SEC Form 4
FORM 4

Check this box if no longer subject
to Section 16. Form 4 or Form 5

U

Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP

UNITED STATES SECURITIES AND EXCHANGE COMMISSION

| OMBAPPROVAL |

OMB Number: 3235-0287
Estimated average burden

obligations may continue. See hours per response: 0.5
Instruction 1(b). Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934
or Section 30(h) of the Investment Company Act of 1940
1. Name and Address of Reporting Person” 2. Issuer Name and Ticker or Trading Symbol 5. Relationship of Reporting Person(s) to Issuer
. NGM BIOPHARMACEUTICALS INC [ | (Checkall applicable)
TCG Opportunity Il GP, LLC NGM ] Director X 10% Owner
Officer (give title Other (specify
(Last) (First) (Middle) 3. Date of Earliest Transaction (Month/Day/Year) below) below)
04/05/2024
1 LETTERMAN DRIVE
BUILDING D. SUITE DM-900 4. If Amendment, Date of Original Filed (Month/Day/Year) 6. Individual or Joint/Group Filing (Check Applicable
s Line)
X  Form filed by One Reporting Person
(:;e;t) Form filed by More than One Reporting
Person
CA 94129
FRANCISCO . —
Rule 10b5-1(c) Transaction Indication
(City) (State) (Zip) Check this box to indicate that a transaction was made pursuant to a contract, instruction or written plan that is intended to
satisfy the affirmative defense conditions of Rule 10b5-1(c). See Instruction 10.
Table | - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned
1. Title of Security (Instr. 3) 2. Transaction 2A. Deemed 3. 4. Securities Acquired (A) or 5. Amount of 6. Ownership | 7. Nature of
Date Execution Date, | Transaction | Disposed Of (D) (Instr. 3, 4 and Securities Form: Direct | Indirect
(Month/Day/Year) | if any Code (Instr. | 5) Beneficially (D) or Beneficial
(Month/Day/Year) | 8) Owned Indirect (1) Ownership
Following (Instr. 4) (Instr. 4)
Reported
Code |V Amount (Ayor | price Transaction(s)
(D) (Instr. 3 and 4)
See
Common Stock 04/05/2024 D 949,862 D M@ 0 1 i
footnotes®®
See
Common Stock 04/05/2024 D 2,650,177 | D ()] 0 1
footnote®™
See
Common Stock 04/05/2024 D 90,442 D M@ 0 1
footnote(®
Common Stock 04/05/2024 D 11,103,333 | D M@ 0 D™
See
Common Stock 04/05/2024 D 858,035 D (H2) 0 1 s
footnote®
See
Common Stock 04/05/2024 D 968,990 D M@ 0 1 o
footnote®
See
Common Stock 04/05/2024 D 2,265,758 | D @ 0 1 0
footnote(!?)
See
Common Stock 04/05/2024 D 1,298,908 | D ) 0 1 "
footnote(!)
See
Common Stock 04/05/2024 D 1,298,908 D @ 0 1 .
footnote(!?)
See
Common Stock 04/05/2024 D 100,000 D | @ 0 I .
footnote!!?)
See
Common Stock 04/05/2024 D 100,000 D M@ 0 1 "
footnote(!'*)
See
Common Stock 04/05/2024 D 15,000 D M) 0 I s
footnote(!®
See
Common Stock 04/05/2024 D 44,000 D | @ 0 I .
footnote(!®)
See
Common Stock 04/05/2024 J 1,000 A an 1,000 1 .
footnote(!”)
Table Il - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
1. Title of || 2. 3. Transaction 3A. Deemed 4. 5. Number | 6. Date Exercisable and | 7. Title and 8. Price of | 9. Number of 10. 11. Nature
Derivative | Conversion | Date Execution Date, Transaction | of Expiration Date Amount of Derivative | derivative Ownership | of Indirect
Security or Exercise | (Month/Day/Year) | if any Code (Instr. | Derivative | (Month/Day/Year) Securities Security Securities Form: Beneficial
(Instr. 3) Price of (Month/Day/Year) | 8) Securities Underlying (Instr. 5) Beneficially Direct (D) | Ownership
Derivative Acquired Derivative Owned or Indirect | (Instr. 4)
Security (A) or Security (Instr. Following () (Instr. 4)
Disposed 3 and4) Reported
of (D) Transaction(s)
(Instr. 3, 4 (Instr. 4)
and 5)



http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001932445
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001426332

Tai)le Il - Derivatllve Sicuri‘ies icqllired, Disppsed of, or B r@gﬁt‘.‘i:sl’ly Ownel:l
r

(e.g., puts, calls, warrants,|options, ¢ onvertlb e sepuuriti
Dat Expiration F
1. Title of || 2. 3. Transaction 3A. Deemed Qode |V GANuUN{ber E.xBaﬁsEhIm |mb and Tit‘l’étlkahtes 8. Price of 9 Number of 10. 1. Nature
Beplxi;gtio mrfﬂiesﬂm qulc;nthIDaleear) if any ’ Code (Instr. | Derivative (Month/DayIYear) Securities Securily Securmes Form Benef|C|aI
("?frtlrl:%rua the Issuer, Atlas Neon Pelrenp tl' a(ylyare ") al1d Atlas Neoniicurmgi.lb Inc., a wholly-owned subsidi; nd%r ";e%t ("Pur((:llaser l enteBg‘el Sigl )&gree Ownershlp
n str. 4)

Merger, pursu éﬂ 1ch the Purchaser completed a tender offer for the shares of cOmEN ck of the lssuer and thereafter merg {pto the Issuer effeﬁg Sm Aprll SE; E ective
Time"). Concurrem y w1th the execution of the Merger Agreement, Parent and Purchasgy; Bgsﬁ into a rollover agreement, dated i g th te of the Merger Agygg Ea/ltl’l The Column Group, LP, The

Column Group GP, LP, The Column Group Management, LP, The Column Group II, LBf Column Group 11, LP, The Column Group I1I-A, LP, The Column m5¥t|bﬁ(§"ﬂ1e Column Group IV-A,
LP, The Column Group Opportunlty 111, LP, P0n01 Capital, LP and P0n01 Capital I, Ll’(mb(:r""fm Rollover Agreement"). (cont‘d in FN 2) _ (Instr. 4)

2. (cont'd from FN 1) In addition, Parent and Purchaser entered into a rollover abreemeﬁf“h;’ed as of the date of the Merger Agreement (supplemented by the Jomder thereto), with certain ofNGM s other
stockholders, including Dr. Goeddel (the "Stockholder Rollover Agreement" and, together with the TCG Rollover Agreement, the "Rollover Agreements"). Pursuant to the Rollover Agreements, every 1
share of the Issuer subject to the Rollover Agreement was exchanged for 100 shdres of Parent. Thlb Form 4 reports securities dlsposed of pursuant to the Rollover Agreements.

3. The securmes were d1rectly held by The Column Group Opportumty 111, LP ("TCG Opponumty 111 LP"). The Column Group Oppomﬂl‘tlpumGP LP ("TCG Opportunlty 1II GP LP") is the general
partner of TCG Opportunity III LP and may be deemed to have voting, investment and dispositive power with respect to these securities.8TCG Opportunity III GP, LLC ("TCG Opportunity ITI GP LLC")
is the general partner of TCG Opportunity III GP LP and the ultimate general partner of TCG Opponumty I LP and may be deemed to MWlng, investment and dispositive power with respect to
these securities. The managing members of TCG Opportunity ITI GP LlcC Jie R?Vld G?Rs:ldelts xerglfsta Iéssu%’?ﬂy 1an¢ di.rﬁctor LPeter Svennilson and Tim Kutzkey (collectively, the "TCG
Managing Members"). (cont'd in FN 3)

4. (cont'd from FN 2) The TCG Managing Members may be deemed to share voting, investment and dispositive power with respect to such securities. TCG Opportunity III GP LP, TCG Opportunity IIT
GP LLC and each of the TCG Managing Members disclaim beneficial ownership of these securities, except to the extent of their respective pecuniary interest in such securities.

5. The securities were directly held by The Column Group IV, LP ("TCG IV LP"). The Column Group IV GP, LP ("TCG IV GP LP") is the general partner of TCG IV LP and may be deemed to have
voting, investment and dispositive power with respect to these securities. TCG IV GP LLC ("TCG IV LLC") is the general partner of TCG IV GP LP and the ultimate general partner of TCG IV LP and
may be deemed to have voting, investment and dispositive power with respect to these securities. The managing members of TCG IV LLC are the TCG Managing Members. The TCG Managing
Members may be deemed to share voting, investment and dispositive power with respect to such securities. TCG IV GP LP, TCG IV LLC and each of the TCG Managing Members disclaim beneficial
ownership of these securities, except to the extent of their respective pecuniary interest in such securities.

6. The securities were directly held by The Column Group IV-A, LP ("TCG IV-A LP"). TCG IV GP LP is the general partner of TCG IV-A LP and may be deemed to have voting, investment and
dispositive power with respect to these securities. TCG IV LLC is the general partner of TCG IV GP LP and the ultimate general partner of TCG I'V-A LP and may be deemed to have voting, investment
and dispositive power with respect to these securities. The managing members of TCG IV LLC are the TCG Managing Members. The TCG Managing Members may be deemed to share voting,
investment and dispositive power with respect to such securities. TCG IV GP LP, TCG IV LLC and each of the TCG Managing Members disclaim beneficial ownership of these securities, except to the
extent of their respective pecuniary interest in such securities.

7. The securities were directly held by The Column Group, LP ("TCG LP").The Column Group GP, LP ("TCG GP") is the general partner of TCG LP and may be deemed to have voting, investment and
dispositive power with respect to these securities. The managing partners of TCG GP are David Goeddel, a member of the Issuer's board of directors and Peter Svennilson (collectively, the "TCG
Managing Partners"). The TCG Managing Partners may be deemed to share voting, investment and dispositive power with respect to such securities. TCG GP and each of the TCG Managing Partners
disclaim beneficial ownership of these securities, except to the extent of their respective pecuniary interest in such securities.

8. The securities were directly held by The Column Group III, LP ("TCG III LP"). The Column Group III GP, LP ("TCG III GP") is the general partner of TCG III LP and may be deemed to have voting,
investment and dispositive power with respect to these securities. The managing partners of TCG III GP are the TCG Managing Members. The TCG Managing Members may be deemed to share voting,
investment and dispositive power with respect to such securities. TCG III GP and each of the TCG Managing Members disclaim beneficial ownership of these securities, except to the extent of their
respective pecuniary interest in such securities.

9. The securities were directly held by The Column Group I1I-A, LP ("TCG III-A LP"). TCG III GP is the general partner of TCG III-A LP and may be deemed to have voting, investment and dispositive
power with respect to these securities. The managing partners of TCG III GP are the TCG Managing Members. The TCG Managing Members may be deemed to share voting, investment and dispositive
power with respect to such securities. TCG III GP and each of the TCG Managing Members disclaim beneficial ownership of these securities, except to the extent of their respective pecuniary interest in
such securities.

10. The securities were directly held by The Column Group II, LP ("TCG II LP"). TCG II GP is the general partner of TCG II LP and may be deemed to have voting, investment and dispositive power
with respect to these securities. The managing partners of TCG II GP are the TCG Managing Partners. The TCG Managing Partners may be deemed to share voting, investment and dispositive power with
respect to such securities. TCG II GP and each of the TCG Managing Partners disclaim beneficial ownership of these securities, except to the extent of their respective pecuniary interest in such securities.
11. The securities were directly held by Ponoi Capital, LP ("Ponoi LP"). Ponoi Management, LLC ("Ponoi LLC") is the general partner of Ponoi LP and may be deemed to have voting, investment and
dispositive power with respect to these securities. The managing members of Ponoi LLC are the TCG Managing Members. The TCG Managing Members may be deemed to share voting, investment and
dispositive power with respect to such securities. Ponoi LLC and each of the TCG Managing Members disclaim beneficial ownership of these securities, except to the extent of their respective pecuniary
interest in such securities.

12. The securities were directly held by Ponoi Capital II, LP ("Ponoi II LP"). Ponoi II Management, LLC ("Ponoi IT LLC") is the general partner of Ponoi IT LP and may be deemed to have voting,
investment and dispositive power with respect to these securities. The managing members of Ponoi II LLC are the TCG Managing Members. The TCG Managing Members may be deemed to share
voting, investment and dispositive power with respect to such securities. Ponoi II LLC and each of the TCG Managing Members disclaim beneficial ownership of these securities, except to the extent of
their respective pecuniary interest in such securities.

13. The securities were directly held by TCG GP. The managing members of TCG GP are the TCG Managing Partners. The TCG Managing Partners may be deemed to share voting, investment and
dispositive power with respect to such securities. Each of the TCG Managing Partners disclaim beneficial ownership of these securities, except to the extent of their respective pecuniary interest in such
securities.

14. The securities were directly held by The Column Group Management LP ("TCGM LP"). The managing partners of TCGM LP are the TCG Managing Members. The TCG Managing Members may be
deemed to share voting, investment and dispositive power with respect to such securities. Each of the TCG Managing Members disclaim beneficial ownership of these securities, except to the extent of
their respective pecuniary interest in such securities.

15. The securities were owned solely by Tim Kutzkey.
16. The securities were directly held by Peter Svennilson.

17. At the Effective Time, Purchaser merged with and into the Issuer pursuant to Section 251(h) of the Delaware General Corporation Law, with the Issuer surviving as a wholly-owned subsidiary of the
Parent. As a result, Parent holds all of the issued and outstanding shares of common stock (equaling 1,000 shares) of the Issuer. TCG LP owns 28.1% of Parent and is the general partner of Parent. Peter
Svennilson and Dr. Goeddel are the managing partners of TCG GP, which is the general partner of TCG LP.

Remarks:
Due to SEC restrictions on the number of reporting persons, this is form 3 of 3.
/s/ James Evangelista, as
Attorney-in-fact for TCG 04/08/2024
Opportunity T GP, LLC
** Signature of Reporting Person Date

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

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

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

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

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




