
  
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

 
 

SCHEDULE 13D
(Rule 13d-101)

Information to be Included in Statements Filed Pursuant
to § 240.13d-1(a) and Amendments Thereto Filed

Pursuant to § 240.13d-2(a)

Under the Securities Exchange Act of 1934
(Amendment No. 1)

 
 

CEREVEL THERAPEUTICS HOLDINGS, INC.
(Name of Issuer)

Common Stock, $0.0001
par value per share

(Title of Class of Securities)

15678U 128
(CUSIP Number)

Bain Capital Investors, LLC
200 Clarendon Street

Boston, MA 02116
617-516-2000

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

July 7, 2021
(Date of Event Which Requires Filing of This Statement)

 
 

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this
schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box.  ☐
  
Note. Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See § 240.13d-7 for other
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  1  

 

  Names of reporting persons
 
  BC Perception Holdings, LP

  2

 

  Check the appropriate box if a member of a group
  (a)  ☐        (b)  ☒
 

  3
 
  SEC use only
 

  4

 

  Source of funds
 
  SC, WC

  5

 

  Check if disclosure of legal proceedings is required pursuant to Item 2(d) or 2(e)
 
  ☐

  6

 

  Citizenship or place of organization
 
  Delaware

Number of
shares

 beneficially 
owned by each

reporting
person with:

 

  

  7  

  

  Sole voting power
 
  0 shares of Common Stock

  

  8

  

  Shared voting power
 
  60,632,356 shares of Common Stock

  

  9

  

  Sole dispositive power
 
  0 shares of Common Stock

  

10

  

  Shared dispositive power
 
  60,632,356 shares of Common Stock

11  

 

  Aggregate amount beneficially owned by each reporting person
 
  60,632,356 shares of Common Stock

12

 

  Check if the aggregate amount in Row (11) excludes certain shares
 
  ☐

13

 

  Percent of class represented by amount in Row (11)
 
  42.9%

14

 

  Type of reporting person
 
  PN
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This Amendment No. 1 to Schedule 13D relates to shares of common stock, $0.0001 par value per share (the “Common Stock”), of Cerevel
Therapeutics Holdings, Inc., a Delaware corporation (the “Issuer”), and amends the initial statement on Schedule 13D filed by the Reporting Person on
November 4, 2020 (the “Initial Statement” and, as amended by this Amendment No. 1, the “Schedule 13D”). Capitalized terms used but not defined
herein shall have the meanings ascribed to them in the Initial Statement.

On July 7, 2021, the Issuer completed a public offering pursuant to which the Issuer issued and sold 14,000,000 shares of Common Stock (the “July
2021 Offering”). The Reporting Person did not participate in the July 2021 Offering. As a result of the July 2021 Offering, the Issuer’s total number of
outstanding shares of Common Stock increased to 141,325,116 and the percentage of outstanding shares of Common Stock that the Reporting Person
may be deemed to beneficially own was reduced by more than one percent.

Item 5. Interest in Securities of the Issuer

Item 5 of the Initial Statement is hereby amended and restated as follows:

The information set forth in Items 2 and 3 and on the cover pages of this Schedule 13D is incorporated by reference in its entirety into this Item 5.
 
(a) - (c) As of the date hereof, the Reporting Person holds 60,632,356 shares of Common Stock, representing approximately 42.9% of the outstanding

shares of Common Stock. The percentage of the outstanding shares of Common Stock held by the Reporting Person is based on 141,325,116
shares of Common Stock issued and outstanding, as reported by the Issuer in the prospectus relating to the July 2021 Offering, filed with the
Securities and Exchange Commission pursuant to Rule 424(b) under the Securities Act on July 2, 2021, after giving effect to the July 2021
Offering.

As a result of the voting arrangements described under Item 6 of this Schedule 13D, the Reporting Person and Pfizer Inc. (“Pfizer”) may be
deemed to be a group for purposes of Section 13(d) under the Securities Exchange Act of 1934, as amended. As of July 7, 2021, based on
publicly available information, Pfizer owns 27,349,211 shares of Common Stock, or approximately 19.4% of the outstanding shares of
Common Stock. The Reporting Person disclaims beneficial ownership of the shares of Common Stock held by Pfizer.

 

(d) Except as otherwise described in this Item 5, no one other than the Reporting Person has the right to receive, or the power to direct the receipt
of, dividends from, or the proceeds from the sale of, any of the Common Stock beneficially owned by the Reporting Person as described in
this Item 5.

 

(e) Not applicable.

Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer

Item 6 of the Initial Statement is hereby amended and supplemented to add the following:
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July 2021 Lock-up Agreement

In connection with the July 2021 Offering, each of the Reporting Person, Mr. Gordon and Dr. Koppel entered into a lock-up agreement (the “July 2021
Lock-up Agreement”) with the representatives of the several underwriters. Pursuant to the July 2021 Lock-up Agreement, each of the Reporting Person,
Mr. Gordon and Dr. Koppel agreed, subject to certain exceptions, not to (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
Common Stock or securities convertible into or exercisable or exchangeable for Common Stock, (2) enter into any swap or other arrangement which is
designed to or which reasonably could be expected to lead to or result in a sale, loan, pledge or other disposition or transfer to another, in whole or in
part, of any of the economic consequences of ownership of any Common Stock or securities convertible into or exercisable or exchangeable for
Common Stock or (3) otherwise publicly announce any intention to engage in or cause any action or activity described in clause (1) or (2) above, for 90
days after the date of the prospectus relating to the July 2021 Offering without the prior written consent of the representatives.

References to and the description of the July 2021 Lock-up Agreement set forth above in this Item 6 do not purport to be complete and are qualified in
their entirety by reference to the full text of the July 2021 Lock-up Agreement, which is attached hereto as Exhibit C and incorporated by reference
herein.

Item 7. Material to be Filed as Exhibits

Item 7 of the Initial Statement is hereby amended and supplemented to add the following:

Exhibit C Form of July 2021 Lock-up Agreement
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SIGNATURES

After reasonable inquiry and to the best of its knowledge and belief, the undersigned certifies that the information set forth in this statement is true,
complete and correct.
 
Dated: July 9, 2021   BC Perception Holdings, LP

  By:  BCPE Perception GP, LLC,
   its general partner

  By:  /s/ Christopher Gordon
   Name: Christopher Gordon
   Title: Authorized Signatory



EXHIBIT C

LOCK-UP AGREEMENT

June __, 2021

J.P. Morgan Securities LLC
Goldman Sachs & Co. LLC
Jefferies LLC
Stifel, Nicolaus & Company, Incorporated

As Representatives of the several Underwriters

c/o J.P. Morgan Securities LLC
      383 Madison Avenue, 8th Floor
      New York, New York 10179

c/o Goldman Sachs & Co. LLC
      200 West Street
      New York, New York 10282

c/o Jefferies LLC
      520 Madison Avenue
      New York, New York 10022

c/o Stifel, Nicolaus & Company, Incorporated
      787 Seventh Avenue, 11th Floor
      New York, New York 10019

Ladies and Gentlemen:

The undersigned understands that each of J.P. Morgan Securities LLC, Goldman Sachs & Co. LLC, Jefferies LLC and Stiefel, Nicolaus &
Company, Incorporated, as a representative (each, a “Representative” and collectively, the “Representatives”) of the several underwriters (the
“Underwriters”), proposes to enter into an Underwriting Agreement (the “Underwriting Agreement”) with Cerevel Therapeutics Holdings, Inc., a
Delaware corporation (the “Company”), providing for the public offering (the “Public Offering”) by the several Underwriters, including the
Representatives, of shares (the “Shares”) of the common stock, par value $0.0001 per share, of the Company (the “Common Stock”).

To induce the Underwriters that may participate in the Public Offering to continue their efforts in connection with the Public Offering, the
undersigned hereby agrees that, without the prior written consent of each of the Representatives on behalf of the Underwriters, it shall not, and if the
undersigned is not a natural person, it shall not cause or direct any of its affiliates to, during the period commencing on the date hereof and ending 90
days after the date of the final prospectus (the “Restricted Period”)



relating to the Public Offering (the “Prospectus”), (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 Common
Stock beneficially owned (as such term is used in Rule 13d-3 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) by the
undersigned, any options or warrants to purchase any shares of Common Stock or any other securities so owned convertible into or exercisable or
exchangeable for shares of Common Stock (such options, warrants or other securities, collectively, “Derivative Instruments”), including without
limitation any such shares of Common Stock or Derivative Instruments now owned or hereafter acquired, (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 undersigned or someone other than the undersigned) 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 Instruments, whether any such transaction (or
instrument provided for thereunder) described in clause (1) or (2) above is to be settled by delivery of Common Stock or such other securities, in cash or
otherwise (any such sale, loan, pledge or other disposition, or transfer of economic consequences, a “Transfer”), or (3) otherwise publicly announce any
intention to engage in or cause any action or activity described in clause (1) above or transaction described in clause (2) above. The undersigned
represents and warrants that the undersigned is not, and has not caused or directed any of its affiliates to be or become, currently a party to any
agreement or arrangement that provides for, is designated to or which reasonably could be expected to lead to or result in any Transfer in violation of
this agreement during the Restricted Period.

The foregoing sentence shall not apply to or prohibit:

(a) transactions relating to shares of Common Stock or other securities acquired in the Public Offering (other than any issuer-directed shares of
Common Stock purchased in the Public Offering by an officer or director of the Company) or in open market transactions after the completion of the
Public Offering;

(b) transfers of shares of 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, (ii) by will, other testamentary document or intestate succession to the legal representative, heir, beneficiary or a
member of the immediate family of the undersigned or (iii) by operation of law, such as pursuant to a qualified domestic order or as required by a
divorce settlement;

(c) if the undersigned is an individual, transfers of shares of Common Stock or any security directly or indirectly convertible into Common Stock
in a transaction not involving a disposition for value to any trust for the direct or indirect benefit of the undersigned or the immediate family of the
undersigned, or limited partnerships the partners of which are the undersigned and/or the immediate family members of the undersigned, in each case for
estate planning purposes;

(d) if the undersigned is a trust, distributions of shares of Common Stock or any security directly or indirectly convertible into Common Stock to
its beneficiaries in a transaction not involving a disposition for value;



(e) if the undersigned is a corporation, limited liability company, partnership (whether general, limited or otherwise) or other entity, transfers or
distributions of shares of Common Stock or any security directly or indirectly convertible into Common Stock to members, stockholders, limited
partners, general partners, subsidiaries or affiliates (as defined in Rule 405 promulgated under the Securities Act of 1933, as amended) of the
undersigned or to any investment fund or other entity that controls or manages the undersigned (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 undersigned or who shares a common investment
advisor with the undersigned);

(f) transfers of shares of Common Stock to the Company in connection with the exercise of options, warrants or other rights to acquire Common
Stock or any security convertible into or exercisable for Common Stock of the Company 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 disclosed in the prospectus for the
Public Offering, provided that any such shares issued upon exercise of such option, warrant or other right shall be subject to the restrictions set forth
herein;

provided that (i) in the case of any transfer or distribution pursuant to clause (b), (c), (d) or (e), each donee or distributee shall sign and deliver to the
Representatives a lock-up agreement substantially in the form of this agreement; and (ii) in the case of any transfer or distribution pursuant to clause (a),
(b), (c), (d), (e) or (f), no filing under Section 16(a) of the Exchange Act, reporting a reduction in beneficial ownership of shares of Common Stock, shall
be required or shall be voluntarily made during the Restricted Period (other than, in the case of a transfer or other disposition pursuant to clause (a), (b)
(ii), (b)(iii), (e) and (f) above), any Form 4 and Form 5 required to be filed under the Exchange Act if the undersigned is subject to Section 16 reporting
with respect to the Company under the Exchange Act and indicating by footnote disclosure or otherwise the nature of the transfer or disposition;

(g) transfers or dispositions of shares of Common Stock or other securities to the Company in connection with the conversion of any convertible
preferred stock into, or the exercise of any option or warrant for, shares of Common Stock; provided that (i) any such shares of Common Stock received
by the undersigned shall be subject to the terms of this agreement and (ii) no filing by any party under Section 16(a) of the Exchange Act or other public
announcement shall be required or shall be made voluntarily during the Restricted Period (other than a filing on a Form 4 that indicates by footnote
disclosure or otherwise the nature of the transfer or disposition);

(h) establishing a trading plan on behalf of a shareholder, officer or director of the Company 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 or on behalf of the undersigned or
the Company 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.

(i) transfers or dispositions of Common Stock or any security convertible into or exercisable or exchangeable for Common Stock to the Company
pursuant to any contractual arrangement in effect on the date of this agreement that provides for the repurchase of the undersigned’s Common Stock or
other securities by the Company or in connection with the termination of the undersigned’s employment with or service to the Company, provided that
no filing by any party under Section 16(a) of



the Exchange Act or other public announcement reporting a reduction in beneficial ownership of shares of Common Stock, shall be required or shall be
voluntarily made during the Restricted Period in connection with any such transfers or dispositions (other than any Form 4 or Form 5 required to be filed
under the Exchange Act if the undersigned is subject to Section 16 reporting with respect to the Company under the Exchange Act and indicating by
footnote disclosure or otherwise the nature of the transfer or disposition); and

(j) transfers of shares of Common Stock to a bona fide third party pursuant to a merger, consolidation, tender offer or other similar transaction
made to all holders of Common Stock and involving a “Change of Control” of the Company after the Public Offering and approved by the Company’s
Board of Directors (with “Change of Control” meaning the transfer of the Company’s voting securities in one transaction or a series of related
transactions to any “person” (as defined in Section 13(d)(3) of the Exchange Act) or group of affiliated persons if, after such transfer, such person or
group of affiliated persons would hold more than 50% of the outstanding voting securities of the Company (or the surviving entity)), provided that in the
event that such transaction is not completed, the shares of Common Stock held by the undersigned shall remain subject to the restrictions contained in
this agreement, and provided further that in the event any shares of Common Stock not transferred in the Change of Control transaction shall remain
subject to the restrictions contained in this agreement.

In addition, the undersigned agrees that, without the prior written consent of the Representatives on behalf of the Underwriters, it 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 undersigned also agrees and consents to the entry of stop transfer instructions
with the Company’s transfer agent and registrar against the transfer of the undersigned’s shares of Common Stock except in compliance with the
foregoing restrictions.

For purposes of this agreement, “immediate family” shall mean any relationship by blood, marriage or adoption, not more remote than first
cousin.

In the event that a release is granted to any Major Holder (as defined below) other than the undersigned relating to the lock-up restrictions set forth
above for shares of the Company’s Common Stock, the same percentage of shares of the Company’s Common Stock held by the undersigned (the
“Pro-rata Release”) shall be immediately and fully released on the same terms from any remaining lock-up restrictions set forth herein; provided,
however, that such Pro-rata Release shall not be applied (i) to release(s) granted to any Major Holder that is a natural person if, in the sole judgment of
the Representatives, such Major Holder should be granted an early release from any lock-up agreement executed in connection with the Public Offering
due to circumstances of an emergency or hardship, (ii)(a) to release(s) effected solely to permit a transfer not for consideration and (b) when the
transferee has agreed in writing to be bound by the same terms of this agreement to the extent and for the duration that such terms remain in effect at the
time of the transfer, (iii) to release(s) granted from such lockup restrictions to any individual party or parties to sell or otherwise transfer or dispose of
shares of the Company’s Common Stock or other securities in an amount up to an aggregate of $5,000,000 (based on the price to the public of the
Common Stock in the Public Offering) and (iv) any underwritten public offering of Common Stock during the Restricted Period (the “Follow-on
Offering”), whether or not such offering is wholly or partially a secondary offering of Common Stock, provided that, the undersigned is offered the
opportunity to participate on a pro rata basis in such Follow-on Offering (based on the number of shares owned) and on pricing terms that are no less
favorable than the terms of the Follow-on Offering. In the event that any percentage of such Common Stock released



from the lock-up restrictions are subject to any restrictions of the type set forth in clause (1) or (2) of the second paragraph of this agreement, the same
restrictions shall be applicable to the release of the same percentage of the Company’s Common Stock held by the undersigned. In the event that the
undersigned is released from any of its obligations under this agreement or, by virtue of this agreement, becomes entitled to offer, pledge, sell, contract
to sell, or otherwise dispose of any Common Stock (or any securities convertible into Common Stock) during the Restricted Period, the Representatives
shall use their commercially reasonable efforts to provide notification of such to the Company within two business days thereof and the Company, in
turn, shall provide notification to the undersigned within two business days thereafter; provided that the failure to provide such notice shall not give rise
to any claim or liability against the Company, the Representatives or the Underwriters. For purposes of this agreement, each of the following persons is a
“Major Holder”: each officer and director of the Company and each record or beneficial owner, as of the date hereof, of more than 1% of the outstanding
shares of securities of the Company (for purposes of determining record or beneficial ownership of a stockholder, all shares of securities held by
investment funds affiliated with such stockholder shall be aggregated).

The undersigned understands that the Company and the Underwriters are relying upon this agreement in proceeding toward consummation of the
Public Offering. The undersigned further understands that this agreement is irrevocable and shall be binding upon the undersigned’s heirs, legal
representatives, successors and assigns.

Whether or not the Public Offering actually occurs depends on a number of factors, including market conditions. Any Public Offering will only be
made pursuant to an Underwriting Agreement, the terms of which are subject to negotiation between the Company and the Underwriters.

The undersigned understands that, if (i) the Representatives, on the one hand, or the Company, on the other hand, informs the other in writing,
prior to the execution of the Underwriting Agreement, that the Representatives, on the one hand, have determined, or the Company, on the other hand,
has determined, not to proceed with the Public Offering, (ii) the Underwriting Agreement (other than the provisions thereof which survive termination)
shall terminate or be terminated prior to payment for and delivery of the Common Stock to be sold thereunder, (iii) the registration statement related to
the Public Offering is withdrawn prior to execution of the Underwriting Agreement, or (iv) the Underwriting Agreement is not executed on or before
August 31, 2021, then, in each case, this agreement shall automatically, and without any action on the part of any other party, be of no further force and
effect, and the undersigned shall be automatically released from all obligations under this agreement. The undersigned understands that the Underwriters
are entering into the Underwriting Agreement and proceeding with the Public Offering in reliance upon this agreement.

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



Very truly yours,

 
(Name)

 
(Address)


