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  1  

 

  Names of reporting persons
 
  BCLS Fund III Investments, LP

  2

 

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

  3
 

  SEC use only
 

  4

 

  Source of funds
 
  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 Ordinary Shares

  

  8

  

  Shared voting power
 
  5,376,356 Ordinary Shares

  

  9

  

  Sole dispositive power
 
  0 Ordinary Shares

  

10

  

  Shared dispositive power
 
  5,376,356 Ordinary Shares

11  

 

  Aggregate amount beneficially owned by each reporting person
 
  5,376,356 Ordinary Shares

12

 

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

13

 

  Percent of class represented by amount in Row (11)
 
  6.6%

14

 

  Type of reporting person
 
  PN
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  1  

 

  Names of reporting persons
 
  BCLS II Investco, LP

  2

 

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

  3
 

  SEC use only
 

  4

 

  Source of funds
 
  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 Ordinary Shares

  

  8

  

  Shared voting power
 
  4,797,557 Ordinary Shares

  

  9

  

  Sole dispositive power
 
  0 Ordinary Shares

  

10

  

  Shared dispositive power
 
  4,797,557 Ordinary Shares

11  

 

  Aggregate amount beneficially owned by each reporting person
 
  4,797,557 Ordinary Shares

12

 

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

13

 

  Percent of class represented by amount in Row (11)
 
  5.9%

14

 

  Type of reporting person
 
  PN



CUSIP No. N62509109    13D    Page 4 of 8
 

  1  

 

  Names of reporting persons
 
  Bain Capital Life Sciences Fund II, L.P.

  2

 

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

  3
 

  SEC use only
 

  4

 

  Source of funds
 
  WC

  5

 

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

  6

 

  Citizenship or place of organization
 
  Cayman Islands

Number of
shares

 beneficially 
owned by

each
reporting
person
with:

 

  

  7  

  

  Sole voting power
 
  0 Ordinary Shares

  

  8

  

  Shared voting power
 
  356,572 Ordinary Shares

  

  9

  

  Sole dispositive power
 
  0 Ordinary Shares

  

10

  

  Shared dispositive power
 
  356,572 Ordinary Shares

11  

 

  Aggregate amount beneficially owned by each reporting person
 
  356,572 Ordinary Shares

12

 

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

13

 

  Percent of class represented by amount in Row (11)
 
  0.4%

14

 

  Type of reporting person
 
  PN
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  1  

 

  Names of reporting persons
 
  BCIP Life Sciences Associates, LP

  2

 

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

  3
 

  SEC use only
 

  4

 

  Source of funds
 
  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 Ordinary Shares

  

  8

  

  Shared voting power
 
  43,428 Ordinary Shares

  

  9

  

  Sole dispositive power
 
  0 Ordinary Shares

  

10

  

  Shared dispositive power
 
  43,428 Ordinary Shares

11  

 

  Aggregate amount beneficially owned by each reporting person
 
  43,428 Ordinary Shares

12

 

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

13

 

  Percent of class represented by amount in Row (11)
 
  Less than 0.1%

14

 

  Type of reporting person
 
  PN
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This Amendment No. 1 to Schedule 13D relates to the Ordinary Shares, nominal value €0.12 per share (the “Ordinary Shares”), of NewAmsterdam
Pharma Company N.V., a public limited liability company incorporated in the Netherlands (the “Issuer”), and amends the initial statement on Schedule
13D filed by the Reporting Persons on December 2, 2022 (the “Initial Statement” and, as further 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.

 
Item 3. Source and Amount of Funds or Other Consideration

Item 3 of the Initial Statement is hereby amended and supplemented to add the following:

On June 9, 2023, BCLS Fund III and BCLS II Investco purchased 1,376,356 Ordinary Shares and 797,557 Ordinary Shares, respectively, from the
underwriters in an underwritten public offering (the “June 2023 Offering”) at a price of $11.50 per share for a total purchase price of $15,828,094 and
$9,171,906, respectively. BCLS Fund III and BCLS II Investco each used its own working capital to acquire the foregoing securities.

 
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, 3 and 6 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, (i) BCLS Fund III holds 5,376,356 Ordinary Shares, representing approximately 6.6% of the outstanding Ordinary
Shares, (ii) BCLS II Investco holds 4,797,557 Ordinary Shares, representing approximately 5.9% of the outstanding Ordinary Shares, (iii) BCLS Fund II
holds 267,429 Ordinary Shares and Warrants to purchase an aggregate of 89,143 Ordinary Shares, together representing approximately 0.4% of the
outstanding Ordinary Shares, and (iv) BCIPLS holds 32,571 Ordinary Shares and Warrants to purchase an aggregate of 10,857 Ordinary Shares, together
representing less than 0.1% of the outstanding Ordinary Shares.

As a result of the foregoing and the relationships described in Item 2(a) of this Schedule 13D, the Reporting Persons may be deemed to collectively
beneficially own an aggregate of 10,473,913 Ordinary Shares and Warrants to purchase an aggregate of 100,000 Ordinary Shares, together representing
approximately 12.9% of the outstanding Ordinary Shares.

The percentage of the outstanding Ordinary Shares beneficially owned by the Reporting Persons is based on 81,767,812 Ordinary Shares outstanding as
of June 6, 2023, as reported by the Issuer in its prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) under the
Securities Act of 1933, as amended, on June 8, 2023.

(d) Except as otherwise described in this Item 5, no one other than the Reporting Persons 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 Ordinary Shares beneficially owned by the Reporting Persons 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:

June 2023 Lock-Up Agreement

In connection with the June 2023 Offering, the Reporting Persons and Dr. Downing each entered into a lock-up agreement (the “June 2023 Lock-Up
Agreement”) with the representatives of the several underwriters of the June 2023 Offering, pursuant to which they each agreed, subject to certain
exceptions, not to sell or offer to sell any Ordinary Shares or securities convertible into or exercisable or exchangeable for, Ordinary Shares for a period
of 90 days after the date of the prospectus relating to the June 2023 Offering without the prior written consent of each of the representatives.
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The foregoing summary of the June 2023 Lock-Up Agreement does not purport to be complete and is qualified in its entirety by reference to the June
2023 Lock-Up Agreement, which is filed as an exhibit hereto 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 E Form of June 2023 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: June 13, 2023       BCLS Fund III Investments, LP

      By: BCLS Fund III Investments GP, LLC,
      its general partner

      By: Bain Capital Life Sciences Fund III, L.P.,
      its member

      By: Bain Capital Life Sciences III General Partner, LLC,
      its general partner

      By: Bain Capital Life Sciences Investors, LLC,
      its manager

      By:   /s/ Adam Koppel
      Name: Adam Koppel
      Title: Partner

      BCLS II Investco, LP

      By: BCLS II Investco (GP), LLC,
      its general partner

      By: Bain Capital Life Sciences Fund II, L.P.,
      its managing member

      By: Bain Capital Life Sciences Investors II, LLC,
      its general partner

      By: Bain Capital Life Sciences Investors, LLC,
      its manager

      By:   /s/ Adam Koppel
      Name: Adam Koppel
      Title: Partner

      Bain Capital Life Sciences Fund II, L.P.

      By: Bain Capital Life Sciences Investors II, LLC,
      its general partner

      By: Bain Capital Life Sciences Investors, LLC,
      its manager

      By:   /s/ Adam Koppel
      Name: Adam Koppel
      Title: Partner

      BCIP Life Sciences Associates, LP

      By: Boylston Coinvestors, LLC,
      its general partner

      By:   /s/ Adam Koppel
      Name: Adam Koppel
      Title: Authorized Signatory

 



Exhibit E

Lock-up Agreement

June __, 2023

Jefferies LLC
SVB Securities LLC

As Representatives of the Several Underwriters
c/o Jefferies LLC
520 Madison Avenue
New York, New York 10022

and

c/o SVB Securities LLC
1301 Avenue of the Americas, 12th Floor
New York, New York 10019

RE: NewAmsterdam Pharma Company N.V. (the “Company”)

Ladies & Gentlemen:

The undersigned is an officer and/or director of the Company and/or an owner of ordinary shares, nominal value €0.12 per share, of the Company
(“Shares”) or of securities convertible into or exchangeable or exercisable for Shares. The undersigned understands that a public offering of Shares (the
“Offering”) is contemplated pursuant to an Underwriting Agreement (the “Underwriting Agreement”) to be entered into by and among the Company,
certain selling shareholders identified therein (the “Selling Shareholders”) and Jefferies LLC and SVB Securities LLC, as the representatives (the
“Representatives”) of the several underwriters to be named therein (collectively, the “Underwriters”). The undersigned recognizes that the Offering
will benefit each of the Company, the Selling Shareholders and the undersigned. The undersigned acknowledges that the Underwriters are relying on the
representations and agreements of the undersigned contained in this letter agreement in conducting the Offering and, at a subsequent date, in entering
into the Underwriting Agreement and other underwriting arrangements with the Company and the Selling Shareholders with respect to the Offering.

Annex A sets forth definitions for capitalized terms used in this letter agreement that are not defined in the body of this letter agreement. Those
definitions are a part of this letter agreement.

In consideration of the foregoing, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the undersigned hereby agrees that, during the Lock-up Period, the undersigned will not (and will cause any Family Member not to), subject to the
exceptions set forth in this letter agreement, without the prior written consent of each of the Representatives, which may withhold their consent in their
sole discretion:

Sell or Offer to Sell any Shares or Related Securities currently or hereafter owned either of record or beneficially (as defined in Rule 13d-3 under
the Exchange Act) by the undersigned or such Family Member, enter into any Swap, make any demand for, or exercise any right with respect to,
the registration under the Securities Act of the offer and sale of any Shares or Related Securities, or cause to be filed a registration statement,
prospectus or prospectus supplement (or an amendment or supplement thereto) with respect to any such registration, or publicly announce any
intention to do any of the foregoing.



The foregoing will not apply to the registration of the offer and sale of the Shares, and the sale of the Shares to the Underwriters, in each case as
contemplated by the Underwriting Agreement or to any transfer to a nominee or custodian in connection with such sale.

Notwithstanding the foregoing, the undersigned may transfer the undersigned’s Shares or Related Securities:

(i) as a bona fide gift or gifts or for estate planning purposes, provided that the donee or donees thereof agree to be bound in writing by the
restrictions set forth herein, provided further that any such transfer shall not involve a disposition for value, and provided further that that any required
filing under Section 13 or Section 16(a) of the Exchange Act or other public announcement with regard to this clause (i) shall clearly indicate that such
filing or public announcement relates to the circumstances described in this clause (i);

(ii) to the Company pursuant to a net exercise or cashless exercise by the undersigned of outstanding equity awards pursuant to an employee
benefit plan of the Company as in effect and disclosed in the final prospectus relating to the Offering (the “Prospectus”), including to satisfy the
exercise price or withholding tax or remittance obligations;

(iii) to (a) any Family Member of the undersigned or any successor thereto upon death, (b) any trust for the direct or indirect benefit of the
undersigned and/or a Family Member of the undersigned, or (c) any corporation, partnership, limited liability company or other entity, the equity holders
of which consist of the undersigned and/or the undersigned’s Family Member(s), provided that the transferee agrees to be bound in writing by the
restrictions set forth herein, provided further that any such transfer shall not involve a disposition for value, and provided further that any required filing
under Section 13 or Section 16(a) of the Exchange Act or other public announcement with regard to this clause (iii) shall clearly indicate that such filing
or public announcement relates to the circumstances described in this clause (iii);

(iv) by will or intestate succession upon the death of the undersigned, provided that, unless prohibited by an order of a court or applicable law, the
transferee agrees to be bound in writing by the restrictions set forth herein, provided further that any such transfer shall not involve a disposition for
value, and provided further that any required filing under Section 13 or Section 16(a) of the Exchange Act or other public announcement with regard to
this clause (iv) shall clearly indicate that such filing or public announcement relates to the circumstances described in this clause (iv);

(v) by operation of law or by order of a court of competent jurisdiction pursuant to a qualified domestic order or in connection with a divorce
settlement, provided that, unless prohibited by an order of a court or applicable law, the transferee agrees to be bound in writing by the restrictions set
forth herein, provided further that any such transfer shall not involve a disposition for value, and provided further that any required filing under
Section 13 or Section 16(a) of the Exchange Act or other public announcement with regard to this clause (v) shall clearly indicate that such filing or
public announcement relates to the circumstances described in this clause (v);

(vi) to any charity or educational institution, provided that such charity or education institution agrees to be bound in writing by the restrictions set
forth herein, provided further that any such transfer shall not involve a disposition for value, and provided further that any required filing under
Section 13 or Section 16(a) of the Exchange Act or other public announcement with regard to this clause (vi) shall clearly indicate that such filing or
public announcement relates to the circumstances described in this clause (vi);

(vii) pursuant to a distribution, transfer or other disposition to partners, members or stockholders of the undersigned; provided that any required
filing under Section 13 or Section 16(a) of the Exchange Act or other public announcement with regards to this clause (vii) shall clearly indicate that
such filing or public announcement relates to the circumstances described in this clause (vii), and provided further that such partner, member or
stockholder agrees to be bound in writing by the restrictions set forth herein;

(viii) pursuant to a bona fide third party tender offer, merger, consolidation or other similar transaction made to all holders of the Shares involving
a Change of Control of the Company after the closing of the Offering and approved by the Company’s board of directors, provided that all of the
undersigned’s Shares or Related Securities subject to this letter agreement that are not so transferred, sold or tender or otherwise disposed of remain
subject to this letter agreement, provided further that in the event that the tender offer, merger, consolidation or other such transaction is not completed,
the Shares and Related Securities owned by the undersigned shall remain subject to the restrictions contained in this letter agreement; or



(ix) as part of a sale, transfer or other disposition of the undersigned’s Shares or Related Securities acquired (a) from the Underwriters in the
Offering or (b) in open market transactions on or after the date of the Prospectus (other than any Shares or Related Securities purchased by an officer or
director of the Company), provided that any required filing under Section 13 or Section 16(a) of the Exchange Act or other public announcement with
regard to this clause (ix) shall clearly indicate that such filing or public announcement relates to the circumstances described in this clause (ix).

In addition, notwithstanding the foregoing, if the undersigned is a corporation, partnership, limited liability company or other entity, such entity
may transfer any Shares or Related Securities to any Affiliate of such entity or to any investment fund or other entity controlling, controlled by,
managing or managed by or under common control or management with the undersigned or any Affiliate of the undersigned; provided, however, that in
any such case, it shall be a condition to the transfer that the transferee agrees to be bound in writing to the restrictions set forth herein, provided further
that any such transfer shall not involve a disposition for value, and provided further that any required filing under Section 13 or Section 16(a) of the
Exchange Act or other public announcement with regards to this paragraph shall clearly indicate that such filing or public announcement relates to the
circumstances described in this paragraph.

Nothing in this letter agreement restricts or prohibits the undersigned from exercising any options or warrants to purchase Shares of the Company
or settling any restricted stock units or other equity awards described in the Prospectus (which exercises or settlement may be effected on a cashless
basis to the extent the instruments representing such options, warrants, restricted stock units or other equity awards permit exercises or settlement on a
cashless basis), insofar as such option, warrant, restricted stock unit or other equity award is outstanding as of the date of the Prospectus, or the vesting
of an award of Shares or any related transfer of Shares to the Company in connection therewith, it being understood that any Shares issued upon such
exercises or settlement will be subject to the restrictions of this letter agreement.

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 Shares or Related Securities held by the undersigned and the undersigned’s Family Members, if any, except in compliance with the foregoing
restrictions.

With respect to the Offering only, and only to the extent not exercised prior to the date hereof, the undersigned waives any registration rights
relating to registration under the Securities Act of the offer and sale of any Shares and/or any Related Securities owned either of record or beneficially
by the undersigned, including any rights to receive notice of the Offering.

The undersigned confirms that the undersigned has not, and has no knowledge that any Family Member has, directly or indirectly, taken any
action designed to or that might reasonably be expected to cause or result in the stabilization or manipulation of the price of any security of the
Company to facilitate the sale of the Shares. The undersigned will not, and will cause any Family Member not to take, directly or indirectly, any such
action.

In addition, the undersigned may enter into a plan designed to satisfy the requirements of Rule 10b5-1 (a “10b5-1 Plan”) under the Exchange Act
(other than the entry into such a plan in such a manner as to allow the sale of Shares, within the Lock-Up Period); provided, however, that no sale of
Shares may be made under such 10b5-1 Plan during the Lock-Up Period and any required public disclosure of such plan includes the restrictions set
forth in this letter agreement.

If any record or beneficial owner of any Shares or Related Securities, which shall include for avoidance of doubt, any officer or director, other
than the undersigned (each, a “Triggering Shareholder”) is granted an early release from the restrictions of any lock-up agreement such as those
described herein during the Lock-Up Period (each, a “Triggering Release”), then the undersigned shall also be automatically granted an early release
from its obligations hereunder with respect to the same percentage of the undersigned’s Shares as the percentage that the Shares being released in the
Triggering Release represent with respect to the Shares held by the Triggering Shareholder at the time of the Triggering Release; provided that the
foregoing pro rata release will not apply if (a) the aggregate number of Shares released pursuant to all Triggering Releases is less than or equal to 1.0%
of the total number of outstanding Shares calculated as of the date of the Underwriting Agreement, or (b) a Triggering Release is effected solely to
permit a transfer not for consideration and the transferee has agreed in writing to be bound by the same terms described in this letter agreement to the
extent and for the duration that such terms remain in effect at the time of the transfer. Notwithstanding the foregoing, no early release shall result in a
Triggering Release if such early release is in connection with any underwritten public offering, whether or not such offering or sale is wholly or partially
a



secondary offering of Shares, during the Lock-Up Period if the undersigned is offered the opportunity to participate on a pro rata basis with and
otherwise on the same terms as any other equityholders in such underwritten public offering, subject to the provisions of the Investor Rights Agreement,
dated as of November 22, 2022, by and among the Company and the parties listed on Schedule I thereto, if the undersigned is party thereto. The
Representatives shall use commercially reasonable efforts to provide notice to the Company within two business days upon the occurrence of a
Triggering Release, and the Company, in turn, shall notify the undersigned within two business days thereafter that the same percentage of Shares held
by the undersigned has been released from the restrictions set forth in this letter agreement; provided that, the failure to give such notice (unless such
failure is finally judicially determined to have resulted from bad faith) shall not give rise to any claim or liability against the Underwriters or the
Company. The undersigned further acknowledges that the Representatives are under no obligation to inquire into whether, or to ensure that, the
Company notifies the undersigned of the delivery by the Representatives of any such notice, which is a matter between the undersigned and the
Company. For purposes of determining record or beneficial ownership of a shareholder, all Shares held by investment funds affiliated with such
shareholder shall be aggregated.

The undersigned acknowledges and agrees that the underwriters have not provided any recommendation or investment advice nor have the
underwriters solicited any action from the undersigned with respect to the Offering and the undersigned has consulted their own legal, accounting,
financial, regulatory and tax advisors to the extent deemed appropriate. The undersigned further acknowledges and agrees that, although the
Representatives may be required or choose to provide certain Regulation Best Interest and Form CRS disclosures to you in connection with the Offering,
the Underwriters are not making a recommendation to you to enter into this letter agreement, and nothing set forth in such disclosures is intended to
suggest that any Representative or any Underwriter is making such a recommendation.

If (i) the Company, on the one hand, or the Representatives, on the other hand, notifies the other in writing that it does not intend to proceed with
the Offering, (ii) the Company files an application to withdraw the registration statement related to the Offering, (iii) the Underwriting Agreement is not
executed on or before July 14, 2023 or (iv) the Underwriting Agreement (other than the provisions thereof that survive termination) terminates or is
terminated prior to the closing date of the Offering, then in each case, this letter agreement shall automatically, and without any action on the part of any
other party, terminate and be of no further force and effect, and the undersigned shall automatically be released from the obligations under this letter
agreement.

Whether or not the Offering occurs as currently contemplated or at all depends on market conditions and other factors. The Offering will only be
made pursuant to the Underwriting Agreement, the terms of which are subject to negotiation among the Company, the Selling Shareholders and the
Underwriters.

The undersigned hereby represents and warrants that the undersigned has full power, capacity and authority to enter into this letter agreement.
This letter agreement is irrevocable and will be binding on the undersigned and the successors, heirs, personal representatives and assigns of the
undersigned.

This letter agreement shall be governed by, and construed in accordance with, the laws of the State of New York.
 
     
Signature
     
Printed Name of Person Signing

(Indicate capacity of person signing if
signing as custodian or trustee, or on behalf
of an entity



Annex A
Certain Defined Terms

Used in Lock-up Agreement

For purposes of the letter agreement to which this Annex A is attached and of which it is made a part:

“Affiliate” shall have the meaning set forth in Rule 405 under the Securities Act.

“Call Equivalent Position” shall have the meaning set forth in Rule 16a-1(b) under the Exchange Act.

“Change of Control” shall mean any bona fide third party tender offer, merger, consolidation or other similar transaction, in one transaction or a
series of related transactions, the result of which is that any “person” (as defined in Section 13(d)(3) of the Exchange Act), or group of persons,
other than the Company or its subsidiaries, becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) of 50% or
more of the total voting power of the voting stock of the Company (or the surviving entity).

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Family Member” shall mean the spouse of the undersigned, an immediate family member of the undersigned or an immediate family member of
the undersigned’s spouse, in each case living in the undersigned’s household or whose principal residence is the undersigned’s household
(regardless of whether such spouse or family member may at the time be living elsewhere due to educational activities, health care treatment,
military service, temporary internship or employment or otherwise). “Immediate family member” as used above shall have the meaning set forth
in Rule 16a-1(e) under the Exchange Act.

“Lock-up Period” shall mean the period beginning on the date hereof and continuing through the close of trading on the date that is 90 days after
the date of the Prospectus (as defined in the Underwriting Agreement).

“Put Equivalent Position” shall have the meaning set forth in Rule 16a-1(h) under the Exchange Act.

“Related Securities” shall mean any options or warrants or other rights to acquire Shares or any securities exchangeable or exercisable for or
convertible into Shares, or to acquire other securities or rights ultimately exchangeable or exercisable for or convertible into Shares.

“Securities Act” shall mean the Securities Act of 1933, as amended.

“Sell or Offer to Sell” shall mean to:
 

  – sell, offer to sell, contract to sell or lend,
 

  – effect any short sale or establish or increase a Put Equivalent Position or liquidate or decrease any Call Equivalent Position
 

  – pledge, hypothecate or grant any security interest in, or
 

  – in any other way transfer or dispose of,

in each case whether effected directly or indirectly.

“Swap” shall mean any swap, hedge or similar arrangement or agreement that transfers, in whole or in part, the economic risk of ownership of
Shares or Related Securities, regardless of whether any such transaction is to be settled in securities, in cash or otherwise.

Capitalized terms not defined in this Annex A shall have the meanings given to them in the body of this letter agreement.


