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☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
On December 17, 2019, at the recommendation of the Compensation Committee of the Board of Directors (the “Board”) of Bicycle Therapeutics plc (the
“Company”), the Board approved an amendment to the Company’s Non-Employee Director Compensation Policy (the “Policy”) to increase the number of
options to purchase ordinary shares granted to non-employee directors and to increase the compensation paid to the chairs of the Audit and Compensation
Committees of the Board. Upon initial election to the Company’s Board, each non-employee director will be granted an option to purchase 32,000 ordinary
shares (the “Initial Grant”). In addition, in January of each year, each non-employee director (other than the chair) who has not announced an intention either
to resign from the Board or not to stand for election at the next annual meeting of shareholders will be granted an option to purchase 16,000 ordinary shares,
and the chair will be granted an option to purchase 32,000 ordinary shares (the “Annual Grant”). If a new non-employee director joins the Board following
the date of grant of the Annual Grant in any calendar year, such non-employee director will be granted a pro-rata portion of the next Annual Grant, based on
the time between his or her appointment and the date of such Annual Grant. The Board also determined that all non-employee directors who had joined the
Board following the Company’s initial public offering in May 2019 but before the change in the Policy described above would receive either an Initial Grant
consistent with the foregoing or a supplemental option to purchase ordinary shares to increase the total number of options to purchase ordinary shares granted
to such director to a total of 32,000 ordinary shares, as applicable.
 
The Board further amended the Policy to provide that the annual compensation paid to the chair of the Compensation Committee for such service will be
$14,000, and the annual compensation paid to the chair of the Audit Committee for such service will be $20,000.
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