstanding voting stock of such corporation not owned by the interested stockholder.

Our amended and restated certificate of incorporation and our amended and restated bylaws provide that we must indemnify our directors
and officers to the fullest extent authorized by the DGCL. We are expressly authorized to, and do, carry directors’ and officers’ insurance
providing coverage for our directors, officers and certain employees for some liabilities. We believe that these indemnification provisions and
insurance are useful to attract and retain qualified directors and executive directors.

The limitation on liability and indemnification provisions in our certificate of incorporation and bylaws may discourage stockholders from
bringing a lawsuit against directors for breach of their fiduciary duty. These provisions may also have the effect of reducing the likelihood of
derivative litigation against directors and officers, even though such an action, if successful, might otherwise benefit us and our stockholders.
In addition, your investment may be adversely affected to the extent we pay the costs of settlement and damage awards against directors
and officers pursuant to these indemnification provisions.
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Listing

Our common stock is listed on the NASDAQ under the symbol “ALLK.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC. The transfer agent and registrar’s
address is 6201 15th Avenue, Brooklyn, New York 11219.
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PLAN OF DISTRIBUTION

We and/or one or more selling stockholders, if applicable, may sell the shares of common stock covered by this prospectus in any of the
following ways (or in any combination):
 
  •   directly to one or more purchasers;
 
  •   to or through underwriters or dealers; or
 
  •   through agents.

We will prepare a prospectus supplement or supplements, if required, that will describe the method of distribution and disclose the terms and
conditions of any offering of shares of common stock, including:
 
  •   the name or names of any underwriters, dealers or agents and the amounts of common stock underwritten or purchased by each

of them;
 
  •   the offering price of the shares of common stock and the proceeds to us and/or any selling stockholders, if applicable, and any

underwriting discounts, commissions, concessions or agency fees allowed or reallowed or paid to dealers; and
 
  •   any options under which underwriters may purchase additional shares of common stock from us and/or any selling stockholder.

Any offering price and any discounts, commissions, concessions or agency fees allowed or reallowed or paid to dealers may be changed
from time to time.

Pursuant to our Amended and Restated Investors’ Rights Agreement with certain stockholders, as amended, we will pay certain registration
expenses of such selling stockholders.

We and/or any selling stockholders, if applicable, may distribute the common stock from time to time in one or more transactions at:
 
  •   a fixed price or prices, which may be changed from time to time;
 
  •   market prices prevailing at the time of sale;
 
  •   prices relating to such prevailing market prices; or
 
  •   negotiated prices.

Underwriters, dealers or any other third parties described above may offer and sell the offered common stock from time to time in one or
more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. If
underwriters or dealers are used in the sale of any shares of common stock, the common stock will be acquired by the underwriters or
dealers for their own account and may be resold from time to time in one or more transactions, including negotiated transactions, at a fixed
public offering price or at varying prices determined at the time of sale. The common stock may be either offered to the public through
underwriting syndicates represented by managing underwriters, or directly by underwriters. Generally, the underwriters’ obligations to
purchase the shares of common stock will be subject to certain conditions precedent. The underwriters will be obligated to purchase all of the
shares of common stock if they purchase any of the shares of common stock (other than any shares of common stock purchased upon
exercise of any overallotment option), unless otherwise specified in the prospectus supplement. We and/or one or more selling stockholders
may use underwriters with whom we and/or such selling stockholders have a material relationship. We will describe the nature of any such
relationship in the prospectus supplement, as required, naming the underwriter.

We and/or one or more selling stockholders, if applicable, may sell the common stock through agents from time to time. The prospectus
supplement will name any agent involved in the offer or sale of the common stock and any commissions paid to them. Generally, any agent
will be acting on a best efforts basis for the period of its appointment. We may engage in “at the market” offerings into an existing trading
market in accordance with Rule 415(a)(4) under the Securities Act. We may authorize underwriters,
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dealers or agents to solicit offers by certain purchasers to purchase the shares of common stock from us at the public offering price set forth
in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future.
These contracts will be subject only to those conditions set forth in the prospectus supplement, and the prospectus supplement will set forth
any commissions to be paid for solicitation of these contracts. Any underwriters, dealers and agents that participate in the distribution of the
common stock may be deemed to be “underwriters” as defined in the Securities Act. Any commissions paid or any discounts or concessions
allowed to any such persons, and any profits they receive on resale of the common stock, may be deemed to be underwriting discounts and
commissions under the Securities Act. We will identify any underwriters or agents and describe their compensation in a prospectus
supplement.

The applicable prospectus supplement will set forth whether or not underwriters may over-allot or effect transactions that stabilize, maintain
or otherwise affect the market price of the shares of common stock at levels above those that might otherwise prevail in the open market,
including, for example, by entering stabilizing bids, effecting syndicate covering transactions or imposing penalty bids.

If at the time of any offering made under this prospectus a member of FINRA participating in the offering has a “conflict of interest” as defined
in FINRA Rule 5121 (“Rule 5121”), that offering will be conducted in accordance with the relevant provisions of Rule 5121.

We and/or any selling stockholders may agree to indemnify an underwriter, dealer or agent against certain liabilities related to the selling of
the common stock, including liabilities arising under the Securities Act.

The specific terms of the lock-up provisions in respect of any given offering will be described in the applicable prospectus supplement.

Selling stockholders may also sell securities under Rule 144 under the Securities Act, if available, or pursuant to other available exemptions
from the registration requirements under the Securities Act, rather than under this prospectus. Registration of the shares of common stock
covered by this prospectus does not mean that any shares of common stock will be offered or sold.

14
 



 
 

LEGAL MATTERS

The validity of our common stock will be passed upon for us by Simpson Thacher & Bartlett LLP, Palo Alto, California. Additional legal
matters may be passed upon for us or any underwriters, dealers or agents, by counsel that we will name in the applicable prospectus
supplement.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our financial statements included in our Annual Report on
Form 10-K for the year ended December 31, 2021, and effectiveness of our internal control over the financial reporting as of December 31,
2021, as set forth in their reports, which are incorporated by reference in this prospectus and elsewhere in the registration statement. Our
financial statements are incorporated by reference in reliance on Ernst & Young LLP’s reports, given on their authority as experts in
accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains an Internet web site
that contains reports, proxy and information statements, and other information regarding issuers, including us, that file electronically with the
SEC. The public can obtain any documents that we file electronically with the SEC at http://www.sec.gov.

Our website address is www.allakos.com. The information on our website, or that can be accessed through our website, however, is not, and
should not be deemed to be, a part of this prospectus.

This prospectus is a part of the registration statement and does not contain all the information in the registration statement and the exhibits to
the registration statement. Whenever a reference is made in this prospectus to a contract or other document of ours, the reference is only a
summary and you should refer to the exhibits that are a part of the registration statement for a copy of the contract or other document. You
may review a copy of the registration statement and the documents incorporated by reference herein through the SEC’s Internet website
referred to above.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference information into this prospectus. This means that we can disclose important information to
you by referring you to another document. Any information referred to in this way is considered part of this prospectus from the date we file
that document. Any reports filed by us with the SEC after the date of this prospectus and before the date that the offering of the common
stock by means of this prospectus is terminated will automatically update and, where applicable, supersede any information contained in this
prospectus or incorporated by reference in this prospectus.

We incorporate by reference in this prospectus the documents set forth below that have been previously filed with the SEC; provided,
however, that we are not incorporating any documents or information deemed to have been furnished rather than filed in accordance with
SEC rules:

  ▪ our Annual Report on Form 10-K for the fiscal year ended December 31, 2021;
 

  ▪ the information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended December 31,
2021 from our Definitive Proxy Statement on Schedule 14A filed on April 14, 2022;  
 

  ▪ our Quarterly Report on Form 10-Q for the quarter ended March 31, 2022;
 

  ▪ our Current Reports on Form 8-K filed on February 1, 2022, February 15, 2022 and Form 8-K/A filed on February 15, 2022,
February 16, 2022, April 5, 2022, and April 20, 2022;
 

  ▪ the description of our common stock contained in our registration statement on Form 8-A, filed with the SEC on July 11, 2018,
including any subsequent filed amendments and reports updating such description; and
 

  ▪ any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this
prospectus and before the termination of this offering but excluding any information furnished to, rather than filed with, the SEC.

 
Notwithstanding the foregoing, we are not incorporating by reference any documents, portions of documents, exhibits or other information,
whether specifically listed above or filed in the future, that is deemed to have been furnished to, rather than filed with, the SEC, including any
information furnished pursuant to Items 2.02 or 7.01 of Form 8-K or related exhibits furnished pursuant to Item 9.01 of Form 8-K.
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You may request a free copy of any of the documents incorporated by reference in this prospectus (other than exhibits, unless they are
specifically incorporated in the documents) by writing or telephoning us at the following address:

Allakos Inc.
825 Industrial Road, Suite 500
San Carlos, California 94070

(650) 597-5002

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus and
any accompanying prospectus supplement.

You should rely only on the information incorporated by reference or provided in this prospectus. Neither we nor any selling stockholder has
authorized anyone else to provide you with different information.
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PART II

Information Not Required in Prospectus

Item 14. Other Expenses of Issuance and Distribution

The following is an estimate of the expenses (all of which are to be paid by the registrant) that we may incur in connection with the securities
being offered hereby:
        

   
Amount to

be paid  
SEC registration fee   $23,175   
FINRA filing fee   (1)   
Listing fee   (1)   
Printing fees and expenses   (1)   
Legal fees and expenses   (1)   
Blue sky fees and expenses   (1)   
Registrar and transfer agent fees   (1)   
Accounting fees and expenses   (1)   
Miscellaneous expenses   (1)   
   

 
 

 

Total   (1)   
       

 

 
   

(1) These fees and expenses are calculated based upon the securities offered and the number of issuances and accordingly cannot be
estimated at this time. The applicable prospectus supplement will list the estimated aggregate amount of expenses of any offering of
securities.

Item 15. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law empowers a corporation to indemnify its directors and officers and to purchase
insurance with respect to liability arising out of their capacity or status as directors and officers, provided that the person acted in good faith
and in a manner the person reasonably believed to be in our best interests, and, with respect to any criminal action, had no reasonable
cause to believe the person’s actions were unlawful. The Delaware General Corporation Law further provides that the indemnification
permitted thereunder shall not be deemed exclusive of any other rights to which the directors and officers may be entitled under the
corporation’s bylaws, any agreement, a vote of stockholders or otherwise. The certificate of incorporation of the registrant provides for the
indemnification of the registrant’s directors and officers to the fullest extent permitted under the Delaware General Corporation Law. In
addition, the bylaws of the registrant require the registrant to fully indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding (whether civil, criminal, administrative or investigative) by reason of
the fact that such person is or was a director or officer of the registrant, or is or was a director or officer of the registrant serving at the
registrant’s request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorney’s fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with such action, suit or proceeding, to the fullest extent permitted by applicable law.

Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that a director of
the corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director, except
(1) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (2) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (3) for payments of unlawful dividends or unlawful stock repurchases or
redemptions or (4) for any transaction from which the director derived an improper personal benefit. The registrant’s certificate of
incorporation provides that the registrant’s directors shall not be personally liable to it or its stockholders for monetary damages for breach of
fiduciary duty as a director and that if the Delaware General Corporation Law is amended to authorize corporate action further eliminating or
limiting the personal liability of directors, then
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the liability of the registrant’s directors shall be eliminated or limited to the fullest extent permitted by the Delaware General Corporation Law,
as so amended.

Section 174 of the Delaware General Corporation Law provides, among other things, that a director who willfully or negligently approves of
an unlawful payment of dividends or an unlawful stock purchase or redemption may be held liable for such actions. A director who was either
absent when the unlawful actions were approved, or dissented at the time, may avoid liability by causing his or her dissent to such actions to
be entered in the books containing minutes of the meetings of the board of directors at the time such action occurred or immediately after
such absent director receives notice of the unlawful acts.

As permitted by the Delaware General Corporation Law, the registrant has entered into indemnification agreements with each of its directors
and certain of the registrant’s officers which would require the registrant, among other things, to indemnify them against certain liabilities
which may arise by reason of their status as directors, officers or certain other employees.

The registrant has obtained and expects to maintain insurance policies under which its directors and officers are insured, within the limits and
subject to the limitations of those policies, against certain expenses in connection with the defense of, and certain liabilities which might be
imposed as a result of, actions, suits or proceedings to which they are parties by reason of being or having been directors or officers. The
coverage provided by these policies may apply whether or not the registrant would have the power to indemnify such person against such
liability under the provisions of the Delaware General Corporation Law.

These indemnification provisions and the indemnification agreements entered into between the registrant and the registrant’s officers and
directors may be sufficiently broad to permit indemnification of the registrant’s officers and directors for liabilities (including reimbursement of
expenses incurred) arising under the Securities Act of 1933, as amended.
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Item 16. Exhibits

EXHIBIT INDEX
                     
Exhibit
Number   Description   Form   File No.   Number   Filing Date
1.1*   Underwriting Agreement                
           

3.1
 

Amended and Restated Certificate of Incorporation of the
Registrant  

8-K
 

001-38582
 

3.1
 

7/24/2018
           

3.2   Amended and Restated Bylaws of the Registrant   8-K   001-38582   3.2   7/24/2018
           

4.1   Specimen common stock certificate of the Registrant   S-1/A   333-225836   4.2   7/09/2018
           

4.2

 

Amended and Restated Investors’ Rights Agreement among the
Registrant and certain of its stockholders, dated November 30,
2017, as amended.  

S-1/A

 

333-225836

 

4.1

 

7/09/2018

           

5.1**   Opinion of Simpson Thacher & Bartlett LLP                
           

23.1**   Consent of Independent Registered Public Accounting Firm.                
           

23.2**
 

Consent of Simpson Thacher & Bartlett LLP (contained in
Exhibit 5.1 hereto)*  

 
 

 
 

 
 

 

           

24.1**   Power of Attorney (contained on signature page hereto)*                
 

 

 

 

 

 

 

 

 

 

 

107**   Filing Fee Table                
 

   

* To be filed by amendment or incorporated by reference in connection with any offering of common stock.
 
** Filed herewith.

Item 17. Undertakings

(a) 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 of 1933;

(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; and
 
(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;
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provided, however, that paragraphs (a)(1)(i), (a)(1)(ii), and (a)(1)(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 Commission by the registrant pursuant to
section 13 or section 15(d) of the Securities Exchange Act of 1934 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 a part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, 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.

(4) That, for the purpose of determining liability under the Securities Act of 1933 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 of 1933 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 the
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; and

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold
to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned Registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing
of the registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing
of an employee benefit plan’s
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annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement 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.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the 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 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 of 1933, as amended, 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 Redwood City, State of California, on the 6th day of May, 2022.
 
  ALLAKOS INC.

  By: /s/ Robert Alexander
  Name: Robert Alexander, Ph.D.
  Title: Chief Executive Officer

(Principal Executive Officer)

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Robert
Alexander, Ph.D. and H. Baird Radford, III, and each of them, as his true and lawful attorney-in-fact and agent with full power of substitution,
for him in any and all capacities, to sign this Registration Statement and any or all amendments, including post-effective amendments to the
Registration Statement, including a prospectus or an amended prospectus therein and any Registration Statement for the same offering that
is to be effective upon filing pursuant to Rule 462(b) under the Securities Act, and all other documents in connection therewith to be filed with
the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do
and perform each and every act and thing requisite necessary to be done in and about the premises, 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 as agents or any of them, or their
substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form S-3 has been signed by the following
persons in the capacities and on the dates indicated.
 
         

Signature   Title   Date
     

/s/ Robert Alexander
Robert Alexander, Ph.D.  

Chief Executive Officer and Director

(Principal Executive Officer)  

May 6, 2022

     

/s/ H. Baird Radford, III
H. Baird Radford, III  

Chief Financial Officer

(Principal Financial and Accounting Officer)  

May 6, 2022

     

/s/ Daniel Janney
Daniel Janney  

Chair of the Board
 

May 6, 2022

     

/s/ Robert E. Andreatta
Robert E. Andreatta  

Director
 

May 6, 2022

     

/s/ Steven P. James
Steven P. James  

Director
 

May 6, 2022

         
 

 

 

 

 

/s/ John McKearn
John McKearn, Ph.D.  

Director
 

May 6, 2022

     

/s/ Paul Walker
Paul Walker

 

Director

 

May 6, 2022
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Calculation of Filing Fee Tables
 

Form S-3
(Form Type)

 
Allakos Inc.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered Securities
 

                                                 
                         

   
Security

Type  

Security
Class
Title  

Fee
Calculation

or Carry
Forward

Rule  
Amount

Registered  

Proposed
Maximum
Offering
Price Per

Unit  

Maximum
Aggregate
Offering

Price  
Fee
Rate  

Amount of
Registration

Fee  

Carry
Forward

Form
Type  

Carry
Forward

File
Number  

Carry
Forward

Initial
effective

date  

Filing Fee
Previously

Paid In
Connection

with
Unsold

Securities
to be

Carried
Forward

                         

Fees to be
Paid

  Equity  

Common
Stock,

$0.001 par
value per

share   457(o)   (1)(2)   (3)   $250,000,000  0.0000927   $23,175(4)            
 

 
 

 
 

 
 

 
 

 
 

 
 

                       

Fees
Previously
Paid   —   —   —   —   —   —       —            

                         

Carry Forward Securities
                         

Carry
Forward
Securities   —   —   —   —      —           —   —   —   —

                   

    Total Offering Amounts      $250,000,000      $23,175            
                   

    Total Fees Previously Paid            —            
                   

    Total Fee Offsets            —            
                   

    Net Fee Due            $23,175            
 

 
(1) An indeterminate amount of common stock is being registered as may be from time to time be offered at indeterminate prices. The proposed maximum offering price

per security will be determined from time to time in connection with issuances of securities registered under this registration statement.  
 
(2) Pursuant to Rule 416 under the Securities Act of 1933, as amended, or the Securities Act, this registration statement shall also cover any additional shares of the

registrant’s securities that become issuable by reason of any stock splits, stock dividend or similar transaction.
 
(3) Estimated solely for the purpose of calculating the registration fee. The aggregate maximum offering price of all securities issued pursuant to this registration statement

shall not exceed $250,000,000.
 
(4) The registration fee has been calculated in accordance with Rule 457(o) of the Securities Act of 1933, as amended.
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Simpson Thacher & Bartlett llp

 

  2475 h a n o v e r  s t r e e t

p a l o  a l t o ,  c a  94304
 

  t e l e p h o n e :  +1-650-251-5000

f a c s i m i l e :  + 1 - 6 5 0 - 2 5 1 - 5 0 0 2
 

 

 
Direct  Dial  Number

 

E-mail  Address

 

 
May 6, 2022

Allakos Inc.
825 Industrial Road, Suite 500
San Carlos, California 94070

Ladies and Gentlemen:
We have acted as counsel to Allakos Inc., a Delaware corporation (the “Company”), in connection with the Registration

Statement on Form S-3 (the “Registration Statement”) filed by the Company with the Securities and Exchange Commission (the
“Commission”) under the Securities Act of 1933, as amended, relating to shares of common stock, $0.001 par value per share
(“Common Stock”), of the Company. The Registration Statement relates to shares of Common Stock that may be issued and sold
or delivered from time to time for an aggregate initial offering price not to exceed $250,000,000 (the “Securities”).

We have examined the Registration Statement and the Amended and Restated Certificate of Incorporation of the
Company. In addition, we have examined, and have relied as to matters of fact upon, originals, or duplicates or certified or
conformed copies, of such records, agreements, documents and other instruments and such certificates or comparable documents
of public officials and of officers and representatives of the Company and have made such other investigations as we have
deemed relevant and necessary in connection with the opinions hereinafter set forth.

B E I J I N G

B R U S S E L S H O N G  K O N G H O U S T O N L O N D O N L O S  A N G E L E S N E W  Y O R K S Ã O  P A U L O T O K Y O W A S H I N G T O N ,  D . C .

 



Simpson Thacher & Bartlett llp
 
  -2- May 6, 2022
 

In rendering the opinions set forth below, we have assumed the genuineness of all signatures, the legal capacity of
natural persons, the authenticity of all documents submitted to us as originals, the conformity to original documents of all
documents submitted to us as duplicates or certified or conformed copies, and the authenticity of the originals of such latter
documents. We also have assumed that, with respect to the issuance of any shares of Common Stock, the amount of valid
consideration paid in respect of such shares will equal or exceed the par value of such shares.

Based upon the foregoing, and subject to the qualifications, assumptions and limitations stated herein, we are of the
opinion that, with respect to the Securities, assuming (a) the taking of all necessary corporate action to authorize and approve the
issuance of the Securities and the terms of the offering thereof so as not to violate any applicable law or agreement or instrument
then binding on the Company and (b) due issuance and delivery of the Securities, upon payment therefor in accordance with the
applicable definitive underwriting, purchase or similar agreement approved by the board of directors of the Company and
otherwise in accordance with the Amended and Restated Certificate of Incorporation of the Company and the Delaware General
Corporation Law, the Securities will be validly issued, fully paid and nonassessable. In rendering the foregoing opinion, we have
assumed that upon the issuance of any of the Securities, the total number of shares of Common Stock issued and outstanding will
not exceed the total number of shares of Common Stock that the Company is then authorized to issue under its Certificate of
Incorporation.

We do not express any opinion herein concerning any law other than the Delaware General Corporation Law.

 



Simpson Thacher & Bartlett llp
 
  -3- May 6, 2022
 
 

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement and to the use of our
name under the caption “Legal Matters” in the Prospectus included in the Registration Statement.

 
Very truly yours,
 
/s/ Simpson Thacher & Bartlett LLP
 
SIMPSON THACHER & BARTLETT LLP
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Consent of Independent Registered Public Accounting Firm

We consent to the reference to our firm under the caption “Experts” in the Registration Statement (Form S-3) and the related Prospectus of
Allakos Inc. for the registration of Allakos Inc.’s common stock, and to the incorporation by reference therein of our reports dated March 1,
2022, with respect to the financial statements of Allakos Inc., and the effectiveness of internal control over financial reporting of Allakos Inc.,
included in its Annual Report (Form 10-K) for the year ended December 31, 2021, filed with the Securities and Exchange Commission.  

 
/s/ Ernst & Young LLP
 
Redwood City, California
 
May 6, 2022

 


