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Filed pursuant to Rule 424(b)(5) 
Registration No. 333-268235

 
The information in this preliminary prospectus supplement is not complete and may be changed. A registration statement relating to these securities has
been filed with the Securities and Exchange Commission and is effective. This preliminary prospectus supplement and the accompanying prospectus are
not an offer to sell these securities and we are not soliciting an offer to buy these securities in any state or other jurisdiction where the offer or sale is not
permitted.
 

SUBJECT TO COMPLETION, DATED OCTOBER 11, 2023

PRELIMINARY PROSPECTUS SUPPLEMENT
(to Prospectus dated November 18, 2022)

$400,000,000
 

Cerevel Therapeutics Holdings, Inc.
Common Stock

 
 

We are offering $400,000,000 of shares of our common stock, par value $0.0001 per share (the “common stock”).

Our common stock is listed on The Nasdaq Capital Market under the symbol “CERE.” On October 10, 2023, the last reported sale
price of our common stock on The Nasdaq Capital Market was $22.69 per share.
 

 
Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page S-8 of this prospectus supplement

and elsewhere in this prospectus supplement and the accompanying base prospectus for a discussion of information that should be
considered in connection with an investment in our securities.
 

 
 

     Per Share    Total  
Public Offering Price    $         $     
Underwriting Discount(1)    $         $     
Proceeds, Before Expenses, to Us    $         $     
 
(1) See “Underwriting” beginning on page S-21 for a description of all compensation payable to the underwriters.

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to purchase
up to $60,000,000 of additional shares of our common stock at the public offering price, less underwriting discounts and commissions.

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

The underwriters expect to deliver the shares against payment on or about     , 2023.
 

Goldman Sachs & Co. LLC   Stifel
 

 
The date of this prospectus supplement is October  , 2023.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying base prospectus are part of a registration statement on Form S-3 (Registration
No. 333-268235) that we filed with the Securities and Exchange Commission (the “SEC”) using a “shelf” registration process. The
accompanying base prospectus provides you with a general description of Cerevel and the securities that may be offered. Each time we
sell securities under the registration statement through an underwriter, dealer, or agent, a prospectus supplement will be provided that
contains specific information about the terms of that offering. A prospectus supplement may also add, update, or change information
contained in the accompanying base prospectus.

This prospectus supplement provides specific details regarding this offering of shares of common stock, including the purchase
price per share. To the extent there is a conflict between the information contained in this prospectus supplement and the accompanying
base prospectus, you should rely on the information in this prospectus supplement. This prospectus supplement, the accompanying base
prospectus, and the documents incorporated by reference herein and therein include important information about us and our common
stock and other information you should know before investing. You should read both this prospectus supplement and the accompanying
base prospectus, together with the additional information described below under the headings “Where You Can Find More Information”
and “Incorporation of Certain Information by Reference”. Neither we nor the underwriters have authorized anyone to provide any
information or to make any representations other than those contained or incorporated by reference in this prospectus supplement or the
accompanying base prospectus. Neither we nor the underwriters takes any responsibility for, or provides any assurance as to the reliability
of, any other information that others may give you.

We are offering to sell, and seeking offers to buy, shares of common stock only in jurisdictions where offers and sales are permitted.
The distribution of this prospectus supplement and the offering of the common stock in certain jurisdictions may be restricted by law.
Persons outside the United States who come into possession of this prospectus supplement must inform themselves about, and observe
any restrictions relating to, the offering of the common stock and the distribution of this prospectus supplement outside the United States.
This prospectus supplement does not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to
buy, any securities offered by this prospectus supplement by any person in any jurisdiction in which it is unlawful for such person to make
such an offer or solicitation.

You should not assume that the information appearing in this prospectus supplement or the accompanying base prospectus is
accurate as of any date other than the date on the front cover of the respective documents. You should not assume that the information
contained in the documents incorporated by reference in this prospectus supplement or the accompanying base prospectus is accurate as
of any date other than the respective dates of those documents. Our business, financial condition, results of operations, and prospects
may have changed since the dates set forth in the respective documents.

We use various trademarks and tradenames in our business, including “Cerevel” and our corporate logo. All other trademarks or
trade names referred to in this prospectus supplement or the accompanying base prospectus are the property of their respective owners.
Solely for convenience, the trademarks and trade names in this prospectus supplement or the accompanying base prospectus are
referred to without the symbols ® and ™, but such references should not be construed as any indicator that their respective owners will not
assert, to the fullest extent under applicable law, their rights thereto. We do not intend our use or display of other companies’ trademarks
and trade names to imply a relationship with, or endorsement or sponsorship of us by, any other companies.
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This prospectus supplement, the accompanying base prospectus and the documents incorporated by reference herein contain
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 some of the documents
referred to herein have been filed as exhibits to the documents incorporated by reference herein.

Unless otherwise indicated or the context otherwise requires, references in this prospectus supplement to “Cerevel,” the
“Company,” “we,” “us” and “our” refer, collectively, to Cerevel Therapeutics Holdings, Inc. and its consolidated subsidiaries.
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MARKET, INDUSTRY AND OTHER DATA

We obtained the industry, market and competitive position data included or incorporated by reference in this prospectus supplement
and the accompanying base prospectus from our own internal estimates and research, as well as from independent market research,
industry and general publications and surveys, governmental agencies and publicly available information in addition to research, surveys
and studies conducted by third parties. Internal estimates are derived from publicly-available information released by industry analysts and
third-party sources, our internal research and our industry experience, and are based on assumptions made by us based on such data
and our knowledge of our industry and market, which we believe to be reasonable. We have not independently verified the accuracy or
completeness of the data contained in the third-party research and other publicly available information. Further, while we believe that our
internal research is reliable, such research has not been verified by any third party. You are cautioned not to give undue weight to any
such information, projections and estimates. In some cases, we do not expressly refer to the sources from which this data is derived. In
that regard, when we refer to one or more sources of this type of data in any paragraph, you should assume that other data of this type
appearing in the same paragraph is derived from the same sources, unless otherwise expressly stated or the context otherwise requires.
In addition, while we believe the industry, market and competitive position data included or incorporated by reference in this prospectus
supplement is reliable and based on reasonable assumptions, such data involve risks and uncertainties and are subject to change based
on various factors, including those discussed under the heading “Risk Factors” in this prospectus supplement, in the documents
incorporated by reference in this prospectus supplement and in the accompanying base prospectus. These and other factors could cause
results to differ materially from those expressed in the estimates made by the third parties or by us.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere, or incorporated by reference, in this prospectus supplement or the
accompanying base prospectus and does not contain all of the information you should consider in making your investment decision.
Before deciding to purchase any of our shares of common stock in this offering, you should read this summary together with the more
detailed information included elsewhere, or incorporated by reference, in this prospectus supplement or the accompanying base
prospectus. You should carefully consider, among other things, (i) the matters discussed in “Risk Factors” and “Cautionary Note
Regarding Forward-Looking Statements,” in each case, included elsewhere, or incorporated by reference, in this prospectus
supplement or the accompanying base prospectus, and (ii) our consolidated financial statements and related notes and the matters
discussed in “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” in each
case, included in our most recent Annual Report on Form 10-K for the year ended December 31, 2022 (our “2022 10-K”) and our
Quarterly Report on Form 10-Q for the quarter ended June 30, 2023 (our “Second Quarter 10-Q”).

Overview

We are a clinical-stage biopharmaceutical company pursuing a targeted approach to neuroscience that combines a deep
understanding of disease-related biology and neurocircuitry of the brain with advanced chemistry and central nervous system target
receptor selective pharmacology to discover and design new therapies. We seek to transform the lives of patients through the
development of new therapies for neuroscience diseases, including schizophrenia, Alzheimer’s disease psychosis, epilepsy, panic
disorder and Parkinson’s disease. We are advancing our extensive and diverse pipeline with numerous clinical trials underway or
planned, including three ongoing Phase 3 trials and an open-label extension trial for tavapadon in Parkinson’s, two ongoing Phase 2
trials and an open-label extension trial for emraclidine in schizophrenia, an ongoing Phase 2 proof-of-concept trial and an open-label
extension trial for darigabat in focal epilepsy and an ongoing Phase 2 proof-of-concept trial for darigabat in panic disorder. See “—Our
Pipeline” below. We have built a highly experienced team of senior leaders and neuroscience drug developers who combine a nimble,
results-driven biotech mindset with the proven expertise of large pharmaceutical company experience and capabilities in drug
discovery and development.

Our portfolio of product candidates is based on a differentiated approach to addressing neuroscience diseases, which
incorporates three key pillars: (1) targeted neurocircuitry, where we seek to unlock new treatment opportunities by precisely identifying
and targeting the neurocircuit that underlies a given neuroscience disease, (2) targeted receptor subtype selectivity, where we
selectively target the receptor subtype(s) related to the disease physiology to minimize undesirable off-target effects while maximizing
activity and (3) differentiated pharmacology, where we design full and partial agonists, antagonists and allosteric modulators to
precisely fine-tune the receptor pharmacology and neurocircuit activity to avoid over-activation or over-suppression of the
endogenous physiologic range. In addition, our portfolio is supported by robust data packages and rigorous clinical trial execution
designed to elucidate the key points of differentiation for our compounds. We believe that this science-driven approach is critical to
achieving optimal therapeutic activity while minimizing unintended side effects of currently available therapies.

Behind our portfolio stands a team with a multi-decade track record of drug approvals and commercial success. This track
record has been driven by their extensive experience with empirically-driven clinical trial design and implementation, a history of
successful interactions with regulatory agencies and relationships with global key opinion leaders. We believe that the distinctive
combination
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of our management team and our pipeline has the potential to bring the next generation of transformative neuroscience therapies to
patients.

Our Pipeline

The following table summarizes our current portfolio of programs. This table does not include multiple additional preclinical
programs that have not yet been disclosed.
 

Our Lead Programs
 

 

1. Emraclidine is a positive allosteric modulator (“PAM”) that selectively targets the muscarinic acetylcholine 4 receptor
subtype (“M4”). In June 2021, we announced positive topline results for a Phase 1b trial of emraclidine in
schizophrenia, consisting of Part A, a multiple ascending dose assessment, and Part B, a pharmacodynamic
assessment. Emraclidine demonstrated a clinically meaningful and statistically significant improvement in the Positive
and Negative Syndrome Scale total score at six weeks and was generally well tolerated compared with placebo at the
two dose levels evaluated in Part B. We initiated two Phase 2 clinical trials in schizophrenia, known as the EMPOWER
trials, in June 2022 and a 52-week open-label extension trial to begin development of the required safety database in
September 2022. Data for both EMPOWER trials are expected in the second half of 2024. In parallel, we are also
prioritizing nonclinical and clinical safety pharmacology studies,
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including hepatic and renal insufficiency studies, along with other registration-enabling activities. In December 2022,
we announced data from an eight-week ambulatory blood pressure monitoring trial providing clear evidence that
emraclidine does not induce an increase in blood pressure with chronic dosing in people living with schizophrenia.

In addition, we plan to evaluate the potential of this mechanism in other populations, including Alzheimer’s disease
psychosis. We initiated a Phase 1 trial evaluating the safety, tolerability and pharmacokinetics in elderly healthy
volunteers in December 2022 to support the future development of emraclidine in Alzheimer’s disease psychosis. In
the fourth quarter of 2022, the FDA granted Fast Track Designation for emraclidine for the treatment of hallucinations
and delusions associated with Alzheimer’s disease psychosis.

 

 
2. Darigabat is a PAM that selectively targets the alpha-2/3/5 subunits of the GABAA receptor. In the second half of 2020,

we initiated a Phase 2 proof-of-concept trial, known as REALIZE, in patients with drug-resistant focal onset seizures
(“focal epilepsy”). Data from the REALIZE trial are expected mid-year 2024.

In February 2022, we announced positive topline results for a Phase 1 trial of darigabat in a panic symptoms model in
healthy volunteers. Both doses of darigabat demonstrated clinically meaningful and statistically significant anxiolytic
activity compared with placebo in this proof-of-principle trial. Darigabat was generally well tolerated, with no serious
adverse events and no discontinuations in the darigabat cohorts. We initiated a Phase 2 proof-of-concept trial of
darigabat in panic disorder, known as ADAPT, in July 2023.

 

 

3. Tavapadon is a selective dopamine D1/D5 receptor partial agonist that we are developing for the treatment of
Parkinson’s disease. We initiated a registration-directed Phase 3 program for tavapadon beginning in January 2020,
which includes two trials as monotherapy in early-stage Parkinson’s, known as TEMPO-1 and TEMPO-2, one trial as
adjunctive therapy in late-stage Parkinson’s, known as TEMPO-3, and an open-label extension trial, known as
TEMPO-4. Data are expected from the TEMPO-3 trial in the first half of 2024 and the TEMPO-1 and TEMPO-2 trials in
the second half of 2024.

 

 

4. CVL-871 is a selective dopamine D1/D5 receptor partial agonist specifically designed to achieve a modest level of
partial agonism, which we believe may be useful in modulating the complex neural networks that govern cognition,
motivation and apathy behaviors in neurodegenerative diseases. In the second quarter of 2021, the FDA granted Fast
Track Designation for CVL-871 for the treatment of dementia-related apathy. We are conducting a Phase 2a
exploratory trial in dementia-related apathy. Due to continued challenges that clinical sites have experienced in
identifying the appropriate patient population for this novel indication, the timeline for this trial is under review.

We believe that our lead programs have target product profiles that may enable them to become backbone therapies in their
respective lead indications, either replacing standards of care as monotherapies or enhancing treatment regimens as adjunct to
existing therapies. Results from the clinical trials mentioned above will guide the potential development of our product candidates in
additional indications with similar neurocircuitry deficits.
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Our Other Programs

In addition to the lead programs described above, we plan to further characterize and appropriately advance our early clinical
and preclinical pipeline across multiple potential neuroscience indications. Our other programs include:
 

  •   CVL-354, our selective kappa opioid receptor antagonist, for the treatment of major depressive disorder and substance use
disorder;

 

  •   our selective PDE4 inhibitor (PDE4D-sparing) program for the treatment of psychiatric, neuroinflammatory and other
disorders; and

 

  •   our selective M4 agonist program for the treatment of psychiatric and neurological indications.

We are also pursuing other undisclosed targets, including those with disease-modifying potential for leading neuroscience
diseases. These programs include those initiated by Pfizer Inc. (“Pfizer”) as well as others developed internally through the
application of human genetic analyses and new technology platforms, such as artificial intelligence and DNA-encoded chemical
libraries, to establish novel chemical lead series that are designed to enable better understanding of therapeutic potential.

Preliminary Unaudited Financial Results

As of September 30, 2023, we had approximately $758 million in cash, cash equivalents and marketable securities.

Our condensed consolidated financial statements as of and for the three and nine months ended September 30, 2023 are not
yet available and we have not yet completed our quarterly financial closing processes for the period ended September 30, 2023. As
such, the foregoing information reflects our estimates with respect to our cash, cash equivalents and marketable securities and is
based on currently available information, which is preliminary, unaudited and subject to change. Our actual results may differ from
these estimates after the completion of financial closing procedures, final adjustments and review by our staff and management. In
addition, our actual results for the three and nine months ended September 30, 2023 will not be available until after this offering is
completed, may differ from our preliminary estimates and are not indicative of the results to be expected for any future period. These
estimates should not be viewed as a substitute for full financial statements prepared in accordance with generally accepted
accounting principles in the U.S. and these estimates are not necessarily indicative of the results to be achieved for the stated period,
or any other period. We do not undertake any obligation to publicly update or revise these preliminary estimates, except as required
by law. Accordingly, you should not place undue reliance on these preliminary financial results. See “Risk Factors,” “Cautionary Note
Regarding Forward-Looking Statements,” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” in this prospectus supplement and the documents incorporated by reference herein, for a discussion of certain factors
that could result in differences between these preliminary unaudited estimates and the actual results.

These preliminary unaudited estimates of our cash, cash equivalents and marketable securities have been prepared by and
are the responsibility of management. Our independent registered public accounting firm has not conducted a review of and does not
express an opinion or any other form of assurance with respect to these preliminary estimates. This information should be read in
conjunction with our consolidated and combined financial statements and the related notes and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” for prior periods incorporated by reference in this prospectus supplement.
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Corporate History and Information

Cerevel Therapeutics, Inc. was formed as a Delaware corporation in July 2018. ARYA Sciences Acquisition Corp II was
incorporated in February 2020 as a Cayman Islands exempted company formed for the purpose of effecting a merger, share
exchange, asset acquisition, share purchase, reorganization or similar business combination with one or more businesses.

On October 27, 2020, ARYA Sciences Acquisition Corp II completed the acquisition of Cerevel Therapeutics, Inc. pursuant to a
business combination agreement dated July 29, 2020, as amended on October 2, 2020 (the “Business Combination Agreement”).
Upon closing of the transactions contemplated by the Business Combination Agreement, Cerevel Therapeutics, Inc. became a wholly
owned subsidiary of ARYA Sciences Acquisition Corp II and ARYA Sciences Acquisition Corp II was renamed Cerevel Therapeutics
Holdings, Inc.

The mailing address for our principal executive office is 222 Jacobs Street, Suite 200, Cambridge, MA 02141, and our
telephone number is (844) 304-2048. Our website address is http://www.cerevel.com. The information contained in or accessible from
our website is not incorporated into this prospectus supplement, and you should not consider it part of this prospectus supplement.
We have included our website address in this prospectus supplement solely as an inactive textual reference.

Our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K and amendments to
those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) are available, free of charge, on or through our website as soon as reasonably practicable after such reports and
amendments are electronically filed with or furnished to the SEC. The SEC maintains an Internet site that contains reports, proxy and
information statements and other information regarding our filings at www.sec.gov.

For additional information about our Company, please refer to other documents we have filed with the SEC and that are
incorporated by reference into this prospectus supplement, as listed under the headings “Where You Can Find More Information” and
“Incorporation of Certain Information by Reference.”
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THE OFFERING

The following summary contains basic information about this offering. The summary is not intended to be complete. You should
read the full text and more specific details contained elsewhere in this prospectus supplement.
 
Common Stock Offered by Us   $   of shares
Common Stock to be Outstanding Immediately after This

Offering(1)

  

 
   shares (or    shares if the underwriters exercise their
option to purchase additional shares in full)

Option to Purchase Additional Shares of Common Stock

  

 
We have granted to the underwriters an option, exercisable for
30 days from the date of this prospectus supplement, to
purchase up to $   of additional shares of our common stock
at the public offering price listed on the cover page of this
prospectus supplement, less underwriting discounts and
commissions.

Use of Proceeds

  

We estimate that the net proceeds to us in this offering will be
approximately $   million (or approximately $   million if
the underwriters exercise their option to purchase additional
shares in full), after deducting underwriting discounts and
commissions and estimated offering expenses payable by us.
We currently intend to use the net proceeds from this offering,
together with our existing cash, cash equivalents and
marketable securities, to support our ongoing and planned
clinical trials and other research and development activities, and
for working capital and other general corporate purposes,
including to extend our cash runway into 2026. These intentions
are subject to change. See “Use of Proceeds” for additional
information.

Risk Factors

  

See “Risk Factors” beginning on page S-8 for a discussion of
factors you should consider carefully before deciding to invest in
our common stock.

The Nasdaq Capital Market Symbol for our Common Stock
  

 
CERE.

 
(1) Unless otherwise indicated, the number of shares of our common stock outstanding before and after this offering is based on

157,374,835 shares of common stock outstanding as June 30, 2023, and excludes:
 

  •   18,242,710 shares of our common stock issuable upon exercise of options outstanding as of June 30, 2023, with a
weighted-average exercise price of approximately $16.33 per share;
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  •   792,008 shares of our common stock issuable upon the vesting of restricted stock units outstanding as of June 30, 2023;
 

  •   any shares of our common stock issuable upon the vesting and payout of performance restricted stock units outstanding as
of June 30, 2023;

 

  •   14,420,600 shares of our common stock available for future issuance as of June 30, 2023 under our 2020 Equity Incentive
Plan (the “2020 Plan”);

 

  •   5,780,069 shares of our common stock available for future issuance as of June 30, 2023 under our Amended and Restated
2020 Employee Stock Purchase Plan (the “ESPP”); and

 

  •   any shares of our common stock issuable upon the conversion of our 2.50% Convertible Senior Notes due 2027 (the “2027
Notes”).
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RISK FACTORS

An investment in our common stock involves significant risks. Prior to making a decision about investing in our common stock, and
in consultation with your own financial and legal advisors, you should carefully consider, among other matters, the following risk factors, as
well as those incorporated by reference in this prospectus supplement from our 2022 10-K and our Second Quarter 10-Q under the
heading “Risk Factors.” Any of these risks could have a material adverse effect on our business, operating results and financial condition,
which could cause you to lose all or part of your investment. Additional risks and uncertainties not currently known to us or that we
currently deem immaterial also may affect our business and operations. As such, you should not consider this list to be a complete
statement of all potential risks or uncertainties.

If you purchase our common stock in this offering, you will incur immediate and substantial dilution in the book value of your
shares.

You will suffer immediate and substantial dilution in the net tangible book value of the common stock you purchase in this offering.
Based on the public offering price of $     per share, purchasers of common stock in this offering will experience immediate dilution
of $     per share in net tangible book value of the common stock. See “Dilution” for a more detailed description of the dilution to new
investors in the offering.

Because management has broad discretion as to the use of the net proceeds from this offering, you may not agree with how we
use them, and such proceeds may not be applied successfully.

Our management will have broad discretion over the use of the net proceeds from this offering, including for any of the purposes
described in “Use of Proceeds,” and you will not have the opportunity as part of your investment decision to assess whether such
proceeds are being used appropriately. Because of the number and variability of factors that will determine our use of the net proceeds
from this offering, their ultimate use may vary substantially from their currently intended use. Our management might not apply the net
proceeds from this offering in ways that ultimately increase the value of your investment. The failure by our management to apply these
funds effectively could harm our business. If we do not invest or apply the net proceeds from this offering in ways that enhance
stockholder value, we may fail to achieve expected financial results, which could cause our stock price and the trading price of the notes to
decline.

Future sales of a substantial number of shares of our common stock or equity-linked securities in the public market could lower
the market price for our common stock.

If our existing stockholders sell, or indicate an intention to sell, substantial amounts of our common stock in the public market, the
market price of our common stock could decline. Holders of a significant portion of our common stock have rights, subject to specified
conditions, to require us to file registration statements covering their shares or to include their shares in registration statements that we
may file for ourselves or other stockholders. In addition, a substantial number of shares of our common stock are reserved for issuance
upon the exercise of stock options, settlement of other equity incentive awards and upon conversion of the 2027 Notes. We have
registered all shares of common stock that we may currently issue under our equity compensation plans. These shares can be freely sold
in the public market upon issuance, subject to volume, notice and manner of sale limitations applicable to affiliates.

Other than any shares held by our directors and officers, and certain existing stockholders, all of the outstanding shares are
currently freely tradable, and the shares to be sold in this offering, plus any shares sold upon exercise of the underwriters’ option to
purchase additional shares, will be freely
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tradable, without restriction, in the public market immediately following this offering, unless these shares are owned or purchased by
“affiliates” as that term is defined in Rule 144 under the Securities Act. The underwriters, however, may, in their discretion, permit our
executive officers, directors and certain stockholders who are subject to lock-up agreements to sell shares prior to the expiration of the
respective lock-up agreements. Exceptions to the lock-up restrictions are described in more detail in this prospectus supplement under the
caption “Underwriting.” Any sales of securities by these stockholders could have a material adverse effect on the trading price of our
common stock.

We cannot predict the size of future issuances of our common stock or equity-linked securities or the effect, if any, that they may
have on the market price for our common stock. The issuance and sale of substantial amounts of common stock or equity-linked
securities, or the perception that such issuances and sales may occur, could adversely affect the market price of our common stock and
impair our ability to raise capital through the sale of additional shares of our common stock or equity-linked securities.

In connection with the filing of our registration statement on Form S-3, we entered into an Open Market Sale AgreementSM with
Jefferies LLC, as sales agent, pursuant to which, from time to time, we may offer and sell shares of our common stock with an aggregate
offering price of up to $250.0 million under an “at-the-market” offering program. As of the date of this prospectus supplement, we have
common stock that we may issue and sell for gross proceeds of up to $250.0 million that remain available under our “at-the-market”
offering program. To the extent that we sell shares of our common stock pursuant to our “at-the-market” offering program, investors
purchasing shares of common stock in this offering could experience further dilution.

In addition, certain of our employees, executive officers and directors have entered or may enter into Rule 10b5-1 trading plans
providing for sales of shares of our common stock from time to time. Under a Rule 10b5-1 trading plan, a broker executes trades pursuant
to parameters established by the employee, director or officer when entering into the plan, without further direction from the employee,
officer or director. A Rule 10b5-1 trading plan may be amended or terminated in some circumstances. Our employees, executive officers
and directors also may buy or sell additional shares outside of a Rule 10b5-1 trading plan when they are not in possession of material,
nonpublic information, subject to the expiration of the lock-up agreements, if applicable, described in “Underwriting.”

In particular, during the lock-up period, sales of shares of common stock held by our executive officers and directors permitted
under Rule 10b5-1 trading plans that have been entered into prior to the date of this prospectus supplement are considered exceptions to
the restrictions set forth in the lock-up agreements, and a significant number of shares of our common stock could be sold by our officers
and directors under Rule 10b5-1 trading plans during the lock-up period. Furthermore, the lock-up agreements also include other
exceptions for shares sold by our executive officers and directors. Such sales of shares into the market, including during the lock-up
period, could adversely affect the market price of shares of our common stock. See “Underwriting.”
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus supplement, including the documents incorporated by reference in this prospectus
supplement, may constitute “forward-looking statements” for purposes of the federal securities laws. Our forward-looking statements
include, but are not limited to, statements regarding our or our management team’s expectations, hopes, beliefs, intentions or strategies
regarding the future. In addition, any statements that refer to projections, forecasts or other characterizations of future events or
circumstances, including any underlying assumptions, are forward-looking statements. The words “anticipate,” “believe,” “contemplate,”
“continue,” “could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “will,” “would”
and similar expressions may identify forward-looking statements, but the absence of these words does not mean that a statement is not
forward-looking. Forward-looking statements in this prospectus supplement may include, for example, statements about:
 

 

•   the format, objectives, likelihood of success, cost and timing of our clinical trials and other product development activities,
including the design of clinical trials and preclinical studies, the timing of initiation and completion of clinical trials and related
preparatory work, our ability to collect and interpret clinical trial data and the timing and outcome of regulatory interactions,
including whether trials meet the criteria to serve as registrational;

 

  •   our ability to recruit and enroll suitable patients in our clinical trials;
 

  •   the potential attributes and benefits of our product candidates;
 

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

 

  •   our ability to obtain funding for our operations, including funding necessary to complete further development, approval and, if
approved, commercialization of our product candidates;

 

  •   the period over which we anticipate our available financial resources will enable us to fund our operating expense and capital
expenditure requirements;

 

  •   the potential for our business development efforts to maximize the potential value of our portfolio;
 

  •   our ability to identify, in-license or acquire additional product candidates;
 

  •   our ability to maintain our license agreement with Pfizer;
 

  •   our ability to compete with other companies currently marketing or engaged in the development of treatments for the indications
that we are pursuing for our product candidates;

 

  •   our ability to obtain and maintain intellectual property protection for our product candidates and the duration of such protection;
 

  •   our ability to contract with and rely on third parties to assist in conducting our clinical trials and manufacturing our product
candidates;

 

  •   the size and growth potential of the markets for our product candidates, and our ability to serve those markets, either alone or in
partnership with others;

 

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

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

  •   regulatory developments in the United States and foreign countries;
 

  •   the impact of laws, regulations, accounting standards, regulatory requirements, judicial decisions and guidance issued by
authoritative bodies;
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  •   our ability to attract and retain key scientific, medical, commercial or management personnel;
 

  •   our estimates regarding expenses, future revenue, capital requirements and needs for additional financing;
 

  •   our future financial performance;
 

  •   our ability to recognize the anticipated benefits of the tavapadon financing transaction (including our ability to receive future
payments thereunder) and other financing and business development transactions;

 

 
•   our ability to satisfy our payment obligations, remain in compliance with covenants under the 2027 Notes, to service the interest

on or to refinance the 2027 Notes or to make cash payments in connection with any conversion of the 2027 Notes, to the extent
required;

 

 

•   the effect of adverse market or macroeconomic conditions, including, among others, inflation, interest rates and economic
uncertainty, market volatility resulting from global economic developments, any future public health epidemics or outbreaks of
infectious disease, global conflicts, the residual post-COVID environment and other factors on any of the foregoing or other
aspects of our business operations, including but not limited to our clinical trials and other product development activities,
healthcare systems and the global economy as a whole; and

 

  •   our anticipated use of net proceeds from this offering, including the extent to which it extends our cash runway.

The forward-looking statements in this prospectus supplement, including the documents incorporated by reference herein, are
based on current expectations and beliefs concerning future developments and their potential effects on us. There can be no assurance
that future developments affecting us will be those that we have anticipated. These forward-looking statements involve a number of risks,
uncertainties (some of which are beyond our control) or other assumptions that may cause actual results or performance to be materially
different from those expressed or implied by these forward-looking statements. These risks and uncertainties include, but are not limited
to, those factors described under “Risk Factors” in this prospectus supplement, in the documents incorporated by reference in this
prospectus supplement and in the accompanying base prospectus. Should one or more of these risks or uncertainties materialize, or
should any of our assumptions prove incorrect, actual results may vary in material respects from those projected in these forward-looking
statements. It is not possible to predict or identify all such risks. We do not undertake any obligation to update or revise any forward-
looking statements, whether as a result of new information, future events or otherwise, except as may be required under applicable
securities laws.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These
statements are based upon information available to us as of the date of this prospectus supplement, and while we believe such
information forms a reasonable basis for such statements, such information may be limited or incomplete, and our statements should not
be read to indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These
statements are inherently uncertain and you are cautioned not to unduly rely upon these statements.

You should read this prospectus supplement, including the documents incorporated by reference herein, completely and with the
understanding that our actual future results may be materially different from what we expect. We qualify all of our forward-looking
statements by these cautionary statements.
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USE OF PROCEEDS

We estimate that the net proceeds to us in this offering will be approximately $   million (or approximately $   million if the
underwriters exercise in full their option to purchase additional shares), after deducting underwriting discounts and commissions and
estimated offering expenses payable by us.

We currently intend to use the net proceeds from this offering, together with our existing cash, cash equivalents and marketable
securities, to support our ongoing and planned clinical trials and other research and development activities, and for working capital and
other general corporate purposes, including to extend our cash runway into 2026.

These intentions are subject to change. We cannot predict with certainty all of the particular uses for the net proceeds or the
amounts that we will actually spend on the uses set forth above. The amounts and timing of our actual expenditures may vary significantly
depending on numerous factors, including the progress of our research and development efforts, the status of and results from clinical
trials we may commence in the future, as well as any collaborations that we may enter into with third parties for our product candidates or
strategic opportunities that become available to us, and any unforeseen cash needs. Accordingly, we will have broad discretion over the
uses of the net proceeds from this offering.

Pending our use of the proceeds as described above, we intend to invest the proceeds in cash, cash equivalents and marketable
securities in a manner that permits us to maintain our exemption from registration under the Investment Company Act of 1940, as
amended.
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CAPITALIZATION

The following table sets forth our cash, cash equivalents and marketable securities and capitalization as of June 30, 2023, as
follows:
 

  •   on an actual basis; and
 

 

•   on an as adjusted basis to give effect to the issuance and sale of shares    in this offering (assuming the underwriters do
not exercise their option to purchase additional shares of common stock) at the public offering price of $    per share, after
deducting underwriting discounts and commissions and estimated offering expenses payable by us and assuming the net
proceeds are held as cash, cash equivalents or marketable securities.

You should read the following information in conjunction with “Use of Proceeds” included in this prospectus supplement and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated financial statements and
related notes in our Second Quarter 10-Q, which is incorporated by reference into this prospectus supplement.
 

    

As of June 30, 2023
 (in thousands, other than par

 value and share numbers)  

      Actual     
 

As Adjusted  
Cash, cash equivalents and marketable securities    $ 825,063           

      

 

     

 

Long-term indebtedness:     
Financing liability, related party(1)    $ 56,155   
Financing liability(1)      56,155   
2027 Notes, net      336,446   

      
 

     
 

Total long-term indebtedness      448,756   
      

 
     

 

Stockholders’ equity:     
Preferred stock, $0.0001 par value; 10,000,000 shares authorized, no shares issued and

outstanding, actual and as adjusted      —   
Common stock, $0.0001 par value; 500,000,000 shares authorized, actual and as adjusted;

157,374,835 shares issued and outstanding, actual,     shares issued and outstanding,
as adjusted      16   

Additional paid-in capital      1,520,918   
Accumulated other comprehensive income (loss)      1,142   
Accumulated deficit      (1,171,576)  

      
 

     
 

Total stockholders’ equity      350,500   
      

 
     

 

Total capitalization    $ 799,256   
      

 

     

 

 
(1) On April 12, 2021, we entered into a funding agreement with NovaQuest Co-Investment Fund XVI, L.P. (“NovaQuest”) and a

funding agreement with BC Pinnacle Holdings, LP (“Bain”), pursuant to which NovaQuest and Bain have provided and are expected
to provide further funding to support our development of tavapadon for the treatment of Parkinson’s disease. Under the terms of the
funding agreements (the “Funding Agreements”), we will receive up to $62.5 million in funding from each of NovaQuest and Bain,
for a combined total of up to $125.0 million in funding (collectively, the “Total Funding Commitment”), of which approximately
$31.1 million (net of $0.2 million of fees incurred by Bain and NovaQuest) was received in April 2021, $37.5 million was received in
April 2022, $31.3 million was received in April 2023 and
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$25.0 million is expected to be received in April 2024, subject to certain customary funding conditions. In return, we agreed to pay
to NovaQuest and Bain significant regulatory milestone, sales milestone and royalty payments upon approval of tavapadon by the
FDA that collectively will not exceed $531.3 million. In addition, we have the option to satisfy our payment obligations to NovaQuest
and Bain upon the earlier of FDA approval or May 1, 2025, by paying an amount equal to the Total Funding Commitment multiplied
by an initial factor of 3.00x. This factor will increase ratably over time up to a maximum of 4.25x, less amounts previously paid to
NovaQuest and Bain. We determined that each funding agreement represents a financial instrument that is considered to be a debt
host containing embedded redemption features due to certain contingencies related to repayment. We elected to account for the
Funding Agreements in accordance with the fair value option as permitted under ASC 825, Financial Instruments. See Notes 5 and
7 to our Second Quarter 10-Q for a discussion of how we calculate the financing liabilities.

The outstanding share information set forth above is as of June 30, 2023, and, unless indicated otherwise, excludes:
 

  •   18,242,710 shares of our common stock issuable upon exercise of options outstanding as of June 30, 2023, with a weighted-
average exercise price of approximately $16.33 per share;

 

  •   792,008 shares of our common stock issuable upon the vesting of restricted stock units outstanding as of June 30, 2023;
 

  •   any shares of our common stock issuable upon the vesting and payout of performance restricted stock units outstanding as of
June 30, 2023;

 

  •   14,420,600 shares of our common stock available for future issuance as of June 30, 2023 under the 2020 Plan;
 

  •   5,780,069 shares of our common stock available for future issuance as of June 30, 2023 under the ESPP; and
 

  •   any shares of our common stock issuable upon the conversion of the 2027 Notes.
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DILUTION

If you invest in our common stock in this offering, your ownership interest will be diluted immediately to the extent of the difference
between the public offering price per share of our common stock and the as adjusted net tangible book value per share of our common
stock immediately after this offering. As of June 30, 2023, our historical net tangible book value was $350.5 million, or $2.23 per share.
Our historical net tangible book value is the amount of our total tangible assets less our total liabilities. Historical net tangible book value
per share represents historical net tangible book value divided by the 157,374,835 shares of our common stock outstanding as of June 30,
2023.

After giving effect to the sale of    shares of common stock in this offering at the public offering price of $    per share,
and after deducting underwriting discounts and commissions and estimated offering expenses payable by us, our as adjusted net tangible
book value as of June 30, 2023 would have been $    , or $    per share. This represents a resulting increase in as adjusted
net tangible book value of $    per share to our existing stockholders and an immediate dilution of $    per share to new
investors in this offering.

The following table illustrates this dilution on a per share basis:
 
Public offering price per share       $     

Historical net tangible book value per share as of June 30, 2023    $2.23   
Increase in as adjusted net tangible book value per share attributable to this offering    $     

      
 

  

As adjusted net tangible book value per share after giving effect to this offering       $   
         

 

Dilution in as adjusted net tangible book value per share to new investors in this offering       $   
         

 

If the underwriters exercise in full their option to purchase additional shares of our common stock, our as adjusted net tangible book
value per share after this offering would be $    , representing an immediate aggregate increase in as adjusted net tangible book
value per share of $    to existing stockholders and immediate aggregate dilution in as adjusted net tangible book value per share of
$    to new investors in this offering, assuming a public offering price of $    per share and after deducting underwriting
discounts and commissions and estimated offering expenses payable by us.

The above table and discussion are based on 157,374,835 shares of our common stock outstanding as June 30, 2023, and
excludes:
 

  •   18,242,710 shares of our common stock issuable upon exercise of options outstanding as of June 30, 2023, with a weighted-
average exercise price of approximately $16.33 per share;

 

  •   792,008 shares of our common stock issuable upon the vesting of restricted stock units outstanding as of June 30, 2023;
 

  •   any shares of our common stock issuable upon the vesting and payout of performance restricted stock units outstanding as of
June 30, 2023;

 

  •   14,420,600 shares of our common stock available for future issuance as of June 30, 2023 under the 2020 Plan;
 

  •   5,780,069 shares of our common stock available for future issuance as of June 30, 2023 under the ESPP; and
 

  •   any shares of our common stock issuable upon the conversion of the 2027 Notes.
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To the extent that outstanding options are exercised, outstanding restricted stock units or performance restricted stock units vest or
new options, restricted stock units, performance restricted stock units or warrants are issued, you will experience further dilution. In
addition, we may choose to raise additional capital due to market conditions or strategic considerations even if we believe we have
sufficient funds for our current or future operating plans. To the extent that additional capital is raised through the sale of equity or
convertible preferred or debt securities (or to the extent we settle conversions of the 2027 Notes or other equity-linked securities with
shares of our common stock), the issuance of these securities may result in further dilution to our stockholders.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion is a summary of the material U.S. federal income tax consequences to Non-U.S. Holders (as defined
below) of the purchase, ownership, and disposition of our common stock issued pursuant to this offering, but does not purport to be a
complete analysis of all potential tax effects. The effects of other U.S. federal tax laws, such as estate and gift tax laws, and any applicable
state, local, or non-U.S. tax laws are not discussed. This discussion is based on the U.S. Internal Revenue Code of 1986, as amended
(the “Code”), Treasury Regulations promulgated thereunder, judicial decisions, and published rulings and administrative pronouncements
of the U.S. Internal Revenue Service (the “IRS”), in each case in effect as of the date hereof. These authorities may change or be subject
to differing interpretations. Any such change or differing interpretation may be applied retroactively in a manner that could adversely affect
a Non-U.S. Holder. We have not sought and will not seek any rulings from the IRS regarding the matters discussed below. There can be
no assurance the IRS or a court will not take a contrary position to that discussed below regarding the tax consequences of the purchase,
ownership, and disposition of our common stock.

This discussion is limited to Non-U.S. Holders that hold our common stock as a “capital asset” within the meaning of Section 1221
of the Code (generally, property held for investment). This discussion does not address all U.S. federal income tax consequences relevant
to a Non-U.S. Holder’s particular circumstances, including the impact of the Medicare contribution tax on net investment income and the
alternative minimum tax. In addition, it does not address consequences relevant to Non-U.S. Holders subject to special rules, including,
without limitation:
 

  •   U.S. expatriates and former citizens or long-term residents of the United States;
 

  •   persons holding our common stock as part of a hedge, straddle, or other risk reduction strategy or as part of a conversion
transaction or other integrated investment;

 

  •   banks, insurance companies, and other financial institutions;
 

  •   brokers, dealers, or traders in securities;
 

  •   “controlled foreign corporations,” “passive foreign investment companies,” and corporations that accumulate earnings to avoid
U.S. federal income tax;

 

  •   partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax purposes (and investors
therein);

 

  •   tax-exempt organizations or governmental organizations;
 

  •   persons deemed to sell our common stock under the constructive sale provisions of the Code;
 

  •   persons who hold or receive our common stock pursuant to the exercise of any employee stock option or otherwise as
compensation;

 

  •   tax-qualified retirement plans; and
 

  •   “qualified foreign pension funds” as defined in Section 897(l)(2) of the Code and entities all of the interests of which are held by
qualified foreign pension funds.

If an entity treated as a partnership for U.S. federal income tax purposes holds our common stock, the tax treatment of a partner in
the partnership will depend on the status of the partner, the activities of the partnership, and certain determinations made at the partner
level. Accordingly, partnerships holding our common stock and the partners in such partnerships should consult their tax advisors
regarding the U.S. federal income tax consequences to them.

THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. INVESTORS SHOULD CONSULT
THEIR TAX ADVISORS WITH RESPECT TO THE APPLICATION
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OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX CONSEQUENCES OF
THE PURCHASE, OWNERSHIP, AND DISPOSITION OF OUR COMMON STOCK ARISING UNDER THE U.S. FEDERAL ESTATE OR
GIFT TAX LAWS OR UNDER THE LAWS OF ANY STATE, LOCAL, OR NON-U.S. TAXING JURISDICTION OR UNDER ANY
APPLICABLE INCOME TAX TREATY.

Definition of a Non-U.S. Holder

For purposes of this discussion, a “Non-U.S. Holder” is any beneficial owner of our common stock that is neither a “U.S. person”
nor an entity treated as a partnership for U.S. federal income tax purposes. A U.S. person is any person that, for U.S. federal income tax
purposes, is or is treated as any of the following:
 

  •   an individual who is a citizen or resident of the United States;
 

  •   a corporation created or organized under the laws of the United States, any state thereof, or the District of Columbia;
 

  •   an estate, the income of which is subject to U.S. federal income tax regardless of its source; or
 

 
•   a trust that (1) is subject to the primary supervision of a U.S. court and all substantial decisions of which are subject to the control

of one or more “United States persons” (within the meaning of Section 7701(a)(30) of the Code), or (2) has a valid election in
effect to be treated as a United States person for U.S. federal income tax purposes.

Distributions

We do not anticipate declaring or paying dividends to holders of our common stock in the foreseeable future. However, if we do
make distributions of cash or property on our common stock, such distributions will constitute dividends for U.S. federal income tax
purposes to the extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax principles.
Amounts not treated as dividends for U.S. federal income tax purposes will constitute a return of capital and first be applied against and
reduce a Non-U.S. Holder’s adjusted tax basis in its common stock, but not below zero. Any excess will be treated as capital gain and will
be treated as described below under “—Sale or Other Taxable Disposition.”

Subject to the discussion below regarding effectively connected income, dividends paid to a Non-U.S. Holder will be subject to U.S.
federal withholding tax at a rate of 30% of the gross amount of the dividends (or such lower rate specified by an applicable income tax
treaty, provided the Non-U.S. Holder furnishes a valid IRS Form W-8BEN or W-8BEN-E (or other applicable documentation) certifying
qualification for the lower treaty rate). A Non-U.S. Holder that does not timely furnish the required documentation, but that qualifies for a
reduced treaty rate, may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the IRS.
Non-U.S. Holders should consult their tax advisors regarding their entitlement to benefits under any applicable tax treaties.

If dividends paid to a Non-U.S. Holder are effectively connected with the Non-U.S. Holder’s conduct of a trade or business within
the United States (and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains a permanent establishment in the
United States to which such dividends are attributable), the Non-U.S. Holder will be exempt from the U.S. federal withholding tax
described above. To claim the exemption, the Non-U.S. Holder must furnish to the applicable withholding agent a valid IRS Form W-8ECI,
certifying that the dividends are effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the United States.

Any such effectively connected dividends will be subject to U.S. federal income tax on a net income basis at the regular rates
applicable to U.S. persons. A Non-U.S. Holder that is a corporation
 

S-18



Table of Contents

also may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on such
effectively connected dividends, as adjusted for certain items. Non-U.S. Holders should consult their tax advisors regarding any applicable
tax treaties that may provide for different rules.

Sale or Other Taxable Disposition

A Non-U.S. Holder will not be subject to U.S. federal income tax on any gain realized upon the sale or other taxable disposition of
our common stock unless:
 

 
•   the gain is effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the United States (and, if

required by an applicable income tax treaty, the Non-U.S. Holder maintains a permanent establishment in the United States to
which such gain is attributable);

 

  •   the Non-U.S. Holder is a nonresident alien individual present in the United States for 183 days or more during the taxable year of
the disposition and certain other requirements are met; or

 

  •   our common stock constitutes a U.S. real property interest (“USRPI”) by reason of our status as a U.S. real property holding
corporation (“USRPHC”) for U.S. federal income tax purposes.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis at the
regular rates applicable to U.S. persons. A Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a rate of
30% (or such lower rate specified by an applicable income tax treaty) on such effectively connected gain, as adjusted for certain items.

A Non-U.S. Holder described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30% (or such
lower rate specified by an applicable income tax treaty) on gain realized upon the sale or other taxable disposition of our common stock,
which may be offset by certain U.S. source capital losses of the Non-U.S. Holder (even though the individual is not considered a resident
of the United States), provided the Non-U.S. Holder has timely filed U.S. federal income tax returns with respect to such losses.

With respect to the third bullet point above, we believe we currently are not, and do not anticipate becoming, a USRPHC. Because
the determination of whether we are a USRPHC depends, however, on the fair market value of our USRPIs relative to the fair market
value of our non-U.S. real property interests and our other business assets, there can be no assurance we currently are not a USRPHC or
will not become one in the future. Even if we are or were to become a USRPHC, gain arising from the sale or other taxable disposition of
our common stock by a Non-U.S. Holder will not be subject to U.S. federal income tax if our common stock is “regularly traded,” as defined
by applicable Treasury Regulations, on an established securities market and such Non-U.S. Holder owned, actually and constructively, 5%
or less of our common stock throughout the shorter of the five-year period ending on the date of the sale or other taxable disposition or the
Non-U.S. Holder’s holding period.

Non-U.S. Holders should consult their tax advisors regarding any applicable tax treaties that may provide for different rules.

Information Reporting and Backup Withholding

Payments of dividends on our common stock will not be subject to backup withholding, provided the Non-U.S. Holder certifies its
non-U.S. status, such as by furnishing a valid IRS Form W-8BEN, W-8BEN-E, or W-8ECI, or otherwise establishes an exemption.
However, information returns are required to be filed with the IRS in connection with any distributions on our common stock paid to the
 

S-19



Table of Contents

Non-U.S. Holder, regardless of whether such distributions constitute dividends or whether any tax was actually withheld. In addition,
proceeds of the sale or other taxable disposition of our common stock within the United States or conducted through certain U.S.-related
brokers generally will not be subject to backup withholding or information reporting if the applicable withholding agent receives the
certification described above or the Non-U.S. Holder otherwise establishes an exemption. Proceeds of a disposition of our common stock
conducted through a non-U.S. office of a non-U.S. broker that does not have certain enumerated relationships with the United States
generally will not be subject to backup withholding or information reporting.

Copies of information returns that are filed with the IRS may also be made available under the provisions of an applicable treaty or
agreement to the tax authorities of the country in which the Non-U.S. Holder resides or is established.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund
or a credit against a Non-U.S. Holder’s U.S. federal income tax liability, provided the required information is timely furnished to the IRS.

Additional Withholding Tax on Payments Made to Foreign Accounts

Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly referred to as the Foreign
Account Tax Compliance Act, or “FATCA”) on certain types of payments made to non-U.S. financial institutions and certain other non-U.S.
entities. Specifically, a 30% withholding tax may be imposed on dividends on, or (subject to the proposed Treasury Regulations discussed
below) gross proceeds from the sale or other disposition of, our common stock paid to a “foreign financial institution” or a “non-financial
foreign entity” (each as defined in the Code), unless (1) the foreign financial institution undertakes certain diligence and reporting
obligations, (2) the non-financial foreign entity either certifies it does not have any “substantial United States owners” (as defined in the
Code) or furnishes identifying information regarding each substantial United States owner, or (3) the foreign financial institution or
non-financial foreign entity otherwise qualifies for an exemption from these rules. If the payee is a foreign financial institution and is subject
to the diligence and reporting requirements in (1) above, it must enter into an agreement with the U.S. Department of the Treasury
requiring, among other things, that it undertake to identify accounts held by certain “specified United States persons” or “United States
owned foreign entities” (each as defined in the Code), annually report certain information about such accounts, and withhold 30% on
certain payments to non-compliant foreign financial institutions and certain other account holders. Foreign financial institutions located in
jurisdictions that have an intergovernmental agreement with the United States governing FATCA may be subject to different rules.

Under the applicable Treasury Regulations and administrative guidance, withholding under FATCA generally applies to payments of
dividends on our common stock. While withholding under FATCA would have applied also to payments of gross proceeds from the sale or
other disposition of stock, proposed Treasury Regulations eliminate FATCA withholding on payments of gross proceeds entirely.
Taxpayers generally may rely on these proposed Treasury Regulations until final Treasury Regulations are issued.

Prospective investors should consult their tax advisors regarding the potential application of withholding under FATCA to their
investment in our common stock.
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UNDERWRITING

We and the underwriters named below have entered into an underwriting agreement with respect to the shares being offered.
Subject to certain conditions, each underwriter has severally agreed to purchase the number of shares indicated in the following table.
Goldman Sachs & Co. LLC is the sole representative of the underwriters.
 

Underwriters   
Number of

 Shares  
Goldman Sachs & Co. LLC          
Stifel, Nicolaus & Company, Incorporated   

      
 

Total   
      

 

The underwriters are committed to take and pay for all of the shares being offered, if any are taken, other than the shares covered
by the option described below unless and until this option is exercised.

The underwriters have an option to buy up to an additional    shares from us to cover sales by the underwriters of a greater
number of shares than the total number set forth in the table above. They may exercise that option for 30 days. If any shares are
purchased pursuant to this option, the underwriters will severally purchase shares in approximately the same proportion as set forth in the
table above.

The following table shows the per share and total underwriting discounts and commissions to be paid to the underwriters by us.
Such amounts are shown assuming both no exercise and full exercise of the underwriters’ option to purchase up to    additional
shares from us.
 

    
No

 Exercise     
Full

 Exercise  
Per Share    $        $     
Total    $      $   

Shares sold by the underwriters to the public will initially be offered at the public offering price set forth on the cover of this
prospectus supplement. Any shares sold by the underwriters to securities dealers may be sold at a discount of up to $    per share
from the public offering price. After the initial offering of the shares, the representative may change the offering price and the other selling
terms. The offering of the shares by the underwriters is subject to receipt and acceptance and subject to the underwriters’ right to reject
any order in whole or in part.

We have agreed that, without the prior written consent of the representative, on behalf of the underwriters, we will not, and will not
publicly disclose an intention to, during the period ending 60 days after the date of this prospectus supplement, (1) offer, pledge, sell,
contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to
purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any shares of our common stock or any securities convertible into
or exercisable or exchangeable for shares of our common stock, (2) enter into any swap or other arrangement that transfers to another, in
whole or in part, any of the economic consequences of ownership of our common stock, whether any such transaction described in clause
(1) or (2) above is to be settled by delivery of common stock or such other securities, in cash or otherwise, or (3) file any registration
statement with the SEC relating to the offering of any shares of our common stock or any securities convertible into or exercisable or
exchangeable for common stock.
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The restrictions described in the immediately preceding paragraph do not apply to us in certain circumstances, including:

(1) the issuance by us of shares of common stock to be sold in this offering;

(2) the issuance by us of shares of common stock upon the exercise of an option pursuant to stock plans or a warrant or the
conversion of a security, in each case outstanding on the date of the underwriting agreement and described in this prospectus
supplement;

(3) the grant or issuance by us, or exercise or settlement (in cash, shares of common stock or otherwise) of options, restricted stock
awards, restricted stock units or any other type of equity award to our employees, officers, directors, advisors, or consultants pursuant to
the terms of an employee benefit plan described in this prospectus supplement;

(4) our filing of a registration statement with the SEC on Form S-8 with respect to employee benefit plans issued under stock plans
described in this prospectus supplement; and

(5) the sale or issuance of or entry into an agreement to sell or issue shares of common stock or securities convertible into or
exercisable for common stock by us in connection with any (a) merger, (b) acquisition of securities, businesses, property or other assets,
(c) joint ventures, (d) strategic alliances, (e) equipment leasing arrangements or (f) any term loan or revolving credit facility, provided that
the aggregate number of shares of common stock or securities convertible into or exercisable for common stock that we may issue
pursuant to this clause (5) shall not exceed 5% of the outstanding shares of our common stock immediately following the closing of this
offering, provided that such recipients enter into a lock-up agreement with the underwriters.

Our directors, officers and certain of our securityholders have agreed that, subject to certain exceptions, without the prior written
consent of the representative, on behalf of the underwriters, they will not, during the period ending 60 days (or 45 days, in the case of
Bain,Pfizer and Novalis LifeSciences Investments I, L.P.) after the date of this prospectus (the “restricted period”), (1) offer, pledge, sell,
contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to
purchase, lend or otherwise transfer or dispose of, directly or indirectly, any shares of our common stock beneficially owned (as such term
is used in Rule 13d-3 of the Exchange Act), any options or warrants to purchase any shares of our common stock or any other securities
convertible into or exercisable or exchangeable for shares of common stock, (2) enter into any swap or other arrangement (including,
without limitation, any short sale or the purchase or sale of, or entry into, any put or call option, or combination thereof, forward, swap or
any other derivative transaction or instrument, however described or defined) which is designed to or which reasonably could be expected
to lead to or result in a sale, loan, pledge or other disposition (whether by the stockholder or someone other than the stockholder) or
transfer to another, in whole or in part, of any of the economic consequences of ownership of any shares of common stock or derivative
instrument, whether any such transaction (or instrument provided for thereunder) is to be settled by delivery of common stock or such
other securities, in cash or otherwise; or (3) otherwise publicly announce any intention to engage in or cause any action or activity
described in the clauses above.

The restrictions described in the immediately preceding paragraph do not apply to our directors and officers and such
securityholders, subject to certain conditions, with respect to:

(1) transactions relating to the securities acquired in this offering or in open market transactions after the completion of this offering;
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(2) transfers of shares of our common stock or any security convertible into common stock (i) as a bona fide gift or gifts in a
transaction not involving a disposition for value or to certain trusts, partnerships or beneficiaries, (ii) by will, other testamentary document
or intestate succession to the legal representative, heir, beneficiary or a member of the immediate family of such person or (iii) by
operation of law, such as pursuant to a qualified domestic order or as required by a divorce settlement;

(3) if an individual, transfers of shares of our common stock or any security directly or indirectly convertible into common stock in a
transaction not involving a disposition for value for estate planning purposes;

(4) if a trust, distributions of shares of our common stock or any security directly or indirectly convertible into shares of our common
stock to its beneficiaries in a transaction not involving a disposition for value;

(5) if a corporation, limited liability company, partnership (whether general, limited or otherwise) or other entity, transfers or
distributions of shares of our common stock or any security directly or indirectly convertible into shares of our common stock to members,
stockholders, limited partners, general partners, subsidiaries or affiliates (as defined in Rule 405 promulgated under the Securities Act) of
the stockholder or to any investment fund or other entity that controls or manages the stockholder (including, for the avoidance of doubt, a
fund managed by the same manager or managing member or general partner or management company or by an entity controlling,
controlled by, or under common control with such manager or managing member or general partner or management company as the
stockholder or who shares a common investment advisor with the stockholder);

(6) transfers of shares of our common stock to us in connection with the exercise of options, warrants or other rights to acquire
common stock or any security convertible into or exercisable for shares of our common stock by way of net exercise and/or to cover
withholding tax obligations in connection with such exercise pursuant to an employee benefit plan, option, warrant or other right, provided
that any such shares issued upon exercise of such option, warrant or other right shall be subject to the restrictions set forth in the lock-up
agreement;

(7) transfers or dispositions of shares of our common stock or other securities to us in connection with the conversion of any
convertible preferred stock into, or the exercise of any option or warrant for, shares of common stock;

(8) the establishment of a trading plan on behalf of a stockholder, officer or director pursuant to Rule 10b5-1 under the Exchange
Act for the transfer of shares of common stock, provided that (i) such plan does not provide for the transfer of common stock during the
restricted period and (ii) to the extent a public announcement or filing under the Exchange Act, if any, is required of or voluntarily made by
such person or us regarding the establishment of such plan, such announcement or filing shall include a statement to the effect that no
transfer of common stock may be made under such plan during the restricted period;

(9) transfers or dispositions of shares of our common stock under a trading plan pursuant to Rule 10b5-1 under the Exchange Act
for the transfer or disposition of shares of common stock that is existing as of the date hereof;

(10) transfers or dispositions of shares of our common stock or any security convertible into or exercisable or exchangeable for
shares of common stock to us pursuant to any contractual arrangement in effect on the date of the lock-up agreement that provides for the
repurchase of the stockholder’s shares of common stock or other securities by us or in connection with the termination of the stockholder’s
employment with or service to us; or
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(11) transfers of shares of our common stock to a bona fide third-party pursuant to a merger, consolidation, tender offer or other
similar transaction made to all holders of our shares of common stock and involving a change of control and approved by our board of
directors.

In addition, each such person agrees that, without the prior written consent of the representative on behalf of the underwriters, such
person will not, during the restricted period, make any demand for, or exercise any right with respect to, the registration of any shares of
common stock or any security convertible into or exercisable or exchangeable for common stock.

The representative, in its sole discretion, may release the common stock and other securities subject to the lock-up agreements
described above in whole or in part at any time.

Our common stock is listed on The Nasdaq Capital Market under the symbol “CERE.”

In connection with the offering, the underwriters may purchase and sell shares of our common stock in the open market. These
transactions may include short sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve
the sale by the underwriters of a greater number of shares than they are required to purchase in the offering, and a short position
represents the amount of such sales that have not been covered by subsequent purchases. A “covered short position” is a short position
that is not greater than the amount of additional shares for which the underwriters’ option described above may be exercised. The
underwriters may cover any covered short position by either exercising their option to purchase additional shares or purchasing shares in
the open market. In determining the source of shares to cover the covered short position, the underwriters will consider, among other
things, the price of shares available for purchase in the open market as compared to the price at which they may purchase additional
shares pursuant to the option described above. “Naked” short sales are any short sales that create a short position greater than the
amount of additional shares for which the option described above may be exercised. The underwriters must cover any such naked short
position by purchasing shares in the open market. A naked short position is more likely to be created if the underwriters are concerned
that there may be downward pressure on the price of the common stock in the open market after pricing that could adversely affect
investors who purchase in the offering. Stabilizing transactions consist of various bids for or purchases of common stock made by the
underwriters in the open market prior to the completion of the offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of
the underwriting discount received by it because the representative has repurchased shares sold by or for the account of such underwriter
in stabilizing or short covering transactions.

Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriters for their own
accounts, may have the effect of preventing or retarding a decline in the market price of our common stock, and together with the
imposition of the penalty bid, may stabilize, maintain or otherwise affect the market price of our common stock. As a result, the price of our
common stock may be higher than the price that otherwise might exist in the open market. The underwriters are not required to engage in
these activities and may end any of these activities at any time. These transactions may be effected on The Nasdaq Capital Market, in the
over-the-counter market or otherwise.

We estimate that our share of the total expenses of the offering, excluding underwriting discounts and commissions, will be
approximately $    million. We have agreed to reimburse the underwriters for certain of their expenses in an amount up to $25,000.

We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the Securities Act.
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The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include
sales and trading, commercial and investment banking, advisory, investment management, investment research, principal investment,
hedging, market making, brokerage and other financial and non-financial activities and services. Certain of the underwriters and their
respective affiliates have provided, and may in the future provide, a variety of these services to the issuer and to persons and entities with
relationships with the issuer, for which they received or will receive customary fees and expenses.

In the ordinary course of their various business activities, the underwriters and their respective affiliates, officers, directors and
employees may purchase, sell or hold a broad array of investments and actively trade securities, derivatives, loans, commodities,
currencies, credit default swaps and other financial instruments for their own account and for the accounts of their customers, and such
investment and trading activities may involve or relate to assets, securities or instruments of the issuer (directly, as collateral securing
other obligations or otherwise) or persons and entities with relationships with the issuer. The underwriters and their respective affiliates
may also communicate independent investment recommendations, market color or trading ideas and/or publish or express independent
research views in respect of such assets, securities or instruments and may at any time hold, or recommend to clients that they should
acquire, long or short positions in such assets, securities and instruments.

European Economic Area

In relation to each Member State of the European Economic Area, each a Relevant Member State, no shares of common stock
have been offered or will be offered pursuant to the offering to the public in that Relevant Member State prior to the publication of a
prospectus in relation to the shares which has been approved by the competent authority in that Relevant Member State or, where
appropriate, approved in another Relevant Member State and notified to the competent authority in that Relevant Member State, all in
accordance with the Prospectus Regulation, except that the shares may be offered to the public in that Relevant Member State at any
time:

(a) to any legal entity which is a qualified investor as defined under Article 2 of the Prospectus Regulation;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined under Article 2 of the Prospectus
Regulation), subject to obtaining the prior consent of the representative for any such offer; or

(c) in any other circumstances falling within Article 1(4) of the Prospectus Regulation;

provided that no such offer of shares of our common stock shall require us or the representative to publish a prospectus pursuant to
Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation.

For the purposes of this provision, the expression an “offer to the public” in relation to our common stock in any Relevant Member
State means the communication in any form and by any means of sufficient information on the terms of the offer and our common stock to
be offered so as to enable an investor to decide to purchase any shares, and the expression “Prospectus Regulation” means Regulation
(EU) 2017/1129.

Each person in a Relevant Member State who receives any communication in respect of, or who acquires any shares under, the
offering contemplated hereby will be deemed to have represented warranted and agreed to and with each of the underwriters and their
affiliates and the Company that:

(a) it is a qualified investor within the meaning of the Prospectus Regulation; and
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(b) in the case of any shares acquired by it as a financial intermediary, as that term is used in Article 5 of the Prospectus
Regulation, (i) the shares acquired by it in the offering have not been acquired on a non-discretionary basis on behalf of, nor have they
been acquired with a view to their offer or resale to, persons in any Relevant Member State other than qualified investors, as that term is
defined in the Prospectus Regulation, or have been acquired in other circumstances falling within the points (a) to (d) of Article 1(4) of the
Prospectus Regulation and the prior consent of the representative has been given to the offer or resale; or (ii) where the shares have been
acquired by it on behalf of persons in any Relevant Member State other than qualified investors, the offer of those shares to it is not
treated under the Prospectus Regulation as having been made to such persons.

We, the underwriters and their affiliates, and others will rely upon the truth and accuracy of the foregoing representation,
acknowledgement and agreement. Notwithstanding the above, a person who is not a qualified investor and who has notified the
representative of such fact in writing may, with the prior consent of the representative, be permitted to acquire shares in the offering.

United Kingdom

This prospectus supplement and any other material in relation to the shares of common stock described herein is only being
distributed to, and is only directed at, and any investment or investment activity to which this prospectus supplement relates is available
only to, and will be engaged in only with persons who are (i) persons having professional experience in matters relating to investments
who fall within the definition of investment professionals in Article 19(5) of the FPO; or (ii) high net worth entities falling within Article 49(2)
(a) to (d) of the FPO; (iii) outside the United Kingdom; or (iv) persons to whom an invitation or inducement to engage in investment activity
(within the meaning of Section 21 of the FSMA) in connection with the issue or sale of any shares may otherwise lawfully be
communicated or caused to be communicated, all such persons together being referred to as Relevant Persons. The shares are only
available in the United Kingdom to, and any invitation, offer or agreement to purchase or otherwise acquire the shares will be engaged in
only with, the Relevant Persons. This prospectus supplement and its contents are confidential and should not be distributed, published or
reproduced (in whole or in part) or disclosed by recipients to any other person in the United Kingdom. Any person in the United Kingdom
that is not a Relevant Person should not act or rely on this prospectus supplement or any of its contents.

No shares have been offered or will be offered pursuant to the offering to the public in the United Kingdom prior to the publication of
a prospectus in relation to the shares which has been approved by the Financial Conduct Authority, except that the shares may be offered
to the public in the United Kingdom at any time:

(a) to any legal entity which is a qualified investor as defined under Article 2 of the UK Prospectus Regulation;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined under Article 2 of the UK Prospectus
Regulation), subject to obtaining the prior consent of the Global Coordinators for any such offer; or

(c) in any other circumstances falling within Section 86 of the FSMA;

provided that no such offer of the shares shall require the Company and/or any underwriters or any of their affiliates to publish a
prospectus pursuant to Section 85 of the FSMA or supplement a prospectus pursuant to Article 23 of the UK Prospectus Regulation. For
the purposes of this provision, the expression an “offer to the public” in relation to the shares in the United Kingdom means the
communication in any form and by any means of sufficient information on the terms of the offer and any shares to be offered so as to
enable an investor to decide to purchase or subscribe for any shares
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and the expression “UK Prospectus Regulation” means Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the
European Union (Withdrawal) Act 2018.

Each person in the United Kingdom who acquires any shares in the offering or to whom any offer is made will be deemed to have
represented, acknowledged and agreed to and with us, the underwriters and their affiliates that it meets the criteria outlined in this section.

Canada

The securities may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited
investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are
permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions, and Ongoing Registrant Obligations.
Any resale of the securities must be made in accordance with an exemption from, or in a transaction not subject to, the prospectus
requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages
if this prospectus supplement (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission
or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or
territory. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for
particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to
comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Hong Kong

The shares may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances which do not
constitute an offer to the public within the meaning of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32 of
the Laws of Hong Kong), or the Companies (Winding Up and Miscellaneous Provisions Ordinance, or which do not constitute an invitation
to the public within the meaning of the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong), or the Securities and
Futures Ordinance, or (ii) to “professional investors” as defined in the Securities and Futures Ordinance and any rules made thereunder, or
(iii) in other circumstances which do not result in the document being a “prospectus” as defined in the Companies (Winding Up and
Miscellaneous Provisions) Ordinance, and no advertisement, invitation or document relating to the shares may be issued or may be in the
possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents
of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the securities laws of Hong
Kong) other than with respect to shares which are or are intended to be disposed of only to persons outside Hong Kong or only to
“professional investors” in Hong Kong as defined in the Securities and Futures Ordinance and any rules made thereunder.

Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this
prospectus supplement and any other document or material in connection with the offer or sale, or invitation for subscription or purchase,
of the shares may not be circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor (as defined under
Section 4A of the Securities and Futures Act, Chapter 289 of
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Singapore, or the “SFA”) under Section 274 of the SFA, (ii) to a relevant person (as defined in Section 275(2) of the SFA) pursuant to
Section 275(1) of the SFA, or any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions specified in
Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA,
in each case subject to conditions set forth in the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is a corporation (which is
not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments and the entire share
capital of which is owned by one or more individuals, each of whom is an accredited investor, the securities (as defined in Section 239(1)
of the SFA) of that corporation shall not be transferable for six months after that corporation has acquired the shares under Section 275 of
the SFA except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person (as defined in Section 275(2) of the
SFA), (2) where such transfer arises from an offer in that corporation’s securities pursuant to Section 275(1A) of the SFA, (3) where no
consideration is or will be given for the transfer, (4) where the transfer is by operation of law, (5) as specified in Section 276(7) of the SFA,
or (6) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures) Regulations 2005 of
Singapore, or Regulation 32.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is a trust (where the
trustee is not an accredited investor (as defined in Section 4A of the SFA)) whose sole purpose is to hold investments and each
beneficiary of the trust is an accredited investor, the beneficiaries’ rights and interest (howsoever described) in that trust shall not be
transferable for six months after that trust has acquired the shares under Section 275 of the SFA except: (1) to an institutional investor
under Section 274 of the SFA or to a relevant person (as defined in Section 275(2) of the SFA), (2) where such transfer arises from an
offer that is made on terms that such rights or interest are acquired at a consideration of not less than S$200,000 (or its equivalent in a
foreign currency) for each transaction (whether such amount is to be paid for in cash or by exchange of securities or other assets), (3)
where no consideration is or will be given for the transfer, (4) where the transfer is by operation of law, (5) as specified in Section 276(7) of
the SFA, or (6) as specified in Regulation 32.

Japan

The securities have not been and will not be registered under the Financial Instruments and Exchange Act of Japan (Act No. 25 of
1948, as amended), or the FIEA. The securities may not be offered or sold, directly or indirectly, in Japan or to or for the benefit of any
resident of Japan (including any person resident in Japan or any corporation or other entity organized under the laws of Japan) or to
others for reoffering or resale, directly or indirectly, in Japan or to or for the benefit of any resident of Japan, except pursuant to an
exemption from the registration requirements of the FIEA and otherwise in compliance with any relevant laws and regulations of Japan.
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LEGAL MATTERS

The validity of the shares of common stock being offered hereby will be passed upon for us by Latham & Watkins LLP. Certain legal
matters will be passed upon for the underwriters by Cooley LLP, New York, New York.

EXPERTS

The consolidated financial statements appearing in Cerevel Therapeutics Holdings, Inc.’s Annual Report (Form 10-K) for the year
ended December 31, 2022, and the effectiveness of Cerevel Therapeutics Holdings, Inc.’s internal control over financial reporting as of
December 31, 2022, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports
therein, and incorporated herein by reference. Such financial statements are, and audited financial statements to be included in
subsequently filed documents will be, incorporated herein in reliance upon the reports of Ernst & Young LLP pertaining to such financial
statements and the effectiveness of our internal control over financial reporting as of the respective dates (to the extent covered by
consents filed with the Securities and Exchange Commission) given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement and the accompanying base prospectus are part of a registration statement that we filed with the SEC
under the Securities Act and does not contain all the information set forth or incorporated by reference in the registration statement.
Whenever a reference is made in this prospectus supplement to any of our contracts, agreements or other documents, the reference may
not be complete and you should refer to the exhibits that are a part of the registration statement or the exhibits to the reports or other
documents incorporated by reference into this prospectus supplement for a copy of such contract, agreement or other document. You may
obtain copies of the registration statement and its exhibits via the SEC’s EDGAR database.

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange Act. The
SEC maintains a website that contains reports, proxy and information statements and other information regarding issuers, including us,
that file electronically with the SEC. You may obtain documents that we file with the SEC at www.sec.gov.

Our website address is https://www.cerevel.com. We do not incorporate the information on or accessible through our website into
this prospectus supplement, and you should not consider any information on, or that can be accessed through, our website as part of this
prospectus supplement, the accompanying base prospectus or the registration statement of which this prospectus supplement and the
accompanying base prospectus are a part. Our website address is included in this prospectus supplement as an inactive textual reference
only.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

SEC rules permit us to incorporate information by reference into this prospectus. This means that we can disclose important
information to you by referring you to another document filed separately with the SEC. The information incorporated by reference is
considered to be part of this prospectus supplement, except for information superseded by information contained in this prospectus
supplement or in any subsequently filed incorporated document. This prospectus supplement incorporates by reference the documents set
forth below that we have previously filed with the SEC, other than information in such documents that is deemed to be furnished and not
filed. These documents contain important information about us and our business and financial condition. Any report or information
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within any of the documents referenced below that is furnished, but not filed, shall not be incorporated by reference into this prospectus
supplement.
 

  (a) our Annual Report on Form 10-K for the year ended December 31, 2022, filed with the SEC on February  22, 2023 and as
amended on May 19, 2023;

 

  (b) the information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended December 
31, 2022 from our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 28, 2023;

 

  (c) our Quarterly Reports on Form 10-Q for the fiscal quarter ended March 31, 2023, filed with the SEC on May 3, 2023, and
for the fiscal quarter ended June 30, 2023, filed with the SEC on August 2, 2023;

 

 
(d) our Current Reports on Form 8-K filed with the SEC on January 9, 2023, February  22, 2023, May  3, 2023, May  10, 2023

and June 8, 2023 (in each case, except to the extent expressly set forth therein not to be deemed incorporated by
reference in any filing under the Securities Act of 1933, as amended); and

 

 
(e) the description of our common stock contained in our registration statement on Form 8-A, filed with the SEC on June 4,

2020, including all amendments and reports filed for the purpose of updating such description, including Exhibit 4.1 to our
Annual Report on Form 10-K for the year ended December 31, 2022.

All documents that we file (but not documents or parts of documents that we furnish) pursuant to Sections 13(a), 13(c), 14 or 15(d)
of the Exchange Act after the date of this prospectus supplement but prior to the termination of this offering of common stock, shall be
deemed to be incorporated by reference into this prospectus supplement.

Any statement contained herein or in a document incorporated or deemed to be incorporated by reference into this prospectus
supplement shall be deemed to be modified or superseded for purposes of this prospectus supplement to the extent that a statement
contained in this prospectus supplement and the accompanying base prospectus, or in any other subsequently filed document which also
is or is deemed to be incorporated by reference into this prospectus supplement, modifies or supersedes such earlier statement. Any
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus
supplement.

We will furnish without charge to each person, including any beneficial owner, to whom a prospectus supplement is delivered, upon
written or oral request, a copy of any or all of the documents incorporated by reference in this prospectus supplement, including exhibits to
these documents. Any such request may be made by writing or calling us at the following address or phone number:

Cerevel Therapeutics Holdings, Inc.
222 Jacobs Street, Suite 200

Cambridge, MA 02141
(844) 304-2048

Attention: Corporate Secretary
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PROSPECTUS
 

$900,000,000
Common Stock
Preferred Stock
Debt Securities

Warrants
Units

 
 

From time to time, we may offer and sell up to $900,000,000 aggregate dollar amount of our common stock, preferred stock, debt securities, warrants to
purchase our common stock, and/or units consisting of some or all of these securities, in any combination, together or separately, in one or more
offerings, in amounts, at prices and on the terms that will be determined at the time of the offering and which will be set forth in a prospectus
supplement. The prospectus supplement may also add, update or change information contained in this prospectus.

The securities may be sold directly to investors, through agents designated from time to time or to or through underwriters or dealers. If any agents,
underwriters or dealers are involved in the sale of any securities with respect to which this prospectus is being delivered, the names of such agents,
underwriters or dealers and any applicable fees, commissions, discounts and over-allotment options will be set forth in a prospectus supplement.

You should carefully read this prospectus, the applicable prospectus supplement and the documents incorporated or deemed incorporated by reference in
this prospectus, before you invest.

Our common stock is listed on the Nasdaq Capital Market under the symbol “CERE.” On November 4, 2022, the last reported sale price of our common
stock on the Nasdaq Capital Market was $27.99 per share.

Our principal executive office is located at 222 Jacobs Street, Suite 200, Cambridge, Massachusetts 02141, and our telephone number is (844) 304-2048.
 

 

Investing in our securities involves a high degree of risk. You should carefully review the risks and uncertainties
described under the heading “Risk Factors” contained in this prospectus beginning on page 3, the applicable
prospectus supplement, and under similar headings in the documents that are incorporated by reference into this
prospectus.

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.
 

 

The date of this prospectus is November 18, 2022.
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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 the SEC, using a “shelf”
registration process. Under this shelf registration process, we may offer and sell shares of our common stock, preferred stock, debt securities, warrants to
purchase our common stock, and/or units, either individually or in combination with other securities, in one or more offerings, up to a total dollar
amount of $900,000,000. This prospectus provides you with a general description of the securities we may offer.

Each time we offer securities under this prospectus, we will provide a prospectus supplement that will contain more specific information about the terms
of that offering. The applicable prospectus supplement may also add, update or change any of the information contained in this prospectus or in the
documents that we have incorporated by reference into this prospectus. You should carefully read this prospectus and any applicable prospectus
supplement, together with the information incorporated herein by reference as described under the section titled “Incorporation of Certain Information
by Reference,” before buying any of the securities being offered.

This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus supplement.

You should rely only on the information contained in, or incorporated by reference into, this prospectus and the applicable prospectus supplement. We
have not authorized anyone to provide you with different or additional information. This prospectus is an offer to sell only the securities offered hereby,
but only under circumstances and in jurisdictions where it is lawful to do so.

The information appearing in this prospectus and any applicable prospectus supplement is accurate only as of the date on the front of the document and
any information we have incorporated by reference is accurate only as of the date of the document incorporated by reference, regardless of the time of
delivery of this prospectus or the applicable prospectus supplement, or any sale of a security. Our business, financial condition, results of operations and
prospects may have changed since those dates.

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 some of the documents
referred to herein have been filed, will be filed or will be incorporated by reference as exhibits to the registration statement of which this prospectus is a
part, and you may obtain copies of those documents as described below under the section titled “Where You Can Find More Information.”

As used in this prospectus, unless the context indicates otherwise, the terms “us,” “our,” “Cerevel,” “we,” “company” and similar designations refer to
Cerevel Therapeutics Holdings, Inc. and, where appropriate, our consolidated subsidiaries.

We use various trademarks and trade names in our business, including, without limitation, “Cerevel” and our corporate logo. All other trademarks,
service marks or trade names referred to in this prospectus, any applicable prospectus supplement and the information incorporated herein or therein by
reference are the property of their respective owners. Solely for convenience, the trademarks, service marks and trade names referred to or incorporated
by reference in this prospectus or any applicable prospectus supplement may appear without the ®, ™ or SM symbols, but the omission of such references
should not be construed as any indicator that their respective owners will not assert, to the fullest extent under applicable law, their rights thereto. We do
not intend our use or display of other companies’ trademarks, service marks and trade names to imply a relationship with, or endorsement or
sponsorship of us by, any other companies.
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MARKET, INDUSTRY AND OTHER DATA

We obtained the industry, market and competitive position data included or incorporated by reference in this prospectus and any applicable prospectus
supplement from our internal estimates and research, as well as from independent market research, industry and general publications and surveys,
governmental agencies and publicly available information in addition to research, surveys and studies conducted by third parties. We have not
independently verified the accuracy or completeness of the data contained in the third-party research and other publicly available information. Further,
while we believe that our internal research is reliable, such research has not been verified by any third party. While we believe the industry, market and
competitive position data included or incorporated by reference in this prospectus and any applicable prospectus supplement is reliable and based on
reasonable assumptions, such data involve risks and uncertainties and are subject to change based on various factors, including those discussed under the
heading “Risk Factors” in this prospectus, any applicable prospectus supplement and in the documents incorporated by reference herein. These and other
factors could cause results to differ materially from those expressed in the estimates made by the third parties or by us.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before deciding whether to invest in our securities, you should carefully consider the risks and
uncertainties described under the heading “Risk Factors” contained in the applicable prospectus supplement, and described under the section titled “Risk
Factors” contained in our most recent Annual Report on Form 10-K and in our most recent Quarterly Report on Form 10-Q, as well as any subsequent
filings with the SEC, which are incorporated by reference into this prospectus, together with other information in this prospectus and the documents
incorporated by reference. The risks described in these documents are not the only ones we face. Additional risks and uncertainties not presently known
to us or that we currently deem immaterial also may impair our business operations. Past financial performance may not be a reliable indicator of future
performance, and historical trends should not be used to anticipate results or trends in future periods. If any of these risks actually occurs, our business,
financial condition, results of operations or cash flow could be materially adversely affected. This could cause the trading price of our securities to
decline, resulting in a loss of all or part of your investment. Please also carefully read the section titled “Special Note Regarding Forward-Looking
Statements.”

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus, including the documents incorporated by reference in this prospectus, may constitute “forward-looking
statements” for purposes of the federal securities laws. Our forward-looking statements include, but are not limited to, statements regarding our or our
management team’s expectations, hopes, beliefs, intentions or strategies regarding the future. In addition, any statements that refer to projections,
forecasts or other characterizations of future events or circumstances, including any underlying assumptions, are forward-looking statements. The words
“anticipate,” “believe,” “contemplate,” “continue,” “could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,” “potential,” “predict,”
“project,” “should,” “will,” “would,” “can,” “target,” “future” or the negative of these terms or other similar expressions may identify forward-looking
statements, but the absence of these words does not mean that a statement is not forward-looking. Forward-looking statements in this prospectus may
include, for example, statements about:
 

 
•   the format, likelihood of success, cost and timing of our clinical trials and other product development activities, including the design of

clinical trials and preclinical studies, the timing of initiation and completion of clinical trials and related preparatory work, our ability to
collect and interpret clinical trial data and the timing and outcome of regulatory interactions;

 

  •   our ability to recruit and enroll suitable patients in our clinical trials;
 

  •   the potential attributes and benefits of our product candidates;
 

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

 

  •   our ability to obtain funding for our operations, including funding necessary to complete further development, approval and, if approved,
commercialization of our product candidates;

 

  •   the period over which we anticipate our available financial resources will enable us to fund our operating expense and capital expenditure
requirements;

 

  •   the potential for our business development efforts to maximize the potential value of our portfolio;
 

  •   our ability to identify, in-license or acquire additional product candidates;
 

  •   our ability to maintain our license agreement with Pfizer;
 

  •   our ability to compete with other companies currently marketing or engaged in the development of treatments for the indications that we
are pursuing for our product candidates;

 

  •   our ability to obtain and maintain intellectual property protection for our product candidates and the duration of such protection;
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  •   our ability to contract with and rely on third parties to assist in conducting our clinical trials and manufacturing our product candidates;
 

  •   the size and growth potential of the markets for our product candidates, and our ability to serve those markets, either alone or in
partnership with others;

 

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

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

  •   regulatory developments in the United States and foreign countries;
 

  •   the impact of laws, regulations, accounting standards, regulatory requirements, judicial decisions and guidance issued by authoritative
bodies;

 

  •   our ability to attract and retain key scientific, medical, commercial or management personnel;
 

  •   our estimates regarding expenses, future revenue, capital requirements and needs for additional financing;
 

  •   our future financial performance;
 

  •   our ability to recognize the anticipated benefits of the tavapadon financing transaction (including our ability to receive future payments
thereunder) and other financing and business development transactions;

 

 
•   our ability to satisfy our payment obligations, remain in compliance with covenants under the 2.50% Convertible Senior Notes due 2027,

or the 2027 Notes, to service the interest on or to refinance the 2027 Notes or to make cash payments in connection with any conversion of
the 2027 Notes, to the extent required;

 

 
•   the effect of the ongoing COVID-19 pandemic, or any other health epidemic, including as a result of the emergence of new variants or

subvariants, mitigation efforts and economic effects, on any of the foregoing or other aspects of our business operations, including but not
limited to our clinical trials and other product development activities, healthcare systems and the global economy as a whole; and

 

  •   our anticipated use of net proceeds from offerings of our securities under this prospectus.

The forward-looking statements in this prospectus, including the documents incorporated by reference herein, are based on current expectations and
beliefs concerning future developments and their potential effects on us. There can be no assurance that future developments affecting us will be those
that we have anticipated. These forward-looking statements involve a number of risks, uncertainties (some of which are beyond our control) or other
assumptions that may cause actual results or performance to be materially different from those expressed or implied by these forward-looking
statements. These risks and uncertainties include, but are not limited to, those factors described under “Risk Factors” in this prospectus, our most recent
Annual Report on Form 10-K and our most recent Quarterly Report on Form 10-Q, as well as any subsequent filings with the SEC, which are
incorporated by reference into this prospectus, together with other information in this prospectus and the documents incorporated by reference. Should
one or more of these risks or uncertainties materialize, or should any of our assumptions prove incorrect, actual results may vary in material respects
from those projected in these forward-looking statements. Some of these risks and uncertainties may in the future be amplified by the ongoing
COVID-19 pandemic, including as a result of the emergence of new variants or subvariants, and there may be additional risks that we consider
immaterial or which are unknown. It is not possible to predict or identify all such risks. We do not undertake any obligation to update or revise any
forward-looking statements, whether as a result of new information, future events or otherwise, except as may be required under applicable securities
laws.
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THE COMPANY

Overview

We are a clinical-stage biopharmaceutical company pursuing a targeted approach to neuroscience that combines a deep understanding of disease-related
biology and neurocircuitry of the brain with advanced chemistry and central nervous system target receptor selective pharmacology to discover and
design new therapies. We seek to transform the lives of patients through the development of new therapies for neuroscience diseases, including
schizophrenia, epilepsy and Parkinson’s disease. We are advancing our extensive and diverse pipeline with numerous clinical trials underway or
planned, including three ongoing Phase 3 trials and an open-label extension trial for tavapadon in Parkinson’s, two ongoing Phase 2 trials and an open-
label extension trial for emraclidine in schizophrenia and an ongoing Phase 2 proof-of-concept trial and an open-label extension trial for darigabat in
focal epilepsy. We have built a highly experienced team of senior leaders and neuroscience drug developers who combine a nimble, results-driven
biotech mindset with the proven expertise of large pharmaceutical company experience and capabilities in drug discovery and development.

Our portfolio of product candidates is based on a differentiated approach to addressing neuroscience diseases, which incorporates three key pillars:
(1) targeted neurocircuitry, where we seek to unlock new treatment opportunities by precisely identifying and targeting the neurocircuit that underlies a
given neuroscience disease, (2) targeted receptor subtype selectivity, where we selectively target the receptor subtype(s) related to the disease
physiology to minimize undesirable off-target effects while maximizing activity and (3) differentiated pharmacology, where we design full and partial
agonists, antagonists and allosteric modulators to precisely fine-tune the receptor pharmacology and neurocircuit activity to avoid over-activation or
over-suppression of the endogenous physiologic range. In addition, our portfolio is supported by robust data packages and rigorous clinical trial
execution designed to elucidate the key points of differentiation for our compounds. We believe that this science-driven approach is critical to achieving
optimal therapeutic activity while minimizing unintended side effects of currently available therapies.

Behind our portfolio stands a team with a multi-decade track record of drug approvals and commercial success. This track record has been driven by
their extensive experience with empirically-driven clinical trial design and implementation, a history of successful interactions with regulatory agencies
and relationships with global key opinion leaders. We believe that the distinctive combination of our management team and our existing pipeline has the
potential to bring to patients the next generation of transformative neuroscience therapies.

Corporate History and Information

Cerevel Therapeutics, Inc. was formed as a Delaware corporation in July 2018. ARYA Sciences Acquisition Corp II was incorporated in February 2020
as a Cayman Islands exempted company formed for the purpose of effecting a merger, share exchange, asset acquisition, share purchase, reorganization
or similar business combination with one or more businesses.

On October 27, 2020, ARYA Sciences Acquisition Corp II completed the acquisition of Cerevel Therapeutics, Inc. pursuant to a business combination
agreement dated July 29, 2020, as amended on October 2, 2020, or the Business Combination Agreement. Upon closing of the transactions
contemplated by the Business Combination Agreement, Cerevel Therapeutics, Inc. became a wholly owned subsidiary of ARYA Sciences Acquisition
Corp II and ARYA Sciences Acquisition Corp II was renamed Cerevel Therapeutics Holdings, Inc.

The mailing address for our principal executive office is 222 Jacobs Street, Suite 200, Cambridge, MA 02141, and our telephone number is
(844) 304-2048. Our website address is www.cerevel.com. The information contained in or accessible from our website is not incorporated into this
prospectus or in any other filings we make with the SEC, and you should not consider it part of this prospectus. We have included our website address in
this prospectus solely as an inactive textual reference. Our common stock is listed on the Nasdaq Capital Market under the symbol “CERE”.
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USE OF PROCEEDS

Except as described in any applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities under this prospectus for
working capital and other general corporate purposes. We have not determined the amount of net proceeds to be used specifically for such purposes. As
a result, our management will retain broad discretion over the allocation of net proceeds. We will set forth in the applicable prospectus supplement our
intended use for the net proceeds received from the sale of any securities. Pending the use of the net proceeds, we may temporarily invest the net
proceeds in a variety of capital preservation instruments, including investment grade instruments, certificates of deposit or direct or guaranteed
obligations of the U.S. government, or may hold such proceeds as cash, until they are used for their stated purpose.
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is a summary of certain provisions of our capital stock and does not purport to be complete. It is subject to
and qualified in its entirety by reference to our certificate of incorporation, or the Certificate of Incorporation, and our amended and restated bylaws, or
the Bylaws, each of which is incorporated by reference in this prospectus, and by applicable law. This description also summarizes relevant provisions
of the General Corporation Law of the State of Delaware, or the DGCL. We encourage you to read our Certificate of Incorporation, our Bylaws and the
applicable provisions of the DGCL for additional information. Copies of our Certificate of Incorporation and our Bylaws are filed as exhibits to the
registration statement of which this prospectus is a part.

Authorized Capital

The total amount of our authorized share capital consists of 500,000,000 shares of common stock, par value $0.0001 per share, and 10,000,000 shares of
preferred stock, par value $0.0001 per share, all of which shares of preferred stock are undesignated.

Common Stock

Voting rights. Each holder of common stock is entitled to one (1) vote for each share of common stock held of record by such holder on all matters
voted upon by our stockholders, provided, however, that, except as otherwise required in our Certificate of Incorporation or by applicable law, the
holders of common stock are not entitled to vote on any amendment to our Certificate of Incorporation (or on any amendment to a certificate of
designations of any series of preferred stock) that relates solely to the terms of one or more outstanding series of preferred stock if the holders of such
affected series are entitled, either separately or together with the holders of one or more other such series, to vote thereon pursuant to our Certificate of
Incorporation (including any certificate of designation relating to any series of preferred stock) or pursuant to the DGCL. There is no cumulative voting.

Dividend rights. Subject to any other provisions of our Certificate of Incorporation, as it may be amended from time to time, holders of shares of
common stock will be entitled to receive ratably, in proportion to the number of shares of common stock held by them, such dividends and other
distributions in cash, stock or property when, as and if declared thereon by our board of directors from time to time out of our assets or funds legally
available therefor.

Rights upon liquidation. Subject to the rights of holders of preferred stock, in the event of any liquidation, dissolution or winding up of our affairs,
whether voluntary or involuntary, after payment or provision for payment of our debts and any other payments required by law and amounts payable
upon shares of preferred stock ranking senior to the shares of common stock upon such dissolution, liquidation or winding up, if any, our remaining net
assets will be distributed to the holders of shares of common stock and the holders of shares of any other class or series ranking equally with the shares
of common stock upon such dissolution, liquidation or winding up, equally on a per share basis.

Other rights. No holder of shares of common stock is entitled to preemptive or subscription rights contained in our Certificate of Incorporation or in our
Bylaws. There are no redemption or sinking fund provisions applicable to the common stock. The rights, preferences and privileges of holders of the
common stock will be subject to those of the holders of any shares of the preferred stock with preferential rights that we may issue in the future.

Preferred Stock

Our board of directors or any authorized committee thereof is expressly authorized to issue shares of preferred stock from time to time on terms it may
determine, to divide shares of preferred stock into one or more series and to fix the designations, preferences, privileges, and restrictions of preferred
stock,
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including dividend rights, conversion rights, voting rights, terms of redemption, liquidation preference, sinking fund terms, and the number of shares
constituting any series or the designation of any series to the fullest extent permitted by the DGCL. The issuance of preferred stock could have the effect
of decreasing the trading price of our common stock, restricting dividends on our capital stock, diluting the voting power of our common stock,
impairing the liquidation rights of our capital stock or delaying or preventing a change in our control.

Election of Directors, Staggered Board and Vacancies

Subject to the rights of the holders of any series of preferred stock to elect additional directors under specified circumstances and the terms and
conditions of an existing registration and shareholder rights agreement among us and certain of our stockholders, or the Registration and Shareholder
Rights Agreement, the number of directors of our board of directors shall be fixed solely and exclusively by resolution duly adopted from time to time
by our board of directors.

Pursuant to our Certificate of Incorporation, our directors, other than those who may be elected by holders of any series of preferred stock, shall be
divided, with respect to the term for which they severally hold office, into three classes, serving staggered three-year terms, with one class being elected
each year. The classification of directors could have the effect of making it more difficult for stockholders to change the composition of our board of
directors.

Under our Bylaws, at all meetings of stockholders called for the election of directors, in uncontested elections, a director nominee will be elected by the
vote of a majority of the votes properly cast, which means that the number of shares voted “for” a director must exceed the number of votes cast
“against” that director. In contested elections, where the number of nominees exceeds the number of directors to be elected, plurality voting will
continue to apply.

Except as the DGCL or the Registration and Shareholder Rights Agreement may otherwise require and subject to the rights, if any, of the holders of any
series of preferred stock, in the interim between annual meetings of stockholders or special meetings of stockholders called for the election of directors
and/or the removal of one or more directors and the filling of any vacancy in that connection, newly created directorships and any vacancies on our
board of directors, including unfilled vacancies resulting from the removal of directors, may be filled only by the affirmative vote of a majority of the
remaining directors then in office, even if less than a quorum, or by the sole remaining director. All directors will hold office until the expiration of their
respective terms of office and until their successors will have been elected and qualified, except that incumbent directors who fail to receive a majority
of votes cast at a meeting of stockholders will not be elected and will be required to tender a letter of resignation to the Chairman of the Board. A
director elected or appointed to fill a vacancy resulting from the death, resignation or removal of a director or a newly created directorship will serve for
the remainder of the full term of the class of directors in which the new directorship was created or the vacancy occurred and until his or her successor
will have been elected and qualified. Subject to the rights, if any, of the holders of any series of preferred stock, when the number of directors is
increased or decreased, our board of directors shall, subject to applicable provisions of our Certificate of Incorporation, determine the class or classes to
which the increased or decreased number of directors shall be apportioned. Subject to the rights, if any, of any series of preferred stock and the terms of
the Registration and Shareholder Rights Agreement, and as except as otherwise required in connection with the election of directors at meetings of our
stockholders pursuant to our Bylaws, any director may be removed from office only with cause and then only by the affirmative vote of the holders of
not less than two-thirds of the outstanding voting stock then entitled to vote at an election of directors. Except as otherwise required in connection with
the election of directors at meetings of our stockholders pursuant to our Bylaws, any such director proposed to be removed from office is entitled to
advance written notice as described in our Certificate of Incorporation. Subject to the terms and conditions of the Registration and Shareholder Rights
Agreement, in case our board of directors or any one or more directors should be so removed, new directors may be elected at the same time for the
unexpired portion of the full term of the director or directors so removed.
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Notwithstanding the foregoing, any director elected pursuant to the right, if any, of the holders of preferred stock to elect additional directors under
specified circumstances will serve for such term or terms and pursuant to such other provisions as specified in the relevant certificate of designations
related to such preferred stock.

Quorum

The holders of a majority of the voting power of the capital stock issued and outstanding and entitled to vote thereat, present in person or represented by
proxy, will constitute a quorum at all meetings of the stockholders for the transaction of business except as otherwise required by law or provided by our
Certificate of Incorporation. If a quorum is not present or represented at any meeting of the stockholders, the holders of a majority of the voting power
present in person or represented by proxy or the presiding officer, may adjourn the meeting from time to time, without notice other than announcement
at the meeting, until a quorum will be present or represented. If the adjournment is for more than thirty (30) days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of the adjourned meeting will be given to each stockholder entitled to vote at such adjourned
meeting as of the record date fixed for notice of such adjourned meeting. At such adjourned meeting at which a quorum is present or represented, any
business may be transacted which might have been transacted at the meeting as originally noticed.

Anti-Takeover Effects of Provisions of our Certificate of Incorporation and our Bylaws

Our Certificate of Incorporation and our Bylaws contain provisions that may delay, defer or discourage another party from acquiring control of us. We
expect that these provisions, which are summarized below, will discourage coercive takeover practices or inadequate takeover bids. These provisions are
also designed to encourage persons seeking to acquire control of us to first negotiate with our board of directors, which we believe may result in an
improvement of the terms of any such acquisition in favor of our stockholders. However, they also give our board of directors the power to discourage
acquisitions that some stockholders may favor.

Authorized but Unissued Capital Stock

Delaware law does not require stockholder approval for any issuance of authorized shares. However, the listing requirements of the Nasdaq Stock
Market, or Nasdaq, which would apply if and so long as our common stock remains listed on Nasdaq, require stockholder approval of certain issuances
equal to or exceeding 20% of the then outstanding voting power or then outstanding number of shares of common stock.

One of the effects of the existence of unissued and unreserved common stock may be to enable our board of directors to issue shares to persons friendly
to current management, which issuance could render more difficult or discourage an attempt to obtain control of us by means of a merger, tender offer,
proxy contest or otherwise and thereby protect the continuity of management and possibly deprive stockholders of opportunities to sell their shares of
common stock at prices higher than prevailing market prices.

Special Meeting, Action by Written Consent and Advance Notice Requirements for Stockholder Proposals

Unless otherwise required by law, and subject to the rights, if any, of the holders of any series of preferred stock, special meetings of our stockholders,
for any purpose or purposes, may be called only by a majority of our board of directors. At any time when no annual meeting has been held for a period
of thirteen (13) months after our last annual meeting, a special meeting in lieu thereof may be held, and such special meeting shall have, for the purposes
of our Bylaws or otherwise, all the force and effect of an annual meeting. Business transacted at any special meeting of stockholders will be limited to
the purposes stated in the notice.

Except as may otherwise be provided by or pursuant to our Certificate of Incorporation (or any certificate of designations of any series of preferred stock
then outstanding) with respect to the holders of any series of preferred stock then outstanding, any action required or permitted to be taken by our
stockholders at any annual or special meeting of stockholders must be effected at a duly called annual or special meeting of stockholders and may not be
taken or effected by a written consent of stockholders in lieu thereof.
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In addition, our Bylaws require advance notice procedures for stockholder proposals to be brought before an annual meeting of the stockholders,
including the nomination of directors. Stockholders at an annual meeting may only consider the proposals specified in the notice of meeting or brought
before the meeting by or at the direction of the board of directors, or by a stockholder of record on the record date for the meeting, who is entitled to
vote at the meeting and who has delivered a timely written notice in proper form to our secretary, of the stockholder’s intention to bring such business
before the meeting.

These provisions could have the effect of deterring or delaying stockholder actions, even if they are favored by the holders of a majority of our
outstanding voting securities.

Amendment to Certificate of Incorporation and Bylaws

The DGCL provides generally that the affirmative vote of a majority of the outstanding stock entitled to vote on amendments to a corporation’s
certificate of incorporation or bylaws is required to approve such amendment, unless a corporation’s certificate of incorporation or bylaws, as the case
may be, requires a greater percentage.

Our Certificate of Incorporation provides that the following provisions therein may be amended, altered, repealed or rescinded only by the affirmative
vote of the holders of at least 66-2/3% in voting power of all the then outstanding shares of our stock entitled to vote thereon and the affirmative vote of
at least 66-2/3% of the outstanding shares of each class entitled to vote thereon as a class:
 

  •   the provisions regarding the size of our board of directors, the classification of our board of directors, and the election of directors pursuant
to the Registration and Shareholder Rights Agreement;

 

  •   the provisions prohibiting stockholder actions without a meeting;
 

  •   the provisions regarding calling special meetings of stockholders;
 

  •   the provisions regarding removal of directors; or
 

  •   the provisions regarding the limited liability of our directors.

Our Bylaws may be amended or repealed (i) by the affirmative vote of a majority of the entire board of directors then in office (subject to any bylaw
requiring the affirmative vote of a larger percentage of the members of our board of directors) or (ii) without the approval of the board of directors, by
the affirmative vote of the holders of 66-2/3% of the outstanding voting stock entitled to vote on such amendment or repeal, voting as a single class,
provided that if our board of directors recommends that stockholders approve such amendment or repeal at such meeting of stockholders, then such
amendment or repeal shall only require the affirmative vote of the majority of the outstanding shares of capital stock entitled to vote on such amendment
or repeal, voting as a single class.

Delaware Anti-Takeover Statute

Section 203 of the DGCL provides that if a person acquires 15% or more of the voting stock of a Delaware corporation, such person becomes an
“interested stockholder” and may not engage in certain “business combinations” with the corporation for a period of three years from the time such
person acquired 15% or more of the corporation’s voting stock, unless:
 

  •   the board of directors approves the acquisition of stock or the merger transaction before the time that the person becomes an interested
stockholder;

 

  •   the interested stockholder owns at least 85% of the outstanding voting stock of the corporation at the time the merger transaction
commences (excluding voting stock owned by directors who are also officers and certain employee stock plans); or

 

 
•   the merger transaction is approved by the board of directors and at a meeting of stockholders, not by written consent, by the affirmative

vote of 2/3 of the outstanding voting stock which is not owned by the interested stockholder. A Delaware corporation may elect in its
certificate of incorporation or bylaws not to be governed by this particular Delaware law.
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Under our Certificate of Incorporation, we opted out of Section 203 of the DGCL and therefore are not subject to Section 203. However, our Certificate
of Incorporation contains similar provisions providing that we may not engage in certain “business combinations” with any “interested stockholder” for
a three-year period following the time that the stockholder became an interested stockholder, unless:
 

  •   prior to such time, our board of directors approved either the business combination or the transaction which resulted in the stockholder
becoming an interested stockholder;

 

  •   upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of our voting stock outstanding at the time the transaction commenced, excluding certain shares; or

 

  •   at or subsequent to that time, the business combination is approved by our board of directors and by the affirmative vote of holders of at
least 66-2/3% of the outstanding voting stock that is not owned by the interested stockholder.

Generally, a “business combination” includes a merger, asset or stock sale or other transaction resulting in a financial benefit to the interested
stockholder. Subject to certain exceptions, an “interested stockholder” is a person who, together with that person’s affiliates and associates, owns, or
within the previous three years owned, 15% or more of our voting stock.

Under certain circumstances, this provision will make it more difficult for a person who would be an “interested stockholder” to effect various business
combinations with a corporation for a three-year period. This provision may encourage companies interested in acquiring our Company to negotiate in
advance with our board of directors because the stockholder approval requirement would be avoided if our board of directors approves either the
business combination or the transaction which results in the stockholder becoming an interested stockholder. These provisions also may have the effect
of preventing changes in our board of directors and may make it more difficult to accomplish transactions which stockholders may otherwise deem to be
in their best interests.

Our Certificate of Incorporation provides that (i) investment funds affiliated with Bain Capital Investors, LLC or Bain Capital Life Sciences Investors,
LLC and their respective successors, transferees and affiliates, or (ii) any person whose ownership of shares in excess of the 15% limitation set forth
therein is the result of any action taken solely by us (provided, that such person shall be an “interested stockholder” if thereafter such person acquires
additional shares of our voting stock, except as a result of further corporate actions not caused by such person) do not constitute “interested
stockholders” for purposes of this provision.

Limitations on Liability and Indemnification of Officers and Directors

Our Certificate of Incorporation limits the liability of our directors to the fullest extent permitted by the DGCL, and our Bylaws provide that we will
indemnify them to the fullest extent permitted by such law. We have entered and expect to continue to enter into agreements to indemnify our directors,
executive officers and other employees as determined by our board of directors. Under the terms of such indemnification agreements, we are required to
indemnify each of our directors and officers, to the fullest extent permitted by the laws of the state of Delaware, if the basis of the indemnitee’s
involvement was by reason of the fact that the indemnitee is or was a director or officer of us or any of our subsidiaries or was serving at our request in
an official capacity for another entity. We must indemnify our officers and directors against all reasonable fees, expenses, charges and other costs of any
type or nature whatsoever, including any and all expenses and obligations paid or incurred in connection with investigating, defending, being a witness
in, participating in (including on appeal), or preparing to defend, be a witness or participate in any completed, actual, pending or threatened action, suit,
claim or proceeding, whether civil, criminal, administrative or investigative, or establishing or enforcing a right to indemnification under the
indemnification agreement. The indemnification agreements also require us, if so requested, to advance within ten (10) days of such request all
reasonable fees, expenses, charges and other costs that such director or officer incurred, provided that such person will return any such advance if it is
ultimately
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determined that such person is not entitled to indemnification by us. Any claims for indemnification by our directors and officers may reduce our
available funds to satisfy successful third-party claims against us and may reduce the amount of money available to us.

Exclusive Jurisdiction of Certain Actions

Our Bylaws require, to the fullest extent permitted by law, unless we consent in writing to the selection of an alternative forum, that derivative actions
brought in our name, actions against directors, officers and other employees for breach of fiduciary duty, actions asserting a claim arising pursuant to
any provision of the DGCL or our Certificate of Incorporation or our Bylaws, actions to interpret, apply, enforce or determine the validity of our
Certificate of Incorporation or our Bylaws and actions asserting a claim against us governed by the internal affairs doctrine may be brought only in the
Court of Chancery of the State of Delaware and, if brought outside of Delaware, the stockholder bringing the suit will be deemed to have consented to
service of process on such stockholder’s counsel; provided, however, that the foregoing provisions will not apply to any claims arising under the
Securities Exchange Act of 1934, as amended, or the Exchange Act, or the Securities Act of 1933, as amended, or the Securities Act. Although we
believe this provision benefits us by providing increased consistency in the application of Delaware law in the types of lawsuits to which it applies, the
provision may have the effect of discouraging lawsuits against our directors and officers.

In addition, our Bylaws require that, unless we consent in writing to the selection of an alternative forum, the United States District Court for the District
of Massachusetts shall be the sole and exclusive forum for resolving any action asserting a claim arising under the Securities Act. We have chosen the
United States District Court for the District of Massachusetts as the exclusive forum for such Securities Act causes of action because our principal
executive offices are located in Cambridge, Massachusetts.

Any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock shall be deemed to have notice of, and consented to,
the foregoing provisions.

The foregoing exclusive forum provisions would not apply to suits brought to enforce any liability or duty created by the Securities Act or the Exchange
Act, or any other claim for which the federal courts have exclusive jurisdiction. To the extent that any such claims may be based upon federal law
claims, Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by the
Exchange Act or the rules and regulations thereunder. Furthermore, Section 22 of the Securities Act creates concurrent jurisdiction for federal and state
courts over all suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder. Although our Bylaws
contain the choice of forum provision described above, it is possible that a court could rule that such a provision is inapplicable for a particular claim or
action or that such provision is unenforceable.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Continental Stock Transfer & Trust Company.

Stock Exchange Listing

Our common stock is listed on the Nasdaq Capital Market under the symbol “CERE.”
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DESCRIPTION OF DEBT SECURITIES

This section describes the general terms and provisions of our debt securities that we may issue from time to time. We may issue debt securities, in one
or more series, as either senior or subordinated debt or as senior or subordinated convertible debt. While the terms we have summarized below will
apply generally to any future debt securities we may offer under this prospectus, the applicable prospectus supplement will describe the specific terms of
any debt securities offered through that prospectus supplement. The terms of any debt securities we offer under a prospectus supplement may differ from
the terms we describe below. Unless the context requires otherwise, whenever we refer to the “indentures,” we are also referring to any supplemental
indentures that specify the terms of a particular series of debt securities.

We will issue any senior debt securities under the senior indenture that we will enter into with the trustee named in the senior indenture. We will issue
any subordinated debt securities under the subordinated indenture that we will enter into with the trustee named in the subordinated indenture. We have
filed forms of these documents as exhibits to the registration statement of which this prospectus is a part, and supplemental indentures and forms of debt
securities containing the terms of the debt securities being offered will be filed as exhibits to the registration statement of which this prospectus is a part
or will be incorporated by reference from reports that we file with the SEC.

The indentures will be qualified under the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act. We use the term “trustee” to refer to
either the trustee under the senior indenture or the trustee under the subordinated indenture, as applicable.

The following summaries of material provisions of the senior debt securities, the subordinated debt securities and the indentures are subject to, and
qualified in their entirety by reference to, all of the provisions of the indenture applicable to a particular series of debt securities. We urge you to read the
applicable prospectus supplement related to the debt securities that we may offer under this prospectus, as well as the complete applicable indenture that
contains the terms of the debt securities. Except as we may otherwise indicate, the terms of the senior indenture and the subordinated indenture are
identical.

General

We will describe in the applicable prospectus supplement the terms of the series of debt securities being offered, including:
 

  •   the title;
 

  •   the principal amount being offered, and if a series, the total amount authorized and the total amount outstanding;
 

  •   any limit on the amount that may be issued;
 

  •   whether or not we will issue the series of debt securities in global form, and, if so, the terms and who the depository will be;
 

  •   the maturity date;
 

  •   whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by a person who is not a United
States person for tax purposes, and whether we can redeem the debt securities if we have to pay such additional amounts;

 

  •   the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date interest will begin to accrue,
the dates interest will be payable and the regular record dates for interest payment dates or the method for determining such dates;

 

  •   whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;
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  •   the terms of the subordination of any series of subordinated debt;
 

  •   the place where payments will be payable;
 

  •   restrictions on transfer, sale or other assignment, if any;
 

  •   our right, if any, to defer payment of interest and the maximum length of any such deferral period;
 

  •   the date, if any, after which, the conditions upon which, and the price at which, we may, at our option, redeem the series of debt securities
pursuant to any optional or provisional redemption provisions and the terms of those redemption provisions;

 

 
•   the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund or analogous fund provisions or

otherwise, to redeem, or at the holder’s option, to purchase, the series of debt securities and the currency or currency unit in which the debt
securities are payable;

 

  •   whether the indenture will restrict our ability or the ability of our subsidiaries, if any at such time, to:
 

  •   incur additional indebtedness;
 

  •   issue additional securities;
 

  •   create liens;
 

  •   pay dividends or make distributions in respect of our capital stock or the capital stock of our subsidiaries;
 

  •   redeem capital stock;
 

  •   place restrictions on our subsidiaries’ ability to pay dividends, make distributions or transfer assets;
 

  •   make investments or other restricted payments;
 

  •   sell or otherwise dispose of assets;
 

  •   enter into sale-leaseback transactions;
 

  •   engage in transactions with stockholders or affiliates;
 

  •   issue or sell stock of our subsidiaries; or
 

  •   effect a consolidation or merger;
 

  •   whether the indenture will require us to maintain any interest coverage, fixed charge, cash flow-based, asset-based or other financial ratios;
 

  •   a discussion of certain material U.S. federal income tax considerations applicable to the debt securities;
 

  •   information describing any book-entry features;
 

  •   provisions for a sinking fund purchase or other analogous fund, if any;
 

  •   the applicability of the provisions in the indenture on discharge;
 

  •   whether the debt securities are to be offered at a price such that they will be deemed to be offered at an “original issue discount” as defined
in paragraph (a) of Section 1273 of the Internal Revenue Code, as amended;

 

  •   the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any integral multiple
thereof;

 

  •   the currency of payment of debt securities if other than U.S. dollars and the manner of determining the equivalent amount in U.S. dollars;
and
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•   any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, including any additional events of

default or covenants provided with respect to the debt securities, and any terms that may be required by us or advisable under applicable
laws or regulations or advisable in connection with the marketing of the debt securities.

Conversion or Exchange Rights

We will set forth in the applicable prospectus supplement the terms on which a series of debt securities may be convertible into or exchangeable for our
common stock, our preferred stock or other securities (including securities of a third party). We will include provisions as to whether conversion or
exchange is mandatory, at the option of the holder or at our option. We may include provisions pursuant to which the number of shares of our common
stock, our preferred stock or other securities (including securities of a third-party) that the holders of the series of debt securities receive would be
subject to adjustment.

Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the indentures will not contain any
covenant that restricts our ability to merge or consolidate, or sell, convey, transfer or otherwise dispose of all or substantially all of our assets. However,
any successor to or acquirer of such assets must assume all of our obligations under the indentures or the debt securities, as appropriate. If the debt
securities are convertible into or exchangeable for other securities of ours or securities of other entities, the person with whom we consolidate or merge
or to whom we sell all of our property must make provisions for the conversion of the debt securities into securities that the holders of the debt securities
would have received if they had converted the debt securities before the consolidation, merger or sale.

Events of Default Under the Indenture

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the following are events of default under
the indentures with respect to any series of debt securities that we may issue:
 

  •   if we fail to pay interest when due and payable and our failure continues for 90 days and the time for payment has not been extended;
 

  •   if we fail to pay the principal, premium or sinking fund payment, if any, when due and payable at maturity, upon redemption or repurchase
or otherwise, and the time for payment has not been extended;

 

 
•   if we fail to observe or perform any other covenant contained in the debt securities or the indentures, other than a covenant specifically

relating to another series of debt securities, and our failure continues for 90 days after we receive notice from the trustee or holders of at
least 25% in aggregate principal amount of the outstanding debt securities of the applicable series; and

 

  •   if specified events of bankruptcy, insolvency or reorganization occur.

We will describe in each applicable prospectus supplement any additional events of default relating to the relevant series of debt securities.

If an event of default with respect to debt securities of any series occurs and is continuing, other than an event of default specified in the last bullet point
above, the trustee or the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series, by notice to us in writing,
and to the trustee if notice is given by such holders, may declare the unpaid principal, premium, if any, and accrued interest, if any, due and payable
immediately. If an event of default specified in the last bullet point above occurs with respect to us, the unpaid principal, premium, if any, and accrued
interest, if any, of each issue of debt securities then outstanding shall be due and payable without any notice or other action on the part of the trustee or
any holder.
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The holders of a majority in principal amount of the outstanding debt securities of an affected series may waive any default or event of default with
respect to the series and its consequences, except defaults or events of default regarding payment of principal, premium, if any, or interest, unless we
have cured the default or event of default in accordance with the indenture. Any waiver shall cure the default or event of default.

Subject to the terms of the indentures, if an event of default under an indenture shall occur and be continuing, the trustee will be under no obligation to
exercise any of its rights or powers under such indenture at the request or direction of any of the holders of the applicable series of debt securities, unless
such holders have offered the trustee reasonable indemnity or security satisfactory to it against any loss, liability or expense. The holders of a majority in
principal amount of the outstanding debt securities of any series will have the right to direct the time, method and place of conducting any proceeding
for any remedy available to the trustee, or exercising any trust or power conferred on the trustee, with respect to the debt securities of that series,
provided that:
 

  •   the direction so given by the holder is not in conflict with any law or the applicable indenture; and
 

  •   subject to its duties under the Trust Indenture Act, the trustee need not take any action that might involve it in personal liability or might be
unduly prejudicial to the holders not involved in the proceeding.

A holder of the debt securities of any series will have the right to institute a proceeding under the indentures or to appoint a receiver or trustee, or to seek
other remedies if:
 

  •   the holder has given written notice to the trustee of a continuing event of default with respect to that series;
 

 
•   the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made written request, and

such holders have offered reasonable indemnity to the trustee or security satisfactory to it against any loss, liability or expense or to be
incurred in compliance with instituting the proceeding as trustee; and

 

  •   the trustee does not institute the proceeding, and does not receive from the holders of a majority in aggregate principal amount of the
outstanding debt securities of that series other conflicting directions within 90 days after the notice, request and offer.

These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the principal, premium, if any, or interest
on, the debt securities, or other defaults that may be specified in the applicable prospectus supplement.

We will periodically file statements with the trustee regarding our compliance with specified covenants in the indentures.

Modification of Indenture; Waiver

Subject to the terms of the indenture for any series of debt securities that we may issue, we and the trustee may change an indenture without the consent
of any holders with respect to the following specific matters:
 

  •   to fix any ambiguity, defect or inconsistency in the indenture;
 

  •   to comply with the provisions described above under “—Consolidation, Merger or Sale”;
 

  •   to comply with any requirements of the SEC in connection with the qualification of any indenture under the Trust Indenture Act;
 

  •   to add to, delete from or revise the conditions, limitations, and restrictions on the authorized amount, terms, or purposes of issue,
authentication and delivery of debt securities, as set forth in the indenture;

 

 
•   to provide for the issuance of and establish the form and terms and conditions of the debt securities of any series as provided under

“Description of Debt Securities—General,” to establish the form of any certifications required to be furnished pursuant to the terms of the
indenture or any series of debt securities, or to add to the rights of the holders of any series of debt securities;
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  •   to evidence and provide for the acceptance of appointment hereunder by a successor trustee;
 

  •   to provide for uncertificated debt securities and to make all appropriate changes for such purpose;
 

 
•   to add to our covenants such new covenants, restrictions, conditions or provisions for the benefit of the holders, to make the occurrence, or

the occurrence and the continuance, of a default in any such additional covenants, restrictions, conditions or provisions an event of default
or to surrender any right or power conferred to us in the indenture; or

 

  •   to change anything that does not materially adversely affect the interests of any holder of debt securities of any series.

In addition, under the indentures, the rights of holders of a series of debt securities may be changed by us and the trustee with the written consent of the
holders of at least a majority in aggregate principal amount of the outstanding debt securities of each series that is affected. However, subject to the
terms of the indenture for any series of debt securities that we may issue or as otherwise provided in the prospectus supplement applicable to a particular
series of debt securities, we and the trustee may make the following changes only with the consent of each holder of any outstanding debt securities
affected:
 

  •   extending the stated maturity of the series of debt securities;
 

  •   reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing any premium payable upon
the redemption or repurchase of any debt securities; or

 

  •   reducing the percentage of debt securities, the holders of which are required to consent to any amendment, supplement, modification or
waiver.

Discharge

Each indenture provides that, subject to the terms of the indenture and any limitation otherwise provided in the prospectus supplement applicable to a
particular series of debt securities, we can elect to be discharged from our obligations with respect to one or more series of debt securities, except for
specified obligations, including obligations to:
 

  •   register the transfer or exchange of debt securities of the series;
 

  •   replace stolen, lost or mutilated debt securities of the series;
 

  •   maintain paying agencies;
 

  •   hold monies for payment in trust;
 

  •   recover excess money held by the trustee;
 

  •   compensate and indemnify the trustee; and
 

  •   appoint any successor trustee.

In order to exercise our rights to be discharged, we must deposit with the trustee money or government obligations sufficient to pay all the principal of,
any premium, and interest on, the debt securities of the series on the dates payments are due.

Form, Exchange and Transfer

We will issue the debt securities of each series only in fully registered form without coupons and, unless we otherwise specify in the applicable
prospectus supplement, in denominations of $1,000 and any integral multiple thereof. The indentures provide that we may issue debt securities of a
series in temporary or permanent global form and as book-entry securities that will be deposited with, or on behalf of, The Depository Trust Company or
another depository named by us and identified in a prospectus supplement with respect to that series.
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At the option of the holder, subject to the terms of the indentures and the limitations applicable to global securities described in the applicable prospectus
supplement, the holder of the debt securities of any series can exchange the debt securities for other debt securities of the same series, in any authorized
denomination and of like tenor and aggregate principal amount.

Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable prospectus supplement, holders of the
debt securities may present the debt securities for exchange or for registration of transfer, duly endorsed or with the form of transfer endorsed thereon
duly executed if so required by us or the security registrar, at the office of the security registrar or at the office of any transfer agent designated by us for
this purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or exchange, we will make no service charge for any
registration of transfer or exchange, but we may require payment of any taxes or other governmental charges.

We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the security registrar, that we initially
designate for any debt securities. We may at any time designate additional transfer agents or rescind the designation of any transfer agent or approve a
change in the office through which any transfer agent acts, except that we will be required to maintain a transfer agent in each place of payment for the
debt securities of each series. If we elect to redeem the debt securities of any series, we will not be required to:
 

 
•   issue, register the transfer of, or exchange any debt securities of that series during a period beginning at the opening of business fifteen (15)

days before the day of mailing of a notice of redemption of any debt securities that may be selected for redemption and ending at the close
of business on the day of the mailing; or

 

  •   register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except the unredeemed portion of
any debt securities we are redeeming in part.

Information Concerning the Trustee

The trustee, other than during the occurrence and continuance of an event of default under an indenture, undertakes to perform only those duties as are
specifically set forth in the applicable indenture. Upon an event of default under an indenture, the trustee must use the same degree of care as a prudent
person would exercise or use in the conduct of his or her own affairs.

Subject to this provision, the trustee is under no obligation to exercise any of the powers given it by the indentures at the request of any holder of debt
securities unless it is offered reasonable security and indemnity against the costs, expenses and liabilities that it might incur.

Payment and Paying Agents

Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any debt securities on any interest
payment date to the person in whose name the debt securities, or one or more predecessor securities, are registered at the close of business on the regular
record date for the interest.

We will pay principal of and any premium and interest on the debt securities of a particular series at the office of the paying agents designated by us,
except that unless we otherwise indicate in the applicable prospectus supplement, we will make interest payments by check that we will mail to the
holder or by wire transfer to certain holders. Unless we otherwise indicate in the applicable prospectus supplement, we will designate the corporate trust
office of the trustee as our sole paying agent for payments any other paying agents that we initially designate for the debt securities of a particular series.
We will maintain a paying agent in each place of payment for the debt securities of a particular series.
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All money we pay to a paying agent or the trustee for the payment of the principal of or any premium or interest on any debt securities that remains
unclaimed at the end of two years after such principal, premium or interest has become due and payable will be repaid to us, and the holder of the debt
security thereafter may look only to us for payment thereof.

Governing Law

The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of New York, except to the extent that
the Trust Indenture Act is applicable.

Ranking of Debt Securities

The subordinated debt securities will be subordinate and junior in priority of payment to certain of our other indebtedness to the extent described in a
prospectus supplement. The subordinated indenture does not limit the amount of subordinated debt securities that we may issue. It also does not limit us
from issuing any other secured or unsecured debt.

The senior debt securities will rank equally in right of payment to all our other senior unsecured debt. The senior indenture does not limit the amount of
senior debt securities that we may issue. It also does not limit us from issuing any other secured or unsecured debt.
 

19



Table of Contents

DESCRIPTION OF WARRANTS

The following description, together with the additional information we may include in any applicable prospectus supplements, summarizes the material
terms and provisions of the warrants that we may offer under this prospectus and the related warrant agreements and warrant certificates. While the
terms summarized below will apply generally to any warrants that we may offer, we will describe the particular terms of any series of warrants in more
detail in the applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any warrants offered under that prospectus
supplement may differ from the terms described below. Specific warrant agreements will contain additional important terms and provisions and will be
incorporated by reference as an exhibit to the registration statement, which includes this prospectus.

General

We may issue warrants for the purchase of common stock, in one or more series. We may issue warrants independently or together with common stock,
preferred stock and/or debt securities, and the warrants may be attached to or separate from these securities.

We plan to evidence each series of warrants by warrant certificates that we will issue under a separate warrant agreement. We will enter into the warrant
agreement with a warrant agent. We will indicate the name and address of the warrant agent in the applicable prospectus supplement relating to a
particular series of warrants.

We will describe in the applicable prospectus supplement the terms of the series of warrants, including:
 

  •   the offering price and aggregate number of warrants offered;
 

  •   the currency for which the warrants may be purchased;
 

  •   if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued with each
such security or each principal amount of such security;

 

  •   if applicable, the date on and after which the warrants and the related securities will be separately transferable;
 

  •   the number of shares of common stock purchasable upon the exercise of one warrant and the price at which these shares may be purchased
upon such exercise;

 

  •   the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants;
 

  •   the terms of any rights to redeem or call the warrants;
 

  •   any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the warrants;
 

  •   the periods during which, and places at which, the warrants are exercisable;
 

  •   the manner of exercise;
 

  •   the dates on which the right to exercise the warrants will commence and expire;
 

  •   the manner in which the warrant agreement and warrants may be modified;
 

  •   if applicable, a discussion of certain material U.S. federal income tax considerations of holding or exercising the warrants; and
 

  •   any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
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DESCRIPTION OF UNITS

We may issue units comprised of shares of common stock, shares of preferred stock, debt securities and warrants to purchase common stock in any
combination. We may issue units in such amounts and in as many distinct series as we wish. This section outlines certain provisions of the units that we
may issue. If we issue units, they will be issued under one or more unit agreements to be entered into between us and a bank or other financial
institution, as unit agent. The information described in this section may not be complete in all respects and is qualified entirely by reference to the unit
agreement with respect to the units of any particular series. The specific terms of any series of units offered will be described in the applicable
prospectus supplement. If so described in a particular supplement, the specific terms of any series of units may differ from the general description of
terms presented below. We urge you to read any prospectus supplement related to any series of units we may offer, as well as the complete unit
agreement and unit certificate that contain the terms of the units. If we issue units, forms of unit agreements and unit certificates relating to such units
will be incorporated by reference as exhibits to the registration statement, which includes this prospectus.

Each unit that we may issue will be issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit
will have the rights and obligations of a holder of each included security. The unit agreement under which a unit is issued may provide that the securities
included in the unit may not be held or transferred separately, at any time or at any time before a specified date.

The applicable prospectus supplement may describe:
 

  •   the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances those
securities may be held or transferred separately;

 

  •   any provisions of the governing unit agreement;
 

  •   the price or prices at which such units will be issued;
 

  •   the applicable U.S. federal income tax considerations relating to the units;
 

  •   any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units; and
 

  •   any other terms of the units and of the securities comprising the units.

The provisions described in this section, as well as those described under “Description of Capital Stock,” “Description of Debt Securities” and
“Description of Warrants” will apply to the securities included in each unit, to the extent relevant and as may be updated in any prospectus supplements.
We may issue units in such amounts and in as many distinct series as we wish. This section summarizes terms of the units that apply generally to all
series. Most of the financial and other specific terms of a particular series of units will be described in the applicable prospectus supplement.

Unit Agreements

We will issue the units under one or more unit agreements to be entered into between us and a bank or other financial institution, as unit agent. We may
add, replace or terminate unit agents from time to time. We will identify the unit agreement under which each series of units will be issued and the unit
agent under that agreement in the applicable prospectus supplement.

The following provisions will generally apply to all unit agreements unless otherwise stated in the applicable prospectus supplement:

Modification Without Consent

We and the applicable unit agent may amend any unit or unit agreement without the consent of any holder:
 

  •   to cure any ambiguity in any provisions of the governing unit agreement that differ from those described below;
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  •   to correct or supplement any defective or inconsistent provision; or
 

  •   to make any other change that we believe is necessary or desirable and will not adversely affect the interests of the affected holders in any
material respect.

We do not need any approval to make changes that affect only units to be issued after the changes take effect. We may also make changes that do not
adversely affect a particular unit in any material respect, even if they adversely affect other units in a material respect. In those cases, we do not need to
obtain the approval of the holder of the unaffected unit; we need only obtain any required approvals from the holders of the affected units.

Modification With Consent

We may not amend any particular unit or a unit agreement with respect to any particular unit unless we obtain the consent of the holder of that unit, if
the amendment would:
 

  •   impair any right of the holder to exercise or enforce any right under a security included in the unit if the terms of that security require the
consent of the holder to any changes that would impair the exercise or enforcement of that right; or

 

  •   reduce the percentage of outstanding units or any series or class the consent of whose holders is required to amend that series or class, or
the applicable unit agreement with respect to that series or class, as described below.

Any other change to a particular unit agreement and the units issued under that agreement would require the following approval:
 

  •   if the change affects only the units of a particular series issued under that agreement, the change must be approved by the holders of a
majority of the outstanding units of that series; or

 

  •   if the change affects the units of more than one series issued under that agreement, it must be approved by the holders of a majority of all
outstanding units of all series affected by the change, with the units of all the affected series voting together as one class for this purpose.

These provisions regarding changes with majority approval also apply to changes affecting any securities issued under a unit agreement, as the
governing document.

In each case, the required approval must be given by written consent.

Unit Agreements Will Not be Qualified Under Trust Indenture Act

No unit agreement will be qualified as an indenture, and no unit agent will be required to qualify as a trustee, under the Trust Indenture Act. Therefore,
holders of units issued under unit agreements will not have the protections of the Trust Indenture Act with respect to their units.

Mergers and Similar Transactions Permitted; No Restrictive Covenants or Events of Default

The unit agreements will not restrict our ability to merge or consolidate with, or sell our assets to, another corporation or other entity or to engage in any
other transactions. If at any time we merge or consolidate with, or sell our assets substantially as an entirety to, another corporation or other entity, the
successor entity will succeed to and assume our obligations under the unit agreements. We will then be relieved of any further obligation under these
agreements.

The unit agreements will not include any restrictions on our ability to put liens on our assets, nor will they restrict our ability to sell our assets. The unit
agreements also will not provide for any events of default or remedies upon the occurrence of any events of default.
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Form, Exchange and Transfer

We will issue each unit in global (i.e., book-entry) form only. Units in book-entry form will be represented by a global security registered in the name of
a depositary, which will be the holder of all the units represented by the global security. Those who own beneficial interests in a unit will do so through
participants in the depositary’s system, and the rights of these indirect owners will be governed solely by the applicable procedures of the depositary and
its participants. We will describe book-entry securities, and other terms regarding the issuance and registration of the units in the applicable prospectus
supplement.

Each unit and all securities comprising the unit will be issued in the same form.

If we issue any units in registered, non-global form, the following will apply to them:
 

  •   The units will be issued in the denominations stated in the applicable prospectus supplement. Holders may exchange their units for units of
smaller denominations or combined into fewer units of larger denominations, as long as the total amount is not changed.

 

  •   Holders may exchange or transfer their units at the office of the unit agent. Holders may also replace lost, stolen, destroyed or mutilated
units at that office. We may appoint another entity to perform these functions or perform them ourselves.

 

 

•   Holders will not be required to pay a service charge to transfer or exchange their units, but they may be required to pay for any tax or other
governmental charge associated with the transfer or exchange. The transfer or exchange, and any replacement, will be made only if our
transfer agent is satisfied with the holder’s proof of legal ownership. The transfer agent may also require an indemnity before replacing any
units.

 

 

•   If we have the right to redeem, accelerate or settle any units before their maturity, and we exercise our right as to less than all those units or
other securities, we may block the exchange or transfer of those units during the period beginning fifteen (15) days before the day we mail
the notice of exercise and ending on the day of that mailing, in order to freeze the list of holders to prepare the mailing. We may also refuse
to register transfers of or exchange any unit selected for early settlement, except that we will continue to permit transfers and exchanges of
the unsettled portion of any unit being partially settled. We may also block the transfer or exchange of any unit in this manner if the unit
includes securities that are or may be selected for early settlement.

Only the depositary will be entitled to transfer or exchange a unit in global form, since it will be the sole holder of the unit.

Payments and Notices

In making payments and giving notices with respect to our units, we will follow the procedures as described in the applicable prospectus supplement.
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PLAN OF DISTRIBUTION

We may sell the securities from time to time pursuant to underwritten public offerings, “at the market offerings,” negotiated transactions, block trades or
a combination of these methods. We may sell the securities to or through one or more underwriters or dealers (acting as principal or agent), through
agents, or directly to one or more purchasers. We may distribute securities from time to time in one or more transactions:
 

  •   at a fixed price or prices, which may be changed;
 

  •   at market prices prevailing at the time of sale;
 

  •   at prices related to such prevailing market prices; or
 

  •   at negotiated prices.

A prospectus supplement or supplements will describe the terms of the offering of the securities, including, to the extent applicable:
 

  •   the name or names of the underwriters, dealers or agents, if any;
 

  •   the purchase price of the securities or other consideration therefor, and the proceeds, if any, we will receive from the sale;
 

  •   any over-allotment or other options under which underwriters may purchase additional securities from us;
 

  •   any agency fees or underwriting discounts and other items constituting agents’ or underwriters’ compensation;
 

  •   any public offering price;
 

  •   any discounts or concessions allowed or reallowed or paid to dealers; and
 

  •   any securities exchange or market on which the securities may be listed.

Only underwriters named in the prospectus supplement will be underwriters of the securities offered by the prospectus supplement. Dealers and agents
participating in the distribution of the securities may be deemed to be underwriters, and compensation received by them on resale of the securities may
be deemed to be underwriting discounts. If such dealers or agents were deemed to be underwriters, they may be subject to statutory liabilities under the
Securities Act.

If underwriters are used in the sale, they will acquire the securities for their own account and may resell the securities from time to time in one or more
transactions at a fixed public offering price or at varying prices determined at the time of sale. The obligations of the underwriters to purchase the
securities will be subject to the conditions set forth in the applicable underwriting agreement. We may offer the securities to the public through
underwriting syndicates represented by managing underwriters or by underwriters without a syndicate. Subject to certain conditions, the underwriters
will be obligated to purchase all of the securities offered by the prospectus supplement, other than securities covered by any over-allotment option. If a
dealer is used in the sale of securities, we or an underwriter will sell the securities to the dealer, as principal. The dealer may then resell the securities to
the public at varying prices to be determined by the dealer at the time of resale. To the extent required, we will set forth in the prospectus supplement the
name of the dealer and the terms of the transaction. Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers
may change from time to time.

We may use underwriters, dealers or agents with whom we have a material relationship. We will describe in the prospectus supplement, naming the
underwriter, dealer or agent, the nature of any such relationship.
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We may sell securities directly or through agents we designate from time to time. We will name any agent involved in the offering and sale of securities
and we will describe any commissions payable to the agent in the prospectus supplement. Unless the prospectus supplement states otherwise, the agent
will act on a best-efforts basis for the period of its appointment.

We may provide agents, underwriters and dealers with indemnification against civil liabilities, including liabilities under the Securities Act, or
contribution with respect to payments that the agents, underwriters or dealers may make with respect to these liabilities. Agents, underwriters and
dealers, or their affiliates, may engage in transactions with, or perform services for, us in the ordinary course of business.

All securities we may offer, other than common stock, will be new issues of securities with no established trading market. Any underwriters may make a
market in these securities, but will not be obligated to do so and may discontinue any market making at any time without notice. We cannot guarantee
the liquidity of the trading markets for any securities.

Any underwriter may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids in accordance with Regulation M
under the Exchange Act. Over-allotment involves sales in excess of the offering size, which create a short position. Stabilizing transactions permit bids
to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum price. Syndicate-covering or other short-covering
transactions involve purchases of the securities, either through exercise of the over-allotment option or in the open market after the distribution is
completed, to cover short positions. Penalty bids permit the underwriters to reclaim a selling concession from a dealer when the securities originally sold
by the dealer are purchased in a stabilizing or covering transaction to cover short positions. Those activities may cause the price of the securities to be
higher than it would otherwise be. If commenced, the underwriters may discontinue any of the activities at any time.

Any underwriters that are qualified market makers on the Nasdaq Capital Market may engage in passive market making transactions in the common
stock on the Nasdaq Capital Market in accordance with Regulation M under the Exchange Act, during the business day prior to the pricing of the
offering, before the commencement of offers or sales of the common stock. Passive market makers must comply with applicable volume and price
limitations and must be identified as passive market makers. In general, a passive market maker must display its bid at a price not in excess of the
highest independent bid for such security; if all independent bids are lowered below the passive market maker’s bid, however, the passive market
maker’s bid must then be lowered when certain purchase limits are exceeded. Passive market making may stabilize the market price of the securities at a
level above that which might otherwise prevail in the open market and, if commenced, may be discontinued at any time.

LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities offered by this prospectus, and any supplement thereto,
will be passed upon for us by Goodwin Procter LLP, Boston, Massachusetts. 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

The consolidated financial statements of Cerevel Therapeutics Holdings, Inc. appearing in Cerevel Therapeutics Holdings, Inc.’s Annual Report (Form
10-K) for the year ended December 31, 2021, and the effectiveness of Cerevel Therapeutics Holdings, Inc.’s internal control over financial reporting as
of December 31, 2021, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon
included therein, and incorporated herein by reference. Such financial statements are, and audited financial statements to be included in subsequently
filed documents will be, incorporated herein in reliance upon the reports of Ernst & Young LLP pertaining to such financial statements and the
effectiveness of our internal control over financial reporting as of the respective dates (to the extent covered by consents filed with the Securities and
Exchange Commission) given on the authority of such firm as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statement on Form S-3 that we filed with the SEC under the Securities Act and does not contain all the
information set forth or incorporated by reference in the registration statement. Whenever a reference is made in this prospectus to any of our contracts,
agreements or other documents, the reference may not be complete and you should refer to the exhibits that are a part of the registration statement or the
exhibits to the reports or other documents incorporated by reference into this prospectus for a copy of such contract, agreement or other document. You
may obtain copies of the registration statement and its exhibits via the SEC’s EDGAR database.

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange Act. The SEC maintains a
website that contains reports, proxy and information statements and other information regarding issuers, including us, that file electronically with the
SEC. You may obtain documents that we file with the SEC at www.sec.gov.

Our website address is www.cerevel.com. We do not incorporate the information on or accessible through our website into this prospectus or any
prospectus supplement, and you should not consider any information on, or that can be accessed through, our website as part of this prospectus or any
prospectus supplement. Our website address is included in this prospectus as an inactive textual reference only.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

SEC rules permit us to incorporate information by reference into this prospectus and any applicable prospectus supplement. This means that we can
disclose important information to you by referring you to another document filed separately with the SEC. The information incorporated by reference is
considered to be part of this prospectus and any applicable prospectus supplement, except for information superseded by information contained in this
prospectus or the applicable prospectus supplement itself or in any subsequently filed incorporated document. This prospectus and any applicable
prospectus supplement incorporate by reference the documents set forth below that we have previously filed with the SEC, other than information in
such documents that is deemed to be furnished and not filed. These documents contain important information about us and our business and financial
condition. Any report or information within any of the documents referenced below that is furnished, but not filed, shall not be incorporated by reference
into this prospectus.
 

  •   Our Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on March 1, 2022;
 

 
•   The information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended December  31, 2021 from

our Definitive Proxy Statement on Schedule 14A (other than information furnished rather than filed), filed with the SEC on April  28,
2022;

 

  •   Our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2022, June 30, 2022 and September 30, 2022, filed with the
SEC on May  10, 2022, August  1, 2022 and November 8, 2022, respectively;

 

  •   Our Current Reports on Form 8-K filed with the SEC on June  15, 2022, August  12, 2022 and August 16, 2022; and
 

 
•   The description of our common stock contained in our registration statement on Form 8-A, filed with the SEC on June 4, 2020, including

all amendments and reports filed for the purpose of updating such description, including Exhibit 4.1 to our Annual Report on Form 10-K
for the year ended December 31, 2021.

All documents that we file (but not documents or parts of documents that we furnish) pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
on or after the date on which the registration statement that includes this prospectus was initially filed with the SEC (including all such documents we
may file with the SEC after the date
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of the initial registration statement and prior to the effectiveness of the registration statement) and prior to the completion or termination of the offering
of any of the securities covered under this prospectus shall be deemed to be incorporated by reference into this prospectus and will automatically update
and supersede the information in this prospectus, the applicable prospectus supplement and any previously filed documents.

Any statement contained herein or in a document incorporated or deemed to be incorporated by reference into this prospectus or the applicable
prospectus supplement shall be deemed to be modified or superseded for purposes of this prospectus and such applicable prospectus supplement to the
extent that a statement contained in this prospectus or such applicable prospectus supplement, or in any other subsequently filed document which also is
or is deemed to be incorporated by reference into this prospectus and such applicable prospectus supplement, modifies or supersedes such earlier
statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus or
such applicable prospectus supplement.

We will furnish without charge to each person, including any beneficial owner, to whom a prospectus is delivered, upon written or oral request, a copy
of any or all of the documents incorporated by reference, including exhibits to these documents. Any such request may be made by writing or calling us
at the following address or phone number:

Cerevel Therapeutics Holdings, Inc.
222 Jacobs Street, Suite 200

Cambridge, MA 02141
(844) 304-2048

Attention: Corporate Secretary
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