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1. Name and Address of Reporting Person”
Kariv Tomer

2. Issuer Name and Ticker or Trading Symbol

Keros Therapeutics, Inc. [ KROS ]

(Last) (First) (Middle)
C/O KEROS THERAPEUTICS, INC.
99 HAYDEN AVENUE, SUITE 120, BUILDING E

5. Relationship of Reporting Person(s) to Issuer
(Check all applicable)

3. Date of Earliest Transaction (Month/Day/Year)
04/13/2020

X  Director X 10% Owner
Officer (give title Other (specify
below) below)

4. If Amendment, Date of Original Filed (Month/Day/Year)

(Street)
LEXINGTON MA 02421
(City) (State) (Zip)

6. Individual or Joint/Group Filing (Check Applicable Line)
X  Form filed by One Reporting Person

Form filed by More than One Reporting Person

Table | - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1. Title of Security (Instr. 3) 2. T ion 2A. D d 3. 4. Securities Acquired (A) or 5. Amount of 6. Ownership 7. Nature of
Date Execution Date, Transaction | Disposed Of (D) (Instr. 3,4 and 5) | Securities Form: Direct Indirect
(Month/DaylYear) | if any Code (Instr. Beneficially (D) or Indirect | Beneficial
(Month/Dayl/Year) | 8) Owned Following () (Instr. 4) Ownership
Reporteq (Instr. 4)
Code |V Amount 23; or | price .(I;Las':f'a;:gz(i))
Common Stock 04/13/2020 c 1363542 | A | o 1,734,395 I See
footnote®
Common Stock 04/13/2020 c 663825 | A | o 844,371 I See
footnote®
Common Stock 04/13/2020 C 737,226 A @ 937,735 I See 4
footnote™®
Common Stock 04/13/2020 C 169,307 A &) 1,903,702 I See
footnote®
See
Common Stock 04/13/2020 C 82,425 A @ 926,796 1 3
footnote®
Common Stock 04/13/2020 c 91,538 | A | ® 1,029,273 I See
footnote®
Common Stock 04/13/2020 C 68,654 A @ 68,654 I See -
footnote®(®)
Common Stock 04/13/2020 C 163,612 A @ 2,067,314 1 See >
footnote®
Common Stock 04/13/2020 c 88460 [ A | ® 1,015,256 I See
footnote®
Common Stock 04/13/2020 C 79,653 A @ 1,108,926 I See
footnote™®
See
Common Stock 04/13/2020 ¢ 36,858 A @ 105,512 1
footnote®(®)
Common Stock 04/13/2020 P 194203 | A | $16 | 2,261,517 I See
footnote®
Common Stock 04/13/2020 P 94,546 A $16 1,109,802 I See 5
footnote®
S
Common Stock 04/13/2020 P 105000 | A | $16 | 1213926 I e
footnote®
Common Stock 04/13/2020 P 43750 | A | $16 149,262 I See
footnote®(®
Table Il - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
1. Title of | 2. 3. Transaction 3A. Deemed 4. 5. Number of 6. Date Exercisable and | 7. Title and Amount of | 8. Price of | 9. Number of | 10. 11. Nature
Derivative | Conversion | Date Execution Date, | Transaction | Derivative Expiration Date Securities Underlying Derivative | derivative Ownership | of Indirect
Security or Exercise | (Month/DaylYear) | if any Code (Instr. | Securities (Month/Day/Year) Derivative Security Security Securities Form: Beneficial
(Instr. 3) Price of (Month/Dayl/Year) | 8) Acquired (A) (Instr. 3 and 4) (Instr. 5) Beneficially Direct (D) | Ownership
Derivative or Disposed of Owned or Indirect | (Instr. 4)
Security (D) (Instr. 3,4 Following () (Instr. 4)
and 5) Reported
Transaction(s)
Amount or (Instr. 4)
Date Expiration Number of
Code | V (A) | (D) Exercisable | Date Title Shares
Series A Common See
Preferred (@] 04/13/2020 C 1,363,542 (6] (6] Stock 1,363,542 |  $0.00 0 1 o)
Stock 0C footnote



http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001568077
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001664710

Table Il - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of | 2. 3. Transaction 3A. Deemed 4. 5. Number of 6. Date Exercisable and | 7. Title and Amount of | 8. Price of | 9. Number of | 10. 11. Nature
Derivative | Conversion | Date Execution Date, | Transaction | Derivative Expiration Date Securities Underlying Derivative | derivative Ownership | of Indirect
Security or Exercise | (Month/DaylYear) | if any Code (Instr. | Securities (Month/Day/Year) Derivative Security Security Securities Form: Beneficial
(Instr. 3) Price of (Month/Dayl/Year) | 8) Acquired (A) (Instr. 3 and 4) (Instr. 5) Beneficially Direct (D) | Ownership
Derivative or Disposed of Owned or Indirect | (Instr. 4)
Security (D) (Instr. 3,4 Following () (Instr. 4)
and 5) Reported
Transaction(s)
Amount or (Instr. 4)
Date Expiration Number of
Code | V (A) | (D) Exercisable | Date Title Shares
Series A
S
Preferred o 04/13/2020 c 663,825 o) @ | Common ) 663825 | s0.00 0 I € g
Stock footnote
Stock
Series A
S
Preferred ) 04/13/2020 c 737,226 o o Common | 737596 | $0.00 0 1 -
Stock footnote
Stock
Series B-1 Common See
Preferred (O] 04/13/2020 C 169,307 O] (@) 169,307 $0.00 0 I @
Stock footnote
Stock
Series B-1
S|
Preferred o) 04/13/2020 o 82,425 ) @ |Common] g 425 $0.00 0 I N
Stock footnote
Stock
Series B-1
S
Preferred o 04/13/2020 C 91,538 o) @ |Common) 91538 | s0.00 0 I ©
Stock footnote
Stock
Series B-1 Common See
Preferred (O] 04/13/2020 C 68,654 [¢) [ 68,654 $0.00 0 I ©)6)
Stock footnote
Stock
Series C Common See
Preferred (O] 04/13/2020 C 163,612 (@) (6] 163,612 $0.00 0 I @
Stock footnote
Stock
Series C
S
Preferred o 04/13/2020 C 88,460 o) @ |Common) 88460 | s0.00 0 I © g
Stock footnote
Stock
Series C
S
Preferred (O 04/13/2020 C 79,653 o)  |Common} 79653 | s0.00 0 I @
Stock footnote
Stock
Series C Common See
Preferred (O] 04/13/2020 C 36,858 () () 36,858 $0.00 0 I ©)6)
Stock Stock footnote

Explanation of Responses:

1. Each share of Series A Preferred Stock, Series B-1 Preferred Stock and Series C Preferred Stock converted into shares of Common Stock upon the closing of the Issuer's initial public offering, on a one-for-one basis,
and had no expiration date.

2. The securities are held by Pontifax (Israel) IV, L.P. ("Israel IV"). Pontifax Management 4 G.P. (2015) Ltd. ("Management 4") is the ultimate general partner of Israel IV. As a result Management 4 may be deemed to
share voting and dispositive power with respect to the shares held by Israel IV. The Reporting Person, a member of the board of directors of the Issuer, is a Managing Partner of Management 4 and, as a result, may be
deemed to share voting and investment power with respect to the shares held by Israel IV. Each of Management 4 and the Reporting Person disclaims beneficial ownership of such shares, except to the extent of its
pecuniary interest therein, and the inclusion of the shares in this report shall not be deemed to be an admission of beneficial ownership of the reported shares for purposes of Section 16 of the Securities Exchange Act of
1934 or otherwise.

3. The securities are held by Pontifax (Cayman) IV, L.P. ("Cayman IV"). Management 4 is the ultimate general partner of Cayman IV. The Reporting Person, a member of the board of directors of the Issuer, is a
Managing Partner of Management 4 and, as a result, may be deemed to share voting and investment power with respect to the shares held by Cayman IV. Each of Management 4 and the Reporting Person disclaims
beneficial ownership of such shares, except to the extent of its pecuniary interest therein, and the inclusion of the shares in this report shall not be deemed to be an admission of beneficial ownership of the reported shares
for purposes of Section 16 of the Securities Exchange Act of 1934 or otherwise.

4. The securities are held by Pontifax (China) IV, L.P. ("China IV"). Management 4 is the ultimate general partner of China IV. The Reporting Person, a member of the board of directors of the Issuer, is a Managing
Partner of Management 4 and, as a result, may be deemed to share voting and investment power with respect to the shares held by China IV. Each of Management 4 and the Reporting Person disclaims beneficial
ownership of such shares, except to the extent of its pecuniary interest therein, and the inclusion of the shares in this report shall not be deemed to be an admission of beneficial ownership of the reported shares for
purposes of Section 16 of the Securities Exchange Act of 1934 or otherwise.

5. The securities are held by Pontifax Late Stage Fund, L.P. ("Late Stage"). Pontifax Late Stage GP Ltd. ("Late Stage GP") is the general partner of Late Stage and the sole shareholder of Late Stage GP is Mr. Shlomo
Karako. Pursuant to Strategic Alliance Agreement, dated August 9, 2018, between Late Stage, Israel IV, Cayman IV and China IV (collectively the, "Pontifax IV Funds"), Late Stage invests side-by-side with the
Pontifax IV Funds. By virtue of the strategic relationship, each of Management 4 and the Reporting Person may be deemed to share voting and dispositive power with respect to the shares held by Late Stage in a manner
similar to the voting and investment power with respect to the shares held by each of the Pontifax IV Funds.

6. Each of Management 4, Late Stage GP and the Reporting Person disclaims beneficial ownership of such shares, except to the extent of its pecuniary interest therein, and the inclusion of the shares in this report shall
not be deemed to be an admission of beneficial ownership of the reported shares for purposes of Section 16 of the Securities Exchange Act of 1934 or otherwise.

Remarks:
/s/ Keith Regnante, Attorney-in- 04/13/2020
Fact -
** Signature of Reporting Person Date

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

* If the form is filed by more than one reporting person, see Instruction 4 (b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB Number.



