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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the Securities and Exchange

Commission is effective. This preliminary prospectus is not an offer to sell these securities, and we are not soliciting offers to buy these securities in any jurisdiction where the offer or sale

is not permitted.

SUBJECT TO COMPLETION, DATED JUNE 3, 2024
8,000,000 American Depositary Shares
Representing 24,000,000 Ordinary Shares

Pre-Funded Warrants to Purchase Ordinary Shares
Represented by American Depositary Shares

2 STRUCTURE

THERAPEUTICS

We are offering 8,000,000 American Depositary Shares (“ADSs”), representing 24,000,000 ordinary shares, par value $0.0001 per
share. Each ADS represents three ordinary shares. We are also offering to certain purchasers, if any, whose purchase of ADSs in this
offering would otherwise result in such purchasers, together with its affiliates and certain related parties, beneficially owning more
than 4.99% (or, at the election of the purchaser, 9.99%) of our outstanding ADSs immediately following the offering, the opportunity
to purchase, if such purchaser chooses, pre-funded warrants to purchase ordinary shares, represented by ADSs, in lieu of ADSs. The
purchase price of each pre-funded warrant equals the price per ADS at which the ADSs are being sold to the public in this offering,
minus $0.0001, which is the exercise price per ordinary share of each pre-funded warrant. The pre-funded warrants will be
immediately exercisable and may be exercised at any time until all of the pre-funded warrants are exercised in full, subject to an
ownership limit. This offering also relates to the ADSs issuable upon exercise of any pre-funded warrants sold in this offering. For
each pre-funded warrant we sell, the number of ADSs we are offering will be decreased on a one-for-one basis.

Our ADSs are listed on the Nasdaq Global Market (“Nasdaq”), under the symbol “GPCR.” The last reported sale price of our ADSs
on Nasdaq on May 31, 2024 was $34.20 per ADS. There is no established public market for the pre-funded warrants, and we do not
intend to list the pre-funded warrants on any securities exchange or nationally recognized trading system, including Nasdaq.

We are an “emerging growth company” and a “smaller reporting company” as those terms are defined under the federal securities
laws and, as such, we have elected to comply with certain reduced reporting requirements for this prospectus and may elect to do so
in future filings.

There are legal and operational risks associated with having certain of our operations in China, including risks related to Chinese and
U.S. regulations, changes in the legal, political and economic policies of the Chinese government, and the relations between China and the
United States which may affect our business, financial condition, results of operations and the market price of our ADSs. Any such
changes could potentially limit our ability to offer or continue to offer our ADSs to investors, and could potentially cause the value of our
ADSs to decline. Investing in our securities involves a high degree of risk. See the section titled “Risk Factors” beginning on page 17 to
read about factors you should consider before deciding to invest in our ADSs.

Per Pre-Funded

Per ADS ‘Warrant Total
Public offering price $ $ $
Underwriting discounts and commissions" $ $ $
Proceeds to Structure Therapeutics Inc., before expenses $ $ $

(1) See the section titled “Underwriting” for additional information regarding underwriter compensation.

We have granted the underwriters an option for a period of 30 days to purchase an additional 1,200,000 ADSs. If the underwriters
exercise the option in full, the total underwriting discounts and commissions payable by us will be $ and the total proceeds to
us, before expenses, will be $

Delivery of the ADSs and pre-funded warrants is expected to be made on our about ,2024.

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

Goldman Sachs & Co. LLC
Morgan Stanley
Jefferies
Leerink Partners
Guggenheim Securities
BMO Capital Markets

Prospectus dated ,2024
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any representations other than those contained or incorporated by reference in this prospectus or in any free
writing prospectuses we have prepared. We and the underwriters take no responsibility for, and can provide
no assurance as to, the reliability of, any other information that others may give you. We are offering to sell,

and seeking offers to buy, our ADSs, pre-funded warrants or ordinary shares only in jurisdictions where

offers and sales are permitted. The information contained or incorporated by reference in this prospectus or

in any applicable free writing prospectus is accurate only as of the date of this prospectus or any such free

writing prospectus, as applicable, regardless of its time of delivery or of any sale of our ADSs, pre-funded

warrants or ordinary shares. Our business, financial condition, results of operations and future growth

prospects may have changed since that date.

For investors outside the United States: Neither we nor any of the underwriters have done anything that

would permit this offering or possession or distribution of this prospectus in any jurisdiction where action

for that purpose is required, other than in the United States. Persons outside of the United States who come

into possession of this prospectus must inform themselves about, and observe any restrictions relating to,
the offering of our ADSs, pre-funded warrants or ordinary shares and the distribution of this prospectus

outside of the United States.
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PROSPECTUS SUMMARY

This summary highlights selected information contained in greater detail elsewhere in this prospectus
or incorporated by reference herein. Before investing in our securities, you should carefully read this entire
prospectus, including the information incorporated by reference herein, especially the matters discussed in
the information set forth under the sections titled “Risk Factors” in this prospectus and in our Quarterly
Report on Form 10-Q for the quarter ended March 31, 2024, and the section titled “Management s
Discussion and Analysis of Financial Condition and Results of Operations,” and our consolidated financial
statements and the related notes included in our Annual Report on Form 10-K for the year ended
December 31, 2023 and our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024, each of
which are incorporated by reference herein. Unless the context otherwise requires, the terms the
“Company,” “Structure Therapeutics,” “we,” “us,” “our” and similar references in this prospectus refer to
Structure Therapeutics Inc. and its subsidiaries.

Overview

We are a clinical stage global biopharmaceutical company aiming to develop and deliver novel oral
therapeutics to treat a wide range of chronic diseases with unmet medical need. Our differentiated
technology platform leverages structure-based drug discovery and computational chemistry expertise and
enables us to develop oral small molecule therapeutics for the treatment of various diseases including those
impacting the metabolic, cardiovascular, and pulmonary systems. In February 2023, we completed our
initial public offering for net proceeds of approximately $166.7 million, after deducting the underwriting
discounts and commissions and estimated offering expenses payable by us. In September 2023, we entered
into a share purchase agreement with certain institutional investors, pursuant to which we issued and sold an
aggregate of 21,617,295 ordinary shares and 2,401,920 non-voting ordinary shares for net proceeds of
approximately $281.5 million.

Our initial focus is on G-protein coupled receptors (“GPCRs”) as a therapeutic target class. GPCRs
regulate numerous diverse physiological and pathological processes, and approximately one in every three
marketed medicines targets GPCR-associated pathways. By leveraging our world-class GPCR know-how,
we aim to design differentiated small molecule therapies to overcome the limitations of biologics and
peptide therapies targeting this family of receptors. We are developing GSBR-1290, our oral small molecule
product candidate targeting the validated glucagon-like-peptide-1 receptor (“GLP-1R”) for the treatment of
type 2 diabetes mellitus (“T2DM”) and obesity. We completed our Phase 1 single ascending dose (“SAD”)
study of GSBR-1290 in September 2022. GSBR-1290 was generally well tolerated and demonstrated dose-
dependent pharmacokinetic (“PK”) and pharmacodynamic (“PD”) activity. We submitted an investigational
new drug (“IND”) application to the U.S. Food and Drug Administration (“FDA”) to support initiation of a
Phase 1b study in T2DM and obesity and received FDA allowance in September 2022. We initiated the
Phase 1b multiple ascending dose (“MAD”) study of GSBR-1290 in January 2023 and completed dosing in
otherwise healthy overweight subjects in March 2023. In May 2023, we submitted a protocol amendment to
the FDA and initiated dosing of the Phase 2a proof-of-concept study in T2DM and obesity. We reported
topline data for the 28-day Phase 1b MAD study in September 2023, in which GSBR-1290 was generally
well-tolerated with no adverse event-related discontinuations and demonstrated an encouraging safety
profile and significant weight loss of up to 4.9% placebo-adjusted, supporting once-daily dosing. In
December 2023, we reported clinically meaningful topline data from our Phase 2a T2DM cohort, interim
results from our Phase 2a obesity cohort and topline data from a Japanese ethno-bridging study of GSBR-
1290. These data demonstrated that GSBR-1290 was generally well-tolerated, with no treatment-related
serious adverse events (“SAEs”) over 12 weeks, with only one participant discontinuing the study due to
adverse events in the T2DM cohort and none in the obesity cohort. GSBR-1290 also showed significant
reduction in weight in the obesity cohort at 8 weeks, and significant reductions in hemoglobin Alc
(“HbA1c”) and weight in the T2DM cohort. In June 2024, we reported positive topline data from our Phase
2a obesity study, in which GSBR-1290 demonstrated a clinically meaningful and statistically significant
placebo-adjusted mean decrease in weight of 6.2% at 12 weeks (p<0.0001, using least-squares means
(“LSM”) and analyzed based on the primary efficacy estimand using a mixed model for repeated measures)
and demonstrated generally favorable safety and tolerability results following repeated, daily dosing up to
120mg. Furthermore, we explored a new tablet formulation of GSBR-1290 in a capsule to tablet PK study,
which demonstrated a placebo-adjusted mean weight loss of up to 6.9% with the tablet formulation at 12
weeks (p<0.0001, using LSM and analyzed based on the primary efficacy estimand using a mixed model for
repeated measures). We anticipate



https://www.sec.gov/ix?doc=/Archives/edgar/data/1888886/000155837024007642/gpcr-20240331x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1888886/000155837024002791/gpcr-20231231x10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1888886/000155837024007642/gpcr-20240331x10q.htm

TABLE OF CONTENTS

submitting an IND to the FDA in the third quarter of 2024 to support initiation of a trial in chronic weight
management and expect to initiate a global Phase 2b study for obesity in the fourth quarter of 2024. Details
of the Phase 2 development plan in T2DM are expected to be determined in the second half of 2024.

The following table summarizes key information on our current product candidates:

| Global

Program Indications h
Discovery  IND-enabling Phase 1 Phase 2 Phase 3 Rights
BR-12" * IND submission for Obesity
o Gl 90 in Q3 2024
Selective 2024 \d
Oral Obesity/
Incretin i Cardiovascular/ - + Development Candidate
Franchise Y Metabolic 04 2024
* Development Candidate
GIPR - 1H 2025
GCGR - + Discovery Ongoing (f.
Selective
Obesity

Metabolic Diseases

We are initially advancing our GLP-1R franchise as a treatment for obesity and T2DM, conditions
affecting approximately 764 million and 537 million people worldwide, respectively. We believe our GLP-
IR programs have demonstrated qualities that offer the potential to differentiate them from current approved
and development stage programs.

» Selective GLP-1R Program: GSBR-1290 is a biased GLP-1R agonist which has demonstrated dose-
dependent activation of the G-protein pathway. GSBR-1290 has also demonstrated glucose-
dependent insulin secretion and suppressed food intake with similar activity to an approved
injectable peptide GLP-1R agonist in preclinical models. The product candidate is designed to be
orally administered, without restrictions on diet or concomitant therapy.

* GLP-IR Combination: Our combination and next generation small molecule program is focused on
GLP-I1R candidates, including GLP-1R/GIPR agonists and amylin agonists, each designed with
customized properties to achieve additional benefits like enhanced metabolic control. Our APJR
agonist, ANPA-0073, is being evaluated for selective or muscle-sparing weight loss. ANPA-0073, is
a G-protein biased APJR agonist for which we completed a Phase 1 SAD and MAD study, in which
it was generally well tolerated as a single dose from 2mg to 600 mg, and at doses from 75 mg to 500
mg once daily dosing for seven days, with no SAEs reported.

Pulmonary and Cardiovascular Diseases

We are evaluating our LPA1R program, LTSE-2578 for idiopathic pulmonary fibrosis (“IPF”) and
progressive pulmonary fibrosis.

Our LPA1R program, LTSE-2578, is an investigational oral small molecule LPA1R antagonist. We
believe LTSE-2578 is a differentiated molecule because it demonstrated potent in vitro and in vivo activity
in preclinical IPF models and dose dependent inhibition of histamine release as the PD marker. We plan to
initiate a first-in-human study in the second quarter of 2024.

Intellectual Property

For our GLP-1R program, as of May 31, 2024, our wholly-owned subsidiary Gasherbrum Bio, Inc., is
the sole owner of four granted U.S. patents and 13 pending U.S. patent applications, 13 Patent Cooperation
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Treaty (“PCT?”), applications, and 98 pending foreign patent applications in Argentina, the African Regional
Intellectual Property Organization (“ARIPO”), Australia, Brazil, Canada, Chile, the People’s Republic of
China, Colombia, Costa Rica, Dominican Republic, Egypt, the Eurasian Patent Office (the “EAPQO”), the
European Patent Office (the “EPO”), Guatemala, Hong Kong, Indonesia, Israel, India, Japan, South Korea,
Mexico, Malaysia, New Zealand, Panama, Peru, Philippines, Saudi Arabia, Singapore, Thailand, Taiwan,
Ukraine, Vietnam, and South Africa. These patent applications, to the extent they issue (or in the case of
priority applications, if issued from future non-provisional applications that we file), are expected to expire
between 2041 and 2044, without accounting for potentially available patent term adjustments or extensions.
These patent applications relate to compositions of matter of heterocyclic GLP-1 agonists, including GSBR-
1290 and its analogs, solid forms and methods of treating conditions associated with GLP-1R activity. We
intend to strengthen the patent protection of our product candidates and other discoveries, inventions, trade
secrets and know-how that are critical to our business operations through additional patent application
filings.

For our APJR program, as of May 31, 2024, our wholly-owned subsidiary Annapurna Bio, Inc. is the
sole owner of three granted U.S. patents, four pending U.S. patent applications, two PCT applications, over
40 issued foreign patents, and 24 pending foreign patent applications in Argentina, Australia, Brazil,
Canada, the People’s Republic of China, the EAPO, the EPO, Hong Kong, Israel, India, Japan, South Korea,
Mexico, New Zealand, Singapore, Taiwan, and South Africa relating to compounds and compositions of
matter for treating conditions associated with Apelin receptor activity, including ANPA-0073 and its
analogs, solid forms and methods of treating conditions associated with Apelin receptor activity. Any
patents issuing from these patent applications (or in the case of priority applications, if issued from future
non-provisional applications that we file) are expected to expire between 2039 and 2045, without
accounting for potentially available patent term adjustments or extensions.

For our LPAIR program, as of May 31, 2024, our wholly-owned subsidiary Lhotse Bio, Inc. is the sole
owner of one granted U.S. patent, three pending U.S. patent applications, four PCT applications and eleven
pending foreign patent applications in Argentina, the People’s Republic of China, the EPO, Hong Kong,
Japan, and Taiwan relating to compounds and compositions of matter for treating conditions associated with
LPA receptor activity, including LTSE-2578 and its analogs, and methods of treating conditions associated
with LPA receptor activity. Any patents issuing from these patent applications (or in the case of priority
applications, if issued from future non-provisional applications that we file) are expected to expire between
2041 and 2044, without accounting for potentially available patent term adjustments or extensions.

For our oral small molecule Amylin program, as of May 31, 2024, our wholly-owned subsidiary
Aconcagua Bio, Inc. is the sole owner of four PCT applications relating to compounds and compositions of
matter for treating conditions associated with Amylin receptor activity and methods of treating conditions
associated with Amylin receptor activity. Any patents issuing from these patent applications (or in the case
of priority applications, if issued from future non-provisional applications that we file) are expected to
expire between 2044 and 2045, without accounting for potentially available patent term adjustments or
extensions.

Regulatory Requirements in China

Revised Cybersecurity Review Measures

On July 10, 2021, the Cybersecurity Administration of China (the “CAC”) published a draft revision to
the existing Cybersecurity Review Measures for public comment (the “Revised Draft CAC Measures”). On
January 4, 2022, together with 12 other Chinese regulatory authorities, the CAC released the final version of
the Revised Draft CAC Measures (the “Revised CAC Measures”), which came into effect on February 15,
2022. Pursuant to the Revised CAC Measures, critical information infrastructure operators procuring
network products and services, and online platform operators (as opposed to “data processors” in the
Revised Draft CAC Measures) carrying out data processing activities which affect or may affect national
security, shall conduct a cybersecurity review pursuant to the provisions therein. In addition, online platform
operators possessing personal information of more than one million users seeking to be listed on foreign
stock markets must apply for a cybersecurity review. On November 14, 2021, the CAC further published the
Regulations on Network Data Security Management (Draft for Comment) (the “Draft Management
Regulations™), under which data processors refer to individuals and organizations who determine the data
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processing activities in terms of the purpose and methods at their discretion. The Draft Management
Regulations reiterate that data processors shall be subject to cybersecurity review if (i) they process
personal information of more than one million persons and they are aiming to list on foreign stock markets,
or (ii) their data processing activities affect or may affect Chinese national security. The Draft Management
Regulations also request data processors seeking to list on foreign stock markets to annually assess their
data security by themselves or through data security service organizations, and submit the assessment
reports to relevant competent authorities. As the Draft Management Regulations are released only for public
comment, the final version and the effective date thereof is subject to change.

As of the date of this prospectus, we have not received any notice from any Chinese regulatory
authority identifying us as a “critical information infrastructure operator,” “online platform operator” or
“data processor,” or requiring us to go through the cybersecurity review procedures pursuant to the Revised
CAC Measures and the Draft Management Regulations. Based on our understanding of the Revised CAC
Measures, and the Draft Management Regulations if enacted as currently proposed, we do not expect to
become subject to cybersecurity review by the CAC for issuing securities to foreign investors because:

(i) the clinical and preclinical data we handle in our business operations, either by its nature or in scale, do
not normally trigger significant concerns over Chinese national security; and (ii) we have not processed, and
do not anticipate to process in the foreseeable future, personal information for more than one million users
or persons. However, there remains uncertainty as to how the Revised CAC Measures, and the Draft
Management Regulations if enacted as currently proposed, will be interpreted or implemented. For example,
neither the Revised CAC Measures nor the Draft Management Regulations provides further clarification or
interpretation on the criteria for determining those activities that “affect or may affect national security” and
relevant Chinese regulatory authorities may interpret it broadly. Furthermore, there remains uncertainty as
to whether the Chinese regulatory authorities may adopt new laws, regulations, rules, or detailed
implementation and interpretation in relation, or in addition, to the Revised CAC Measures and the Draft
Management Regulations. While we intend to closely monitor the evolving laws and regulations in this area
and take all reasonable measures to mitigate compliance risks, we cannot guarantee that our business and
operations will not be adversely affected by the potential impact of the Revised CAC Measures, the Draft
Management Regulations or other laws and regulations related to privacy, data protection and information
security. For additional information, see the sections titled “Risk Factors — Risks Related to Doing
Business in China and Our International Operations — Compliance with China’s new Data Security Law,
Cybersecurity Review Measures, Personal Information Protection Law, regulations and guidelines relating
to the multi-level protection scheme on cyber security and any other future laws and regulations may entail
significant expenses and could affect our business” and “Risk Factors — Risks Related to Doing Business in
China and Our International Operations — The approval of, filing or other procedures with the CSRC or
other Chinese regulatory agencies may be required in connection with issuing securities to foreign investors
under Chinese law, and, if required, we cannot predict whether we will be able, or how long it will take us,
to obtain such approval or complete such filing or other procedures” in our Quarterly Report on Form 10-Q
for the quarter ended March 31, 2024, which is incorporated by reference herein.

CSRC Regulation on Securities Offerings and Listings Outside of China

On July 6, 2021, the General Office of the Communist Party of China Central Committee and the
General Office of the State Council jointly issued the Opinions on Strictly Cracking Down Illegal Securities
Activities in Accordance with the Law. These opinions call for strengthened regulation over illegal
securities activities and increased supervision of overseas listings by China-based companies, and propose
to take effective measures, such as promoting the construction of relevant regulatory systems to regulate the
risks and incidents faced by China-based overseas-listed companies.

On February 17, 2023, the China Securities Regulatory Commission (“CSRC”) promulgated a new set
of regulations consisting of the Trial Administrative Measures of Overseas Securities Offering and Listing
by Domestic Companies (the “Trial Measures”) and five supporting guidelines which came into effect on
March 31, 2023 to regulate overseas securities offering and listing activities by domestic companies either
in direct or indirect form. For more details, see the section titled “Business — Regulation — Other
Significant Chinese Regulation Affecting Our Business Activities in China — Regulations on Securities
Offering and Listing Outside of China” in our Annual Report on Form 10-K for the year ended
December 31, 2023, which is incorporated by reference herein.
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As of the date of this prospectus, (i) we have not received any inquiry, notice, warning, sanction or any
regulatory objections to this offering from the CSRC, the CAC or any other Chinese regulatory authorities
that have jurisdiction over our operations; and (ii) based on our understanding of the currently effective
People’s Republic of China (“PRC”) laws and regulations, we are not required to obtain approval or prior
permission from the CSRC, the CAC or other Chinese regulatory authorities to conduct this offering.
However, we cannot assure you that the relevant Chinese regulatory authorities, including the CSRC and the
CAC, would reach the same conclusion as us. If such an approval, filing or other procedure is required, it is
uncertain whether we will be able to obtain and how long it will take for us to obtain the approval or
complete the filing or other procedures, despite our best efforts. If our Chinese subsidiary does not receive
or maintain permissions or approvals or inadvertently concludes that permissions or approvals needed for its
business are not required, or if there are changes in applicable laws (including regulations) or interpretations
of laws, and our Chinese subsidiary is required but unable to obtain any permissions or approvals in the
future, then such changes or need for approvals (if not obtained) could adversely affect the operations of our
Chinese subsidiary including limiting or prohibiting the ability of our Chinese subsidiary to operate, and
potentially cause the value of our ADSs or ordinary shares to decline. If we, for any reason, are unable to
obtain or complete, or experience significant delays in obtaining or completing, the requisite relevant
approval(s), filing(s) or other procedure(s), the regulatory authorities may impose fines and penalties on our
operations in China, limit our operating privileges in China, revoke our business licenses, delay or restrict
the repatriation of the proceeds from this offering into China or take other actions that could have an
adverse effect on our business, financial condition, results of operations and prospects, as well as the trading
price of the ADSs.

If the CSRC or other Chinese regulatory authorities later promulgate new rules or explanations
requiring that we obtain their approvals or complete filing or other procedures for this offering, we may be
unable to obtain a waiver of such requirements, if and when procedures are established to obtain such a
waiver. Even after the completion of this offering, our listing status and the trading of our ADSs and
ordinary shares may be affected if the CSRC or other Chinese regulatory authorities determine that we were
or are non-compliant with any PRC laws or regulations. Any uncertainties and/or negative publicity
regarding such approval requirement could have an adverse effect on the trading price of the ADSs.

For additional information, see the section titled “Risk Factors — Risks Related to Doing Business in
China and our International Operations — The approval of, filing or other procedures with the CSRC or
other Chinese regulatory authorities may be required in connection with issuing securities to foreign
investors under Chinese law, and, if required, we cannot predict whether we will be able, or how long it will
take us, to obtain such approval or complete such filing or other procedures” in our Quarterly Report on
Form 10-Q for the quarter ended March 31, 2024, which is incorporated by reference herein.

Other

To operate our general business activities currently conducted in China, our Chinese subsidiary is
required to obtain a business license from the State Administration for Market Regulation (the “SAMR”).
Our Chinese subsidiary has obtained a valid business license from the SAMR, and no application for any
such license has been denied.

Dividends, Distributions and Other Transfers

To date, there have not been and we do not plan to have any dividends or other distributions from our
Chinese subsidiary to our subsidiaries located outside of China. In addition, as of the date of this
prospectus, none of our subsidiaries have ever issued any dividends or distributions to us or their respective
shareholders outside of China. As of the date of this prospectus, neither we nor any of our subsidiaries have
ever paid or plan to pay any dividends or made distributions to U.S. investors. In the future, cash proceeds
raised from overseas financing activities, including this offering, may be transferred by us to our Chinese
subsidiary via capital contribution or shareholder loans, as the case may be.

According to the Foreign Investment Law of the People’s Republic of China and its implementing
rules, which jointly established the legal framework for the administration of foreign-invested companies, a
foreign investor may, in accordance with other applicable laws, freely transfer into or out of China its
contributions, profits, capital earnings, income from asset disposal, intellectual property, royalties acquired,
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compensation or indemnity legally obtained, and income from liquidation, made or derived within the
territory of China in renminbi (“RMB”) or any foreign currency, and any entity or individual shall not
illegally restrict such transfer in terms of the currency, amount and frequency. According to the Company
Law of the People’s Republic of China and other Chinese laws and regulations, our Chinese subsidiary may
pay dividends only out of its accumulated profits as determined in accordance with Chinese accounting
standards and regulations. In addition, our Chinese subsidiary is required to set aside at least 10% of its
accumulated after-tax profits, if any, each year to fund a certain statutory reserve fund, until the aggregate
amount of such fund reaches 50% of its registered capital. Where the statutory reserve fund is insufficient to
cover any loss the Chinese subsidiary incurred in the previous financial year, such Chinese subsidiary’s
current financial year’s accumulated after-tax profits shall first be used to cover the loss before any statutory
reserve fund is drawn therefrom. Such statutory reserve funds and the accumulated after-tax profits that are
used for covering the loss cannot be distributed to us as dividends. At its discretion, our Chinese subsidiary
may allocate a portion of its after-tax profits based on Chinese accounting standards to a discretionary
reserve fund.

Within our company, registered capital contributions to our Chinese subsidiary Shanghai ShouTi
Biotechnology Co., Ltd. are made by our Hong Kong subsidiary ShouTi Hong Kong Limited. Payments for
intercompany services which include research and development and administrative expenses are made
directly to our Chinese subsidiary by our non-Chinese subsidiaries.

RMB is not freely convertible into other currencies. As a result, any restriction on currency exchange
may limit the ability of our Chinese subsidiary to use its potential future RMB revenues to pay dividends to
us. The Chinese government imposes controls on the convertibility of RMB into foreign currencies and, in
certain cases, the remittance of currency out of China. Shortages in availability of foreign currency may
then restrict the ability of our Chinese subsidiary to remit sufficient foreign currency to our offshore entities
for our offshore entities to pay dividends or make other payments or otherwise to satisfy our foreign-
currency-denominated obligations. The RMB is currently convertible under the “current account,” which
includes dividends, trade and service-related foreign exchange transactions, but not under the “capital
account,” which includes foreign direct investment and foreign currency debt, including loans we may
secure for our onshore subsidiaries. Currently, our Chinese subsidiary may purchase foreign currency for
settlement of “current account transactions,” including payment of dividends to us, without the approval of
the State Administration of Foreign Exchange of China (the “SAFE”), by complying with certain procedural
requirements. However, the relevant Chinese governmental authorities may limit or eliminate our ability to
purchase foreign currencies in the future for current account transactions. The Chinese government may
continue to strengthen its capital controls, and additional restrictions and substantial vetting processes may
be instituted by SAFE for cross-border transactions falling under both the current account and the capital
account. Any existing and future restrictions on currency exchange may limit our ability to utilize revenue
generated in RMB to fund our business activities outside of China or pay dividends in foreign currencies to
holders of our securities. Foreign exchange transactions under the capital account remain subject to
limitations and require approvals from, or registration with, SAFE and other relevant Chinese governmental
authorities. This could affect our ability to obtain foreign currency through debt or equity financing for our
subsidiaries. ADS holders may potentially be subject to Chinese taxes on dividends paid by us in the event
we are deemed a Chinese resident enterprise for Chinese tax purposes. See the section titled “Taxation —
PRC Taxation” for more details.

Risk Factors Summary

Our business is subject to numerous risks and uncertainties, including those highlighted in the section
titled “Risk Factors” immediately following this Prospectus Summary. Some of these risks include:

* We have a limited operating history, have incurred significant operating losses since our inception
and expect to incur significant losses for the foreseeable future.

« We will require substantial additional capital to finance our operations, which may not be available
on acceptable terms, or at all. Failure to obtain this necessary capital when needed may force us to
delay, limit or terminate certain of our product development programs, commercialization efforts or
other operations.
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Our approach to the discovery of product candidates based on our technology platform is unproven,
and we do not know whether we will be able to develop any products of commercial value.

We are early in our development efforts and only have two product candidates, GSBR-1290 and
ANPA-0073, in early clinical development. All of our other development programs are in the
preclinical or discovery stage. If we are unable to advance our product candidates in clinical
development, obtain regulatory approval and ultimately commercialize our product candidates, or
experience significant delays in doing so, our business will be materially harmed.

Clinical and preclinical drug development involves a lengthy and expensive process with uncertain
timelines and outcomes. The results of prior clinical trials and preclinical studies are not necessarily
predictive of future results, and may not be favorable, or receive regulatory approval on a timely
basis, if at all.

Any difficulties or delays in the commencement or completion, or termination or suspension, of our
planned clinical trials could result in increased costs to us, delay or limit our ability to
generate revenue and adversely affect our commercial prospects.

Serious adverse events, undesirable side effects or other unexpected properties of our product
candidates may be identified during development or after approval, which could lead to the
discontinuation of our clinical development programs, refusal by regulatory authorities to approve
our product candidates or, if discovered following marketing approval, revocation of marketing
authorizations or limitations on the use of our product candidates, any of which would limit the
commercial potential of such product candidate.

As an organization, we have never conducted later-stage clinical trials or submitted a New Drug
Application, and may be unable to do so for any of our product candidates.

The marketing approval processes of the FDA and applicable foreign authorities are lengthy, time
consuming, expensive and inherently unpredictable, and if we are ultimately unable to obtain
marketing approval for our product candidates, our business will be substantially harmed.

We have conducted, or plan to conduct, our initial clinical studies for GSBR-1290, ANPA-0073,
LTSE-2578 and our other product candidates outside of the United States. However, the FDA and
other foreign equivalents may not accept data from such trials, in which case our development plans
will be delayed, which could materially harm our business.

We rely on third parties for the manufacture of our product candidates for preclinical and clinical
development and expect to continue to do so for the foreseeable future. This reliance on third parties
increases the risk that we will not have sufficient quantities of our product candidates or products or
such quantities at an acceptable cost, which could delay, prevent or impair our development or
commercialization efforts.

Our current and anticipated future dependence upon others for the manufacture of our product
candidates or drugs may adversely affect our future profit margins and our ability to commercialize
any product candidates that receive marketing approval on a timely and competitive basis.

We rely on third parties to conduct, supervise and monitor our discovery research, preclinical studies
and clinical trials. We have experienced delays due to actions of third parties in the past and if in the
future third parties do not satisfactorily carry out their contractual duties or fail to meet expected
deadlines, our development programs may be delayed or subject to increased costs, each of which
may have an adverse effect on our business and prospects.

We have entered into, and may in the future enter into, collaboration agreements and strategic
alliances to maximize the potential of our structure-based drug discovery platform and product
candidates, and we may not realize the anticipated benefits of such collaborations or alliances. We
expect to continue to form collaborations in the future with respect to our product candidates, but
may be unable to do so or to realize the potential benefits of such transactions, which may cause us
to alter or delay our development and commercialization plans.

Our existing discovery collaborations with Schrédinger, LLC are important to our business. If we are
unable to maintain these collaborations, or if these collaborations are not successful, our business
could be adversely affected.
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We face substantial competition, which may result in others discovering, developing or
commercializing products before or more successfully than us.

We conduct certain research and development operations through our Australian wholly-owned
subsidiaries. If we lose our ability to operate in Australia, or if any of our subsidiaries are unable to
receive the research and development tax credit allowed by Australian regulations, or are required to
refund any research and development tax credit previously received or reserve for such credit in our
financial statements, our business and results of operations could suffer.

Changes in the political and economic policies or in relations between China and the United States
may affect our business, financial condition, results of operations and the market price of our ADSs.

If we are unable to obtain and maintain sufficient intellectual property protection for our platform
technologies and product candidates, or if the scope of the intellectual property protection is not
sufficiently broad, our competitors could develop and commercialize products similar or identical to
ours, and our ability to successfully commercialize our products may be adversely affected.

We may rely on one or more in-licenses from third parties. If we lose these rights, our business may
be materially adversely affected, and if disputes arise with one or more licensors, we may be
subjected to future litigation as well as the potential loss of or limitations on our ability to develop
and commercialize products and technologies covered by these license agreements.

Although the audit report, which is incorporated by reference into this prospectus, is prepared by
auditors who are currently subject to inspection by the Public Company Accounting Oversight Board
(the “PCAOB”) there is no guarantee that future audit reports will be prepared by auditors subject to
inspection by the PCAOB and, as such, future investors may be deprived of the benefits of such
inspection. Furthermore, trading in our securities may be prohibited under the Holding Foreign
Companies Accountable Act or the Accelerating Holding Foreign Companies Accountable Act if the
SEC subsequently identifies that our audit work is performed by an auditor that the PCAOB is
unable to inspect or investigate completely, and as a result, U.S. national securities exchanges, such
as the Nasdaq, may delist our securities.

We have identified material weaknesses in our internal control over financial reporting and may
identify additional material weaknesses in the future or fail to maintain effective internal control
over financial reporting, which may result in material misstatements of our consolidated financial
statements or cause us to fail to meet our periodic reporting obligations.

Holders of our ADSs have fewer rights than our shareholders and must act through the depositary to
exercise their rights.

The Chinese government may intervene in or influence our operations at any time, which could
result in a change in our operations and impact the value of our ADSs. For additional information
regarding the risks associated with having operations in China, please see the section titled “Risk
Factors — Risks Related to Doing Business in China and Our International Operations” in our
Quarterly Report on Form 10-Q for the quarter ended March 31, 2024, which is incorporated by
reference herein.

Both recent and future economic, political and social conditions, as well as governmental policies
and regulatory actions implemented in China, could affect our ability to operate our business. Due to
our operations in China, any future Chinese, U.S. or other rules and regulations that place restrictions
on capital raising or other activities by companies with operations in China could affect our business,
results of operations and the market price of our ADSs.

As of the date of this prospectus, we are not required to obtain approval or prior permission of this
offering from the CSRC or any other Chinese regulatory authority under the Chinese laws and
regulations currently in effect. As of the date of this prospectus, neither we nor any of our
subsidiaries, including but not limited to our operating company subsidiaries, have been informed by
the CSRC, the CAC, or any other Chinese regulatory authority of any requirements, approvals or
permissions that we should obtain prior to this offering. However, as there are uncertainties with
respect to the Chinese legal system and changes in laws, regulations and policies, including how
those laws and regulations will be interpreted or implemented, there can be no assurance that the
relevant Chinese
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regulatory authorities, including the CSRC, would reach the same conclusion as us, or we will not be
subject to such requirements, approvals or permissions in the future. If our Chinese subsidiary does
not receive or maintain permissions or approvals or inadvertently concludes that permissions or
approvals needed for its business are not required, or if there are changes in applicable laws
(including regulations) or interpretations of laws, and our Chinese subsidiary is required but unable
to obtain any permissions or approvals in the future, then such changes or need for approvals (if not
obtained) could adversely affect the operations of our Chinese subsidiary including limiting or
prohibiting the ability of our Chinese subsidiary to operate, and potentially cause the value of our
ADSs or ordinary shares to decline.

Corporate Information

We are a Cayman Islands exempted company incorporated with limited liability. We were initially
formed as a Delaware limited liability company in 2016 under the name ShouTi Inc., and reorganized as a
Cayman Islands exempted company in February 2019. Our principal executive office is located at 601
Gateway Blvd., Suite 900, South San Francisco, California 94080 and our telephone number is (650) 457-
1978. The principal executive office of our research and development operations is located at Unit 01, 11th
floor, Lane 2889, Jinke Road, Pudong New Area, Shanghai, People’s Republic of China, 201203. Our
telephone number at this address is 86 21 61215839. Our current registered office in the Cayman Islands is
located at the offices of International Corporation Services Ltd., P.O, Box 472, 2nd Floor, Harbour Place,
103 South Church Street, George Town, Grand Cayman KY1-1106, Cayman Islands.

Our website is www.structuretx.com. Information contained on, or accessible through, our website is
not a part of this prospectus or the registration statement of which it forms a part, and the inclusion of our
website address in this prospectus is an inactive textual reference only.

Trademarks and Service Marks

We use the name Structure Therapeutics, the Structure Therapeutics logo and marks in the United
States and other countries. This prospectus and the documents incorporated by reference herein contain
references to our trademarks, trade names and service marks and to those belonging to other entities. Solely
for convenience, the trademarks and trade names in this prospectus or the documents incorporated by
reference herein may be referred to without the ® and ™ symbols, but such references should not be
construed as any indicator that their respective owners will not assert their rights thereto.

Implications of Being an Emerging Growth Company and Smaller Reporting Company

We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act (the
“JOBS Act”), enacted in April 2012. For so long as we remain an emerging growth company, we are
permitted and intend to rely on certain exemptions from various public company reporting requirements,
including not being required to have our internal control over financial reporting audited by our independent
registered public accounting firm pursuant to Section 404(b) of the Sarbanes-Oxley Act of 2002 (the
“Sarbanes-Oxley Act”) reduced disclosure obligations regarding executive compensation in our periodic
reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote
on executive compensation and any golden parachute payments not previously approved. Accordingly, the
information contained herein may be different than the information you receive from other public
companies in which you hold shares.

In addition, the JOBS Act provides that an emerging growth company can take advantage of an
extended transition period for complying with new or revised accounting standards. This provision allows
an emerging growth company to delay the adoption of some accounting standards until those standards
would otherwise apply to private companies. We have elected to take advantage of the benefits of this
extended transition period and, therefore, we are not subject to the same requirements to adopt new or
revised accounting standards as other public companies that are not emerging growth companies; however,
we may adopt certain new or revised accounting standards early. We would cease to be an “emerging growth
company” upon the earliest to occur of: (i) the last day of the fiscal year in which we have $1.235 billion or
more in annual revenue; (ii) the date on which we first qualify as a large accelerated filer under the rules of
the Securities and Exchange Commission (the “SEC”); (iii) the date on which we have, in any three-year
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period, issued more than $1.0 billion in non-convertible debt securities; and (iv) the last day of the fiscal
year ending after the fifth anniversary of our initial public offering.

We are also a “smaller reporting company” as defined in the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). We may continue to be a smaller reporting company even after we are no
longer an emerging growth company. We may take advantage of certain of the scaled disclosures available
to smaller reporting companies and will be able to take advantage of these scaled disclosures for so long as
our ordinary shares held by non-affiliates is less than $250.0 million measured on the last business day of
our second fiscal quarter, or our annual revenue is less than $100.0 million during the most recently
completed fiscal year and our ordinary shares held by non-affiliates is less than $700.0 million measured on
the last business day of our second fiscal quarter.

10
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ADSs to be offered

Pre-funded warrants to be offered

Underwriters’ option to purchase additional
ADSs

ADSs to be outstanding immediately after this
offering

Ordinary shares to be outstanding immediately
after this offering

The ADSs

The Offering

8,000,000 ADSs, each ADS representing three
ordinary shares.

We are also offering to certain purchasers, if any,
whose purchase of ADSs in this offering would
otherwise result in such purchasers, together with
its affiliates and certain related parties, beneficially
owning more than 4.99% (or, at the election of the
purchaser, 9.99%) of our outstanding ADSs
immediately following the offering, the
opportunity to purchase, if such purchaser chooses,
pre-funded warrants to purchase ordinary shares,
represented by ADSs, in lieu of ADSs. The
purchase price of each pre-funded warrant equals
the price per ADS at which the ADSs are being
sold to the public in this offering, minus $0.0001,
which is the exercise price per ordinary share of
each pre-funded warrant. Each pre-funded warrant
will be exercisable at any time after the date of
issuance of such pre-funded warrant, subject to an
ownership limitation. This offering also relates to
the ADSs issuable upon exercise of any pre-funded
warrants sold in this offering. See “Description of
Pre-Funded Warrants.”

We have granted the underwriters an option for a
period of 30 days from the date of this prospectus
to purchase up to an aggregate of 1,200,000
additional ADSs. The number of ADSs subject to
the underwriters’ option will equal 15% of the total
number of ADSs we are offering plus the ADSs
underlying the pre-funded warrants.

54,618,762 ADSs (or 55,818,762 ADSs if the
underwriters exercise their option to purchase
additional ADSs in full, assuming no sale of pre-
funded warrants in this offering).

163,856,287 ordinary shares (or 167,456,287
ordinary shares if the underwriters exercise their
option to purchase additional ADSs in full,
assuming no sale of pre-funded warrants in this
offering).

Each ADS represents three ordinary shares. The
ADSs may be evidenced by American depositary
receipts.

The depositary will hold the ordinary shares
underlying your ADSs, and you will have the
rights of an ADS holder as provided in the deposit
agreement among us, the depositary and the
holders and beneficial owners of ADSs.

11
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Use of proceeds

We do not expect to pay any dividends on our
ADSs in the foreseeable future. If we declare
dividends on our ordinary shares, the depositary
will distribute to holders of ADSs the cash
dividends and other distributions it receives on the
underlying ordinary shares, after deducting its fees
and expenses in accordance with the terms set
forth in the deposit agreement. See the section
titled “Dividend Policy” for additional
information.

You may turn in your ADSs to the depositary for
cancellation and receipt of the corresponding
ordinary shares. The depositary will charge you
fees for the cancellation of ADSs and delivery of
the corresponding ordinary shares.

We may amend or terminate the deposit agreement
without your consent. If an amendment becomes
effective and you continue to hold your ADSs, you
will be bound by the deposit agreement as
amended.

To better understand the terms of the ADSs, you
should carefully read the section titled
“Description of American Depositary Shares.” You
should also read the deposit agreement, which is
filed as an exhibit to the registration statement of
which this prospectus forms a part.

We estimate that the net proceeds from this
offering will be approximately $255.8 million (or
approximately $294.4 million if the underwriters
exercise in full their option to purchase up to
1,200,000 additional ADSs), based on the assumed
public offering price of $34.20 per ADS (the last
reported sale price of our ADSs on Nasdaq on
May 31, 2024), after deducting the estimated
underwriting discounts and commissions and
estimated offering expenses payable by us, and
assuming no sale of any pre-funded warrants in
this offering.

We intend to use the net proceeds from this
offering, along with our existing cash, cash
equivalents and short-term investments: (i) to
advance the development of our GLP-1R selective
oral small molecules, including the completion of a
36 week Phase 2b obesity study and a Phase 2
T2DM study, and initiation of a Phase 3 study in
obesity and T2DM for GSBR-1290; (ii) to advance
our next generation GLP-1R selective candidates
with enhanced properties; GLP-1R combination
candidates including amylin receptor agonists,
GIPR and dual GLP-1R/GIPR agonists and
glucagon receptor agonists and potential
combinations; (iii) to advance the development of
our (a) APJR agonist program, ANPA-0072,
through the initiation of a Phase 1 formulation

12
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bridging PK study as well as additional preclinical
development studies in IPF, and selective or
muscle-sparing weight loss indications and

(b) LPAIR antagonist program, LTSE-2578 for
IPF, including preclinical development and
completion of our first-in-human Phase 1
SAD/MAD study in healthy volunteers; and

(iv) the remaining proceeds to fund other research
and development activities and general corporate
purposes, which we expect will include the hiring
of additional personnel, capital expenditures and
the costs of operating as a public company. See the
section titled “Use of Proceeds” for additional
information.

Risk factors You should read the section titled “Risk Factors”

for a discussion of factors to consider carefully,
together with all the other information included in
this prospectus and incorporated by reference
herein, before deciding to invest in our securities.

Depositary JPMorgan Chase Bank, N.A.
Nasdaq Global Market symbol Our ADSs are listed on the Nasdaq Global Market

under the symbol “GPCR.” There is no public
trading market for the pre-funded warrants, and we
do not expect a market to develop. We do not
intend to list the pre-funded warrants on any
securities exchange or nationally recognized
trading system, including Nasdaq.

The number of ordinary shares to be outstanding after this offering is based on 139,856,287 ordinary
shares outstanding as of March 31, 2024, and excludes:

12,061,142 ordinary shares issuable upon the exercise of outstanding options as of March 31, 2024,
with a weighted-average exercise price of $5.38 per share;

280,800 ordinary shares issuable upon the exercise of outstanding options granted subsequent to
March 31, 2024, with a weighted-average exercise price of $12.30 per share;

945,237 ordinary shares issuable upon the vesting and settlement of restricted stock units as of
March 31, 2024,

25,794 ordinary shares issued subsequent to March 31, 2024, with a purchase price of $9.35 per
share under our 2023 Employee Share Purchase Plan (the “ESPP”);

12,018,749 ordinary shares reserved for future issuance under our 2023 Equity Incentive Plan (the
“2023 Plan”), as well as any automatic increases in the number of ordinary shares reserved for future
issuance under the 2023 Plan;

2,392,210 ordinary shares reserved for future issuance under our ESPP, as well as any automatic
increases in the number of ordinary shares reserved for future issuance under the ESPP; and

16,968,375 ordinary shares issued to JPMorgan Chase Bank, N.A. (the “Depositary”) for bulk
issuance of ADSs reserved for future issuances upon exercise, vesting or settlement of equity granted
under our 2023 Plan and ESPP as of March 31, 2024.

13
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Unless otherwise indicated, all information contained in this prospectus, including the number of
ordinary shares that will be outstanding after this offering, assumes or gives effect to:

* no exercise by the underwriters of their option to purchase up to 1,200,000 additional ADSs;
* no exercise of the outstanding options and warrants described above; and

* no sale of any pre-funded warrants in this offering.

14
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Summary Consolidated Financial Data

The following tables summarize our consolidated financial data for the periods, and as of the dates, set
forth below. You should read the following summary consolidated financial data together with our
consolidated financial statements and condensed consolidated financial data together with the section titled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our
consolidated financial statements and the related notes thereto included in our Annual Report on Form 10-K
for the year ended December 31, 2023 and our Quarterly Report on Form 10-Q for the quarter ended March
31,2024, each of which are incorporated by reference herein. We have derived the summary consolidated
statements of operations data for the years ended December 31, 2022 and 2023 from our audited
consolidated financial statements included in our Annual Report on Form 10-K for the year ended
December 31, 2023, which are incorporated by reference herein. We derived the summary consolidated
statements of operations data for the three months ended March 31, 2023 and 2024, and the summary
consolidated balance sheet data as of March 31, 2024, from our unaudited interim condensed consolidated
financial statements included in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024
which are incorporated by reference herein. Our unaudited condensed consolidated interim financial
statements were prepared on a basis consistent with our audited consolidated financial statements and
include, in management’s opinion, all adjustments, consisting of normal recurring adjustments, that we
consider necessary for a fair statement of the financial information set forth in those financial statements.
Our historical results are not necessarily indicative of the results that may be expected in the future and our
results for the three months ended March 31, 2024 are not necessarily indicative of results to be expected
for the full fiscal year or any other period.

YEAR ENDED THREE MONTHS ENDED
DECEMBER 31, MARCH 31,
2022 2023 2023 2024

(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

Statements of Operations Data:
Operating expenses:

Research and development $ 36,193 §$ 70,103 $ 13,135 $ 20,679
General and administrative 16,368 32,672 6,514 11,336
Total operating expenses 52,561 102,775 19,649 32,015
Loss from operations (52,561)  (102,775) (19,649) (32,015)
Interest and other income (expense), net 1,257 13,391 1,699 6,008
Loss before provision for income taxes (51,304) (89,384) (17,950) (26,007)
Provision for income taxes 17 236 25 29
Net loss $(51,321) $ (89,620) $(17,975)  $(26,036)
Net loss per share attributable to ordinary shareholders,
basic and diluted $§ (551) $ (081) $ (025 $ (019

Weighted-average shares, basic and ordinary shares used
in computing net loss per share attributable to
ordinary shareholders, basic and diluted” 9,584 110,198 71,655 139,710

(1) See Notes 2 and 11 to our audited consolidated financial statements included in our Annual Report on
Form 10-K for the year ended December 31, 2023 and Notes 2 and 8 to our unaudited condensed
consolidated financial statements in our Quarterly Report on Form 10-Q for the quarter ended
March 31, 2024, each of which are incorporated by reference herein, for explanations of the
calculations of our basic and diluted net loss per share attributable to ordinary shareholders and the
weighted-average number of shares outstanding used in the computation of the per share amounts.
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AS OF MARCH 31, 2024

ACTUAL AS ADJUSTEDM®

(IN THOUSANDS)

Balance Sheet Data:

Cash, cash equivalents and short-term investments $ 436,449 $ 692,233
Working capital® 425,774 681,558
Total assets 457,225 713,009
Total liabilities 27,407 27,407
Accumulated deficit (232,608) (232,608)
Total shareholders’ equity 429,818 685,602
(1) The as adjusted balance sheet data gives effect to our receipt of net proceeds from the sale of

@)

)

8,000,000 ADSs in this offering, at the assumed public offering price of $34.20 per ADS (the last
reported sale price of our ADS on Nasdaq on May 31, 2024), after deducting the estimated
underwriting discounts and commissions and estimated offering expenses payable by us, and assuming
no sale of any pre-funded warrants in this offering. Each $1.00 increase (decrease) in the assumed
public offering price of $34.20 per ADS would increase (decrease) each of our as adjusted cash, cash
equivalents and short-term investments, working capital, total assets, and total shareholders’ equity by
approximately $7.5 million, assuming that the number of ADSs offered, as set forth on the cover of this
prospectus, remains the same and after deducting the estimated underwriting discounts and
commissions and estimated offering expenses payable by us, and assuming no sale of any pre-funded
warrants in this offering. Each increase (decrease) of 1,000,000 ADSs in the number of ADSs offered
by us would increase (decrease) each of our cash, cash equivalents and short-term investments,
working capital, total assets, and total shareholders’ equity by approximately $32.1 million, assuming
the assumed public offering price per ADS remains the same and after deducting the estimated
underwriting discounts and commissions payable by us, and assuming no sale of any pre-funded
warrants in this offering.

This as adjusted information is illustrative only and will depend on the actual public offering price and
other terms of this offering determined at pricing.

Working capital is defined as current assets less current liabilities. See our condensed consolidated
financial statements and the related notes included in our Quarterly Report on Form 10-Q for the
quarter ended March 31, 2024, which is incorporated by reference herein, for further details regarding
our current assets and current liabilities.
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should consider carefully the risks and
uncertainties described below, as well as the risks and uncertainties set forth under the heading “Risk
Factors” in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024, which is
incorporated by reference herein, and all of the other information contained in this prospectus and the
documents incorporated by reference herein before making an investment decision. If any of the following
risks actually occurs, our business, prospects, operating results and financial condition could suffer
materially, the trading price of our securities could decline and you could lose all or part of your
investment. The risks and uncertainties described below are not the only ones we face. Additional risks and
uncertainties not presently known to us or that we currently believe to be immaterial also may materially
and adversely affect our business, prospects, operating results and financial condition.

Risks Related to This Offering

We have broad discretion in the use of our cash, cash equivalents and short-term investments, including the net
proceeds from this offering, and may use them ineffectively, in ways with which you do not agree or in ways that do
not increase the value of your investment.

Our management will have broad discretion in the application of our cash, cash equivalents and short-
term investments, including the net proceeds from this offering, and could spend the proceeds in ways that
do not improve our results of operations or enhance the value of our ADSs. The failure by our management
to apply these funds effectively could result in additional operating losses that could have a negative impact
on our business, cause the price of our ADSs to decline and delay the development of our product
candidates. Pending their use, we may invest our cash, cash equivalents and short-term investments,
including the net proceeds from this offering, in a manner that does not produce income or that loses value.
See the section titled “Use of Proceeds” for additional information.

If you purchase our securities in this offering, you will suffer immediate dilution of your investment.

The public offering price of our securities will be substantially higher than the as adjusted net tangible
book value per ADS as of March 31, 2024. Therefore, if you purchase our securities in this offering, you
will pay a price per ADS or pre-funded warrant that substantially exceeds our as adjusted net tangible book
value per ADS immediately after this offering. Based on the assumed public offering price of $34.20 per
ADS, which was the last reported sale price of our ADSs on Nasdaq on May 31, 2024, and after deducting
the estimated underwriting discounts and commissions and estimated offering expenses payable by us,
assuming no sale of any pre-funded warrants in this offering, you will experience immediate dilution of
$21.65 per ADS, representing the difference between our as adjusted net tangible book value per share after
this offering and the public offering price per share. After this offering, we will also have outstanding
options to purchase ADSs. To the extent these outstanding options are exercised, there will be further
dilution to investors in this offering. See the section titled “Dilution” for additional information.

You may experience future dilution as a result of future equity offerings.

To raise additional capital, we may in the future offer additional ADSs or other securities convertible
into or exchangeable for our ADSs at prices that may not be the same as the price per ADS in this offering.
We may sell ADSs or other securities in any other offering at a price per ADS that is less than the price per
ADS paid by investors in this offering, and investors purchasing ADSs or other securities in the future could
have rights superior to existing shareholders. The price per ADS at which we sell additional ADSs, or
securities convertible or exchangeable into ADSs, in future transactions may be higher or lower than the
price per ADS paid by investors in this offering.

There is no public market for the pre-funded warrants being issued by us in this offering.

There is no established public trading market for the pre-funded warrants, and we do not expect a
market to develop. In addition, we do not intend to apply to list the pre-funded warrants on any securities
exchange or nationally recognized trading system, including Nasdaq. Without an active trading market, the
liquidity of the pre-funded warrants will be extremely limited.
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Holders of pre-funded warrants purchased in this offering will have no rights as ADS holders until such holders
exercise their pre-funded warrants and acquire the ADSs.

Until holders of pre-funded warrants acquire ADSs upon exercise thereof, such holders will have no
rights with respect to the ADSs underlying the pre-funded warrants. Upon exercise of the pre-funded
warrants, the holders will be entitled to exercise the rights of an ADS holder only as to matters for which
the record date occurs after the exercise date.

We may not receive any additional funds upon the exercise of the pre-funded warrants.

Each pre-funded warrant may be exercised by way of a cashless exercise, meaning that the holder may
choose not to pay a cash purchase price upon exercise, and instead would receive, upon such exercise, the
net number of ADSs determined according to the formula set forth in the pre-funded warrant. Accordingly,
we may not receive any additional funds upon the exercise of the pre-funded warrants.

Significant holders or beneficial holders of our ADSs may not be permitted to exercise the pre-funded warrants that
they hold.

A holder of the pre-funded warrants will not be entitled to exercise any portion of any pre-funded
warrant that, upon giving effect to such exercise, would cause: (i) the aggregate number of ADSs
beneficially owned by such holder (together with its affiliates and certain related parties) to exceed 4.99%
(or, at the election of the purchaser, 9.99%) of the number of ADSs immediately after giving effect to the
exercise; or (ii) the combined voting power of our securities beneficially owned by such holder (together
with its affiliates and certain related parties) to exceed 4.99% (or, at the election of the purchaser, 9.99%) of
the combined voting power of all of our securities outstanding immediately after giving effect to the
exercise. As a result, you may not be able to exercise your pre-funded warrants for ADSs at a time when it
would be financially beneficial for you to do so. In such a circumstance, you could seek to sell your pre-
funded warrants to realize value, but you may be unable to do so in the absence of an established trading
market and due to applicable transfer restrictions.

Sales of a substantial number of our ADSs, including any ADSs issuable upon exercise of the pre-funded warrants,
in the public market could cause our share price to fall.

Sales of a substantial number of our ADSs, including any ADSs issuable upon exercise of the pre-
funded warrants, in the public market could occur at any time. These sales, or the perception in the market
that the holders of a large number of ADSs intend to sell ADSs, could reduce the market price of our ADS.

Shares issued upon the exercise of share options outstanding under our equity incentive plans or
pursuant to future awards granted under those plans will become available for sale in the public market to
the extent permitted by the provisions of applicable vesting schedules and Rule 144 and Rule 701 under the
Securities Act of 1933, as amended (the “Securities Act”).

Moreover, certain holders of our ADSs have rights, subject to certain conditions, to require us to file
registration statements covering their ADSs or to include their ADSs in registration statements that we may
file for ourselves or other shareholders. Registration of these ADSs under the Securities Act would result in
the ADSs becoming freely tradeable in the public market, subject to the restrictions of Rule 144 in the case
of our affiliates. If any of these additional ADSs are sold, or if it is perceived that they will be sold, in the
public market, the market price of our ADS could decline.

Risks Related to the Discovery, Development and Regulatory Approval of Product Candidates

Clinical and preclinical drug development involves a lengthy and expensive process with uncertain timelines and
outcomes. The results of prior clinical trials and preclinical studies are not necessarily predictive of future results,
and may not be favorable, or receive regulatory approval on a timely basis, if at all.

Clinical drug development is expensive and can take many years to complete, and its outcome is
inherently uncertain. Our clinical trials may not be conducted as planned or completed on schedule, if at all,
and failure can occur at any time during the preclinical study or clinical trial process. For example, we
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depend on the availability of non-human primates (“NHP”) to conduct certain preclinical studies that we are
required to complete prior to submitting an investigational new drug application (“IND”) and initiating
clinical development. There is currently a global shortage of NHPs available for drug development. This has
caused the cost of obtaining NHPs for our preclinical studies to increase dramatically and, if the shortage
continues, could also result in delays to our development timelines. Despite promising preclinical or clinical
results, any product candidate can unexpectedly fail at any stage of preclinical or clinical development. The
historical failure rate for product candidates in our industry is high. Furthermore, the results from clinical
trials or preclinical studies of a product candidate may not predict the results of later clinical trials of the
product candidate, and interim results of a clinical trial are not necessarily indicative of final results. For
example, in December 2023, we reported topline and interim data from our 12-week Phase 2a clinical trial,
which focused on safety and tolerability of GSBR-1290 in a total of 94 participants, including 60
participants randomized to GSBR-1290. The results showed GSBR-1290 was generally well-tolerated with
no treatment-related SAEs, no adverse event-related discontinuation in obesity and only one adverse event-
related discontinuation in T2DM. Furthermore, GSBR-1290 demonstrated significant reductions in
hemoglobin Alc and weight at 12 weeks in T2DM. We further reported positive topline data from our
Phase 2a obesity cohort in June 2024, in which GSBR-1290 achieved a clinically meaningful and
statistically significant placebo-adjusted mean decrease in weight of 6.2% at 12 weeks and demonstrated
generally favorable safety and tolerability results following repeated, daily dosing up to 120mg. Due to the
preliminary, topline nature of these results and the length of the study and sample size, these results are not
necessarily indicative of the results for our future clinical trials for GSBR-1290 and may not be comparable
to other weight loss products or product candidates, including other oral selective GLP-1RAs. In addition,
given the size of the Phase 2a obesity cohort, the primary efficacy endpoint of weight loss was calculated
using LSM and analyzed based on the primary efficacy estimand using a mixed model for repeated
measures. This means that we drew on all available data, including data from patients that did not follow-up
at 12 weeks. The model estimates how patients with missing data would have responded based on patients
who continued the study and had similar baseline characteristics (implicit imputation). Product candidates in
later stages of clinical trials may fail to show the desired safety and efficacy characteristics despite having
progressed through preclinical studies and initial clinical trials. In particular, while we have conducted, or
are conducting certain preclinical studies of our product candidates, the predictive value of these studies
with respect to future testing in humans is limited, particularly in indications where animal models are less
developed.

Even if our clinical trials are completed, the results may not be sufficient to obtain marketing approval
for our product candidates. In clinical trials that are based on preclinical studies and early clinical trials, it is
not uncommon to observe unexpected results, and many product candidates fail in clinical development
despite very promising early results. Moreover, preclinical and clinical data may be susceptible to varying
interpretations and analyses. A number of companies in the biopharmaceutical industry have suffered
significant setbacks in clinical development even after achieving promising results in earlier studies. In
addition, in some cases, external experts or regulatory authorities disagreed with such companies’ views and
interpretations of the data and results from earlier preclinical studies or clinical trials. As we investigate
GSBR-1290 for T2DM and obesity and ANPA-0073 for IPF, we may encounter new and unforeseen
difficulties. Similarly any future product candidates we may develop may not be able to progress from
preclinical to Phase 1 clinical development. For the foregoing reasons, we cannot be certain that our
ongoing and planned clinical trials and preclinical studies will be successful. Any of the foregoing
occurrences may harm our business, financial condition and prospects significantly.

Any difficulties or delays in the commencement or completion, or termination or suspension, of our planned clinical
trials could result in increased costs to us, delay or limit our ability to generate revenue and adversely affect our
commercial prospects.

In order to obtain FDA approval to market our product candidates, we must demonstrate the safety and
efficacy of our product candidates in humans to the satisfaction of the FDA. To meet these requirements, we
will have to conduct adequate and well-controlled clinical trials. In addition, before we can initiate clinical
trials for any product candidate, we must submit the results of preclinical studies to the FDA or comparable
foreign regulatory authorities along with other information, including information about product candidate
chemistry, manufacturing and controls and our proposed clinical trial protocol, as part of an IND or similar
regulatory submission, and we are also required to submit comparable applications to foreign regulatory
authorities for clinical trials outside of the United States. We plan to submit an IND to the
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FDA for our planned Phase 2b study of GSBR-1290 for chronic weight management in the third quarter of
2024 and will need to receive allowance from the FDA to proceed before initiating this planned study.

Clinical testing is expensive, time-consuming and subject to uncertainty. Conducting preclinical studies
and clinical trials represents a lengthy, time-consuming and expensive process. The length of time may vary
substantially according to the type, complexity and novelty of the program, and often can be several years
or more per program. Delays associated with programs for which we are directly conducting preclinical
studies may cause us to incur additional operating expenses.

Clinical trials may not be conducted as planned or completed on schedule, if at all. For example, in
September 2023 we reported that a data collection omission had occurred at a clinical site that impacted the
obesity cohort (120 mg dose level) of the Phase 2a study for GSBR-1290, where weight was not collected at
the final (week 12) visit for 24 of the 40 enrolled participants. Other safety and laboratory assessments were
measured at all visits, including the week 12 visit as per protocol. We have completed the enrollment of
additional participants in the Phase 2a obesity cohort to replace those for whom 12-week weight data was
not collected. The replacement participants will follow the same study protocol, without changes in the
titration schema or target dose (120 mg at once-daily dosing). However, as a result of this data collection
omission, we reported interim Phase 2a obesity cohort data in December 2023, and the full 12-week obesity
data in June 2024.

Events that may prevent successful or timely completion of clinical development include:

* delays in reaching a consensus with applicable regulatory authorities on trial design or
implementation;

* delays in obtaining regulatory authorization to commence a clinical trial;

» delays in reaching agreement on acceptable terms with prospective contact research organizations,
other vendors, or clinical trial sites, the terms of which can be subject to extensive negotiation and
may vary significantly among different vendors and trial sites;

 delays in obtaining approval from one or more institutional review boards (“IRB”) refusing to
approve, suspending or terminating the trial at an investigational site, precluding enrollment of
additional participants, or withdrawing their approval of the trial;

 delays in recruiting suitable patients to participate in our ongoing and planned clinical trials;
» changes to the clinical trial protocol;

* clinical sites deviating from trial protocol such as the data collection omission we experienced at a
clinical site as discussed above or dropping out of a trial;

 delays in manufacturing sufficient quantities of our product candidates for use in clinical trials, or
delays in sufficiently developing, characterizing or controlling a manufacturing process suitable for
clinical trials;

 delays in having patients complete participation in a trial or return for post-treatment follow-up;

* participants choosing an alternative treatment for the indication for which we are developing our
product candidates, or participating in competing clinical trials;

* lack of adequate funding to continue a clinical trial;

» occurrence of adverse events or SAEs associated with the product candidate that are viewed to
outweigh its potential benefits;

» occurrence of SAEs in clinical trials of the same class of agents conducted by other companies;
» imposition of a temporary or permanent clinical hold by regulatory authorities;

« selection of clinical trial end points that require prolonged periods of clinical observation or analysis
of the resulting data;

« clinical trials producing negative or inconclusive results;

« a facility manufacturing our product candidates or any of their components being ordered by the
FDA or applicable foreign authorities to temporarily or permanently shut down due to violations of
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current good manufacturing practice (“cGMP”) regulations or other applicable requirements, or
contamination or cross-contaminations of product candidates in the manufacturing process;

« third-party clinical investigators losing the licenses or permits necessary to perform our clinical
trials, not performing our clinical trials on our anticipated schedule or consistent with the clinical
trial protocol or other regulatory requirements or committing fraud; or

» changes in regulatory requirements, guidance, or feedback from regulatory agencies that require
amending or submitting new clinical protocols or otherwise modifying the design of our clinical
trials.

We could also encounter delays if a clinical trial is suspended or terminated by us, by the IRBs of the
institutions in which such trials are being conducted, by a Data Safety Monitoring Board for such trial or by
the FDA or applicable foreign authorities. Such authorities may impose such a suspension or termination
due to a number of factors, including failure to conduct the clinical trial in accordance with regulatory
requirements or our clinical protocols, inspection of the clinical trial operations or trial site by the FDA or
applicable foreign authorities resulting in the imposition of a clinical hold, unforeseen safety issues or
adverse side effects, failure to demonstrate a benefit from using a drug, changes in governmental regulations
or administrative actions or lack of adequate funding to continue the clinical trial. In addition, changes in
regulatory requirements and policies may occur, and we may need to amend clinical trial protocols to
comply with these changes. Amendments may require us to resubmit our clinical trial protocols to IRBs for
reexamination and approval, which may impact the costs, timing or successful completion of a clinical trial.

Further, conducting clinical trials in foreign countries, as we may do for our product candidates,
presents additional risks that may delay completion of our clinical trials. These risks include the failure of
enrolled patients in foreign countries to adhere to clinical protocols as a result of differences in healthcare
services or cultural customs, managing additional administrative burdens associated with foreign regulatory
requirements, as well as political, currency exchange and other economic risks relevant to such foreign
countries. Investigators and patients may not be able to comply with clinical trial protocols if quarantines
impede patient movement or interrupt healthcare services. Similarly, our ability to recruit and retain patients
and principal investigators and site staff which in turn could adversely impact our clinical trial operations.
Additionally, we may experience interruption of key clinical trial activities, such as clinical trial site
monitoring, due to limitations on travel, quarantines or social distancing protocols imposed or recommended
by federal or state governments, employers and others in connection with public health concerns. We have
faced and may continue to face delays in meeting our anticipated timelines for our ongoing and planned
clinical trials. We experienced delays in our patient enrollment and our supply chain as a direct result of
COVID-19 on our suppliers’ ability to timely manufacture and ship certain supplies such as reagents and
other lab consumables and due to the data collection omission at a clinical site as discussed above. These
delays have previously impacted and could in the future adversely affect our business, financial condition,
results of operations and growth prospects.

Any inability to successfully complete preclinical and clinical development could result in additional
costs to us or impair our ability to generate revenue from future product sales and regulatory and
commercialization milestones. In addition, if we make manufacturing or formulation changes to our product
candidates, we may need to conduct additional testing to bridge our modified product candidate to earlier
versions. For example, to facilitate potential commercial-scale manufacturing, we expect to transition from
capsule formulations of our product candidates used for early clinical trials to tablet formulations, including
the addition of excipients, in later stage clinical trials. While these formulation transitions are common for
small molecule drug candidates, we cannot guarantee that we will not encounter delays or unexpected
results in bridging studies or implementing necessary changes to the manufacturing process. Clinical trial
delays could also shorten any periods during which we may have the exclusive right to commercialize our
product candidates, if approved, or allow our competitors to bring comparable products to market before we
do, which could impair our ability to successfully commercialize our product candidates and may harm our
business, financial condition, results of operations and prospects.

21



TABLE OF CONTENTS

Risks Related to our Reliance on Third Parties

We rely on third parties for the manufacture of our product candidates for preclinical and clinical development and
expect to continue to do so for the foreseeable future. This reliance on third parties increases the risk that we will
not have sufficient quantities of our product candidates or products or such quantities at an acceptable cost, which
could delay, prevent or impair our development or commercialization efforts.

We do not own or operate manufacturing facilities and have no plans to build our own clinical or
commercial scale manufacturing capabilities. We rely, and expect to continue to rely, on third parties for the
manufacture of our product candidates and related raw materials for preclinical and clinical development, as
well as for commercial manufacture if any of our product candidates receive marketing approval. This
reliance increases the risk that we will not have sufficient quantities of our product candidates or products,
if approved, or such quantities at an acceptable cost or quality, which could delay, prevent or impair our
development or commercialization efforts. Our active pharmaceutical ingredients and drug product for our
product candidates are currently provided by a single-source supplier, WuXi STA, a subsidiary of WuXi
AppTec, and we expect to rely on this supplier for the foreseeable future. However, certain Chinese
biotechnology companies and CMOs may become subject to legislation, trade restrictions, sanctions, and
other regulatory requirements by the U.S. government, which could restrict or even prohibit our ability to
work with such entities, thereby potentially disrupting the supply of material to us. For example, the
recently proposed BIOSECURE Act introduced in the U.S. House of Representatives, and a substantially
similar bill in the U.S. Senate, target U.S. government contracts, grants, and loans for entities that use
equipment and services from specific named Chinese biotechnology companies, which currently include
WuXi AppTec and WuXi Biologics and certain of their respective subsidiaries and affiliates, and authorizes
the U.S. government to include additional Chinese biotechnology companies of concern. The current House
version of the BIOSECURE Act provides a grandfathering provision with respect to a contract or agreement
entered into with a designated biotechnology company of concern before the effective date until January 1,
2032. Given the current legislative climate, the pathway and timing for the BIOSECURE Act or its
provisions to become law are uncertain. Should the BIOSECURE Act or its provisions become law with the
currently proposed grandfathering provisions, we expect such grandfathering provisions will allow adequate
time to identify and execute agreements with alternative manufacturers if necessary. In addition to the
BIOSECURE Act, any additional executive action, legislative action or potential sanctions applicable to our
current and any future suppliers could materially impact our relationship with such suppliers. U.S. executive
agencies have the ability to designate entities and individuals on various governmental prohibited and
restricted parties lists. Depending on the designation, potential consequences can range from a
comprehensive prohibition on all transactions or dealings with designated parties, or a limited prohibition
on certain types of activities, such as exports and financing activities, with designated parties. If any current
or future supplier is designated on any U.S. government prohibited party lists, such designation could
impact and potentially restrict our engagement with such suppliers. We have contracted with, or are in the
process of pursuing contracts with, alternative suppliers or manufacturers outside of China for our active
pharmaceutical ingredients and drug product for our product candidates. While we believe that our current
manufacturing plan will provide us with alternative sources for such supplies, there is a risk that, if supplies
are interrupted, or the quality of ingredients provided by such alternative sources is not to our specification,
it would cause delays in our supply chain and increase the cost of manufacturing our drugs, which could
materially harm our business.

Furthermore, we do not have complete control over all aspects of the manufacturing process of, and are
dependent on, our contract manufacturing partners for compliance with cGMP regulations for
manufacturing both active drug substances and finished drug products. Third-party manufacturers may not
be able to comply with cGMP regulations or similar regulatory requirements outside of the United States. If
our contract manufacturers cannot successfully manufacture material that conforms to our specifications and
the strict regulatory requirements of the FDA and others, they will not be able to secure and/or maintain
marketing approval for their manufacturing facilities. In addition, we do not have control over the ability of
our contract manufacturers to maintain adequate quality control, quality assurance and qualified personnel.
If the FDA or an applicable foreign authority does not approve these facilities for the manufacture of our
product candidates or if the FDA or applicable foreign authority, withdraws any such approval in the future,
we may need to find alternative manufacturing facilities, which would significantly impact our ability to
develop, obtain marketing approval for or market our product candidates, if approved. Our failure, or the
failure of our third-party manufacturers, to comply with applicable regulations could result in
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sanctions being imposed on us, including fines, injunctions, civil penalties, delays, suspension or
withdrawal of approvals, license revocation, seizures or recalls of product candidates or drugs, operating
restrictions and criminal prosecutions, any of which could significantly and adversely affect supplies of our
product candidates or drugs and harm our business and results of operations.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents we have filed with the SEC that are incorporated by reference
herein contain forward-looking statements within the meaning of Section 27A of the Securities Act and
Section 21E of the Exchange Act. These statements relate to future events or to our future operating or
financial performance and involve known and unknown risks, uncertainties and other factors that may cause
our actual results, performance or achievements to be materially different from any future results,
performance or achievements expressed or implied by the forward-looking statements. You can identify
some of these forward-looking statements by words or phrases, such as “may,” “can,” “will,” “would,”
“should,” “expect,” “plan,” “anticipate,” “could,” “intend,” “target,” “project,” “contemplate,” “believe,”
“estimate,” “predict,” “potential,” or “continue” or other similar expressions. We have based these forward-
looking statements largely on our current expectations and projections about future events that we believe
may affect our financial condition, results of operations, business strategy and financial needs. These
forward-looking statements include statements relating to:

2 < 99 ¢ 9 <

* the timing, progress and results of preclinical studies and clinical trials for our product candidates,
including our product development plans and strategies;

« the impact of data collection omissions at any of our clinical sites;

* the timing, scope and likelihood of regulatory filings and approvals, including final regulatory
approval of our product candidates;

« the potential benefits and market opportunity for our product candidates and discovery platform;
* expectations regarding the size, scope and design of clinical trials;

» our plans and strategy with respect to our drug discovery efforts and potential benefits of our
discovery platform;

* our manufacturing, commercialization and marketing plans and strategies;
 our plans to hire additional personnel and our ability to attract and retain such personnel;

» our estimates of the number of patients who suffer from the diseases we are targeting and potential
growth in our target markets;

* our expectations regarding the approval and use of our product candidates;

* our competitive position and the development and impact of competing therapies that are or may
become available;

» expectations regarding future events under collaboration and licensing agreements, including
potential future payments, as well as our plans and strategies for entering into further collaboration
and licensing agreements;

» our intellectual property position, including the scope of protection we are able to establish and
maintain for intellectual property rights covering product candidates we may develop, including the
extensions of existing patent terms where available, the validity of intellectual property rights held
by third parties, and our ability not to infringe, misappropriate or otherwise violate any third-party
intellectual property rights;

« the rate and degree of market acceptance and clinical utility of product candidates we may develop;

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

« our future financial performance;

* the period over which we estimate our existing cash, cash equivalents and short-term investments
will be sufficient to fund our future operating expenses and capital expenditure requirements;

« the impact of laws and regulations;
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« the ongoing impact of geopolitical and macroeconomic factors; and

» our anticipated use of the net proceeds from this offering.

You should not rely on forward-looking statements as predictions of future events. These forward-
looking statements involve various risks and uncertainties. Although we believe that our expectations
expressed in these forward- looking statements are reasonable, our expectations may later be found to be
incorrect. Our actual results could be materially different from our expectations. Important risks and factors
that could cause our actual results to be materially different from our expectations are generally set forth in
the sections titled “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” section in our Annual Report on Form 10-K for the year ended December 31, 2023
herein, and in other sections in this prospectus. You should read thoroughly this prospectus and the
documents incorporated by reference herein with the understanding that our actual future results may be
materially different from and worse than what we expect. We qualify all of our forward-looking statements
by these cautionary statements.

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

The forward-looking statements made in this prospectus or the documents incorporated by reference
herein relate only to events or information as of the date on which the statements are made. Except as
required by law, we undertake no obligation to update or revise publicly any forward-looking statements,
whether as a result of new information, future events or otherwise, after the date on which the statements
are made or to reflect the occurrence of unanticipated events. You should read this prospectus, the
documents incorporated by reference herein and the documents that we refer to in this prospectus and have
filed as exhibits to the registration statement, of which this prospectus is a part, completely and with the
understanding that our actual future results may be materially different from what we expect.

25


https://www.sec.gov/ix?doc=/Archives/edgar/data/1888886/000155837024002791/gpcr-20231231x10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1888886/000155837024007642/gpcr-20240331x10q.htm

TABLE OF CONTENTS

MARKET AND INDUSTRY DATA

This prospectus and the documents incorporated by reference herein contain estimates, projections and
other information concerning our industry, our business and the markets for our product candidates,
including data regarding the estimated size of such markets and the incidence of certain medical conditions.
Unless otherwise expressly stated, we obtained the industry, market and similar data set forth in this
prospectus and the documents incorporated by reference herein from our internal estimates and research and
from academic and industry research, publications, surveys and studies conducted by third parties, including
governmental agencies. 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 information in any paragraph,
you should assume that other information of this type appearing in the same paragraph is derived from the
same sources, unless otherwise expressly stated or the context otherwise requires.

Information that is based on estimates, forecasts, projections, market research or similar methodologies
is inherently subject to uncertainties and involves a number of assumptions and limitations; as a result,
actual events or circumstances may differ materially from events and circumstances that are assumed in this
information. The industry in which we operate is subject to a high degree of uncertainty and risk due to a
variety of factors, including those described in the section titled “Risk Factors” in this prospectus and in our
Quarterly Report on Form 10-Q for the quarter ended March 31, 2024, which is incorporated by reference
herein. Although we are responsible for all of the disclosure contained in this prospectus and the documents
incorporated by reference herein and we believe that the data we use from third parties are reliable, we have
not separately verified this data. 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.
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USE OF PROCEEDS

We estimate that the net proceeds to us from our issuance and sale of 8,000,000 ADSs in this offering
will be approximately $255.8 million (or approximately $294.4 million if the underwriters exercise in full
their option to purchase additional ADSs), after deducting the estimated underwriting discounts and
commissions and estimated offering expenses payable by us, and in each case assuming no sale of any pre-
funded warrants in this offering. This estimate assumes a public offering price of $34.20 per ADS (the last
reported sale price of our ADSs on Nasdaq on May 31, 2024).

Each $1.00 increase (decrease) in the assumed public offering price of $34.20 per ADS (the last
reported sale price of our ADSs on Nasdaq on May 31, 2024) would increase (decrease) the net proceeds to
us from this offering by approximately $7.5 million, assuming the number of ADSs offered by us, as set
forth on the cover page of this prospectus, remains the same and assuming no sale of any pre-funded
warrants in this offering, after deducting the estimated underwriting discounts and commissions and
estimated expenses payable by us. Each increase (decrease) of 1,000,000 ADSs in the number of ADSs
offered by us, assuming no change in the assumed public offering price of $34.20 per ADS (the last reported
sale price of our ADSs on Nasdaq on May 31, 2024) and no sale of any pre-funded warrants in this offering,
would increase (decrease) our net proceeds from this offering by approximately $32.1 million, after
deducting the estimated underwriting discounts and commissions and estimated expenses payable by us.

We intend to use the net proceeds of this offering, together with our existing cash, cash equivalents and
short-term investments, as follows:

» approximately $150.0 to $170.0 million to advance the development of our GLP-1R selective oral
small molecules, including the completion of a 36 week Phase 2b obesity study and a Phase 2
T2DM study, and initiation of a Phase 3 study in obesity and T2DM for GSBR-1290;

 approximately $70.0 to $80.0 million to advance our next generation GLP-1R selective candidates
with enhanced properties, GLP-1R combination candidates including amylin receptor agonists, GIPR
and dual GLP-1R/GIPR agonists, and glucagon receptor agonists and potential combinations;

 approximately $50.0 to $60.0 million to advance the development of our (i) APJR agonist program,
ANPA-0073, through the initiation of a Phase 1 formulation bridging PK study as well as additional
preclinical development studies in IPF and selective or muscle-sparing weight loss indications and
(ii) LPA IR antagonist program, LTSE-2578 for IPF, including preclinical development and
completion of our first-in-human Phase 1 SAD/MAD study in healthy volunteers; and

 the remaining proceeds to fund other research and development activities and general corporate
purposes, which we expect will include the hiring of additional personnel, capital expenditures and
the costs of operating as a public company.

Based on our current business plan, we estimate that our existing cash, cash equivalents and short-term
investments as of the date of this prospectus, together with the estimated net proceeds from this offering,
will be sufficient to fund our projected operations through at least 2027.

The expected use of net proceeds from this offering represents our intentions based on our current plans
and business conditions, which we could change in our discretion in the future as our plans and business
conditions evolve. Due to the many variables inherent to the development of our product candidates at this
time, such as the timing of patient enrollment and evolving regulatory requirements, we cannot currently
predict the stage of development we expect to achieve for our product candidates with the net proceeds of
this offering. The amounts and timing of our actual expenditures may vary significantly depending on
numerous factors, including the progress of our development, such as any collaborations or licensing
agreements we may enter into with third parties for any additional product candidates or technologies we
may in-license, the status of and results from the preclinical studies and clinical trials of our product
candidates, and our operating costs and expenditures. As a result, our management will have broad
discretion over the use of the net proceeds from this offering and may change the allocation of use of these
proceeds among the uses described above. An investor will not have the opportunity to evaluate the
economic, financial or other information on which we base our decisions on how to use the proceeds.

The expected net proceeds of this offering will not be sufficient for us to fund all our product
candidates through regulatory approval, and we will need to raise substantial additional capital to complete
the development and commercialization of our product candidates.
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Pending the uses described above, we intend to invest the net proceeds from this offering in short term,
investment-grade, interest-bearing securities such as money market funds, certificates of deposit, corporate
bonds and commercial paper, and obligations of the U.S. government, including guaranteed obligations of
the U.S. government, including treasuries and government-sponsored enterprises.
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DIVIDEND POLICY

We have never declared or paid dividends on our ordinary shares. We currently expect to retain all
future earnings for use in the operation and expansion of our business and do not anticipate paying cash
dividends in the foreseeable future. The declaration, amount and payment of any dividends in the future will
be determined by our board of directors, in its discretion, and will depend on a number of factors, including
our earnings, capital requirements, overall financial condition and contractual, legal, tax and regulatory
restrictions. If we elect to pay such dividends in the future, we may reduce or discontinue entirely the
payment of such dividends at any time. If we pay any dividends, ADS holders will generally have the right
to receive the dividends paid on the underlying ordinary shares, subject to the terms of the deposit
agreement, including the fees and expenses payable thereunder. See the section titled “Description of
American Depositary Shares.”
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CAPITALIZATION

The following table sets forth our cash, cash equivalents and short-term investments and our
capitalization as of March 31, 2024:

¢ on an actual basis; and

* on an as adjusted basis to give effect to the issuance and sale of 24,000,000 ordinary shares
represented by ADSs being offered hereby at the assumed public offering price of $34.20 per ADS
(the last reported sale price of our ADSs on Nasdaq on May 31, 2024), after deducting the estimated
underwriting discounts and commissions and estimated offering expenses payable by us, and
assuming no sale of any pre-funded warrants in this offering.

The as adjusted information set forth below is illustrative only and will be adjusted based on the actual
public offering price and other terms of this offering determined at pricing, including the number of pre-
funded warrants purchase, if any, in this offering. You should read this information in conjunction with our
consolidated financial statements and the related notes, as well as the section titled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” included in our condensed
consolidated financial statements in our Quarterly Report on Form 10-Q for the quarter ended March 31,
2024, which are incorporated by reference herein.

AS OF MARCH 31, 2024

ACTUAL AS ADJUSTED"®

(IN THOUSANDS,
EXCEPT SHARE AND
PER SHARE AMOUNTS)
Cash, cash equivalents and short-term investments $ 436,449 $ 692,233
Shareholders’ equity:
Undesignated shares, $0.0001 par value; 100,000,000 shares authorized as
of March 31, 2024 — —
Ordinary shares, $0.0001 par value; 500,000,000 shares authorized as of
March 31, 2024, 139,856,287 shares issued and outstanding as of
March 31, 2024, actual; and 163,856,287 shares issued and outstanding
as of March 31, 2024, as adjusted 14 16
Additional paid-in capital 662,502 918,284
Accumulated other comprehensive (loss) income (90) (90)
Accumulated deficit (232,608) (232,608)
Total shareholders’ equity 429,818 685,602
Total capitalization $ 429,818 $ 685,602

(1) Each $1.00 increase (decrease) in the assumed public offering price of $34.20 per ADS (the last
reported sale price of our ADSs on Nasdaq on May 31, 2024) would increase (decrease) each of our as
adjusted cash, cash equivalents and short-term investments, additional paid-in capital, total
shareholders’ equity and total capitalization by approximately $7.5 million, assuming that the number
of ADSs offered, as set forth on the cover of this prospectus, remains the same and after deducting the
estimated underwriting discounts and commissions and estimated offering expenses payable by us, and
assuming no sale of any pre-funded warrants in this offering. Each increase (decrease) as adjusted of
1,000,000 ADSs in the number of ADSs offered by us would increase (decrease) each of our cash, cash
equivalents and short-term investments, total assets, working capital and total shareholders’ equity by
approximately $32.1 million, assuming the assumed public offering price per ADS remains the same
and after deducting the estimated underwriting discounts and commissions and estimated offering
expenses payable by us, and assuming no sale of any pre-funded warrants in this offering.

(2) This as adjusted information is illustrative only and will depend on the actual public offering price and
other terms of this offering determined at pricing.
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The number of ordinary shares to be outstanding after this offering is based on 139,856,287 ordinary
shares outstanding as of March 31, 2024 and excludes:

12,061,142 ordinary shares issuable upon the exercise of outstanding options as of March 31, 2024,
with a weighted-average exercise price of $5.38 per share;

280,800 ordinary shares issuable upon the exercise of outstanding options granted subsequent to
March 31, 2024, with a weighted-average exercise price of $12.30 per share;

945,237 ordinary shares issuable upon the vesting of restricted stock units as of March 31, 2024;

25,794 ordinary shares issued subsequent to March 31, 2024, with a purchase price of $9.35 per
share under our ESPP;

12,018,749 ordinary shares reserved for future issuance under our 2023 Plan, as well as any
automatic increases in the number of ordinary shares reserved for future issuance under the 2023
Plan;

2,392,210 ordinary shares reserved for future issuance under our ESPP, as well as any automatic
increases in the number of ordinary shares reserved for future issuance under the ESPP; and

16,968,375 ordinary shares issued to the Depositary for bulk issuance of ADSs reserved for future
issuances upon exercise, vesting or settlement of equity granted under our 2023 Plan and ESPP as of
March 31, 2024.
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DILUTION

If you invest in our securities in this offering, your ownership interest will be diluted for each ADS or
pre-funded warrant you purchase to the extent of the difference between the public offering price per ADS
or pre-funded warrant and our as adjusted net tangible book value per ADS immediately after this offering.
Dilution results from the fact that the public offering prices per ordinary share represented by ADSs or per
pre-funded warrant, respectively, are substantially in excess of the book value per ordinary share
attributable to the existing holders for our presently outstanding ordinary shares.

As of March 31, 2024, we had a historical net tangible book value of $429.8 million, or $3.07 per
ordinary share and $9.22 per ADS. We calculate net tangible book value per ordinary share by dividing our
total tangible assets (which excludes deferred offering costs) less our total liabilities by the number of our
ordinary shares outstanding.

After giving effect to the receipt of the estimated net proceeds from our sale of ADSs in this offering
assuming the public offering price of $34.20 per ADS (the last reported sale price of our ADS on Nasdaq on
May 31, 2024) and after deducting the estimated underwriting discounts and commissions and estimated
offering expenses payable by us, and assuming no sale of any pre-funded warrants in this offering, our as
adjusted net tangible book value at March 31, 2024 would have been approximately $685.6 million, or
$4.18 per ordinary share and $12.55 per ADS. This represents an immediate increase in as adjusted net
tangible book value of $1.11 per ordinary share and $3.33 per ADS to existing shareholders and an
immediate dilution of $7.22 per ordinary share and $21.65 per ADS to new investors participating in this
offering. The following table illustrates such dilution:

Assumed public offering price per ADS $34.20
Historical net tangible book value per ADS as of March 31, 2024 $9.22
Increase in as adjusted net tangible book value per ADS attributable to new investors
participating in this offering 3.33
As adjusted net tangible book value per ADS after this offering 12.55
Dilution per ADS to new investors purchasing shares in this offering $21.65

Each $1.00 increase (decrease) in the assumed public offering price of $34.20 per ADS (the last
reported sale price of our ADSs on Nasdaq on May 31, 2024), would decrease (increase) the dilution to new
investors by $0.29 per ordinary share and $0.86 per ADS, assuming no change to the number of ADSs
offered by us as set forth on the cover page of this prospectus, after deducting the estimated underwriting
discounts and commissions and estimated expenses payable by us, and assuming no sale of any pre-funded
warrants in this offering. Each increase of 1,000,000 ADSs in the number of ADSs offered by us would
decrease the dilution to new investors by $0.12 per ordinary share and $0.35 per ADS, assuming the
assumed public offering price remains the same, after deducting estimated underwriting discounts and
commissions and estimated expenses payable by us, and assuming no sale of any pre-funded warrants in this
offering. And each decrease of 1,000,000 ADSs in the number of ADSs offered by us would increase the
dilution to new investors by $0.12 per ordinary share and $0.37 per ADS, assuming the assumed public
offering price remains the same, after deducting the estimated underwriting discounts and commissions and
estimated expenses payable by us, and assuming no sale of any pre-funded warrants in this offering.

If the underwriters exercise their option to purchase additional ADSs in full, the as adjusted net
tangible book value would be $4.32 per ordinary share and $12.97 per ADS, and the dilution in as adjusted
net tangible book value to investors in this offering would be $7.08 per ordinary share and $21.23 per ADS,
in each case at the assumed public offering price of $34.20 per ADS (the last reported sale price of our ADS
on Nasdaq on May 31, 2024) and assuming no sale of any pre-funded warrants in this offering.

The number of ordinary shares to be outstanding after this offering is based on 139,856,287 ordinary
shares outstanding as of March 31, 2024 and excludes:

* 12,061,142 ordinary shares issuable upon the exercise of outstanding options as of March 31, 2024,
with a weighted-average exercise price of $5.38 per share;
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» 280,800 ordinary shares issuable upon the exercise of outstanding options granted subsequent to
March 31, 2024, with a weighted-average exercise price of $12.30 per share;

* 945,237 ordinary shares issuable upon the vesting of restricted stock units as of March 31, 2024;

* 25,794 ordinary shares were issued subsequent to March 31, 2024, with a purchase price of $9.35 per
share under our ESPP;

* 12,018,749 ordinary shares reserved for future issuance under our 2023 Plan, as well as any
automatic increases in the number of ordinary shares reserved for future issuance under the 2023
Plan;

* 2,392,210 ordinary shares reserved for future issuance under our ESPP, as well as any automatic
increases in the number of ordinary shares reserved for future issuance under the ESPP; and

* 16,968,375 ordinary shares issued to the Depositary for bulk issuance of ADSs reserved for future
issuances upon exercise, vesting or settlement of equity granted under our 2023 Plan and ESPP as of
March 31, 2024.

The as adjusted information discussed above is illustrative only. Our net tangible book value following
the closing of this offering is subject to adjustment based on the actual public offering price of the ADSs
and other terms of this offering determined at pricing, including the number of pre-funded warrants
purchased, if any, in this offering.

New investors will experience further dilution if new options or warrants are issued under our equity
incentive plans or we issue additional ordinary shares, other equity securities or convertible debt securities
in the future. In addition, we may choose to raise additional capital because of market conditions or
strategic considerations, even if we believe that we have sufficient funds for our current or future operating
plans. If we raise additional capital through the sale of equity or convertible debt securities, the issuance of
these securities could result in further dilution to our shareholders.
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ENFORCEMENT OF CIVIL LIABILITIES

We are incorporated in the Cayman Islands to take advantage of certain benefits associated with being a
Cayman Islands exempted company, such as:

* political and economic stability;

« an effective judicial system;

 a favorable tax system;

« the absence of exchange control or currency restrictions; and

« the availability of professional and support services.

However, certain disadvantages accompany incorporation in the Cayman Islands. These disadvantages
include, but are not limited to:

» the Cayman Islands has a less developed body of securities laws as compared to the United States
and these securities laws provide significantly less protection to investors as compared to the United
States; and

» Cayman Islands companies may not have standing to sue before the federal courts of the United
States.

Our constituent documents do not contain provisions requiring that disputes, including those arising
under the securities laws of the United States, between us, our officers, directors and shareholders, be
arbitrated.

Certain of our operations are conducted in China, and certain of our assets are located in China. Certain
of our executive officers are nationals or residents of jurisdictions other than the United States or may have
assets located outside the United States. As a result, it may be difficult for a shareholder to effect service of
process within the United States upon these persons, or to enforce against us or them judgments obtained in
United States courts, including judgments predicated upon the civil liability provisions of the securities laws
of the United States or any state in the United States.

We have appointed Raymond Stevens as our agent upon whom process may be served in any action
brought against us under the securities laws of the United States. Travers Thorp Alberga, our legal counsel
as to Cayman Islands law, and Zhong Lun Law Firm, our legal counsel as to Chinese law, have advised us,
respectively, that there is uncertainty as to whether the courts of the Cayman Islands and China,
respectively, would:

» recognize or enforce judgments of United States courts obtained against us or our directors or
officers predicated upon the civil liability provisions of the securities laws of the United States or
any state in the United States; or

 entertain original actions brought in each respective jurisdiction against us or our directors or
officers predicated upon the securities laws of the United States or any state in the United States.

Travers Thorp Alberga has informed us that the uncertainty with regard to Cayman Islands law relates
to whether a judgment obtained from the United States courts under civil liability provisions of the
securities laws will be determined by the courts of the Cayman Islands as penal or punitive in nature. The
courts of the Cayman Islands may not recognize or enforce such judgments against a Cayman Islands
company. Because the courts of the Cayman Islands have yet to rule on whether such judgments are penal or
punitive in nature, it is uncertain whether they would be enforceable in the Cayman Islands. Travers Thorp
Alberga have advised us that the United States and the Cayman Islands do not have a treaty providing for
reciprocal recognition and enforcement of judgments of U.S. courts in civil and commercial matters, and
although there is no statutory enforcement in the Cayman Islands of judgments obtained in the federal or
state courts of the United States, a judgment in personam obtained in such jurisdiction will be recognized
and enforced in the courts of the Cayman Islands at common law, without any re-examination of the merits
of the underlying dispute, by an action commenced on the foreign judgment debt in the Grand Court of the
Cayman Islands, provided such judgment:
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* is given by a competent foreign court with jurisdiction to give the judgment;

* imposes a specific positive obligation on the judgment debtor (such as an obligation to pay a
liquidated sum or perform a specified obligation);

* is final and conclusive;
* is not in respect of taxes, a fine or a penalty; and

» was not obtained in a manner and is not of a kind the enforcement of which is contrary to natural
justice or the public policy of the Cayman Islands.

Zhong Lun Law Firm has further advised us that the recognition and enforcement of foreign judgments
are provided for under the PRC Civil Procedures Law. Chinese courts may recognize and enforce foreign
judgments in accordance with the requirements of the PRC Civil Procedures Law based either on treaties
between China and the country where the judgment is made or on principles of reciprocity between
jurisdictions. China does not have any treaties or other form of reciprocity with the United States or the
Cayman Islands that provide for the reciprocal recognition and enforcement of foreign judgments. In
addition, according to the PRC Civil Procedures Law, courts in China will not enforce a foreign judgment
against us or our directors and officers if they decide that the judgment violates the basic principles of
Chinese law or national sovereignty, security or social public interest. As a result, it is uncertain whether
and on what basis a Chinese court would enforce a judgment rendered by a court in the United States or in
the Cayman Islands. Under the PRC Civil Procedures Law, foreign shareholders may originate actions based
on Chinese law against a company in China for disputes if they can establish sufficient nexus to China for a
Chinese court to have jurisdiction, and meet other procedural requirements, including, among others, the
plaintiff must have a direct interest in the case, and there must be a concrete claim, a factual basis and a
cause for the suit. However, it would be difficult for foreign shareholders to establish sufficient nexus to
China by virtue only of holding our ADSs or Ordinary Shares.

In addition, it will be difficult for U.S. shareholders to originate actions against us in China in
accordance with Chinese laws because we are incorporated under the laws of the Cayman Islands and it will
be difficult for U.S. shareholders, by virtue only of holding our ADSs or Ordinary Shares, to establish a
connection to China for a Chinese court to have jurisdiction as required under the PRC Civil Procedures
Law.
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DESCRIPTION OF SHARE CAPITAL

We are a Cayman Islands exempted company incorporated with limited liability and our affairs are
governed by our amended and restated memorandum and articles of association, the Companies Act (as
amended) of the Cayman Islands, (the “Companies Act”) and the common law of the Cayman Islands.

Our authorized share capital is $60,000, divided into 600,000,000 shares, of which (i) 500,000,000 are
designated as ordinary shares, par value of $0.0001 per share, and (ii) 100,000,000 shares, par value of
$0.0001 per share, of such class or classes (however designated) of shares (the “Undesignated
Class Shares™), as our board of directors may determine in accordance with our amended and restated
memorandum and articles of association. 9,812,438 of the Undesignated Class Shares have been designated
as non-voting ordinary shares.

Our board of directors may, without further action by our shareholders, fix the rights, preferences,
privileges and restrictions of up to an aggregate of 100,000,000 other shares, including preferred shares, in
one or more classes or series and authorize their issuance. These rights, preferences and privileges could
include dividend rights, conversion rights, voting rights, terms of redemption, liquidation preferences,
sinking fund terms and the number of shares constituting any series or the designation of such series, any or
all of which may be greater than the rights of our ordinary shares. The issuance of our other shares,
including potentially preferred shares, could adversely affect the voting power of holders of ADSs and
ordinary shares and the likelihood that such holders will receive dividend payments and payments upon
liquidation. In addition, the issuance of other shares, including preferred shares, could have the effect of
delaying, deferring, or preventing a change of control or other corporate action.

Amended and Restated Memorandum and Articles of Association

The following are summaries of material provisions of our amended and restated memorandum and
articles of association, and of the Companies Act, insofar as they relate to the material terms of our ordinary
shares.

Objects of Our Company. Under our amended and restated memorandum and articles of association,
the objects of our company are unrestricted, and we have the full power and authority to carry out any
object not prohibited by the law of the Cayman Islands.

Ordinary Shares. Our ordinary shares are issued in registered form and are issued when registered in
our register of members. We may not issue shares to bearer. Our shareholders who are nonresidents of the
Cayman Islands may freely hold and vote their shares.

Dividends. The holders of our ordinary shares are entitled to such dividends as may be declared by our
board of directors. In addition, our shareholders may declare dividends by ordinary resolution, but no
dividend shall exceed the amount recommended by our directors. Our amended memorandum and restated
articles of association provide that the directors may, before recommending or declaring any dividend, set
aside out of the funds legally available for distribution such sums as they think proper as a reserve or
reserves which shall, in the absolute discretion of the directors, be applicable for meeting contingencies or
for equalizing dividends or for any other purpose to which those funds may be properly applied. Under the
laws of the Cayman Islands, we may pay a dividend out of either profit or the credit standing in our share
premium account, provided that in no circumstances may a dividend be paid if this would result in our
inability to pay our debts as they fall due in the ordinary course of business immediately following the date
on which the distribution or dividend is paid.

Voting Rights. Holders of our ordinary shares are entitled to one vote per share. Voting at any
shareholders’ meeting is by show of hands unless a poll is demanded (before or on the declaration of the
result of the show of hands). A poll may be demanded by the chairman of such meeting or any one or more
shareholders who together hold not less than 10% of the votes attaching to the total ordinary shares which
are present in person or by proxy at the meeting.

An ordinary resolution to be passed at a meeting by the shareholders requires the affirmative vote of a
simple majority of the votes attaching to the ordinary shares cast at a meeting, while a special resolution
requires the affirmative vote of no less than two-thirds of the votes cast attaching to the issued and
outstanding
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ordinary shares at a meeting. A special resolution will be required for important matters such as a change of
name or making changes to our amended and restated memorandum and articles of association. Holders of
the ordinary shares may, among other things, divide or combine their shares by ordinary resolution.

General Meetings of Shareholders. Shareholders’ general meetings may be convened by a majority of
our board of directors. Advance notice of at least 10 calendar days is required for the convening of our
annual general shareholders’ meeting (if any) and any other general meeting of our shareholders. A quorum
required for any general meeting of shareholders consists of at least one shareholder present or by proxy,
representing not less than one-third of all votes attaching to all of our shares in issue and entitled to vote.

The Companies Act provides shareholders with only limited rights to requisition a general meeting and
does not provide shareholders with any right to put any proposal before a general meeting. However, these
rights may be provided in a company’s articles of association. Our amended and restated memorandum and
articles of association provide that upon the requisition of shareholders representing in aggregate not less
than one-third of the votes attaching to the issued and outstanding shares of our company entitled to vote at
general meetings, our board of directors will convene an extraordinary general meeting and put the
resolutions so requisitioned to a vote at such meeting. Shareholders seeking to bring business before the
annual general meeting or to nominate candidates for election to our board of directors at the annual general
meeting are required to deliver notice not later than the 90th day nor earlier than the 120th day prior to the
scheduled date of the annual general meeting.

Transfer of Ordinary Shares. Subject to the restrictions set out below, any of our shareholders may
transfer all or any of his, her or its ordinary shares by an instrument of transfer in the usual or common form
or any other form approved by our board of directors.

Our board of directors may, in its absolute discretion, decline to register any transfer of any ordinary
share which is not fully paid up or on which we have a lien. Our board of directors may also decline to
register any transfer of any ordinary share unless:

« the instrument of transfer is lodged with us, accompanied by the certificate for the ordinary shares to
which it relates and such other evidence as our board of directors may reasonably require to show the
right of the transferor to make the transfer;

* the instrument of transfer is in respect of only one class of ordinary shares;
« the instrument of transfer is properly stamped, if required;

* in the case of a transfer to joint holders, the number of joint holders to whom the ordinary share is to
be transferred does not exceed four; and

* a fee of such maximum sum as Nasdaq may determine to be payable or such lesser sum as our
directors may from time to time require is paid to us in respect thereof.

If our directors refuse to register a transfer they shall, within three months after the date on which the
instrument of transfer was lodged, send to each of the transferor and the transferee notice of such refusal.

The registration of transfers may, after compliance with any notice required of Nasdaq, be suspended
and the register closed at such times and for such periods as our board of directors may from time to time
determine, provided, however, that the registration of transfers shall not be suspended nor the register closed
for more than 30 days in any year.

Liquidation. On the winding up of our company, if the assets available for distribution amongst our
shareholders shall be more than sufficient to repay the whole of the share capital at the commencement of
the winding up, the surplus shall be distributed amongst our shareholders in proportion to the par value of
the shares held by them at the commencement of the winding up, subject to a deduction from those shares in
respect of which there are monies due, of all monies payable to our company for unpaid calls or otherwise.
If our assets available for distribution are insufficient to repay the whole of the share capital, the assets will
be distributed so that the losses are borne by our shareholders in proportion to the par value of the shares
held by them.
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Calls on Shares and Forfeiture of Shares. Our board of directors may from time to time make calls
upon shareholders for any amounts unpaid on their shares in a notice served to such shareholders at least
14 days prior to the specified time and place of payment. The shares that have been called upon and remain
unpaid are subject to forfeiture.

Redemption, Repurchase and Surrender of Shares. Our ordinary shares are not subject to redemption
provisions. We may issue shares on terms that such shares are subject to redemption, at our option or at the
option of the holders of these shares, on such terms and in such manner as may be determined by our board
of directors. We may also repurchase any of our shares on such terms and in such manner as have been
approved by our board of directors or by an ordinary resolution of our shareholders. Under the Companies
Act, the redemption or repurchase of any share may be paid out of our profits or out of the proceeds of a
new issue of shares made for the purpose of such redemption or repurchase, or out of capital (including
share premium account and capital redemption reserve) if our company can, immediately following such
payment, pay its debts as they fall due in the ordinary course of business. In addition, under the Companies
Act no such share may be redeemed or repurchased (i) unless it is fully paid up, (ii) if such redemption or
repurchase would result in there being no shares issued and outstanding or (iii) if the company has
commenced liquidation. In addition, our company may accept the surrender of any fully paid share for no
consideration.

Variations of Rights of Shares. 1f at any time our share capital is divided into different classes or series
of shares, the rights attached to any class or series of shares (unless otherwise provided by the terms of issue
of the shares of that class or series), whether or not our company is being wound-up, may be varied with the
consent in writing of the holders of two-thirds of the issued shares of that class or series or with the sanction
of a special resolution passed at a separate meeting of the holders of the shares of the class or series. The
rights conferred upon the holders of the shares of any class issued shall not, unless otherwise expressly
provided by the terms of issue of the shares of that class, be deemed to be varied by the creation or issue of
further shares ranking pari passu with such existing class of shares.

Issuance of Additional Shares. Our amended and restated memorandum of association authorizes our
board of directors to issue additional ordinary shares from time to time as our board of directors shall
determine, to the extent of available authorized but unissued shares.

Our amended and restated memorandum of association also authorizes our board of directors to
establish from time to time one or more series of preferred shares and to determine, with respect to any
series of preferred shares, the terms and rights of that series, including:

« the designation of the series;

¢ the number of shares of the series;

« the dividend rights, dividend rates, conversion rights, voting rights;

« the rights and terms of redemption and liquidation preferences; and

 any other powers, preferences and relative, participating, optional and other special rights.

Our board of directors may issue preferred shares without action by our shareholders to the extent
authorized but unissued. Issuance of these shares may dilute the voting power of holders of ordinary shares.

Inspection of Books and Records. Holders of our ordinary shares will have no general right under
Cayman Islands law to inspect or obtain copies of our corporate records (except for the memorandum and
articles of association of our company, any special resolutions passed by our company and the register of
mortgages and charges of our company). However, we will provide our shareholders with annual audited
consolidated financial statements. See the section titled “Where You Can Find Additional Information.”

Anti-Takeover Provisions. Some provisions of our amended and restated memorandum and articles of
association may discourage, delay or prevent a change of control of our company or management that
shareholders may consider favorable, including provisions that:
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* authorize our board of directors to issue preferred shares in one or more series and to designate the
price, rights, preferences, privileges and restrictions of such preferred shares without any further vote
or action by our shareholders; and

* limit the ability of shareholders to requisition and convene general meetings of shareholders.

However, under Cayman Islands law, our directors may only exercise the rights and powers granted to
them under our amended and restated memorandum and articles of association for a proper purpose and for
what they believe in good faith to be in the best interests of our company.

Exempted Company. We are an exempted company with limited liability under the Companies Act.
The Companies Act distinguishes between ordinary resident companies and exempted companies. Any
company that is registered in the Cayman Islands but conducts business mainly outside of the Cayman
Islands may apply to be registered as an exempted company. The requirements for an exempted company
are essentially the same as for an ordinary company except that an exempted company:

» does not have to file an annual return of its shareholders with the Registrar of Companies;
* is not required to open its register of members for inspection;
» does not have to hold an annual general meeting;

* may obtain an undertaking against the imposition of any future taxation (such undertakings are
usually given for 20 years in the first instance);

* may register by way of continuation in another jurisdiction and be deregistered in the Cayman
Islands;

* may register as a limited duration company; and

* may register as a segregated portfolio company.

“Limited liability” means that the liability of each shareholder is limited to the amount unpaid by the
shareholder on the shares of the company (except in exceptional circumstances, such as involving fraud, the
establishment of an agency relationship or an illegal or improper purpose or other circumstances in which a
court may be prepared to pierce or lift the corporate veil).

Summary of Rights of Non-Voting Ordinary Shares

Voting Rights. Non-voting ordinary shares (i) shall confer upon the shareholder no right to receive
notice of, to attend, to speak at nor to vote at our general meetings except as may be required by law and
(i) for the avoidance of doubt, shall not entitle the holder thereof to vote on the election of directors at any
time.

Distribution and Dividend Rights. The non-voting ordinary shares shall rank on parity with our
ordinary shares as to distributions of assets upon our liquidation, dissolution or winding up, whether
voluntary or involuntary. The non-voting ordinary shares shall be entitled on an equal basis to any dividends
declared on the ordinary shares (on an as-converted to ordinary shares basis) to the extent permitted by law
when, as and if declared by our board of directors.

Conversion Rights. Each holder of non-voting ordinary shares shall have the right to convert each
non-voting ordinary share held by such holder into one (1) ordinary share (subject to appropriate adjustment
in the event of any dividend, split, reverse split, combination or other similar recapitalization with respect to
the ordinary shares) at such holder’s election by providing written notice to us; provided, however, that such
non-voting ordinary shares may only be converted into ordinary shares during such time or times as
immediately prior to or as a result of such conversion would not result in the holder(s) thereof beneficially
owning (for purposes of Section 13(d) of the Exchange Act), when aggregated with affiliates with whom
such holder is required to aggregate beneficial ownership for purposes of Section 13(d) of the Exchange
Act, in excess of the Beneficial Ownership Limitation (as defined below).

The “Beneficial Ownership Limitation” means initially 9.99% of the ordinary shares. Any holder of
non-voting ordinary shares may increase the Beneficial Ownership Limitation with respect to such holder,
not to
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exceed 19.99% of the ordinary shares, upon 61 days’ prior written notice to us and may decrease the
Beneficial Ownership Limitation at any time upon providing written notice of such election to us; provided,
however, that no holder may make such an election to change the percentage with respect to such holder
unless all holders managed by the same investment advisor as such electing holder make the same election.

Conversion Process. Before any holder of non-voting ordinary shares shall be entitled to convert any
non-voting ordinary shares into Ordinary Shares, such holder shall (A) surrender the certificate or
certificates therefor (if any), duly endorsed, at our principal corporate office or the registered office provider
for the non-voting ordinary shares, and (B) provide written notice to us, during regular business hours at its
principal corporate office, of such conversion election (in form satisfactory to us) and shall state therein the
name or names (i) in which the certificate or certificates representing the ordinary shares into which the
non-voting ordinary shares are so converted are to be issued (if such ordinary shares are certificated) or
(ii) in which such ordinary shares are to be registered in book-entry form (if such ordinary shares are
uncertificated).

If the ordinary shares into which the non-voting ordinary shares are to be converted are to be issued in
a name or names other than the name of the holder of the non-voting ordinary shares being converted, such
notice shall be accompanied by a written instrument or instruments of transfer, in form satisfactory to us,
duly executed by the holder.

Certificates. We shall, as soon as practicable thereafter, but in any event within two business days,
issue and deliver at such office to such holder, or to the nominee or nominees of such holder, a certificate or
certificates representing the number of ordinary shares to which such holder shall be entitled upon such
conversion (if such ordinary shares are certificated) or shall register such ordinary shares in book-entry
form (if such ordinary shares are uncertificated). Such conversion shall be deemed to be effective
immediately prior to the close of business on the date of such surrender of the non-voting ordinary shares to
be converted following or contemporaneously with the provision of written notice of such conversion
election as required by this section, the ordinary shares issuable upon such conversion shall be deemed to be
outstanding as of such time, and the person or persons entitled to receive the ordinary shares issuable upon
such conversion shall be deemed to be the record holder or holders of ordinary shares as of such time.

Notwithstanding anything herein to the contrary, non-voting ordinary shares represented by a lost,
stolen or destroyed share certificate may be converted if the holder thereof notifies us or its registered office
provider that such certificate has been lost, stolen or destroyed and makes an affidavit of that fact acceptable
to us and executes an agreement acceptable to us to indemnify us from any loss incurred by it in connection
with such certificate. The effectiveness of any conversion of any non-voting ordinary shares into ordinary
shares is subject to the expiration or early termination of any applicable premerger notification and waiting
period requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the
rules and regulations promulgated thereunder.

Differences in Corporate Law

The Companies Act is derived, to a large extent, from the older Companies Acts of England but does
not follow recent English statutory enactments and accordingly there are significant differences between the
Companies Act and the current Companies Act of England. In addition, the Companies Act differs from
laws applicable to U.S. corporations and their shareholders. Set forth below is a summary of certain
significant differences between the provisions of the Companies Act applicable to us and the laws
applicable to companies incorporated in the United States and their shareholders.

Mergers and Similar Arrangements. The Companies Act permits mergers and consolidations between
Cayman Islands companies and between Cayman Islands companies and non-Cayman Islands companies.
For these purposes, (i) “merger” means the merging of two or more constituent companies and the vesting
of their undertaking, property and liabilities in one of such companies as the surviving company, and (ii) a
“consolidation” means the combination of two or more constituent companies into a consolidated company
and the vesting of the undertaking, property and liabilities of such companies to the consolidated company.
In order to effect such a merger or consolidation, the directors of each constituent company must approve a
written plan of merger or consolidation, which must then be authorized by (i) a special resolution of the
shareholders of each constituent company, and (ii) such other authorization, if any, as may be specified in
such constituent company’s articles of association. The written plan of merger or consolidation must be
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filed with the Registrar of Companies of the Cayman Islands together with a declaration as to the solvency
of the consolidated or surviving company, a list of the assets and liabilities of each constituent company and
an undertaking that a copy of the certificate of merger or consolidation will be given to the members and
creditors of each constituent company and that notification of the merger or consolidation will be published
in the Cayman Islands Gazette. Court approval is not required for a merger or consolidation which is
effected in compliance with these statutory procedures.

A merger between a Cayman parent company and its Cayman subsidiary or subsidiaries does not
require authorization by a resolution of shareholders of that Cayman subsidiary if a copy of the plan of
merger is given to every member of that Cayman subsidiary to be merged unless that member agrees
otherwise. For this purpose a company is a “parent” of a subsidiary if it holds issued shares that together
represent at least ninety percent (90%) of the votes at a general meeting of the subsidiary.

The consent of each holder of a fixed or floating security interest over a constituent company is
required unless this requirement is waived by a court in the Cayman Islands.

Save in certain limited circumstances, a shareholder of a Cayman Islands constituent company who
dissents from the merger or consolidation is entitled to payment of the fair value of his, her or its shares
(which, if not agreed between the parties, will be determined by the Cayman Islands court) upon dissenting
to the merger or consolidation, provide the dissenting shareholder complies strictly with the procedures set
out in the Companies Act. The exercise of dissenter rights will preclude the exercise by the dissenting
shareholder of any other rights to which he or she might otherwise be entitled by virtue of holding shares,
save for the right to seek relief on the grounds that the merger or consolidation is void or unlawful.

Separate from the statutory provisions relating to mergers and consolidations, the Companies Act also
contains statutory provisions that facilitate the reconstruction and amalgamation of companies by way of
schemes of arrangement, provided that the arrangement is approved by a majority in number of each class of
shareholders and creditors with whom the arrangement is to be made, and who must in addition represent
three-fourths in value of each such class of shareholders or creditors, as the case may be, that are present
and voting either in person or by proxy at a meeting, or meetings, convened for that purpose. The convening
of the meetings and subsequently the arrangement must be sanctioned by the Grand Court of the Cayman
Islands. While a dissenting shareholder has the right to express to the court the view that the transaction
ought not to be approved, the court can be expected to approve the arrangement if it determines that:

* the statutory provisions as to the required majority vote have been met;

« the shareholders have been fairly represented at the meeting in question and the statutory majority
are acting bona fide without coercion of the minority to promote interests adverse to those of the
class;

 the arrangement is such that may be reasonably approved by an intelligent and honest man of that
class acting in respect of his interest; and

« the arrangement is not one that would more properly be sanctioned under some other provision of the
Companies Act.

The Companies Act also contains a statutory power of compulsory acquisition which may facilitate the
“squeeze out” of dissentient minority shareholder upon a tender offer. When a tender offer is made and
accepted by holders of 90.0% of the shares affected within four-months, the offeror may, within a two-
month period commencing on the expiration of such four month period, require the holders of the remaining
shares to transfer such shares to the offeror on the terms of the offer. An objection can be made to the Grand
Court of the Cayman Islands but this is unlikely to succeed in the case of an offer which has been so
approved unless there is evidence of fraud, bad faith or collusion.

If an arrangement and reconstruction by way of scheme of arrangement is thus approved and
sanctioned, or if a tender offer is made and accepted, a dissenting shareholder would have no rights
comparable to appraisal rights, which would otherwise ordinarily be available to dissenting shareholders of
Delaware corporations, providing rights to receive payment in cash for the judicially determined value of
the shares.
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Shareholders’ Suits. In principle, we will normally be the proper plaintiff to sue for a wrong done to
us as a company, and as a general rule a derivative action may not be brought by a minority shareholder.
However, based on English authorities, which would in all likelihood be of persuasive authority in the
Cayman Islands, the Cayman Islands court can be expected to follow and apply the common law principles
(namely the rule in Foss v. Harbottle and the exceptions thereto) so that a non-controlling shareholder may
be permitted to commence a class action against or derivative actions in the name of the company to
challenge actions where:

* acompany acts or proposes to act illegally or ultra vires;

« the act complained of, although not ultra vires, could only be effected duly if authorized by more
than a simple majority vote that has not been obtained; and

* those who control the company are perpetrating a “fraud on the minority.”

Indemnification of Directors and Executive Olfficers and Limitation of Liability. Cayman Islands law
does not limit the extent to which a company’s memorandum and articles of association may provide for
indemnification of officers and directors, except to the extent any such provision may be held by the
Cayman Islands courts to be contrary to public policy, such as to provide indemnification against civil fraud
or the consequences of committing a crime. Our amended and restated memorandum and articles of
association provide that we shall indemnify our officers and directors against all actions, proceedings, costs,
charges, expenses, losses, damages or liabilities incurred or sustained by such director or officer, other than
by reason of such person’s dishonesty, willful default or fraud, in or about the conduct of our company’s
business or affairs (including as a result of any mistake of judgment) or in the execution or discharge of his
or her duties, powers, authorities or discretions, including without prejudice to the generality of the
foregoing, any costs, expenses, losses or liabilities incurred by such director or officer in defending
(whether successfully or otherwise) any civil proceedings concerning our company or its affairs in any court
whether in the Cayman Islands or elsewhere. This standard of conduct is generally the same as permitted
under the Delaware General Corporation Law for a Delaware corporation.

In addition, we have entered into indemnification agreements with our directors and executive officers
that provide such persons with additional indemnification beyond that provided in our amended and restated
memorandum and articles of association.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our
directors, officers or persons controlling us under the foregoing provisions, we have been informed that in
the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and
is therefore unenforceable.

Directors’ Fiduciary Duties. Under Delaware corporate law, a director of a Delaware corporation has
a fiduciary duty to the corporation and its shareholders. This duty has two components: the duty of care and
the duty of loyalty. The duty of care requires that a director act in good faith, with the care that an ordinarily
prudent person would exercise under similar circumstances. Under this duty, a director must inform himself
or herself of, and disclose to shareholders, all material information reasonably available regarding a
significant transaction. The duty of loyalty requires that a director acts in a manner he or she reasonably
believes to be in the best interests of the corporation. He or she must not use his or her corporate position
for personal gain or advantage. This duty prohibits self-dealing by a director and mandates that the best
interest of the corporation and its shareholders take precedence over any interest possessed by a director,
officer or controlling shareholder and not shared by the shareholders generally. In general, actions of a
director are presumed to have been made on an informed basis, in good faith and in the honest belief that
the action taken was in the best interests of the corporation. However, this presumption may be rebutted by
evidence of a breach of one of the fiduciary duties. Should such evidence be presented concerning a
transaction by a director, the director must prove the procedural fairness of the transaction, and that the
transaction was of fair value to the corporation.

As a matter of Cayman Islands law, a director of a Cayman Islands company is in the position of a
fiduciary with respect to the company and therefore it is considered that he owes the following duties to the
company — a duty to act bona fide in the best interests of the company, a duty not to make a profit based on
his or her position as director (unless the company permits him or her to do so), a duty not to put himself
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or herself in a position where the interests of the company conflict with his or her personal interest or his or
her duty to a third party, and a duty to exercise powers for the purpose for which such powers were
intended. A director of a Cayman Islands company owes to the company a duty to act with skill and care. It
was previously considered that a director need not exhibit in the performance of his or her duties a greater
degree of skill than may reasonably be expected from a person of his or her knowledge and experience.
However, English and Commonwealth courts have moved towards an objective standard with regard to the
required skill and care and these authorities are likely to be followed in the Cayman Islands.

Shareholder Action by Written Resolution. Under the Delaware General Corporation Law, a
corporation may eliminate the right of shareholders to act by written consent by amendment to its certificate
of incorporation. Our amended and restated articles of association provide that no action shall be taken by
the shareholders except at an annual or extraordinary general meeting called in accordance with our
amended and restated articles of association and no action shall be taken by the shareholders by written
consent or electronic transmission.

Shareholder Proposals. Under the Delaware General Corporation Law, a shareholder has the right to
put any proposal before the annual meeting of shareholders, provided it complies with the notice provisions
in the governing documents. A special meeting may be called by the board of directors or any other person
authorized to do so in the governing documents, but shareholders may be precluded from calling special
meetings.

The Companies Act provides shareholders with only limited rights to requisition a general meeting.
However, these rights may be provided in a company’s articles of association. Our amended and restated
articles of association allow our shareholders holding in aggregate not less than one-third of all votes
attaching to the issued and outstanding shares of our company entitled to vote at general meetings to
requisition an extraordinary general meeting of our shareholders, in which case our board of directors is
obliged to convene an extraordinary general meeting and to put the resolutions so requisitioned to a vote at
such meeting. As an exempted Cayman Islands company, we may but are not obliged by law to call
shareholders’ annual general meetings. See the section titled “Our Amended and Restated Memorandum and
Articles of Association — General Meetings of Shareholders” for more information on the rights of our
shareholders to put proposals before the annual general meeting.

Cumulative Voting. Under the Delaware General Corporation Law, cumulative voting for elections of
directors is not permitted unless the corporation’s certificate of incorporation specifically provides for it.
Cumulative voting potentially facilitates the representation of minority shareholders on a board of directors
since it permits the minority shareholder to cast all the votes to which the shareholder is entitled for a single
director, which increases the shareholder’s voting power with respect to electing such director. There are no
prohibitions in relation to cumulative voting under the laws of the Cayman Islands but our amended and
restated articles of association do not provide for cumulative voting. As a result, our shareholders are not
afforded any less protections or rights on this issue than shareholders of a Delaware corporation.

Removal of Directors. Under the Delaware General Corporation Law, a director of a corporation with
a classified board may be removed only for cause with the approval of a majority of the outstanding shares
entitled to vote, unless the certificate of incorporation provides otherwise. Under our amended and restated
articles of association, directors may be removed only for cause by an ordinary resolution of our
shareholders. In addition, a director’s office shall be vacated if the director (i) becomes bankrupt or makes
any arrangement or composition with his creditors; (ii) is found to be or becomes of unsound mind or dies;
(iii) resigns his or her office by notice in writing to the company; (iv) without special leave of absence from
our board of directors, is absent from three consecutive meetings of the board and the board resolves that his
or her office be vacated; or (v) is removed from office pursuant to any other provisions of our amended and
restated memorandum and articles of association.

Transactions with Interested Shareholders. The Delaware General Corporation Law contains a
business combination statute applicable to Delaware corporations whereby, unless the corporation has
specifically elected not to be governed by such statute by amendment to its certificate of incorporation, it is
prohibited from engaging in certain business combinations with an “interested shareholder” for three years
following the date that such person becomes an interested shareholder. An interested shareholder generally
is a person or a group who or which owns or owned 15% or more of the target’s outstanding voting shares

43



TABLE OF CONTENTS

within the past three years. This has the effect of limiting the ability of a potential acquirer to make a two-
tiered bid for the target in which all shareholders would not be treated equally. The statute does not apply if,
among other things, prior to the date on which such shareholder becomes an interested shareholder, the
board of directors approves cither the business combination or the transaction which resulted in the person
becoming an interested shareholder. This encourages any potential acquirer of a Delaware corporation to
negotiate the terms of any acquisition transaction with the target’s board of directors.

Cayman Islands law has no comparable statute. As a result, we cannot avail ourselves of the types of
protections afforded by the Delaware business combination statute. However, although Cayman Islands law
does not regulate transactions between a company and its significant shareholders, it does provide that such
transactions must be entered into bona fide in the best interests of the company and not with the effect of
constituting a fraud on the minority shareholders.

Dissolution; Winding Up. Under the Delaware General Corporation Law, unless the board of directors
approves the proposal to dissolve, dissolution must be approved by shareholders holding 100% of the total
voting power of the corporation. Only if the dissolution is initiated by the board of directors may it be
approved by a simple majority of the corporation’s outstanding shares. Delaware law allows a Delaware
corporation to include in its certificate of incorporation a supermajority voting requirement in connection
with dissolutions initiated by the board.

Under Cayman Islands law, a company may be wound up by either an order of the courts of the
Cayman Islands or by a special resolution of its members or, if the company is unable to pay its debts as
they fall due, by an ordinary resolution of its members. The court has authority to order winding up in a
number of specified circumstances including where it is, in the opinion of the court, just and equitable to do
so. Under the Companies Act and our amended and restated articles of association, our company may be
dissolved, liquidated or wound up by a special resolution of our sharcholders.

Variation of Rights of Shares. Under the Delaware General Corporation Law, a corporation may vary
the rights of a class of shares with the approval of a majority of the outstanding shares of such class, unless
the certificate of incorporation provides otherwise. Under Cayman Islands law and our amended and
restated articles of association, if our share capital is divided into more than one class of shares, we may
vary the rights attached to any class with the written consent of the holders of two-thirds of the issued
shares of that class or with the sanction of a special resolution passed at a general meeting of the holders of
the shares of that class.

Amendment of Governing Documents. Under the Delaware General Corporation Law, a corporation’s
governing documents may be amended with the approval of a majority of the outstanding shares entitled to
vote, unless the certificate of incorporation provides otherwise. Under the Companies Act and our amended
and restated memorandum and articles of association, our memorandum and articles of association may only
be amended by a special resolution of our shareholders.

Rights of Non-resident or Foreign Shareholders. There are no limitations imposed by our amended
and restated memorandum and articles of association on the rights of non-resident or foreign shareholders to
hold or exercise voting rights on our shares. In addition, there are no provisions in our amended and restated
memorandum and articles of association governing the ownership threshold above which shareholder
ownership must be disclosed.

Listing

Our ADSs are listed on the Nasdaq Global Market under the trading symbol “GPCR.”

44



TABLE OF CONTENTS

DESCRIPTION OF AMERICAN DEPOSITARY SHARES

American Depositary Receipts

JPMorgan Chase Bank, N.A., as depositary, will issue the ADS(s) which you will be entitled to receive
in this offering. Each ADS will represent an ownership interest in a designated number of our ordinary
shares which we will deposit with the custodian, as agent of the depositary, under the deposit agreement
among ourselves, the depositary, yourself as a holder of American depositary receipt(s) that evidence the
ADSs, or ADR(s), and all other ADR holders, and all beneficial owners of an interest in the ADSs
evidenced by ADRs from time to time.

The depositary’s office is located at 383 Madison Avenue, Floor 11, New York, NY 10179.

The ADS to share ratio is subject to amendment as provided in the form of ADR (which may give rise
to fees contemplated by the form of ADR). In the future, each ADS will also represent any securities, cash
or other property deposited with the depositary but which they have not distributed directly to you.

A beneficial owner is any person or entity having a beneficial ownership interest in ADSs. A beneficial
owner need not be the holder of the ADR evidencing such ADS. If a beneficial owner of ADSs is not an
ADR holder, it must rely on the holder of the ADR(s) evidencing such ADSs in order to assert any rights or
receive any benefits under the deposit agreement. A beneficial owner shall only be able to exercise any right
or receive any benefit under the deposit agreement solely through the holder of the ADR(s) evidencing the
ADSs owned by such beneficial owner. The arrangements between a beneficial owner of ADSs and the
holder of the corresponding ADRs may affect the beneficial owner’s ability to exercise any rights it may
have.

An ADR holder shall be deemed to have all requisite authority to act on behalf of any and all beneficial
owners of the ADSs evidenced by the ADRs registered in such ADR holder’s name for all purposes under
the deposit agreement and ADRs. The depositary’s only notification obligations under the deposit agreement
and the ADRs is to registered ADR holders. Notice to an ADR holder shall be deemed, for all purposes of
the deposit agreement and the ADRs, to constitute notice to any and all beneficial owners of the ADSs
evidenced by such ADR holder’s ADRs.

Unless certificated ADRs are specifically requested, all ADSs will be issued on the books of our
depositary in book-entry form and periodic statements will be mailed to you which reflect your ownership
interest in such ADSs. In our description, references to American depositary receipts or ADRs shall include
the statements you will receive which reflect your ownership of ADSs.

You may hold ADSs either directly or indirectly through your broker or other financial institution. If
you hold ADSs directly, by having an ADS registered in your name on the books of the depositary, you are
an ADR holder. This description assumes you hold your ADSs directly. If you hold the ADSs through your
broker or financial institution nominee, you must rely on the procedures of such broker or financial
institution to assert the rights of an ADR holder described in this section. You should consult with your
broker or financial institution to find out what those procedures are.

As an ADR holder or beneficial owner, we will not treat you as a shareholder of ours and you will not
have any shareholder rights. Cayman Islands law governs shareholder rights. Because the depositary or its
nominee will be the shareholder of record for the shares represented by all outstanding ADSs, shareholder
rights rest with such record holder. Your rights are those of an ADR holder or of a beneficial owner. Such
rights derive from the terms of the deposit agreement to be entered into among us, the depositary and all
holders and beneficial owners from time to time of ADRs issued under the deposit agreement and, in the
case of a beneficial owner, from the arrangements between the beneficial owner and the holder of the
corresponding ADRs. The obligations of the depositary and its agents are also set out in the deposit
agreement. Because the depositary or its nominee will actually be the registered owner of the shares, you
must rely on it to exercise the rights of a shareholder on your behalf.

The following is a summary of what we believe to be the material terms of the deposit agreement.
Notwithstanding this, because it is a summary, it may not contain all the information that you may otherwise
deem important. For more complete information, you should read the entire deposit agreement and the form
of ADR which contains the terms of your ADSs. You can read a copy of the deposit agreement
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which is filed as an exhibit to the registration statement of which this prospectus forms a part. You may also
find the registration statement and the attached deposit agreement on the SEC’s website at www.sec.gov.

Share Dividends and Other Distributions

How will I receive dividends and other distributions on the shares underlying my ADSs?

We may make various types of distributions with respect to our securities. The depositary has agreed
that, to the extent practicable, it will pay to you the cash dividends or other distributions it or the custodian
receives on shares or other deposited securities, after converting any cash received into U.S. dollars (if it
determines such conversion may be made on a reasonable basis) and, in all cases, making any necessary
deductions provided for in the deposit agreement. The depositary may utilize a division, branch or affiliate
of JPMorgan Chase Bank, N.A. to direct, manage and/or execute any public and/or private sale of securities
under the deposit agreement. Such division, branch and/or affiliate may charge the depositary a fee in
connection with such sales, which fee is considered an expense of the depositary. You will receive these
distributions in proportion to the number of underlying securities that your ADSs represent.

Except as stated below, the depositary will deliver such distributions to ADR holders in proportion to
their interests in the following manner:

* Cash. The depositary will distribute any U.S. dollars available to it resulting from a cash dividend
or other cash distribution or the net proceeds of sales of any other distribution or portion thereof (to
the extent applicable), on an averaged or other practicable basis, subject to (i) appropriate
adjustments for taxes withheld, (ii) such distribution being impermissible or impracticable with
respect to certain registered ADR holders, and (iii) deduction of the depositary’s and/or its agents’
expenses in (1) converting any foreign currency to U.S. dollars to the extent that it determines that
such conversion may be made on a reasonable basis, (2) transferring foreign currency or U.S. dollars
to the United States by such means as the depositary may determine to the extent that it determines
that such transfer may be made on a reasonable basis, (3) obtaining any approval or license of any
governmental authority required for such conversion or transfer, which is obtainable at a reasonable
cost and within a reasonable time and (4) making any sale by public or private means in any
commercially reasonable manner. To the extent the depositary does not reasonably believe it will be
permitted by applicable law, rule or regulation to convert foreign currency into U.S. dollars and
distribute such U.S. dollars to some or all holders, the depositary may in its discretion distribute the
foreign currency received by the depositary to, or hold such foreign currency uninvested and without
liability for interest thereon for the respective accounts of, the holders entitled to receive the same.
To the extent the depositary holds such foreign currency, any and all costs and expenses related to, or
arising from, the holding of such foreign currency shall be paid from such foreign currency thereby
reducing the amount so held. If'exchange rates fluctuate during a time when the depositary cannot
convert a foreign currency, you may lose some or all of the value of the distribution.

* Shares. In the case of a distribution in shares, the depositary will issue additional ADRs to evidence
the number of ADSs representing such shares. Only whole ADSs will be issued. Any shares which
would result in fractional ADSs will be sold and the net proceeds will be distributed in the same
manner as cash to the ADR holders entitled thereto.

* Rights to receive additional shares. In the case of a distribution of rights to subscribe for additional
shares or other rights, if we timely provide evidence satisfactory to the depositary that it may
lawfully distribute such rights, the depositary will distribute warrants or other instruments in the
discretion of the depositary representing such rights. However, if we do not timely furnish such
evidence, the depositary may:

(1) sell such rights if practicable and distribute the net proceeds in the same manner as cash to the
ADR holders entitled thereto; or

(i1) 1if it is not practicable to sell such rights by reason of the non-transferability of the rights,
limited markets therefor, their short duration or otherwise, do nothing and allow such rights to
lapse, in which case ADR holders will receive nothing and the rights may lapse.
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e Other Distributions. In the case of a distribution of securities or property other than those described
above, the depositary may either (i) distribute such securities or property in any manner it deems
equitable and practicable, or (ii) to the extent the depositary deems distribution of such securities or
property not to be equitable and practicable, sell such securities or property and distribute any net
proceeds in the same way it distributes cash.

If the depositary determines in its discretion that any distribution described above is not practicable
with respect to any specific registered ADR holder, the depositary may choose any method of distribution
that it deems practicable for such ADR holder, including the distribution of foreign currency, securities or
property, or it may retain such items, without paying interest on or investing them, on behalf of the ADR
holder as deposited securities, in which case the ADSs will also represent the retained items.

Any U.S. dollars will be distributed by checks drawn on a bank in the United States for whole dollars
and cents. Fractional cents will be withheld without liability and dealt with by the depositary in accordance
with its then current practices.

The depositary is not responsible if it fails to determine that any distribution or action is lawful or
reasonably practicable.

There can be no assurance that the depositary will be able to convert any currency at a specified
exchange rate or sell any property, rights, shares or other securities at a specified price, nor that any of such
transactions can be completed within a specified time period. All purchases and sales of securities will be
handled by the depositary in accordance with its then current policies, which are currently set forth on the
“Disclosures” page (or successor page) of www.adr.com (as updated by the depositary from time to time,
ADR.com).

Deposit, Withdrawal and Cancellation

How does the depositary issue ADSs?

The depositary will issue ADSs if you or your broker deposit shares or evidence of rights to receive
shares with the custodian and pay the fees and expenses owing to the depositary in connection with such
issuance. In the case of the ADSs to be issued under this prospectus, we will arrange with the underwriters
named herein to deposit such shares.

Shares deposited in the future with the custodian must be accompanied by certain delivery
documentation and shall, at the time of such deposit, be registered in the name of JPMorgan Chase Bank,
N.A., as depositary for the benefit of holders of ADRs or in such other name as the depositary shall direct.

The custodian will hold all deposited shares (including those being deposited by or on our behalf in
connection with the offering to which this prospectus relates) for the account and to the order of the
depositary, in each case for the benefit of ADR holders. ADR holders and beneficial owners thus have no
direct ownership interest in the shares and only have such rights as are contained in the deposit agreement.
The custodian will also hold any additional securities, property and cash received on or in substitution for
the deposited shares. The deposited shares and any such additional items are referred to as “deposited
securities.”

Deposited securities are not intended to, and shall not, constitute proprietary assets of the depositary,
the custodian or their nominees. Beneficial ownership in deposited securities is intended to be, and shall at
all times during the term of the deposit agreement continue to be, vested in the beneficial owners of the
ADSs representing such deposited securities. Notwithstanding anything else contained herein, in the deposit
agreement, in the form of ADR and/or in any outstanding ADSs, the depositary, the custodian and their
respective nominees are intended to be, and shall at all times during the term of the deposit agreement be,
the record holder(s) only of the deposited securities represented by the ADSs for the benefit of the ADR
holders. The depositary, on its own behalf and on behalf of the custodian and their respective nominees,
disclaims any beneficial ownership interest in the deposited securities held on behalf of the ADR holders.

Upon each deposit of shares, receipt of related delivery documentation and compliance with the other
provisions of the deposit agreement, including the payment of the fees and charges of the depositary and
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any taxes or other fees or charges owing, the depositary will issue an ADR or ADRs in the name or upon the
order of the person entitled thereto evidencing the number of ADSs to which such person is entitled. All of
the ADSs issued will, unless specifically requested to the contrary, be part of the depositary’s direct
registration system, and a registered holder will receive periodic statements from the depositary which will
show the number of ADSs registered in such holder’s name. An ADR holder can request that the ADSs not
be held through the depositary’s direct registration system and that a certificated ADR be issued.

How do ADR holders cancel an ADS and obtain deposited securities?

When you turn in your ADR certificate at the depositary’s office, or when you provide proper
instructions and documentation in the case of direct registration ADSs, the depositary will, upon payment of
certain applicable fees, charges and taxes, deliver the underlying shares to you or upon your written order.
Delivery of deposited securities in certificated form will be made at the custodian’s office. At your risk,
expense and request, the depositary may deliver deposited securities at such other place as you may request.

The depositary may only restrict the withdrawal of deposited securities in connection with:

» temporary delays caused by closing our transfer books or those of the depositary or the deposit of
shares in connection with voting at a shareholders’ meeting, or the payment of dividends;

* the payment of fees, taxes and similar charges; or

» compliance with any U.S. or foreign laws or governmental regulations relating to the ADRs or to the
withdrawal of deposited securities.

This right of withdrawal may not be limited by any other provision of the deposit agreement.

Record Dates

The depositary may, after consultation with us if practicable, fix record dates (which, to the extent
applicable, shall be as near as practicable to any corresponding record dates set by us) for the determination
of the registered ADR holders who will be entitled (or obligated, as the case may be):

* to receive any distribution on or in respect of deposited securities,
* to give instructions for the exercise of voting rights at a meeting of holders of shares,

* to pay the fee assessed by the depositary for administration of the ADR program and for any
expenses as provided for in the ADR, or

* to receive any notice or to act in respect of other matters,

all subject to the provisions of the deposit agreement.
Voting Rights

How do I vote?

If you are an ADR holder and the depositary asks you to provide it with voting instructions, you may
instruct the depositary how to exercise the voting rights for the shares which underlie your ADSs. As soon
as practicable after receipt from us of notice of any meeting at which the holders of shares are entitled to
vote, or of our solicitation of consents or proxies from holders of shares, the depositary shall fix the ADS
record date in accordance with the provisions of the deposit agreement, provided that if the depositary
receives a written request from us in a timely manner and at least 30 days prior to the date of such vote or
meeting, the depositary shall, at our expense, distribute to the registered ADR holders a “voting notice”
stating (i) final information particular to such vote and meeting and any solicitation materials, (ii) that each
ADR holder on the record date set by the depositary will, subject to any applicable provisions of Cayman
Islands law, be entitled to instruct the depositary as to the exercise of the voting rights, if any, pertaining to
the deposited securities represented by the ADSs evidenced by such ADR holder’s ADRs and (iii) the
manner in which such instructions may be given, or deemed to be given pursuant to the terms of the deposit
agreement, including instructions for giving a discretionary proxy to a person designated by us. Each ADR
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holder shall be solely responsible for the forwarding of voting notices to the beneficial owners of ADSs
registered in such ADR holder’s name. There is no guarantee that ADR holders and beneficial owners
generally or any holder or beneficial owner in particular will receive the notice described above with
sufficient time to enable such ADR holder or beneficial owner to return any voting instructions to the
depositary in a timely manner.

Following actual receipt by the ADR department responsible for proxies and voting of ADR holders’
instructions (including, without limitation, instructions of any entity or entities acting on behalf of the
nominee for the Depository Trust Company (the “DTC”)), the depositary shall, in the manner and on or
before the time established by the depositary for such purpose, endeavor to vote or cause to be voted the
deposited securities represented by the ADSs evidenced by such ADR holders’ ADRs in accordance with
such instructions insofar as practicable and permitted under the provisions of or governing deposited
securities.

To the extent that (i) we have provided the depositary with at least 35 days’ notice of the proposed
meeting, (ii) the voting notice will be received by all ADR holders and beneficial owners no less than
10 days prior to the date of the meeting and/or the cut-off date for the solicitation of consents, and (iii) the
depositary does not receive instructions on a particular agenda item from an ADR holder (including, without
limitation, any entity or entities acting on behalf of the nominee for DTC) in a timely manner, such ADR
holder shall be deemed, and in the deposit agreement the depositary is instructed to deem such ADR holder,
to have instructed the depositary to give a discretionary proxy for such agenda item(s) to a person
designated by us to vote the deposited securities represented by the ADSs for which actual instructions were
not so given by all such ADR holders on such agenda item(s), provided that no such instruction shall be
deemed given and no discretionary proxy shall be given unless (i) we inform the depositary in writing (and
we agree to provide the depositary with such instruction promptly in writing) that (a) we wish such proxy to
be given with respect to such agenda item(s), (b) there is no substantial opposition existing with respect to
such agenda item(s) and (c) such agenda item(s), if approved, would not materially or adversely affect the
rights of holders of shares, and (ii) the depositary has obtained an opinion of counsel, in form and substance
satisfactory to the depositary, confirming that (a) the granting of such discretionary proxy does not subject
the depositary to any reporting obligations in the Cayman Islands, (b) the granting of such proxy will not
result in a violation of the laws, rules, regulations or permits of the Cayman Islands, (c) the voting
arrangement and deemed instruction as contemplated herein will be given effect under the laws, rules and
regulations of the Cayman Islands, and (d) the granting of such discretionary proxy will not under any
circumstances result in the shares represented by the ADSs being treated as assets of the depositary under
the laws, rules or regulations of the Cayman Islands.

The depositary may from time to time access information available to it to consider whether any of the
circumstances described above exist, or request additional information from us in respect thereto. By taking
any such action, the depositary shall not in any way be deemed or inferred to have been required, or have
had any duty or responsibility (contractual or otherwise), to monitor or inquire whether any of the
circumstances described above existed. In addition to the limitations provided for in the deposit agreement,
ADR holders and beneficial owners are advised and agree that (i) the depositary will rely fully and
exclusively on us to inform it of any of the circumstances set forth above, and (ii) neither the depositary, the
custodian nor any of their respective agents shall be obliged to inquire or investigate whether any of the
circumstances described above exist and/or whether we complied with our obligation to timely inform the
depositary of such circumstances. Neither the depositary, the custodian nor any of their respective agents
shall incur any liability to ADR holders or beneficial owners (i) as a result of our failure to determine that
any of the circumstances described above exist or our failure to timely notify the depositary of any such
circumstances or (ii) if any agenda item which is approved at a meeting has, or is claimed to have, a
material or adverse effect on the rights of holders of shares. Because there is no guarantee that ADR holders
and beneficial owners will receive the notices described above with sufficient time to enable such ADR
holders or beneficial owners to return any voting instructions to the depositary in a timely manner, ADR
holders and beneficial owners may be deemed to have instructed the depositary to give a discretionary
proxy to a person designated by us in such circumstances, and neither the depositary, the custodian nor any
of their respective agents shall incur any liability to ADR holders or beneficial owners in such
circumstances.

ADR holders are strongly encouraged to forward their voting instructions to the depositary as soon as
possible. For instructions to be valid, the ADR department of the depositary that is responsible for proxies
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and voting must receive them in the manner and on or before the time specified, notwithstanding that such
instructions may have been physically received by the depositary prior to such time. The depositary will not
itself exercise any voting discretion in respect of deposited securities. The depositary and its agents will not
be responsible for any failure to carry out any instructions to vote any of the deposited securities, for the
manner in which any voting instructions are given, or deemed to be given pursuant to the terms of the
deposit agreement, including instructions to give a discretionary proxy to a person designated by us, for the
manner in which any vote is cast, including, without limitation, any vote cast by a person to whom the
depositary is instructed to grant a discretionary proxy (or deemed to have been instructed pursuant to the
terms of the deposit agreement), or for the effect of any such vote. Notwithstanding anything contained in
the deposit agreement or any ADR, the depositary may, to the extent not prohibited by any law, regulation,
or requirement of the stock exchange on which the ADSs are listed, in licu of distribution of the materials
provided to the depositary in connection with any meeting of or solicitation of consents or proxies from
holders of deposited securities, distribute to the registered holders of ADRs a notice that provides such ADR
holders with or otherwise publicizes to such ADR holders instructions on how to retrieve such materials or
receive such materials upon request (i.e., by reference to a website containing the materials for retrieval or a
contact for requesting copies of the materials).

We have advised the depositary that under Cayman Islands law and our governing documents, each as
in effect as of the date of the deposit agreement, voting at any meeting of shareholders is by show of hands
unless a poll is demanded (before or on the declaration of the results of the show of hands) by the chairman
of the meeting or any shareholder holding at least ten percent of the votes attached to the shares present at
such meeting. In the event that voting on any resolution or matter is conducted on a show of hands basis in
accordance with our governing documents, the depositary will refrain from voting and providing any
proxies (deemed or otherwise) and the voting instructions received and deemed received by the depositary
from ADR holders shall lapse. The depositary will not demand a poll or join in demanding a poll, whether
or not requested to do so by ADR holders or beneficial owners.

There is no guarantee that you will receive voting materials in time to instruct the depositary to vote
and it is possible that you, or persons who hold their ADSs through brokers, dealers or other third parties,
will not have the opportunity to exercise a right to vote.

Reports and Other Communications

Will ADR holders be able to view our reports?

The depositary will make available for inspection by ADR holders at the offices of the depositary and
the custodian the deposit agreement, the provisions of or governing deposited securities, and any written
communications from us which are both received by the custodian or its nominee as a holder of deposited
securities and made generally available to the holders of deposited securities.

Additionally, if we make any written communications generally available to holders of our shares, and
we furnish copies thereof (or English translations or summaries) to the depositary, it will distribute the same
to registered ADR holders.

Fees and Expenses

What fees and expenses will 1 be responsible for paying?

The depositary may charge each person to whom ADSs are issued, including, without limitation,
issuances against deposits of shares, issuances in respect of share distributions, rights and other
distributions, issuances pursuant to a share dividend or share split declared by us or issuances pursuant to a
merger, exchange of securities or any other transaction or event affecting the ADSs or deposited securities,
and each person surrendering ADSs for withdrawal of deposited securities or whose ADRs are cancelled or
reduced for any other reason, $5.00 for each 100 ADSs (or any portion thereof) issued, delivered, reduced,
canceled or surrendered, or upon which a share distribution or elective distribution is made or offered, as the
case may be. The depositary may sell (by public or private sale) sufficient securities and property received
in respect of a share distribution, rights and/or other distribution prior to such deposit to pay such charge.
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The following additional charges shall also be incurred by the ADR holders, the beneficial owners, by
any party depositing or withdrawing shares or by any party surrendering ADSs and/or to whom ADSs are
issued (including, without limitation, issuance pursuant to a share dividend or share split declared by us or
an exchange of shares regarding the ADSs or the deposited securities or a distribution of ADSs), whichever
is applicable:

» afee of $0.05 or less per ADS held for any cash distribution made, or for any elective cash/stock
dividend offered, pursuant to the deposit agreement;

+ afee of $0.05 or less per ADS held for the direct or indirect distribution of securities other than
ADSs or rights to purchase additional ADSs (including, without limitation, distributions by the
Company or any third-party) or the distribution of the net cash proceeds from the sale of any such
securities;

+ an aggregate fee of $0.05 or less per ADS per calendar year (or portion thereof) for services
performed by the depositary in administering the ADRs (which fee may be charged on a periodic
basis during each calendar year and shall be assessed against holders of ADRs as of the record date
or record dates set by the depositary during each calendar year and shall be payable at the sole
discretion of the depositary by billing such ADRs or by deducting such charge from one or more
cash dividends or other cash distributions);

« a fee for the reimbursement of such fees, charges and expenses as are incurred by the depositary
and/or any of its agents (including, without limitation, the custodian and expenses incurred on behalf
of ADR holders in connection with compliance with foreign exchange control regulations or any law
or regulation relating to foreign investment) in connection with the servicing of the shares or other
deposited securities, the sale of securities (including, without limitation, deposited securities), the
delivery of deposited securities or otherwise in connection with the depositary’s or its custodian’s
compliance with applicable law, rule or regulation (which fees and charges shall be assessed on a
proportionate basis against ADR holders as of the record date or dates set by the depositary and shall
be payable at the sole discretion of the depositary by billing such ADR holders or by deducting such
charge from one or more cash dividends or other cash distributions);

 share transfer or other taxes and other governmental charges;

 cable, telex and facsimile transmission and delivery charges incurred at your request in connection
with the deposit or delivery of shares, ADRs or deposited securities;

« transfer or registration fees for the registration of transfer of deposited securities on any applicable
register in connection with the deposit or withdrawal of deposited securities; and

» fees of any division, branch or affiliate of the depositary utilized by the depositary to direct, manage
and/or execute any public and/or private sale of securities under the deposit agreement.

To facilitate the administration of various depositary receipt transactions, including disbursement of
dividends or other cash distributions and other corporate actions, the depositary may engage the foreign
exchange desk within JPMorgan Chase Bank, N.A. (the “Bank”) and/or its affiliates in order to enter into
spot foreign exchange transactions to convert foreign currency into U.S. dollars. For certain currencies,
foreign exchange transactions are entered into with the Bank or an affiliate, as the case may be, acting in a
principal capacity. For other currencies, foreign exchange transactions are routed directly to and managed
by an unaffiliated local custodian (or other third party local liquidity provider), and neither the Bank nor any
of its affiliates is a party to such foreign exchange transactions.

The foreign exchange rate applied to a foreign exchange transaction will be either (i) a published
benchmark rate, or (ii) a rate determined by a third party local liquidity provider, in each case plus or minus
a spread, as applicable. The depositary will disclose which foreign exchange rate and spread, if any, apply to
such currency on the “Disclosure” page (or successor page) of ADR.com. Such applicable foreign exchange
rate and spread may (and neither the depositary, the Bank nor any of their affiliates is under any obligation
to ensure that such rate does not) differ from rates and spreads at which comparable transactions are entered
into with other customers or the range of foreign exchange rates and spreads at which the Bank or any of its
affiliates enters into foreign exchange transactions in the relevant currency pair on the date of the foreign
exchange transaction. Additionally, the timing of execution of a foreign exchange transaction
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varies according to local market dynamics, which may include regulatory requirements, market hours and
liquidity in the foreign exchange market or other factors. Furthermore, the Bank and its affiliates may
manage the associated risks of their position in the market in a manner they deem appropriate without
regard to the impact of such activities on the depositary, us, holders or beneficial owners. The spread
applied does not reflect any gains or losses that may be earned or incurred by the Bank and its affiliates as
a result of risk management or other hedging related activity.

Notwithstanding the foregoing, to the extent we provide U.S. dollars to the depositary, neither the Bank
nor any of its affiliates will execute a foreign exchange transaction as set forth in the deposit agreement and
described herein. In such case, the depositary will distribute the U.S. dollars received from us.

Further details relating to the applicable foreign exchange rate, the applicable spread and the execution
of foreign exchange transactions will be provided by the depositary on ADR.com. Each holder and
beneficial owner by holding or owning an ADR or ADS or an interest therein, and we, each acknowledge
and agree that the terms applicable to foreign exchange transactions disclosed from time to time on
ADR.com will apply to any foreign exchange transaction executed pursuant to the deposit agreement.

We will pay all other charges and expenses of the depositary and any agent of the depositary (except
the custodian) pursuant to agreements from time to time between us and the depositary.

The right of the depositary to receive payment of fees, charges and expenses survives the termination
of the deposit agreement, and shall extend for those fees, charges and expenses incurred prior to the
effectiveness of any resignation or removal of the depositary.

The fees and charges described above may be amended from time to time by agreement between us and
the depositary.

The depositary may make available to us a set amount or a portion of the depositary fees charged in
respect of the ADR program or otherwise upon such terms and conditions as we and the depositary may
agree from time to time. The depositary collects its fees for issuance and cancellation of ADSs directly from
investors depositing shares or surrendering ADSs for the purpose of withdrawal or from intermediaries
acting for them. The depositary collects fees for making distributions to investors by deducting those fees
from the amounts distributed or by selling a portion of distributable property to pay the fees. The depositary
may collect its annual fee for depositary services by deduction from cash distributions, or by directly billing
investors, or by charging the book-entry system accounts of participants acting for them. The depositary
will generally set off the amounts owing from distributions made to holders of ADSs. If, however, no
distribution exists and payment owing is not timely received by the depositary, the depositary may refuse to
provide any further services to ADR holders that have not paid those fees and expenses owing until such
fees and expenses have been paid. At the discretion of the depositary, all fees and charges owing under the
deposit agreement are due in advance and/or when declared owing by the depositary.

Payment of Taxes

ADR holders or beneficial owners must pay any tax or other governmental charge payable by the
custodian or the depositary on any ADS or ADR, deposited security or distribution. If any taxes or other
governmental charges (including any penalties and/or interest) shall become payable by or on behalf of the
custodian or the depositary with respect to any ADR, any deposited securities represented by the ADSs
evidenced thereby or any distribution thereon, including, without limitation, any Chinese Enterprise Income
Tax owed if the Notice Regarding the Determination of Chinese-Controlled Offshore-Incorporated
Enterprises as Chinese Tax Resident Enterprises on the Basis of De Facto Management Bodies, or SAT
Circular 82, issued by the SAT or any other circular, edict, order or ruling, as issued and as from time to
time amended, is applied or otherwise, such tax or other governmental charge shall be paid by the ADR
holder thereof to the depositary and by holding or owning, or having held or owned, an ADR or any ADSs
evidenced thereby, the ADR holder and all beneficial owners thereof, and all prior ADR holders and
beneficial owners thereof, jointly and severally, agree to indemnify, defend and save harmless each of the
depositary and its agents in respect of such tax or other governmental charge. Notwithstanding the
depositary’s right to seek payment from current and former beneficial owners, by holding or owning, or
having held or owned, an ADR, the ADR holder thereof (and prior ADR holder thereof) acknowledges and
agrees that the
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depositary has no obligation to seek payment of amounts owing from any current or former beneficial
owner. If an ADR holder owes any tax or other governmental charge, the depositary may (i) deduct the
amount thereof from any cash distributions, or (ii) sell deposited securities (by public or private sale) and
deduct the amount owing from the net proceeds of such sale. In either case the ADR holder remains liable
for any shortfall. If any tax or governmental charge is unpaid, the depositary may also refuse to effect any
registration, registration of transfer, split-up or combination of deposited securities or withdrawal of
deposited securities until such payment is made. If any tax or governmental charge is required to be
withheld on any cash distribution, the depositary may deduct the amount required to be withheld from any
cash distribution or, in the case of a non-cash distribution, sell the distributed property or securities (by
public or private sale) in such amounts and in such manner as the depositary deems necessary and
practicable to pay such taxes and distribute any remaining net proceeds or the balance of any such property
after deduction of such taxes to the ADR holders entitled thereto.

As an ADR holder or beneficial owner, you will be agreeing to indemnify us, the depositary, its
custodian and any of our or their respective officers, directors, employees, agents and affiliates against, and
hold each of them harmless from, any claims by any governmental authority with respect to taxes, additions
to tax, penalties or interest arising out of any refund of taxes, reduced rate of withholding at source or other
tax benefit obtained.

Reclassifications, Recapitalizations and Mergers

If we take certain actions that affect the deposited securities, including (i) any change in par value,
split-up, consolidation, cancellation or other reclassification of deposited securities, (ii) any distributions of
shares or other property not made to holders of ADRs, or (iii) any recapitalization, reorganization, merger,
consolidation, liquidation, receivership, bankruptcy or sale of all or substantially all of our assets, then the
depositary may choose to, and shall if reasonably requested by us:

« amend the form of ADR;

 distribute additional or amended ADRs;

« distribute cash, securities or other property it has received in connection with such actions;
« sell any securities or property received and distribute the proceeds as cash; or

« none of the above.

If the depositary does not choose any of the above options, any of the cash, securities or other property
it receives will constitute part of the deposited securities and each ADS will then represent a proportionate
interest in such property.

Amendment and Termination

How may the deposit agreement be amended?

We may agree with the depositary to amend the deposit agreement and the ADSs without your consent
for any reason. ADR holders must be given at least 30 days’ notice of any amendment that imposes or
increases any fees or charges (other than share transfer or other taxes and other governmental charges,
transfer or registration fees, SWIFT, cable, telex or facsimile transmission costs, delivery costs or other such
expenses), or otherwise prejudices any substantial existing right of ADR holders or beneficial owners. If an
ADR holder continues to hold an ADR or ADRs after being so notified, such ADR holder and any
beneficial owner are deemed to agree to such amendment and to be bound by the deposit agreement as so
amended. No amendment, however, will impair your right to surrender your ADSs and receive the
underlying securities, except in order to comply with mandatory provisions of applicable law.

Any amendments or supplements which (i) are reasonably necessary (as agreed by us and the
depositary) in order for (a) the ADSs to be registered on Form F-6 under the Securities Act or (b) the ADSs
or shares to be traded solely in electronic book-entry form and (ii) do not in either such case impose or
increase any fees or charges to be borne by ADR holders, shall be deemed not to prejudice any substantial
rights of ADR holders or beneficial owners. Notwithstanding the foregoing, if any governmental body or
regulatory body
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should adopt new laws, rules or regulations which would require amendment or supplement of the deposit
agreement or the form of ADR to ensure compliance therewith, we and the depositary may amend or
supplement the deposit agreement and the ADR at any time in accordance with such changed laws, rules or
regulations. Such amendment or supplement to the deposit agreement in such circumstances may become
effective before a notice of such amendment or supplement is given to ADR holders or within any other
period of time as required for compliance.

Notice of any amendment to the deposit agreement or form of ADRs shall not need to describe in detail
the specific amendments effectuated thereby, and failure to describe the specific amendments in any such
notice shall not render such notice invalid; provided, however, that, in each such case, the notice given to
the ADR holders identifies a means for ADR holders and beneficial owners to retrieve or receive the text of
such amendment (i.e., upon retrieval from the SEC’s, the depositary’s or our website or upon request from
the depositary).

How may the deposit agreement be terminated?

The depositary shall at any time at our written direction, terminate the deposit agreement and the ADRs
by mailing notice of such termination to the registered holders of ADRs at least 30 days prior to the
termination date, as determined in accordance with the deposit agreement. The depositary may also
terminate the deposit agreement by mailing notice of such termination to the registered holders of ADRs at
least 30 days prior to the termination date if (i) 45 days have passed since the depositary provided notice of
its resignation, (ii) 60 days shall have expired after the removal notice date, as defined in the deposit
agreement, (iii) we are bankrupt or insolvent, (iv) our ADSs cease to be listed on an internationally
recognized stock exchange, (v) we effect (or will effect) a redemption of all or substantially all of the
deposited securities or a cash or share distribution representing a return of all or substantially all of the
value of the deposited securities, or (vi) we undergo a merger, consolidation, sale of assets or other
transaction as a result of which securities or other property are delivered in exchange for or in lieu of the
deposited securities. In addition, the depositary may immediately terminate the deposit agreement, without
prior notice to the holders or beneficial owners of ADRs or us, if required by any law, rule or regulation
relating to sanctions by any governmental authority or body, or if the depositary would be subject to liability
under or pursuant to any law, rule or regulation, or if otherwise required by any governmental authority or
body, in each case as determined by the depositary in its reasonable discretion.

If the ADSs are listed or quoted for trading on a stock exchange or in a securities market as of the
termination date and the depositary believes that it is able and practicable to promptly sell the deposited
securities without undue effort, then, after the termination date, the depositary and its agents will perform
no further acts under the deposit agreement or the ADRs, except to receive and hold (or sell) distributions
on deposited securities and deliver deposited securities being withdrawn. As soon as practicable after the
termination date, the depositary shall use its reasonable efforts to sell the deposited securities and shall
thereafter (as long as it may lawfully do so) hold in an account (which may be a segregated or unsegregated
account) the net proceeds of such sales, together with any other cash then held by it under the deposit
agreement, without liability for interest, in trust for the pro rata benefit of the holders of ADRs not
theretofore surrendered. After making such sale, the depositary shall be discharged from all obligations in
respect of the deposit agreement and this ADR, except to account for such net proceeds and other cash.
After the date so fixed for termination, we shall be discharged from all obligations under the deposit
agreement except for our obligations to the depositary and its agents.

If, however, the ADSs are not listed or quoted for trading on a stock exchange or securities market as
of the termination date or if, for any reason, the depositary believes it is not able or practicable to promptly
sell the deposited securities without undue effort, then, after the termination date, (i) all direct registration
ADRs shall cease to be eligible for the direct registration system and shall be considered ADRs issued on
the ADR register maintained by the depositary and (ii) the depositary shall use its reasonable efforts to
ensure that the ADSs cease to be DTC eligible so that neither DTC nor any of its nominees shall thereafter
be a registered holder of ADRs. At such time as the ADSs cease to be DTC eligible and/or neither DTC nor
any of its nominees is a registered holder of ADRs, the depositary shall (i) instruct its custodian to deliver
all shares to us along with a general share power that refers to the names set forth on the ADR register
maintained by the depositary and (ii) provide us with a copy of the ADR register maintained by the
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depositary. Upon receipt of such shares and the ADR register maintained by the depositary, we have agreed
to use our best efforts to issue to each registered ADR holder a share certificate representing the shares
represented by the ADSs reflected on the ADR register maintained by the depositary in such registered
ADR holder’s name and to deliver such share certificate to the registered ADR holder at the address set
forth on the ADR register maintained by the depositary. After providing such instruction to the custodian
and delivering a copy of the ADR register to us, the depositary and its agents will perform no further acts
under the deposit agreement or the ADRs and shall cease to have any obligations under the deposit
agreement and/or the ADRs.

Notwithstanding anything to the contrary, in connection with any such termination, the depositary may,
in its sole discretion and without notice to us, establish an unsponsored American depositary share program
(on such terms as the depositary may determine) for our shares and make available to ADR holders a means
to withdraw the shares represented by the ADSs issued under the deposit agreement and to direct the deposit
of such shares into such unsponsored American depositary share program, subject, in each case, to receipt
by the depositary, at its discretion, of the fees, charges and expenses provided for under the deposit
agreement and the fees, charges and expenses applicable to the unsponsored American depositary share
program.

Limitations on Obligations and Liability to ADR holders

Limits on our obligations and the obligations of the depositary; limits on liability to ADR holders and holders of
ADSs

Prior to the issue, registration, registration of transfer, split-up, combination or cancellation of any
ADRs, or the delivery of any distribution in respect thereof, and from time to time in the case of the
production of proofs as described below, we or the depositary or its custodian may require:

» payment with respect thereto of (i) any share transfer or other tax or other governmental charge,
(ii) any share transfer or registration fees in effect for the registration of transfers of shares or other
deposited securities upon any applicable register, and (iii) any applicable fees and expenses
described in the deposit agreement;

« the production of proof satisfactory to it of (i) the identity of any signatory and genuineness of any
signature, and (ii) such other information, including without limitation, information as to citizenship,
residence, exchange control approval, beneficial or other ownership of, or interest in, any securities,
compliance with applicable law, regulations, provisions of or governing deposited securities and
terms of the deposit agreement and the ADRs, as it may deem necessary or proper; and

» compliance with such regulations as the depositary may establish consistent with the deposit
agreement.

The issuance of ADRs, the acceptance of deposits of shares, the registration, registration of transfer,
split-up or combination of ADRs or the withdrawal of shares, may be suspended, generally or in particular
instances, when the ADR register or any register for deposited securities is closed or when any such action
is deemed advisable by the depositary; provided that the ability to withdraw shares may only be limited
under the following circumstances: (i) temporary delays caused by closing transfer books of the depositary
or our transfer books or the deposit of shares in connection with voting at a shareholders’ meeting, or the
payment of dividends, (ii) the payment of fees, taxes, and similar charges, and (iii) compliance with any
laws or governmental regulations relating to ADRs or to the withdrawal of deposited securities.

The deposit agreement expressly limits the obligations and liability of the depositary, ourselves and our
respective agents, provided, however, that no disclaimer of liability under the Securities Act is intended by
any of the limitations of liabilities provisions of the deposit agreement. The deposit agreement provides that
each of us, the depositary and each of their and our respective directors, officers, employees, agents and
affiliates will:

* incur or assume no liability (including, without limitation, to holders or beneficial owners) if any
present or future law, rule, regulation, fiat, order or decree of the Cayman Islands, Hong Kong
Special
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Administrative Region, the People’s Republic of China, the United States or any other country or
jurisdiction, or of any governmental or regulatory authority or securities exchange or market or
automated quotation system, the provisions of or governing any deposited securities, any present or
future provision of our governing documents, any act of God, war, terrorism, nationalization,
expropriation, currency restrictions, work stoppage, strike, civil unrest, revolutions, rebellions,
explosions, computer failure or circumstance beyond our, the depositary’s or our respective agents’
direct and immediate control shall prevent or delay, or shall cause any of them to be subject to any
civil or criminal penalty in connection with, any act which the deposit agreement or the ADRs
provide shall be done or performed by us, the depositary or our respective agents (including, without
limitation, voting);

* incur or assume no liability (including, without limitation, to holders or beneficial owners) by reason
of any non-performance or delay, caused as aforesaid, in the performance of any act or things which
by the terms of the deposit agreement it is provided shall or may be done or performed or any
exercise or failure to exercise discretion under the deposit agreement or the ADRs including, without
limitation, any failure to determine that any distribution or action may be lawful or reasonably
practicable;

* incur or assume no liability (including, without limitation, to holders or beneficial owners) if it
performs its obligations under the deposit agreement and ADRs without gross negligence or willful
misconduct;

« in the case of the depositary and its agents, be under no obligation to appear in, prosecute or defend
any action, suit or other proceeding in respect of any deposited securities the ADSs or the ADRs;

* in the case of us and our agents, be under no obligation to appear in, prosecute or defend any action,
suit or other proceeding in respect of any deposited securities the ADSs or the ADRs, which in our or
our agents’ opinion, as the case may be, may involve it in expense or liability, unless indemnity
satisfactory to us or our agent, as the case may be against all expense (including fees and
disbursements of counsel) and liability be furnished as often as may be required;

* not be liable (including, without limitation, to holders or beneficial owners) for any action or
inaction by it in reliance upon the advice of or information from any legal counsel, any accountant,
any person presenting shares for deposit, any registered holder of ADRs, or any other person
believed by it to be competent to give such advice or information and/or, in the case of the
depositary, us; or

» may rely and shall be protected in acting upon any written notice, request, direction, instruction or
document believed by it to be genuine and to have been signed, presented or given by the proper
party or parties.

The depositary and its agents may fully respond to any and all demands or requests for information
maintained by or on its behalf in connection with the deposit agreement, any registered holder or holders of
ADRs, any ADRs or otherwise related to the deposit agreement or ADRs to the extent such information is
requested or required by or pursuant to any lawful authority, including without limitation laws, rules,
regulations, administrative or judicial process, banking, securities or other regulators. The depositary shall
not be liable for the acts or omissions made by, or the insolvency of, any securities depository, clearing
agency or settlement system. Furthermore, the depositary shall not be responsible for, and shall incur no
liability in connection with or arising from, the insolvency of any custodian that is not a branch or affiliate
of JPMorgan Chase Bank, N.A. Notwithstanding anything to the contrary contained in the deposit
agreement or any ADRs, the depositary shall not be responsible for, and shall incur no liability in
connection with or arising from, any act or omission to act on the part of the custodian except to the extent
that any registered ADR holder has incurred liability directly as a result of the custodian having
(1) committed fraud or willful misconduct in the provision of custodial services to the depositary or
(i1) failed to use reasonable care in the provision of custodial services to the depositary as determined in
accordance with the standards prevailing in the jurisdiction in which the custodian is located. The
depositary and the custodian(s) may use third party delivery services and providers of information regarding
matters such as, but not limited to, pricing, proxy voting, corporate actions, class action litigation and other
services in connection with the ADRs and the deposit agreement, and use local agents to provide services
such as, but not limited to, attendance at any meetings of security holders of issuers. Although the
depositary and the custodian will use reasonable
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care (and cause their agents to use reasonable care) in the selection and retention of such third party
providers and local agents, they will not be responsible for any errors or omissions made by them in
providing the relevant information or services. The depositary shall not have any liability for the price
received in connection with any sale of securities, the timing thereof or any delay in action or omission to
act nor shall it be responsible for any error or delay in action, omission to act, default or negligence on the
part of the party so retained in connection with any such sale or proposed sale.

The depositary has no obligation to inform ADR holders or beneficial owners about the requirements of
the laws, rules or regulations or any changes therein or thereto of the Cayman Islands, Hong Kong Special
Administrative Region, the People’s Republic of China, the United States or any other country or
jurisdiction or of any governmental or regulatory authority or any securities exchange or market or
automated quotation system.

Additionally, none of us, the depositary or the custodian shall be liable for the failure by any registered
holder of ADRs or beneficial owner therein to obtain the benefits of credits or refunds of non-U.S. tax paid
against such ADR holder’s or beneficial owner’s income tax liability. The depositary is under no obligation
to provide the ADR holders and beneficial owners, or any of them, with any information about our tax
status. Neither we nor the depositary shall incur any liability for any tax or tax consequences that may be
incurred by registered ADR holders or beneficial owners on account of their ownership or disposition of
ADRs or ADSs.

Neither the depositary nor its agents will be responsible for any failure to carry out any instructions to
vote any of the deposited securities, for the manner in which any voting instructions are given, or deemed to
be given pursuant to the terms of the deposit agreement, including instructions to give a discretionary proxy
to a person designated by us, for the manner in which any vote is cast, including, without limitation, any
vote cast by a person to whom the depositary is instructed to grant a discretionary proxy (or deemed to have
been instructed pursuant to the terms of the deposit agreement), or for the effect of any such vote. The
depositary may rely upon instructions from us or our counsel in respect of any approval or license required
for any currency conversion, transfer or distribution. The depositary shall not incur any liability for the
content of any information submitted to it by us or on our behalf for distribution to ADR holders or for any
inaccuracy of any translation thereof, for any investment risk associated with acquiring an interest in the
deposited securities, for the validity or worth of the deposited securities, for the credit-worthiness of any
third party, for allowing any rights to lapse upon the terms of the deposit agreement or for the failure or
timeliness of any notice from us.

The depositary shall not be liable for any acts or omissions made by a successor depositary whether in
connection with a previous act or omission of the depositary or in connection with any matter arising wholly
after the removal or resignation of the depositary. Neither the depositary nor any of its agents shall be liable
for any indirect, special, punitive or consequential damages (including, without limitation, legal fees and
expenses) or lost profits, in each case of any form incurred by any person or entity (including, without
limitation holders or beneficial owners of ADRs and ADSs), whether or not foreseeable and regardless of
the type of action in which such a claim may be brought.

In the deposit agreement each party thereto (including, for avoidance of doubt, each ADR holder and
beneficial owner) irrevocably waives, to the fullest extent permitted by applicable law, any right it may have
to a trial by jury in any suit, action or proceeding against the depositary and/or us directly or indirectly
arising out of or relating to the shares or other deposited securities, the ADSs or the ADRs, the deposit
agreement or any transaction contemplated therein, or the breach thereof (whether based on contract, tort,
common law or any other theory). No provision of the deposit agreement or the ADRs is intended to
constitute a waiver or limitation of any rights which an ADR holder or any beneficial owner may have under
the Exchange Act, to the extent applicable.

The depositary and its agents may own and deal in any class of securities of our company and our
affiliates and in ADRs.

Disclosure of Interest in ADSs

To the extent that the provisions of or governing any deposited securities may require disclosure of or
impose limits on beneficial or other ownership of, or interest in, deposited securities, other shares and other
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securities and may provide for blocking transfer, voting or other rights to enforce such disclosure or limits,
you as ADR holders or beneficial owners agree to comply with all such disclosure requirements and
ownership limitations and to comply with any reasonable instructions we may provide in respect thereof.

Books of Depositary

The depositary or its agent will maintain a register for the registration, registration of transfer,
combination and split-up of ADRs, which register shall include the depositary’s direct registration system.
Registered holders of ADRs may inspect such records at the depositary’s office at all reasonable times, but
solely for the purpose of communicating with other ADR holders in the interest of the business of our
company or a matter relating to the deposit agreement. Such register may be closed at any time or from time
to time, when deemed expedient by the depositary or, in the case of the issuance book portion of the ADR
register, when reasonably requested by us solely in order to enable us to comply with applicable law.

The depositary will maintain facilities for the delivery and receipt of ADRs.

Appointment

In the deposit agreement, each registered holder of ADRs and each beneficial owner, upon acceptance
of any ADSs or ADRs (or any interest in any of them) issued in accordance with the terms and conditions of
the deposit agreement will be deemed for all purposes to:

* be a party to and be bound by the terms of the deposit agreement and the applicable ADR or ADRs,

 appoint the depositary its attorney-in-fact, with full power to delegate, to act on its behalf and to take
any and all actions contemplated in the deposit agreement and the applicable ADR or ADRs, to adopt
any and all procedures necessary to comply with applicable laws and to take such action as the
depositary in its sole discretion may deem necessary or appropriate to carry out the purposes of the
deposit agreement and the applicable ADR or ADRs, the taking of such actions to be the conclusive
determinant of the necessity and appropriateness thereof; and

» acknowledge and agree that (i) nothing contained in the deposit agreement or any ADR shall give
rise to a partnership or joint venture among the parties thereto, nor establish a fiduciary or similar
relationship among such parties, (ii) the depositary, its divisions, branches and affiliates, and their
respective agents, may from time to time be in the possession of non-public information about us,
holders, beneficial owners and/or their respective affiliates, (iii) the depositary and its divisions,
branches and affiliates may at any time have multiple banking relationships with us, holders,
beneficial owners and/or the affiliates of any of them, (iv) the depositary and its divisions, branches
and affiliates may, from time to time, be engaged in transactions in which parties adverse to us or the
holders or beneficial owners and/or their respective affiliates may have interests, (v) nothing
contained in the deposit agreement or any ADR(s) shall (A) preclude the depositary or any of its
divisions, branches or affiliates from engaging in any such transactions or establishing or
maintaining any such relationships, or (B) obligate the depositary or any of its divisions, branches or
affiliates to disclose any such transactions or relationships or to account for any profit made or
payment received in any such transactions or relationships, (vi) the depositary shall not be deemed to
have knowledge of any information held by any branch, division or affiliate of the depositary and
(vii) notice to a holder shall be deemed, for all purposes of the deposit agreement and the ADR(s), to
constitute notice to any and all beneficial owners of the ADSs evidenced by such holder’s ADRs. For
all purposes under the deposit agreement and the ADR(s), the holder hereof shall be deemed to have
all requisite authority to act on behalf of any and all beneficial owners of the ADSs evidenced by the
ADRC(s).

Governing Law

The deposit agreement, the ADSs and the ADRs are governed by and construed in accordance with the
internal laws of the State of New York. In the deposit agreement, we have submitted to the non-exclusive
jurisdiction of the courts of the State of New York and appointed an agent for service of process on our
behalf. Any action based on the deposit agreement, the ADSs, the ADRs or the transactions contemplated
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therein or thereby may also be instituted by the depositary against us in any competent court in the Cayman
Islands, Hong Kong Special Administrative Region, the United States and/or any other court of competent
jurisdiction.

Under the deposit agreement, by holding or owning an ADR or ADS or an interest therein, ADR
holders and beneficial owners each irrevocably agree that any legal suit, action or proceeding against or
involving ADR holders or beneficial owners brought by us or the depositary, arising out of or based on the
deposit agreement, the ADSs, the ADRs or the transactions contemplated thereby, may be instituted in a
state or federal court in New York, New York, irrevocably waive any objection which they may have to the
laying of venue of any such proceeding, and irrevocably submit to the non-exclusive jurisdiction of such
courts in any such suit, action or proceeding. By holding or owning an ADR or ADS or an interest therein,
ADR holders and beneficial owners each also irrevocably agree that any legal suit, action or proceeding
against or involving us and/or the depositary brought by ADR holders or beneficial owners, arising out of or
based on the deposit agreement, the ADSs, the ADRs or the transactions contemplated thereby, may only be
instituted in the United States District Court for the Southern District of New York (or in the state courts of
New York County in New York if either (i) the United States District Court for the Southern District of New
York lacks subject matter jurisdiction over a particular dispute or (ii) the designation of the United States
District Court for the Southern District of New York as the exclusive forum for any particular dispute is, or
becomes, invalid, illegal or unenforceable).

Notwithstanding the foregoing, (i) the depositary may, in its sole discretion, elect to institute and/or
refer any dispute, suit, action, controversy, claim or proceeding directly or indirectly based on, arising out of
or relating to the deposit agreement, the ADSs, the ADRs or the transactions contemplated therein or
thereby, including without limitation any question regarding its or their existence, validity, interpretation,
performance or termination, against any other party or parties to the deposit agreement (including, without
limitation, against ADR holders and beneficial owners of interests in ADSs), by having the matter referred
to and finally resolved by an arbitration as set forth in the deposit agreement, and (ii) the depositary may in
its sole discretion require, by written notice to the relevant party or parties, that any dispute, suit, action,
controversy, claim or proceeding against the depositary by any party or parties to the deposit agreement
(including, without limitation, by ADR holders and beneficial owners of interests in ADSs) shall be referred
to and finally settled by an arbitration conducted as set forth in the deposit agreement. Any such arbitration
shall be conducted in the English language either in New York, New York in accordance with the
Commercial Arbitration Rules of the American Arbitration Association or in Hong Kong following the
arbitration rules of the United Nations Commission on International Trade Law.

Jury Trial Waiver

In the deposit agreement, each party thereto (including, for the avoidance of doubt, each holder and
beneficial owner of, and/or holder of interests in, ADSs or ADRSs) irrevocably waives, to the fullest extent
permitted by applicable law, any right it may have to a trial by jury in any suit, action, claim or proceeding
against the depositary and/or us directly or indirectly arising out of, based on or relating in any way to the
shares or other deposited securities, the ADSs or the ADRs, the deposit agreement or any transaction
contemplated therein, or the breach thereof (whether based on contract, tort, common law or any other
theory), including any claim under the U.S. federal securities laws.

If we or the depositary were to oppose a jury trial demand based on such waiver, the court would
determine whether the waiver was enforceable in the facts and circumstances of that case in accordance
with applicable state and federal law, including whether a party knowingly, intelligently and voluntarily
waived the right to a jury trial. The waiver to right to a jury trial in the deposit agreement is not intended to
be deemed a waiver by any holder or beneficial owner of ADSs of our or the depositary’s compliance with
the U.S. federal securities laws and the rules and regulations promulgated thereunder.
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DESCRIPTION OF PRE-FUNDED WARRANTS

The following is a brief summary of certain terms and conditions of the pre-funded warrants being
offered in this offering. The following description is subject in all respects to the provisions contained in the
pre-funded warrants, the form of which is filed as an exhibit to the registration statement of which this
prospectus forms a part. Prospective investors should carefully review the terms and provisions of the form
of pre-funded warrant for a complete description of the terms and conditions thereof.

Term. The pre-funded warrants will expire on the date the warrant is exercised in full.

Exercisability. The pre-funded warrants are exercisable at any time after their original issuance. The
pre-funded warrants will be exercisable, at the option of each holder, in whole or in part by delivering to us
a duly executed exercise notice and by payment in full in immediately available funds for the number of
ADSs purchased upon such exercise. As an alternative to payment in immediately available funds, the
holder may, in its sole discretion, elect to exercise the pre-funded warrant through a cashless exercise, in
which case the holder would receive upon such exercise the net number of ADSs determined according to
the formula set forth in the pre-funded warrant. No fractional ADSs will be issued in connection with the
exercise of a pre-funded warrant. In lieu of fractional ADSs, we will pay the holder an amount in cash equal
to the fractional amount multiplied by the fair market value of any such fractional ADSs.

Exercise Limitations. Under the pre-funded warrants, we may not effect the exercise of any pre-
funded warrant, and a holder will not be entitled to exercise any portion of any pre-funded warrant, which,
upon giving effect to such exercise, would cause (i) the aggregate number of ordinary shares or ADSs
beneficially owned by the holder (together with its affiliates) to exceed 4.99% or 9.99%, as applicable, of
the number of ordinary shares or ADSs outstanding immediately after giving effect to the exercise, or
(i1) the combined voting power of our securities beneficially owned by the holder (together with its
affiliates) to exceed 4.99% or 9.99%, as applicable, of the combined voting power of all of our securities
then outstanding immediately after giving effect to the exercise, as such percentage ownership is determined
in accordance with the terms of the pre-funded warrants. However, any holder may increase or decrease
such percentage upon at least 61 days’ prior notice from the holder to us.

Exercise Price. The exercise price per ordinary share upon exercise of the pre-funded warrants is
$0.0001 per share. The exercise price per ordinary share of each pre-funded warrant is subject to appropriate
adjustment in the event of certain dividends and distributions, share splits, share combinations,
reclassifications or similar events affecting our ordinary shares or ADSs and also upon any distributions of
assets, including cash, shares or other property to our shareholders.

Transferability. Subject to applicable laws, the pre-funded warrants may be offered for sale, sold,
transferred or assigned without our consent.

Exchange Listing. We do not plan on applying to list the pre-funded warrants on any securities
exchange or nationally recognized trading system, including Nasdagq.

Fundamental Transactions. In the event of a fundamental transaction, as described in the pre-funded
warrants and generally including any reorganization, recapitalization or reclassification of our ordinary
shares or ADSs, the sale, transfer or other disposition of all or substantially all of our properties or assets,
our consolidation or merger with or into another person, the acquisition of more than 50% of our
outstanding equity, or any person or group becoming the beneficial owner of 50% of the voting power
represented by our outstanding equity, the holders of the pre-funded warrants will be entitled to receive
upon exercise of the pre-funded warrants the kind and amount of securities, cash or other property that the
holders would have received had they exercised the pre-funded warrants immediately prior to such
fundamental transaction without regard to any limitations on exercised contained in the pre-funded
warrants.

No Rights as a Shareholder. Except by virtue of such holder’s ownership of ADSs, the holder of a
pre-funded warrant does not have the rights or privileges of a holder of our ordinary shares or ADSs,
including any voting rights, until the holder exercises the pre-funded warrant.
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TAXATION

Material U.S. Federal Income Tax Consequences

The following is a summary of the material U.S. federal income tax consequences to U.S. holders and
non-U.S. holders (each, as defined below) of the acquisition, ownership and disposition of our ordinary
shares, ADSs, or pre-funded warrants, which we collectively refer to as our securities. This discussion is not
a complete analysis of all potential U.S. federal income tax consequences relating thereto, and does not
address the potential application of the Medicare contribution tax, the alternative minimum tax provisions of
the Internal Revenue Code of 1986, as amended (the “Code”), the impact of special tax accounting rules
under Section 451(b) of the Code, any estate or gift tax consequences or any tax consequences arising under
any state, local or foreign tax laws, or any other U.S. federal tax laws. This discussion is based on the Code,
Treasury Regulations promulgated thereunder, judicial decisions and published rulings and administrative
pronouncements of the U.S. Internal Revenue Service (the “IRS”), all as in effect as of the date of this
prospectus. These authorities are subject to change and to differing interpretations, possibly retroactively,
resulting in U.S. federal income tax consequences different from those discussed below. We have not
requested a ruling from the IRS with respect to the statements made and the conclusions reached in the
following summary, and there can be no assurance that the IRS or a court will agree with such statements
and conclusions.

This discussion is limited to holders who purchase our securities pursuant to this offering and who hold
our securities as a “capital asset” within the meaning of Section 1221 of the Code (generally, property held
for investment). This discussion does not address all of the U.S. federal income tax consequences that may
be relevant to a particular holder in light of such holder’s particular circumstances. This discussion also
does not consider any specific facts or circumstances that may be relevant to holders subject to special rules
under the U.S. federal income tax laws, including:

« certain former citizens or long-term residents of the United States;

* partnerships or other pass-through entities (and investors therein);

* “controlled foreign corporations”;

» “passive foreign investment companies”;

* corporations that accumulate earnings to avoid U.S. federal income tax;

 banks, financial institutions, investment funds, insurance companies, brokers, dealers, or traders in
securities;

* tax-exempt organizations and governmental organizations;

* tax-qualified retirement plans;

» persons who acquire our securities through the exercise of an option or otherwise as compensation;
» persons that own, or have owned, actually or constructively, more than 5% of our securities;

» persons who have elected to mark securities to market; and

» persons holding our securities as part of a hedging or conversion transaction or straddle, or a
constructive sale, or other risk reduction strategy or integrated investment.

THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE.
PROSPECTIVE INVESTORS SHOULD CONSULT THEIR TAX ADVISORS REGARDING THE
PARTICULAR U.S. FEDERAL INCOME TAX CONSEQUENCES TO THEM OF ACQUIRING, OWNING
AND DISPOSING OF OUR SECURITIES, AS WELL AS ANY TAX CONSEQUENCES ARISING UNDER
ANY STATE, LOCAL OR FOREIGN TAX LAWS AND ANY OTHER U.S. FEDERAL TAX LAWS.
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Definition of U.S. Holder and Non-U.S. Holder

A U.S. holder is any U.S. person that is a beneficial owner of our securities. A U.S. person, for U.S.
federal income tax purposes, is any of the following:

¢ an individual 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 (i) whose administration is subject to the primary supervision of a U.S. court and which has
one or more U.S. persons who have the authority to control all substantial decisions of the trust, or
(i1) that has a valid election in effect under applicable Treasury Regulations to be treated as a U.S.
person.

For purposes of this discussion, a non-U.S. holder is any beneficial owner of our securities that is not a
“U.S. person” nor a partnership (including any entity or arrangement treated as a partnership) for U.S.
federal income tax purposes.

If an entity or arrangement that is classified as a partnership for U.S. federal income tax purposes holds
our securities, the U.S. federal income tax treatment of a partner in the partnership generally will depend on
the status of the partner and the activities of the partnership. Partnerships holding our securities and the
partners in such partnerships are urged to consult their tax advisors about the particular U.S. federal income
tax consequences to them of holding and disposing of our securities.

Tax Classification of the Company as a U.S. Domestic Corporation

For U.S. federal income tax purposes, a corporation generally is considered to be a tax resident in the
jurisdiction of its organization or incorporation. Accordingly, under the generally applicable U.S. federal
income tax rules, the Company, which is incorporated under the laws of the Cayman Islands, would be
classified as a non-U.S. corporation (and, therefore, not a U.S. tax resident) for U.S. federal income tax
purposes. However, Section 7874 of the Code provides an exception to this general rule, under which a non-
U.S. incorporated entity may, in certain circumstances, be treated as a U.S. corporation for U.S. federal
income tax purposes. These rules are complex and there is limited guidance regarding their application. A
number of significant and complicated U.S. federal income tax consequences may result from such
classification, and this summary does not attempt to describe all such U.S. federal income tax consequences.
Section 7874 of the Code and the Treasury Regulations promulgated thereunder do not address all the
possible tax consequences that arise from the Company being treated as a U.S. domestic corporation for
U.S. federal income tax purposes. Accordingly, there may be additional or unforeseen U.S. federal income
tax consequences to the Company that are not discussed in this summary.

Under such rules, even though the Company is organized as a Cayman Islands corporation, it will be
treated as a U.S. domestic corporation for U.S. federal income tax purposes as a result of the Company’s
prior acquisition of a United States target corporation and application of the so-called “inversion” rules
under Section 7874 of the Code. As such, the Company will be subject to U.S. federal income tax as if it
were organized under the laws of the United States or a state thereof, and its dividends will be treated
as dividends from a U.S. corporation. In addition, the Company will be required to file a U.S. federal
income tax return annually with the IRS. It is anticipated that such U.S. tax treatment will continue
indefinitely and that our securities will be treated indefinitely as securities of a U.S. domestic corporation
for U.S. federal income tax purposes. The Company’s status as a domestic corporation for U.S. federal
income tax purposes has implications for all shareholders.

The remaining discussion contained in this section titled “Material U.S. Federal Income Tax
Consequences” section assumes that the Company will be treated as a domestic corporation for all U.S.
federal income tax purposes.

Treatment of ADSs

For U.S. federal income tax purposes, it is generally expected that a U.S. holder of ADSs will be
treated as the beneficial owner of the underlying shares represented by the ADSs. The remainder of this
discussion
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assumes that a U.S. holder of the ADSs will be treated in this manner. Accordingly, deposits or withdrawals
of ordinary shares for ADSs generally will not be subject to U.S. federal income tax.

Treatment of Pre-Funded Warrants

Although it is not entirely free from doubt, the pre-funded warrants are generally expected to be treated
as our ordinary shares for U.S. federal income tax purposes. Accordingly, no gain or loss should be
recognized (other than with respect to cash paid in lieu of fractional ADSs) upon exercise of a pre-funded
warrant (except in the case of a cashless exercise, the treatment of which for U.S. federal income tax
purposes is not clear), and the holding period of a pre-funded warrant should carry over to the ordinary
shares or ADSs received upon exercise. Similarly, the tax basis of the pre-funded warrant should carry over
to the ordinary shares or ADSs received upon exercise, increased by the exercise price. The discussion
below assumes the characterization described above is respected for U.S. federal income tax purposes. Each
U.S. holder and non-U.S. holder is urged to consult its tax advisor regarding the U.S. federal income tax
treatment of the pre-funded warrants.

Possible Constructive Distributions

The terms of each pre-funded warrant provide for an adjustment to the consideration issuable upon
exercise in certain events. An adjustment which has the effect of preventing dilution is generally not a
taxable event. Nevertheless, a U.S. holder or non-U.S. holder of pre-funded warrants may be treated as
receiving a constructive distribution from us if, for example, the adjustment increases the holder’s
proportionate interest in our assets or earnings and profits (e.g., through an increase in the number of ADSs
that would be obtained upon exercise) as a result of a distribution of cash to the holders of ordinary shares
which is taxable to such holders as a distribution. Such constructive distribution would be subject to tax in
the same manner as if such U.S. holder or non-U.S. holder received a cash distribution from us equal to the
fair market value of such increased interest, in each case, as described below. Each U.S. holder and non-
U.S. holder is urged to consult its tax advisor regarding the U.S. federal income tax considerations of
constructive distributions, if any, on the pre-funded warrants.

Tax Considerations for U.S. Holders

Distributions

It is unlikely that we will pay any dividends on our securities in the foreseeable future. If we make cash
or other property distributions on our securities, 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 will first be applied against and reduce a holder’s tax basis in
our securities, but not below zero. Any excess will be treated as gain realized on the sale or other
disposition of our securities and will be treated as described under “— Sale or Redemption” below.
Distributions constituting dividend income to U.S. holders that are individuals may qualify for reduced rates
applicable to qualified dividend income. Distributions constituting dividend income to U.S. holders that are
U.S. corporations may qualify for the dividends received deduction.

Sale or Redemption

A U.S. holder generally will recognize capital gain or loss on a sale, exchange, redemption (other than
a redemption that is treated as a distribution) or other disposition of our securities equal to the difference
between the amount realized upon the disposition and the U.S. holder’s adjusted tax basis in the shares so
disposed. Such capital gain or loss will be a long-term capital gain or loss if the U.S. holder’s holding
period for the shares disposed of exceeds one year at the time of disposition. Long-term capital gains of
non-corporate taxpayers generally are taxed at a lower maximum marginal tax rate than the maximum
marginal tax rate applicable to ordinary income. The deductibility of net capital losses by individuals and
corporations is subject to limitations.

63



TABLE OF CONTENTS

Foreign Currency

The amount of any distribution paid to a U.S. holder in foreign currency, or the amount of proceeds
paid in foreign currency on the sale, exchange or other taxable disposition of our securities, generally will
be equal to the U.S. dollar value of such foreign currency based on the exchange rate applicable on the date
of receipt (regardless of whether such foreign currency is converted into U.S. dollars at that time). A U.S.
holder will have a basis in the foreign currency equal to its U.S. dollar value on the date of receipt. Any
U.S. holder who converts or otherwise disposes of the foreign currency after the date of receipt may have a
foreign currency exchange gain or loss that would be treated as ordinary income or loss, and generally will
be U.S. source income or loss for foreign tax credit purposes. Different rules apply to U.S. holders who use
the accrual method of tax accounting. Each U.S. holder should consult its own tax advisors concerning
issues related to foreign currency.

Information Reporting and Backup Withholding

Information returns will be filed with the IRS in connection with payments of dividends and the
proceeds from a sale or other disposition of our securities payable to a U.S. holder. Certain U.S. holders
may be subject to backup withholding with respect to the payment of dividends and certain payments of
proceeds on the sale or redemption of our securities unless such U.S. holder provides proof of an applicable
exemption or a correct taxpayer identification number (usually with an IRS Form W-9), and otherwise
comply with applicable requirements of the backup withholding rules.

Backup withholding is not an additional tax. Any amount withheld under the backup withholding rules
from a payment to a U.S. holder is allowable as a credit against such U.S. holder’s U.S. federal income tax,
which may entitle the U.S. holder to a refund, provided that the U.S. holder timely provides the required
information to the IRS. Moreover, certain penalties may be imposed by the IRS on a U.S. holder who is
required to furnish information but does not do so in the proper manner.

Non-U.S. Holders

Distributions

It is unlikely that we will pay any dividends on our securities in the foreseeable future. If we make cash
or other property distributions on our securities, 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 will first be applied against and reduce a holder’s tax basis in
our securities, but not below zero. Any excess will be treated as gain realized on the sale or other
disposition of our securities and will be treated as described under “— Sale or Redemption” below.

Subject to the discussion below regarding effectively connected income, any dividend income paid to a
non-U.S. holder of our securities generally 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. To
receive the benefit of a reduced treaty rate, a non-U.S. holder must furnish us or our paying agent a valid
IRS Form W-8BEN or IRS Form W-8BEN-E (or applicable successor form) including a U.S. taxpayer
identification number and certifying such holder’s qualification for the reduced rate. This certification must
be provided to us or our paying agent before the payment of dividends and must be updated periodically. If
the non-U.S. holder holds the stock through a financial institution or other agent acting on the non-U.S.
holder’s behalf, the non-U.S. holder will be required to provide appropriate documentation to the agent,
which then will be required to provide certification to us or our paying agent, either directly or through
other intermediaries.

Non-U.S. holders that do not provide the required certification on a timely basis, but that qualify 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.

If a non-U.S. holder holds our securities in connection with the conduct of a trade or business in the
United States, and dividends paid on our securities are effectively connected with such holder’s U.S. trade
or

64



TABLE OF CONTENTS

business (and are attributable to such holder’s permanent establishment in the United States if required by
an applicable tax treaty), the non-U.S. holder will be exempt from U.S. federal withholding tax. To claim
the exemption, the non-U.S. holder generally must furnish a valid IRS Form W-8ECI (or applicable
successor form) to the applicable withholding agent.

However, any such effectively connected dividends paid on our securities generally will be subject to
U.S. federal income tax on a net income basis at the regular U.S. federal income tax rates in the same
manner as if such holder were a resident of the United States. A non-U.S. holder that is a foreign
corporation also may be subject to an additional branch profits tax equal to 30% (or such lower rate
specified by an applicable income tax treaty) of its effectively connected earnings and profits for the taxable
year, as adjusted for certain items. Non-U.S. holders should consult their tax advisors regarding these rules
and any applicable income tax treaties that may provide for different rules.

Sale or Redemption

Subject to the discussion below regarding backup withholding and FATCA, a non-U.S. holder generally
will not be subject to U.S. federal income tax on any gain realized on the sale or other disposition of our
securities, unless:

« the gain is effectively connected with the non-U.S. holder’s conduct of a trade or business in the
United States, and if required by an applicable income tax treaty, is attributable to a permanent
establishment maintained by the non-U.S. holder in the United States;

 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 securities constitute a “United States real property interest” by reason of our status as a United
States real property holding corporation, for U.S. federal income tax purposes at any time within the
shorter of the five-year period preceding the disposition or the non-U.S. holder’s holding period for
our securities, and our securities, as applicable, are not regularly traded on an established securities
market during the calendar year in which the sale or other disposition occurs.

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 U.S. federal income tax rates in the same manner as if such holder were a
resident of the United States. A non-U.S. holder that is a foreign corporation also may be subject to an
additional branch profits tax equal to 30% (or such lower rate specified by an applicable income tax treaty)
of its effectively connected earnings and profits for the taxable year, 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 flat 30% rate (or such lower rate specified by an applicable income tax treaty), but may be offset by
certain U.S.-source capital losses (even though the individual is not considered a resident of the United
States), provided that the non-U.S. holder has timely filed U.S. federal income tax returns with respect to
such losses. Non-U.S. holders should consult their tax advisors regarding any applicable income tax treaties
that may provide for different rules.

Determining whether we are a United States real property holding corporation in the third bullet point
above depends on the fair market value of our U.S. real property interests relative to the fair market value of
our other trade or business assets and our foreign real property interests. We believe that we are
not currently and do not anticipate becoming a United States real property holding corporation for U.S.
federal income tax purposes but cannot give assurance that we are not or will not become a United States
real property holding corporation. Even if we are or were to become a United States real property holding
corporation, gain arising from the sale or other taxable disposition by a non-U.S. holder of our securities
will not be subject to U.S. federal income tax on transfers of United States real property holding corporation
shares if the our securities are “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
the our securities, as applicable, 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. We do not expect that our ordinary
shares or pre-funded warrants will be treated as regularly traded on an established securities market, and
there can be no assurance that our ADSs will qualify or continue to qualify as regularly traded on an
established securities
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market. If any gain on a non-U.S. holder’s disposition is taxable because we are a United States real
property holding corporation and our securities are not treated as regularly traded on an established
securities market, the non-U.S. holder will be taxed on such disposition generally in the same manner as
gain that is effectively connected with the conduct of a U.S. trade or business (subject to the provisions
under an applicable income tax treaty), except that the branch profits tax generally will not apply.

Information Reporting and Backup Withholding

Annual reports are required to be filed with the IRS and provided to each non-U.S. holder indicating
the amount of dividends on our securities paid to such holder and the amount of any tax withheld with
respect to those dividends. These information reporting requirements apply even if no withholding was
required because the dividends were effectively connected with the holder’s conduct of a U.S. trade or
business, or withholding was reduced or eliminated by an applicable income tax treaty. This information
also may be made available under a specific treaty or agreement with the tax authorities in the country in
which the non-U.S. holder resides or is established. Backup withholding generally will not apply to
payments to a non-U.S. holder of dividends on or the gross proceeds of a disposition of our securities
provided the non-U.S. holder furnishes the required certification for its non-U.S. status, such as by
providing a valid IRS Form W-8BEN, IRS Form W-8BEN-E or IRS Form W-8ECI, or certain other
requirements are met. Backup withholding may apply if the payor has actual knowledge, or reason to know,
that the holder is a U.S. person who is not an exempt recipient.

Backup withholding is not an additional tax. If any amount is withheld under the backup withholding
rules, the non-U.S. holder should consult with a U.S. tax advisor regarding the possibility of and procedure
for obtaining a refund or a credit against the non-U.S. holder’s U.S. federal income tax liability, if any.

Withholding on Foreign Entities or Accounts

Sections 1471 to 1474 of the Code (“FATCA”), imposes a U.S. federal withholding tax of 30% on
certain payments made to a “foreign financial institution” (as specially defined under these rules) unless
such institution enters into an agreement with the U.S. government to withhold on certain payments and to
collect and provide to the U.S. tax authorities substantial information regarding certain U.S. account holders
of such institution (which includes certain equity and debt holders of such institution, as well as certain
account holders that are foreign entities with U.S. owners) or an exemption applies. FATCA also generally
will impose a U.S. federal withholding tax of 30% on certain payments made to a non-financial foreign
entity unless such entity provides the withholding agent a certification identifying certain direct and indirect
U.S. owners of the entity or an exemption applies. An intergovernmental agreement between the United
States and an applicable foreign country may modify these requirements. Under certain circumstances, a
non-U.S. holder might be eligible for refunds or credits of such taxes.

FATCA applies to dividends paid on our securities. Proposed regulations issued by the Treasury
Department (on which taxpayers are entitled to rely until final regulations are issued) eliminate the federal
withholding tax of 30% imposed by FATCA to gross proceeds of a sale or other disposition of our securities.
Prospective investors are encouraged to consult with their own tax advisors regarding the possible
implications of this FATCA on their investment in our securities.

Cayman Islands

Regardless of the application of Section 7874 of the Code (as discussed below), we are also treated as a
Cayman corporation for Cayman tax purposes. However, we are not subject to income or capital gains tax
under the current laws of the Cayman Islands. There are no other taxes likely to be material to us levied by
the government of the Cayman Islands.

We are and are expected to continue to be a Cayman Islands corporation as of the date of this
prospectus. We are treated as an exempted company for Cayman Islands tax purposes.

PRC Taxation

We are a holding company incorporated in the Cayman Islands.
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Under the Enterprise Income Tax Law of the People’s Republic of China (the “EIT Law”) and its
implementation rules, an enterprise established outside of China with a “de facto management body” within
China is considered a “resident enterprise,” and will be subject to the enterprise income tax on its global
income at the rate of 25%. The implementation rules define the term “de facto management body” as the
body that exercises full and substantial control and overall management over the business, productions,
personnel, accounts and properties of an enterprise. In 2009, the SAT issued SAT Circular 82, which
provides certain specific criteria for determining whether the “de facto management body” of a Chinese-
controlled enterprise that is incorporated offshore is located in China. Although this circular only applies to
offshore enterprises controlled by Chinese enterprises or Chinese enterprise groups, not those controlled by
Chinese individuals or foreigners, the criteria set forth in the circular may reflect the State Administration of
Taxation’s general position on how the “de facto management body” text should be applied in determining
the tax resident status of all offshore enterprises. According to SAT Circular 82, all offshore enterprises
controlled by a Chinese enterprise or a Chinese enterprise will be regarded as a Chinese tax resident by
virtue of having its “de facto management body” in China only if all of the following conditions are met:

(i) the primary location of the day-to-day operational management is in China;

(i) decisions relating to the enterprise’s financial and human resource matters are made or are subject
to approval by organizations or personnel in China;

(iii) the enterprise’s primary assets, accounting books and records, company seals, and board and
shareholder resolutions, are located or maintained in China; and

(iv) at least 50% of voting board members or senior executives habitually reside in China.

We believe that neither we nor any of our subsidiaries outside of China is a Chinese resident enterprise
for Chinese tax purposes. We are not controlled by a Chinese enterprise or Chinese enterprise group, and we
do not believe that we meet all of the conditions above. We are a company incorporated outside China. As a
holding company, some of our key assets are located, and our records (including the resolutions of its board
of directors and the resolutions of its shareholders) are maintained, outside China. For the same reasons, we
believe our other subsidiaries outside of China are also not Chinese resident enterprises for Chinese tax
purposes. However, the tax resident status of an enterprise is subject to determination by the Chinese tax
authorities and uncertainties remain with respect to the interpretation of the term “de facto management
body.”

If the Chinese tax authorities determine that we are a Chinese resident enterprise for Enterprise Income
Tax (“EIT”) purposes, we may be required to withhold tax at a rate of 10% on dividends we pay to our
shareholders, including holders of our ADSs, that are non-resident enterprises. In addition, non-resident
enterprise shareholders (including our ADS holders) may be subject to a 10% Chinese withholding tax on
gains realized on the sale or other disposition of ordinary shares or ADSs, if such income is treated as
sourced from within China. Furthermore, gains derived by our non-Chinese individual shareholders from the
sale of our ordinary shares and ADSs may be subject to a 20% Chinese withholding tax. It is unclear
whether our non-Chinese individual shareholders (including our ADS holders) would be subject to any
Chinese tax (including withholding tax) on dividends received by such non-Chinese individual shareholders
in the event we are determined to be a Chinese resident enterprise. If any Chinese tax were to apply to
dividends realized by non-Chinese individuals, it will generally apply at a rate of 20%. The Chinese tax
liability may be reduced under applicable tax treaties. However, it is unclear whether our non-Chinese
shareholders would be able to claim the benefits of any tax treaty between their country of tax residence and
China in the event that we are treated as a Chinese resident enterprise.

See the section titled “Risk Factors — Risks Related to Doing Business in China and Our International
Operations — If we are classified as a China resident enterprise for China income tax purposes, such
classification could result in unfavorable tax consequences to us and our non-Chinese shareholders or ADS
holders” in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024, which is incorporated
by reference herein.

Pursuant to the EIT Law and its implementation rules, if a non-resident enterprise has not set up an
organization or establishment in China, or has set up an organization or establishment but the income
derived has no actual connection with such organization or establishment, it will be subject to a withholding
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tax on its Chinese-sourced income at a rate of 10%. Pursuant to the Arrangement between Mainland China
and the Hong Kong Special Administrative Region for the Avoidance of Double Taxation and Tax Evasion
on Income, the tax rate in respect to dividends paid by a Chinese enterprise to a Hong Kong enterprise is
reduced to 5% from a standard rate of 10% if the Hong Kong enterprise directly holds at least 25% of the
Chinese enterprise. Pursuant to the Notice of the State Administration of Taxation on the Issues concerning
the Application of the Dividend Clauses of Tax Agreements (“SAT Circular 817), a Hong Kong resident
enterprise must meet the following conditions, among others, in order to enjoy the reduced tax rate: (i) it
must directly own the required percentage of equity interests and voting rights in the Chinese resident
enterprise; and (ii) it must have directly owned such percentage in the Chinese resident enterprise
throughout the 12 months prior to receiving the dividends. Additionally, China has started an anti-tax treaty
shopping practice since the issuance of Circular 601 in 2009. On February 3, 2018, the State Administration
of Taxation released the Announcement on Issues concerning the “Beneficial Owner” in Tax

Treaties (“PN9”), which provides guidelines in determining a beneficial owner qualification under
dividends, interest and royalty articles of tax treaties. Chinese tax authorities in general often scrutinize fact
patterns case by case in determining foreign shareholders’ qualifications for a reduced treaty withholding
tax rate, especially against foreign companies that are perceived as being conduits or lacking commercial
substance. Furthermore, according to the Administrative Measures for Non-Resident Enterprises to Enjoy
Treatments under Tax Treaties, which became effective in January 2020, where non-resident enterprises
judge by themselves that they meet the conditions for entitlement to reduced tax rate according to tax
treaties, they may enjoy such entitlement after reporting required information to competent tax authorities
provided that they shall collect and retain relevant documents for future reference and inspections.
Accordingly, our ShouTi Hong Kong Ltd. subsidiary may be able to enjoy the 5% tax rate for the dividends
it receives from its Chinese incorporated subsidiary if it satisfies the conditions prescribed under SAT
Circular 81, PN9 and other relevant tax rules and regulations and complete the necessary government
formalities. However, according to SAT Circular 81, if the relevant tax authorities determine our
transactions or arrangements are for the primary purpose of enjoying a favorable tax treatment, the relevant
tax authorities may adjust the favorable tax rate on dividends in the future.

If our Cayman Islands holding company, Structure Therapeutics Inc., is not deemed to be a Chinese
resident enterprise, holders of our ordinary shares and ADSs who are not Chinese residents will not be
subject to Chinese income tax on dividends distributed by us. With respect to gains realized from the sale or
other disposition of the shares or ADSs, there is a possibility that a Chinese tax authority may impose an
income tax under the indirect transfer rules set out under the Announcement of the State Administration of
Taxation on Several Issues Concerning the Enterprise Income Tax on Indirect Property Transfer by Non-
Resident Enterprises, except that such transaction could fall under the safe harbor thereunder. See the
section titled “Risk Factors — Risks Related to Doing Business in China and Our International Operations
— We and our shareholders face uncertainties in China with respect to indirect transfers of equity interests
in China resident enterprises” in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024,
which is incorporated by reference herein.
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UNDERWRITING

We and the underwriters named below have entered into an underwriting agreement with respect to the
ADSs being offered. Subject to certain conditions, each underwriter has severally agreed to purchase the
number of ADSs and pre-funded warrants indicated in the following table. Goldman Sachs & Co. LLC,
Morgan Stanley & Co. LLC, Jefferies LLC and Leerink Partners LLC are the representatives of the
underwriters.

Number of
Number of  Pre-Funded
Underwriters ADSs Warrants

Goldman Sachs & Co. LLC
Morgan Stanley & Co. LLC
Jefferies LLC

Leerink Partners LLC
Guggenheim Securities, LLC
BMO Capital Markets Corp.

Total

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

The underwriters have an option to buy up to an additional 1,200,000 ADSs from us to cover sales by
the underwriters of a greater number of ADSs than the total number set forth in the table above. They may
exercise that option for 30 days. If any ADSs are purchased pursuant to this option, the underwriters will
severally purchase ADSs in approximately the same proportion as set forth in the table above.

The following table shows the per ADS 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 an additional 1,200,000 ADSs from us.

No Exercise Full Exercise

Per ADS $ $
Per Pre-Funded Warrant
Total $ $

Securities sold by the underwriters to the public will initially be offered at the public offering prices set
forth on the cover of this prospectus. Any ADSs sold by the underwriters to securities dealers may be sold at
a discount of up to $ per ADS from the public offering price. After the initial offering of the ADSs
and pre-funded warrants, the representatives may change the offering price and the other selling terms. The
offering of the ADSs and pre-funded warrants 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 and our officers and directors, together with their affiliated entities, have agreed with the
underwriters, subject to certain exceptions, not to dispose of or hedge any of our or their ordinary shares,
ADSs, options or warrants to acquire ordinary shares or ADSs, or securities exchangeable or convertible
into ordinary shares or ADSs, during the period from the date of this prospectus continuing through the date
90 days after the date of this prospectus, except with the prior written consent of Goldman Sachs & Co.
LLC, Morgan Stanley & Co. LLC, Jefferies LLC and Leerink Partners LLC. The lock-up exceptions, among
others, include the ability of certain of our executive officers to sell up to $10.0 million of ordinary shares,
or securities convertible into or exchangeable or exercisable for ordinary shares, to satisfy certain tax
obligations and the repayment of loan obligations. This agreement does not apply to any existing employee
benefit plans.

Our ADSs are listed on The Nasdaq Global Market under the symbol “GPCR”. There is no public
trading market for the pre-funded warrants, and we do not expect a market to develop. We do not intend to
list the pre-funded warrants on any securities exchange or nationally recognized trading system, including
Nasdagq.
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In connection with the offering, the underwriters may purchase and sell ADSs 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 ADSs 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 ADSs 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
ADSs or purchasing ADSs in the open market. In determining the source of ADSs to cover the covered
short position, the underwriters will consider, among other things, the price of ADSs available for purchase
in the open market as compared to the price at which they may purchase additional ADSs pursuant to the
option described above. “Naked” short sales are any short sales that create a short position greater than the
amount of additional ADSs for which the option described above may be exercised. The underwriters must
cover any such naked short position by purchasing ADSs 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 ADSs 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 ADSs made by the underwriters in the
open market prior to the closing 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 representatives have
repurchased ADSs 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 ADSs, and together with the imposition of the penalty bid, may stabilize, maintain, or otherwise
affect the market price of our ADSs. As a result, the price of our ADSs 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 Global
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 $1.4 million. We have agreed to reimburse the underwriters for certain
of their expenses in an amount up to $100,000. The underwriters have agreed to reimburse us for certain of
our expenses incurred in connection with the offering.

We have agreed to indemnify the several underwriters against certain liabilities, including liabilities
under the Securities Act.

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
may in the future provide, a variety of these services to us and to persons and entities with relationships
with us, for which they 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, and/or instruments of ours (directly, as collateral
securing other obligations or otherwise) and/or persons and entities with relationships with us. 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 and/or short positions in such assets, securities, and instruments.

The company may enter into derivative transactions with third parties, or sell securities not covered by
this prospectus to third parties in privately negotiated transactions. In connection with those derivatives, the
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third parties may sell securities covered by this prospectus, including in short sale transactions. If so, the
third party may use securities pledged by the company or borrowed from the company or others to settle
those sales or to close out any related open borrowings of stock, and may use securities received from the
company in settlement of those derivatives to close out any related open borrowings of stock. The third
party in such sale transactions will be an underwriter or will be identified in a post-effective amendment.

Selling Restrictions

European Economic Area

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

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

(i1) 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 representatives for any
such offer; or

(iii) in any other circumstances falling within Article 1(4) of the Prospectus Regulation,

provided that no such offer of the securities shall require us or any of the representatives 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 the securities in
any Relevant Member means the communication in any form and by any means of sufficient information on
the terms of the offer and any securities to be offered so as to enable an investor to decide to purchase or
subscribe for any securities, and the expression “Prospectus Regulation” means Regulation (EU) 2017/1129.

United Kingdom

No securities 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 securities which has been approved by
the Financial Conduct Authority, except that the securities may be offered to the public in the United
Kingdom at any time:

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

(i) 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 representatives for
any such offer; or

(iii) in any other circumstances falling within Section 86 of the FSMA,

provided that no such offer of the securities shall require the Company or the underwriters 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 securities 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 securities to be offered so as to enable an investor to
decide to purchase or subscribe for any securities 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.
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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 form, 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 (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 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 securities 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 securities 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 securities
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 has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus and any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the securities may not be circulated or distributed, nor may the
securities 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 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 securities 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 6 months after that corporation has acquired the securities
under Section 275 of the SFA except: (i) to an institutional investor under Section 274 of the SFA or to a
relevant person (as defined in Section 275(2) of the SFA), (ii) where such transfer arises from an offer in
that
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corporation’s securities pursuant to Section 275(1A) of the SFA, (iii) where no consideration is or will be
given for the transfer, (iv) where the transfer is by operation of law, (v) as specified in Section 276(7) of the
SFA, or (vi) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and
Debentures) Regulations 2005 of Singapore (Regulation 32).

Where the securities 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 6 months
after that trust has acquired the securities under Section 275 of the SFA except: (i) to an institutional
investor under Section 274 of the SFA or to a relevant person (as defined in Section 275(2) of the SFA),

(ii) 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 $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), (iii) where no
consideration is or will be given for the transfer, (iv) where the transfer is by operation of law, (v) as
specified in Section 276(7) of the SFA, or (vi) as specified in Regulation 32.

Solely for the purposes of its obligations pursuant to Section 309B of the SFA, we have determined,
and hereby notify all relevant persons (as defined in the CMP Regulations 2018), that the securities are
“prescribed capital markets products” (as defined in the CMP Regulations 2018) and Excluded Investment
Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS
Notice FAA-N16: Notice on Recommendations on Investment Products).

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.

Australia

No placement document, prospectus, product disclosure statement or other disclosure document has
been lodged with the Australian Securities and Investments Commission, in relation to the offering. This
offering document does not constitute a prospectus, product disclosure statement, or other disclosure
document under the Corporations Act 2001, or the Corporations Act, and does not purport to include the
information required for a prospectus, product disclosure statement, or other disclosure document under the
Corporations Act.

Any offer in Australia of the securities may only be made to persons, or the Exempt Investors, who are
“sophisticated investors” (within the meaning of section 708(8) of the Corporations Act), “professional
investors” (within the meaning of section 708(11) of the Corporations Act) or otherwise pursuant to one or
more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the securities
without disclosure to investors under Chapter 6D of the Corporations Act.

The securities applied for by Exempt Investors in Australia must not be offered for sale in Australia in
the period of 12 months after the date of allotment under the offering, except in circumstances where
disclosure to investors under Chapter 6D of the Corporations Act would not be required pursuant to an
exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a
disclosure document which complies with Chapter 6D of the Corporations Act. Any person acquiring
securities must observe such Australian on-sale restrictions.

This offering document contains general information only and does not take account of the investment
objectives, financial situation, or particular needs of any particular person. It does not contain any securities
recommendations or financial product advice. Before making an investment decision, investors need to
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consider whether the information in this offering document is appropriate to their needs, objectives, and
circumstances, and, if necessary, seek expert advice on those matters.

Dubai International Financial Centre

This offering document relates to an Exempt Offer in accordance with the Offered Securities Rules of
the Dubai Financial Services Authority (“DFSA”. This offering document is intended for distribution only
to persons of a type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or
relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any documents in
connection with Exempt Offers. The DFSA has not approved this prospectus nor taken steps to verify the
information set forth in this prospectus and has no responsibility for the offering document. The securities to
which this offering document relates may be illiquid and/or subject to restrictions on their resale.
Prospective purchasers of the securities offered should conduct their own due diligence on the securities. If
you do not understand the contents of this offering document. you should consult an authorized financial
advisor.

Switzerland

This offering document is not intended to constitute an offer or solicitation to purchase or invest in the
securities. The securities may not be publicly offered, directly or indirectly, in Switzerland within the
meaning of the Swiss Financial Services Act (the “FinSA”), and no application has or will be made to admit
the securities to trading on any trading venue (exchange or multilateral trading facility) in Switzerland.
Neither this offering document nor any other offering or marketing material relating to the securities
constitutes a prospectus pursuant to the FinSA, and neither this offering document nor any other offering or
marketing material relating to the securities may be publicly distributed or otherwise made publicly
available in Switzerland.

Neither this offering document nor any other offering or marketing material relating to the offering, us
or the securities have been or will be filed with or approved by any Swiss regulatory authority. In particular,
this offering document will not be filed with, and the offer of securities will not be supervised by, the Swiss
Financial Market Supervisory Authority, and the offer of securities has not been and will not be authorized
under the Swiss Federal Act on Collective Investment Schemes (the “CISA”). The investor protection
afforded to acquirers of interests in collective investment schemes under the CISA does not extend to
acquirers of the securities.
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LEGAL MATTERS

We are being represented by Cooley LLP, San Diego, California, with respect to certain legal matters as
to U.S. federal securities laws. The validity of the ordinary shares represented by the ADSs offered in this
offering (including the ADSs underlying the pre-funded warrants offered in in this offering) will be passed
upon for us by Travers Thorp Alberga. The validity of the pre-funded warrants offered in this offering will
be passed upon for us by Cooley LLP. Certain legal matters as to Chinese law will be passed upon for us by
Zhong Lun Law Firm. Certain legal matters in connection with this offering will be passed upon for the
underwriters by Latham & Watkins LLP, San Diego, California.

EXPERTS

The financial statements as of December 31, 2022 and for the year ended December 31, 2022
incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended
December 31, 2023 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated
financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2023, as
set forth in their report, which is incorporated by reference in this prospectus and elsewhere in the
registration statement. Our financial statements are incorporated by reference in reliance on Ernst & Young
LLP’s report, given on their authority as experts in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC a registration statement on Form S-1, including exhibits and schedules,
under the Securities Act, with respect to the ADSs being offered by this prospectus. This prospectus, which
constitutes part of the registration statement, does not contain all of the information in the registration
statement and its exhibits. For further information with respect to us and the ADSs offered by this
prospectus, we refer you to the registration statement and its exhibits. Statements contained in this
prospectus as to the contents of any contract or any other document referred to are not necessarily complete,
and in each instance, we refer you to the copy of the contract or other document filed as an exhibit to the
registration statement. Each of these statements is qualified in all respects by this reference.

You may read our SEC filings, including this registration statement, over the Internet at the SEC’s
website at www.sec.gov. We are subject to the information reporting requirements of the Exchange Act, and
we have filed reports, proxy statements and other information with the SEC. These reports, proxy
statements and other information will be available for review on the web site of the SEC referred to above.
We also maintain a website at www.structuretx.com, at which you may access these materials free of charge
as soon as reasonably practicable after they are electronically filed with, or furnished to, the SEC.
Information contained on or accessible through our website is not a part of this prospectus or the
registration statement of which it forms a part, and the inclusion of our website address in this prospectus is
an inactive textual reference only.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” information from other documents that we file with it,
which means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be part of this prospectus, and information that we
file later with the SEC will automatically update and supersede this information. Information in this
prospectus supersedes information incorporated by reference that we filed with the SEC prior to the date of
this prospectus.

We incorporate by reference into this prospectus and the registration statement of which this prospectus
is a part the information or documents listed below that we have filed with the SEC (File No. 001-41608):

» our Annual Report on Form 10-K for the year ended December 31, 2023, filed with the SEC on
March 8, 2024;

* our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 25, 2024 (to the extent
incorporated by reference into Part III of our Annual Report on Form 10-K for the fiscal year ended
December 31, 2023);

* our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024, filed with the SEC on
May 9, 2024;

* our Current Reports on Form 8-K filed with the SEC on June 3, 2024; and

« the description of the securities contained in our Registration Statement on Form 8-A filed with the
SEC on January 30, 2023, as updated by Exhibit 4.5 of our Annual Report on Form 10-K for the year
ended December 31, 2022, filed with the SEC on March 30, 2023, including any amendments or
reports filed for the purpose of updating such description.

Notwithstanding the statements in the preceding paragraphs, no document, report or exhibit (or portion
of any of the foregoing) or any other information that we have “furnished” to the SEC pursuant to the
Exchange Act shall be incorporated by reference into this prospectus.

We will furnish without charge to you, on written or oral request, a copy of any or all of the documents
incorporated by reference in this prospectus, including exhibits to these documents. You should direct any
requests for documents to Structure Therapeutics Inc., Attn: Investor Relations, 601 Gateway Blvd.,

Suite 900, South San Francisco, California 94080 or may be made telephonically at (650) 457-1978.

You also may access these filings on our website at www.structuretx.com. Information contained on or
accessible through our website is not a part of this prospectus or the registration statement of which it forms
a part, and the inclusion of our website address in this prospectus is an inactive textual reference only.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this
prospectus will be deemed modified, superseded or replaced for purposes of this prospectus to the extent
that a statement contained in this prospectus modifies, supersedes or replaces such statement.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution.

The following table sets forth the costs and expenses, other than the underwriting discounts and
commissions, payable by us in connection with the sale of our ADSs being registered. All amounts are
estimates except for the Securities and Exchange Commission (the “SEC”), registration fee, and the
Financial Industry Regulatory Authority (the “FINRA”) filing fee.

AMOUNT

PAID OR
ITEM TO BE PAID
SEC registration fee $ 47,541
FINRA filing fee 47,696
Printing expenses 35,000
Legal fees and expenses 800,000
Accounting fees and expenses 280,000
Depositary fees and expenses 100,000
Miscellaneous expenses 89,763

Total $1,400,000

Item 14. Indemnification of Directors and Officers.

Cayman Islands law does not limit the extent to which a company’s articles of association may provide
for indemnification of officers and directors, except to the extent any such provision may be held by the
Cayman Islands courts to be contrary to public policy, such as to provide indemnification against civil fraud
or the consequences of committing a crime.

Our amended and restated memorandum and articles of association provide that we shall indemnify our
directors and officers (each an indemnified person) against all actions, proceedings, costs, charges,
expenses, losses, damages or liabilities incurred or sustained by such indemnified person, other than by
reason of such person’s own dishonesty, willful default or fraud, in or about the conduct of our company’s
business or affairs (including as a result of any mistake of judgment) or in the execution or discharge of his
duties, powers, authorities or discretions, including without prejudice to the generality of the foregoing, any
costs, expenses, losses or liabilities incurred by such indemnified person in defending (whether successfully
or otherwise) any civil proceedings concerning our company or its affairs in any court whether in the
Cayman Islands or elsewhere.

We have entered into indemnification agreements with certain of our current directors and executive
officers, pursuant to which we agreed to indemnify our directors and executive officers against certain
liabilities and expenses incurred by such persons in connection with claims made by reason of their being
such a director or officer.

The underwriting agreement, the form of which is filed as Exhibit 1.1 to this registration statement,
will also provide for indemnification by the underwriters of us and our officers and directors for certain
liabilities, including liabilities arising under the Securities Act, but only to the extent that such liabilities are
caused by information relating to the underwriters furnished to us in writing expressly for use in this
registration statement and certain other disclosure documents.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers or persons controlling us pursuant to the foregoing provisions, we have been informed that in the
opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.
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Item 15. Recent Sales of Unregistered Securities.
Since January 1, 2021, we have made the following sales of unregistered securities:

(1) InJuly 2021, we issued and sold an aggregate of 24,701,732 Series B preferred shares for an
aggregate consideration of $100.0 million to certain investors.

(2) In December 2021, we entered into a share exchange agreement with Basecamp Bio Inc., or
Basecamp, one of our subsidiaries, pursuant to which we issued an aggregate of 2,161,402
Series B-1 preferred shares for an aggregate consideration of $7.0 million in exchange of
7,000,000 shares of Basecamp’s Series Seed preferred shares.

(3) In April 2022, we issued and sold an additional aggregate of 8,155,272 Series B preferred shares
for an aggregate consideration of $33.0 million to certain investors.

(4) In September 2023, we entered into a share purchase agreement with certain institutional investors
(the “Purchasers”), pursuant to which we issued and sold to the Purchasers an aggregate of
21,617,295 ordinary shares and 2,401,920 non-voting ordinary shares for aggregate net proceeds
of approximately $281.5 million.

(5) From the date of adoption of the Company’s 2019 Equity Incentive Plan, as amended (the “2019
Plan”) to May 31, 2024, we granted stock options under the 2019 Plan to purchase up to an
aggregate of 9,099,664 ordinary shares to our employees, directors and consultants, at a weighted-
average exercise price of $1.67 per share. Through the effective date of this registration statement,
1,294,731 ordinary shares were issued upon the exercise of options granted to employees, directors
and consultants and the payment of $1,654,924 to us was made. Through the effective date of this
registration statement, 215,000 ordinary shares were issued as restricted share awards to
consultants.

The offers, sales and issuances of the securities described in paragraphs (1) through (4) were deemed to
be exempt from registration under the Securities Act in reliance on Section 4(a)(2) (or were deemed to be
exempt from registration under the Securities Act in reliance on Section 4(a)(2) or Regulation D
promulgated thereunder) in that the issuance of securities to the accredited investors did not involve a public
offering. The recipients of securities in each of these transactions acquired the securities for investment only
and not with a view to or for sale in connection with any distribution thereof and appropriate legends were
affixed to the securities issued in these transactions. Each of the recipients of securities in these transactions
was an accredited investor under Rule 501 of Regulation D. No underwriters were involved in these
transactions.

The offers, sales and issuances of the securities described in paragraph (5) was deemed to be exempt
from registration under the Securities Act in reliance on either Rule 701 in that the transactions were under
compensatory benefit plans and contracts relating to compensation as provided under Rule 701 or
Section 4(a)(2) in that the issuance of securities to the accredited investors did not involve a public offering.
The recipients of such securities were our employees, directors or bona fide consultants and received the
securities under the 2019 Plan.

Appropriate legends were affixed to the securities issued in these transactions. Each of the recipients of
securities in these transactions had adequate access, through employment, business or other relationships, to
information about us.
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Item 16. Exhibits and Financial Statement Schedules.

(a) Exhibits.

The exhibits listed below are filed as part of this registration statement.

Exhibit
Number Description of Document Form File No. Exhibit Filing Date Filed Herewith
1.1 Form of Underwriting X
Agreement.
3.1 Amended and Restated 8-K 001-41608 3.1 February 7, 2023
Memorandum and Articles of
Association of the registrant.
4.1  Registrant’s Specimen Certificate S-1/A  333-269200 4.1 January 30, 2023
for Ordinary Shares.
4.2 Form of Deposit Agreement. S-1/A 333-269200 4.2 January 30, 2023
4.3  Form of American Depositary S-1/A 333-269200 4.3 January 30, 2023
Receipt evidencing American
Depositary Shares (included in
Exhibit 4.2).
4.4  Amended and Restated Investors’  S-1 333-269200 4.4 January 12, 2023
Rights Agreement, dated July 30,
2021, by and between the
registrant and the investors
named therein.
4.5 Form of Pre-Funded Warrant. X
5.1  Opinion of Travers Thorp X
Alberga.
5.2 Opinion of Zhong Lun Law Firm. X
5.3  Opinion of Cooley LLP. X

10.1+ Form of Indemnification S-1 333-269200 10.1 January 12, 2023
Agreement between the registrant
and each of its executive officers
and directors.

10.2+ ShouTi Inc. 2019 Equity S-1 333-269200 10.2 January 12, 2023
Incentive Plan, as amended
(including Forms of Option Grant
Notice, Option Agreement and
Notice of Exercise thereunder).

10.3+ Structure Therapeutics Inc. 2023  10-K  001-41608 10.3 March 30, 2023
Equity Incentive Plan.

10.4+ Form of Share Option Grant S-1 333-269200 10.4 January 12, 2023
Notice, Share Option Agreement
and Notice of Exercise (US)
under the Structure Therapeutics
Inc. 2023 Equity Incentive Plan.
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Exhibit
Number

Description of Document

Form

File No.

Exhibit

Filing Date

Filed Herewith

10.5+

10.6+

10.7+

10.8+

10.9+

10.10+

10.11+

10.12+

10.13+

10.14+

10.15+

Form of Share Option Grant
Notice, Share Option Agreement
and Notice of Exercise (Non-
Employee Director) under the
Structure Therapeutics Inc. 2023
Equity Incentive Plan.

Form of Share Option Grant
Notice, Share Option Agreement
and Notice of Exercise (PRC)
under the Structure Therapeutics
Inc. 2023 Equity Incentive Plan.
Form of Restricted Share Unit
Award Grant Notice and Award
Agreement (US)_under the
Structure Therapeutics Inc. 2023
Equity Incentive Plan.

Form of Restricted Share Unit
Award Grant Notice and Award
Agreement (PRC) under the
Structure Therapeutics Inc. 2023
Equity Incentive Plan.

Structure Therapeutics Inc. 2023
Employee Share Purchase Plan.
Executive Employment
Agreement, by and between the

registrant and Raymond Stevens,

dated May 16, 2019.

Executive Employment
Agreement by and between the
registrant and Jun Yoon, dated
May 1, 2019.

Amendment to the Executive
Employment Agreement by and
between the registrant and Jun
Yoon.

Offer Letter, by and between the
registrant and Mark Bach, M.D.
dated April 19, 2021.

between Shanghai ShouTi
Biotechnology Co., Ltd. and
Xichen Lin, dated July 22, 2019.

Employment Contract, by and
between Shanghai ShouTi
Biotechnology Co., Ltd. and
Yingli Ma, dated November 1,
2022.

S-1

S-1

S-1

S-1

10-K

S-1

S-1

S-1

S-1

S-1

333-269200

333-269200

333-269200

333-269200

001-41608

333-269200

333-269200

333-269200

333-269200

333-269200

333-269200

11-4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.15

10.16

January 12, 2023

January 12, 2023

January 12, 2023

January 12, 2023

March 30, 2023

January 12, 2023

January 12, 2023

January 12, 2023

January 12, 2023

January 12, 2023

January 12, 2023
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Supplemental Agreement, by and  S-1
among_Shanghai Basecamp
Biotechnology Co., Ltd.,

Shanghai ShouTi Biotechnology

Co., Ltd. and Yingli Ma, dated
October 31, 2022.

Board Service Agreement by and  S-1
between the registrant and Daniel
Welch, dated December 10, 2021.
Board Service Agreement by and  S-1
between the registrant and

Sharon Tetlow, dated March 2,

2022.

Board Service Agreement by and  S-1
between the registrant and Joanne
Waldstreicher, dated
November 23, 2022.

Board Service Agreement by and  S-1
between the registrant and Eric
Dobmeier, dated December 13,

2022.

Non-Employee Director 10-Q
Compensation Policy.

Severance and Change in Control  S-1
Plan.

Collaboration Agreement, by and  S-1
between Lhotse Bio, Inc. and
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October 9, 2020.
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Shanghai ShouTi Biotechnology

Co., Ltd. and Shanghai Changtai
Business Management Co., Ltd.,
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Management Co., Ltd.
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Exhibit
Number Description of Document Form File No. Exhibit Filing Date Filed Herewith
10.28 Sublease, dated June 29, 2023, by 8-K 001-41608 10.3 July 6, 2023
and between Structure
Therapeutics USA Inc. and
Aligos Therapeutics, Inc.
10.29 Share Purchase Agreement, dated 10-Q  001-41608 10.4 November 17, 2023
as of September 29, 2023, by and
among the registrant and the
purchasers named therein.
10.30* Collaboration Agreement, by and 8-K  001-41608 10.1  November 14, 2023
between Schrédinger, Inc. and
Aconcagua Bio, Inc., dated
November 7, 2023
21.1 Subsidiaries of the registrant. S-1 001-41608 21.1  November 17, 2023
23.1 Consent of Ernst & Young LLP, X
Independent Registered Public
Accounting Firm.
23.2  Consent of X
PricewaterhouseCoopers LLP,
Independent Registered Public
Accounting Firm.
23.3 Consent of Travers Thorp X
Alberga (included in Exhibit 5.1).
234 Consent of Zhong Lun Law Firm X
(included in Exhibit 5.2).
23.5  Consent of Cooley LLP (included X
in Exhibit 5.3).
24.1 Powers of Attorney (included on X
the signature page).
107 Filing Fee Table. X
+ Indicates management contract or compensatory plan.

®)

Pursuant to Item 601(b)(10)(iv) of Regulation S-K promulgated by the SEC, certain portions of this

exhibit have been redacted because they are both not material and is the type that the Registrant treats
as private or confidential. The Registrant hereby agrees to furnish supplementally to the SEC, upon its
request, an unredacted copy of this exhibit.

Financial Statement Schedules.

Schedules not listed above have been omitted because the information required to be set forth therein is
not applicable or is shown in the financial statements or notes thereto, which are incorporated herein by
reference.

Item 17. Undertakings.

The undersigned registrant hereby undertakes to provide to the underwriters at the closing specified in
the underwriting agreement certificates in such denominations and registered in such names as required by
the underwriters to permit prompt delivery to each purchaser.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that in the opinion of the SEC such indemnification is against public policy as
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expressed in the Securities Act, and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or
paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit
or proceeding) is asserted by such director, officer or controlling person in connection with the securities
being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question of whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the
final adjudication of such issue.

The undersigned registrant hereby undertakes that:

1. For purposes of determining any liability under the Securities Act, the information omitted from
the form of prospectus filed as part of this registration Statement in reliance upon Rule 430A and
contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or
497(h) under the Securities Act shall be deemed to be part of this Registration Statement as of the
time it was declared effective.

2. For the purpose of determining any liability under the Securities Act, each post-effective
amendment that contains a form of prospectus shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused
this registration statement on Form S-1 to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of San Francisco, State of California on June 3, 2024.

STRUCTURE THERAPEUTICS INC.
By: /s/ Raymond Stevens, Ph.D.

Raymond Stevens, Ph.D.
Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Raymond Stevens, Ph.D. and Jun Yoon and each of them, as his or her true and lawful attorneys-
in-fact and agents, each with the full power of substitution, for him or her and in his or her name, place or
stead, in any and all capacities, to sign any and all amendments to this registration statement (including
post-effective amendments), and to sign any registration statement for the same offering covered by this
registration statement that is to be effective upon filing pursuant to Rule 462(b) promulgated under the
Securities Act, and all post-effective amendments thereto, and to file the same, with exhibits thereto and
other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every
act and thing requisite and necessary to be done in and about the premises, as fully to all intents and
purposes as she or he might or could do in person, hereby ratifying and confirming all that said attorneys-in-
fact and agents, or their, his or her substitute or substitutes, may lawfully do or cause to be done by virtue
hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement on
Form S-1 has been signed by the following persons in the capacities and on the dates indicated.

SIGNATURE TITLE DATE
/s/ Raymond Stevens, Ph.D. Chief Executive Officer and Director June 3, 2024
Raymond Stevens, Ph.D. (Principal Executive Officer)
/s/ Jun Yoon Chief Financial Officer June 3, 2024
Jun Yoon (Principal Financial and Accounting Officer)
/s/ Daniel Welch . June 3, 2024
Chairman
Daniel Welch
/s/ Eric Dobmeier ) June 3, 2024
Director

Eric Dobmeier

/s/ Ramy Farid, Ph.D. ) June 3, 2024
Director
Ramy Farid, Ph.D.
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SIGNATURE TITLE DATE

/s/ Ted W. Love, M.D. ) June 3, 2024
Director
Ted W. Love, M.D.

/s/ Sharon Tetlow ) June 3, 2024
Director

Sharon Tetlow

/s/ Joanne Waldstreicher, M.D. June 3, 2024

Director
Joanne Waldstreicher, M.D.
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Exhibit 1.1
Structure Therapeutics Inc.
['] American Depositary Shares
Representing [] Ordinary Shares
(Par Value $0.0001 Per Share)
and

Pre-Funded Warrants to Purchase [-] Ordinary Shares Represented by American Depositary Shares

UNDERWRITING AGREEMENT

June [-], 2024

Goldman Sachs & Co. LLC
Morgan Stanley & Co. LLC
Jefferies LLC
Leerink Partners LLC
As Representatives of the Several Underwriters

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

c/o Morgan Stanley & Co. LLC
1585 Broadway
New York, NY 10036

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

c/o Leerink Partners LLC

53 State Street, 40" Floor
Boston, MA 02109

Ladies and Gentlemen:

Introductory. Structure Therapeutics Inc., an exempted company with limited liability incorporated under the laws of the Cayman Islands (the
“Company”), proposes to issue and sell to the several underwriters named in Schedule A (the “Underwriters”) (i) an aggregate of [-] American
Depositary Shares (“ADSs”), each representing three ordinary shares, par value $0.0001 per share, of the Company (each an “Ordinary Share”) and
(ii) pre-funded warrants of the Company to purchase in the aggregate up to [-] Ordinary Shares, each three Ordinary Shares represented by one ADS, at an
exercise price equal to $0.0001 per Ordinary Share (the “Pre-Funded Warrants™). The [-] ADSs to be sold by the Company are called the “Firm ADSs”
and together with the Pre-Funded Warrants are referred to herein as the “Firm Securities.” In addition, the Company has granted to the Underwriters an
option to purchase up to an additional [-] ADSs as provided in Section 2. The additional [-] ADSs to be sold by the Company pursuant to such option are
collectively called the “Optional ADSs.” The Firm ADSs and, if and to the extent such option is exercised, the Optional ADSs are collectively called the
“Offered ADSs” and together with the Pre-Funded Warrants are referred to herein as the “Offered Securities”. As used herein, “Warrant Shares” means
the Ordinary Shares issuable upon exercise of the Pre-Funded Warrants and “Warrant ADSs” means the ADSs representing such Warrant Shares. The
Ordinary Shares represented by the Firm ADSs are hereinafter called the “Firm Shares,” the Ordinary Shares represented by the Optional ADSs are
hereinafter called the “Optional Shares,” and the Firm Shares and Optional Shares are hereinafter collectively called the “Offered Shares.” Unless the
context otherwise requires, each reference to the Firm ADSs or Optional ADSs herein also includes the Offered Shares and each reference to the Warrant
ADSs herein also includes the Warrant Shares. Goldman Sachs & Co. LLC (“Goldman”), Morgan Stanley & Co. LLC (“Morgan Stanley”), Jefferies LLC
(“Jefferies”), and Leerink Partners LLC (“Leerink Partners”) agreed to act as representatives of the several Underwriters (in such capacity, the
“Representatives”) in connection with the offering and sale of the Offered Securities. To the extent there are no additional underwriters listed on Schedule
A, the term “Representatives” as used herein shall mean you, as Underwriters, and the term “Underwriters” shall mean either the singular or the plural, as
the context requires.




The ADSs, including (for the avoidance of doubt) any Warrant ADSs, will be evidenced by American Depositary Receipts (the “ADRs”) to be
issued pursuant to a deposit agreement, dated as of February 2, 2023 (the “Deposit Agreement”), among the Company, JPMorgan Chase Bank, N.A., as
depositary (the “Depositary”), and the holders from time to time of the ADRs evidencing the ADSs issued thereunder. The Company shall, following
subscription by the Underwriters of the Firm ADSs and, if applicable, the Optional ADSs, deposit, on behalf of the Underwriters, the Offered Shares
represented by such ADSs with JP Morgan Chase Bank, N.A., Hong Kong Branch, as custodian (the “Depositary Custodian”) for the Depositary, which
shall deliver such ADSs to the Representatives for the account of the several Representatives for subsequent delivery to the other several Underwriters or
the investors, as the case may be.

References in this Agreement to (1) the Company issuing and selling ADSs to the Underwriters and issuing Warrant ADSs upon the exercise of
Pre-Funded Warrants, and similar or analogous expressions, shall be understood to include references to the Company allotting and issuing the new
Ordinary Shares underlying such ADSs to the Depositary Custodian and procuring the issue of ADSs representing such Ordinary Shares by the Depositary
or its nominee to the Underwriters and/or the holders of Pre-Funded Warrants (as applicable); and (2) the purchase of, acquisition of, or payment for, any
ADSs, and similar or analogous expressions, shall be understood to refer to the subscription for the Ordinary Shares underlying those ADSs, as well as the
deposit of the Ordinary Shares for ADSs representing such Ordinary Shares, and the payment of the subscription moneys in respect of such Ordinary
Shares.

The Company has prepared and filed with the Securities and Exchange Commission (the “Commission”) a registration statement on Form S-1
(File No. 333-[-]) with respect to the Offered Shares and the Warrant Shares underlying the Offered Securities, which contains a form of prospectus to be
used in connection with the public offering and sale of the Offered Securities. Such registration statement, as amended, including the financial statements,
exhibits and schedules thereto, in the form in which it became effective under the Securities Act of 1933, as amended, and the rules and regulations
promulgated thereunder (collectively, the “Securities Act”), including all documents incorporated or deemed to be incorporated by reference therein and
any information deemed to be a part thereof at the time of effectiveness pursuant to Rule 430A under the Securities Act, is called the “Registration
Statement.” Any registration statement filed by the Company pursuant to Rule 462(b) under the Securities Act in connection with the offer and sale of the
Offered Securities is called the “Rule 462(b) Registration Statement,” and from and after the date and time of filing of any such Rule 462(b) Registration
Statement the term “Registration Statement” shall include the Rule 462(b) Registration Statement. The Company has prepared and filed with the
Commission a registration statement on Form F-6 (File No. 333-269454) relating to the ADSs. Such registration statement, as amended, including the
financial statements, exhibits and schedules thereto, in the form in which it became effective under the Securities Act is called the “F-6 Registration
Statement.” The prospectus, in the form first used by the Underwriters to confirm sales of the Offered Securities or in the form first made available to the
Underwriters by the Company to meet requests of purchasers pursuant to Rule 173 under the Securities Act, is called the “Prospectus.” The preliminary
prospectus dated June [-], 2024 describing the Offered Securities and the offering thereof is called the “Preliminary Prospectus,” and the Preliminary
Prospectus and any other prospectus in preliminary form that describes the Offered Securities and the offering thereof and is used prior to the filing of the
Prospectus is called a “preliminary prospectus.” As used herein, “Applicable Time” is [] p.m. (New York City time) on June [-], 2024.




As used herein, “free writing prospectus” has the meaning set forth in Rule 405 under the Securities Act, and “Time of Sale Prospectus” means
the Preliminary Prospectus together with the free writing prospectuses, if any, identified in Schedule B hereto. As used herein, “Road Show” means a
“road show” (as defined in Rule 433 under the Securities Act) relating to the offering of the Offered Securities contemplated hereby that is a “written
communication” (as defined in Rule 405 under the Securities Act). As used herein, “Section 5(d) Written Communication” means each written
communication (within the meaning of Rule 405 under the Securities Act) that is made in reliance on Section 5(d) of the Securities Act by the Company or
any person authorized to act on behalf of the Company to one or more potential investors that are qualified institutional buyers (“QIBs”) and/or institutions
that are accredited investors (“IAls”), as such terms are respectively defined in Rule 144A and Rule 501(a) under the Securities Act, to determine whether
such investors might have an interest in the offering of the Offered Securities; “Section 5(d) Oral Communication” means each oral communication, if
any, made in reliance on Section 5(d) of the Securities Act by the Company or any person authorized to act on behalf of the Company made to one or more
QIBs and/or one or more IAls to determine whether such investors might have an interest in the offering of the Offered Securities; “Marketing Materials”
means any materials or information provided to investors by, or with the approval of, the Company in connection with the marketing of the offering of the
Offered Securities, including any roadshow or investor presentations made to investors by the Company (whether in person or electronically); and
“Permitted Section 5(d) Communication” means the Section 5(d) Written Communication(s) and Marketing Materials listed on Schedule C attached
hereto.

All references in this Agreement to the Registration Statement, the Preliminary Prospectus, any preliminary prospectus, and the Prospectus shall
include the documents incorporated or deemed to be incorporated by reference therein. All references in this Agreement to financial statements and
schedules and other information which are “contained,” “included” or “stated” in, or “part of” the Registration Statement, the Rule 462(b) Registration
Statement, the Preliminary Prospectus, any preliminary prospectus, the Time of Sale Prospectus or the Prospectus, and all other references of like import,
shall be deemed to mean and include all such financial statements and schedules and other information which is or is deemed to be incorporated by
reference in the Registration Statement, the Rule 462(b) Registration Statement, the Preliminary Prospectus, any preliminary prospectus, the Time of Sale
Prospectus or the Prospectus, as the case may be. All references in this Agreement to amendments or supplements to the Registration Statement, the
Preliminary Prospectus, any preliminary prospectus, the Time of Sale Prospectus or the Prospectus shall be deemed to mean and include the filing of any
document under the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder (collectively, the “Exchange
Act”) that is or is deemed to be incorporated by reference in the Registration Statement, the Preliminary Prospectus, any preliminary prospectus, or the
Prospectus, as the case may be. All references in this Agreement to (i) the Registration Statement, the F-6 Registration Statement, any preliminary
prospectus (including the Preliminary Prospectus), or the Prospectus, or any amendments or supplements to any of the foregoing, or any free writing
prospectus, shall include any copy thereof filed with the Commission pursuant to its Electronic Data Gathering, Analysis and Retrieval System
(“EDGAR”) and (ii) the Prospectus shall be deemed to include any “electronic Prospectus” provided for use in connection with the offering of the Offered
Securities as contemplated by Section 3(m) of this Agreement.




The Company hereby confirms its agreements with the Underwriters as follows:

Section 1. Representations and Warranties of the Company. The Company hereby represents, warrants and covenants to each
Underwriter, as of the date of this Agreement, as of the First Closing Date (as hereinafter defined) and as of each Option Closing Date (as hereinafter
defined), if any, as follows:

(a)  Compliance with Registration Requirements. The Registration Statement and the F-6 Registration Statement have each become effective
under the Securities Act. The Company has complied, to the Commission’s satisfaction, with all requests of the Commission for additional or supplemental
information, if any. No stop order suspending the effectiveness of the Registration Statement or the F-6 Registration Statement is in effect and no
proceedings for such purpose have been instituted or are pending or, to the knowledge of the Company, are contemplated or threatened by the Commission.
The documents incorporated or deemed to be incorporated by reference in the Registration Statement, the Time of Sale Prospectus and the Prospectus, at
the time they were or hereafter are filed with the Commission, or became effective under the Exchange Act, as the case may be, complied and will comply
in all material respects with the requirements of the Exchange Act.

(b)  Disclosure. Each preliminary prospectus and the Prospectus when filed complied in all material respects with the Securities Act and, if filed
by electronic transmission pursuant to EDGAR, was identical (except as may be permitted by Regulation S-T under the Securities Act) to the copy thereof
delivered to the Underwriters for use in connection with the offer and sale of the Offered Securities. Each of the Registration Statement and any post-
effective amendment thereto and the F-6 Registration Statement and any post-effective amendment thereto, at the time it became or becomes effective,
complied and will comply in all material respects with the Securities Act and did not and will not contain any untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary to make the statements therein not misleading. As of the Applicable Time, the Time of Sale
Prospectus did not, and at the First Closing Date and at each applicable Option Closing Date, will not, contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading. The
Prospectus, as of its date, did not, and at the First Closing Date and at each applicable Option Closing Date, will not, contain any untrue statement of a
material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were
made, not misleading. The representations and warranties set forth in the three immediately preceding sentences do not apply to statements in or omissions
from the Registration Statement or any post-effective amendment thereto, the F-6 Registration Statement or any post-effective amendment thereto, or the
Prospectus or the Time of Sale Prospectus, or any amendments or supplements thereto, made in reliance upon and in conformity with written information
relating to any Underwriter furnished to the Company in writing by the Representatives expressly for use therein, it being understood and agreed that the
only such information consists of the information described in Section 9(b) below. There are no contracts or other documents required to be described in
the Time of Sale Prospectus or the Prospectus or to be filed as an exhibit to the Registration Statement or the F-6 Registration Statement which have not
been described or filed as required.




(¢c)  Free Writing Prospectuses; Road Show. As of the determination date referenced in Rule 164(h) under the Securities Act, the Company was
not, is not or will not be (as applicable) an “ineligible issuer” in connection with the offering of the Offered Securities pursuant to Rules 164, 405 and 433
under the Securities Act. Each free writing prospectus that the Company is required to file pursuant to Rule 433(d) under the Securities Act has been, or
will be, filed with the Commission in accordance with the requirements of the Securities Act. Each free writing prospectus that the Company has filed, or is
required to file, pursuant to Rule 433(d) under the Securities Act or that was prepared by or on behalf of or used or referred to by the Company complies or
will comply in all material respects with the requirements of Rule 433 under the Securities Act, including timely filing with the Commission, retention and
legending, as applicable, and each such free writing prospectus, as of its issue date and at all subsequent times through the completion of the public offer
and sale of the Offered Securities did not, does not and will not include any information that conflicted, conflicts or will conflict with the information
contained in the Registration Statement, the Prospectus or any preliminary prospectus unless such information has been superseded or modified as of such
time. Except for the free writing prospectuses, if any, identified in Schedule B, and electronic road shows, if any, furnished to the Underwriters before first
use, the Company has not prepared, used or referred to, and will not, without the Representatives’ prior written consent (which consent shall not be
unreasonably withheld, conditioned or delayed), prepare, use or refer to, any free writing prospectus. Each Road Show, when considered together with the
Time of Sale Prospectus, did not, as of the Applicable Time, contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements therein, in the light of the circumstances under which they were made, not misleading.

(d)  Distribution of Offering Material By the Company. Prior to the later of (i) the expiration or termination of the option granted to the several
Underwriters in Section 2 and (ii) the completion of the Underwriters’ distribution of the Offered Securities, the Company has not distributed and will not
distribute any offering material in connection with the offering and sale of the Offered Securities other than the Registration Statement, the F-6 Registration
Statement, the Time of Sale Prospectus, the Prospectus or any free writing prospectus reviewed and consented to by the Representatives, the free writing
prospectuses, if any, identified on Schedule B hereto and any Permitted Section 5(d) Communications.

()  The Underwriting Agreement. This Agreement has been duly authorized, executed and delivered by the Company.
(f)  Authorization of the Shares and the Offered Securities.

(1)  The Offered Shares have been duly authorized and, when allotted and issued, will be validly issued, fully paid and nonassessable
and free of any preemptive rights, rights of first refusal or other similar rights to subscribe for or purchase the Offered Shares. The Offered Shares may be
freely deposited by the Company with the Depositary Custodian or its nominee against issuance of ADRs evidencing the Offered ADSs, as contemplated
by the Deposit Agreement.

(i)  The Offered ADSs have been duly authorized for issuance and sale pursuant to this Agreement and, when allotted, issued and
delivered by the Company against payment therefor pursuant to this Agreement, will be validly issued, fully paid and nonassessable, and the issuance and
sale of the Offered ADSs is not subject to any preemptive rights, rights of first refusal or other similar rights to subscribe for or purchase the Offered ADSs.
Upon the sale and delivery to the Underwriters of the Offered ADSs, and payment therefor, the Underwriters will acquire good, marketable and valid title
to such Offered ADSs, free and clear of all pledges, liens, security interests, charges, claims or encumbrances.

(iii)  The Pre-Funded Warrants have been duly authorized by the Company and, when executed and delivered by the Company, will be
valid and binding agreements of the Company, enforceable against the Company in accordance with their terms, except as the enforcement thereof may be
limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the rights and remedies of creditors or by
general equitable principles.




(iv) The Warrant ADSs and Warrant Shares have been duly authorized and validly reserved for issuance upon exercise of the Pre-
Funded Warrants in a number sufficient to meet the current exercise requirements, and, when issued and delivered to the Depositary upon exercise of the
Pre-Funded Warrants in accordance therewith, will be validly issued, fully paid and nonassessable. The issuance of the Warrant ADSs and Warrant Shares
is not subject to any preemptive rights, rights of first refusal or other similar rights to subscribe for or purchase the Warrant ADSs or Warrant Shares.

(@) No Applicable Registration or Other Similar Rights. There are no persons with registration or other similar rights to have any equity or
debt securities registered for sale under the Registration Statement or the F-6 Registration Statement or included in the offering contemplated by this
Agreement, except for such rights as have been duly waived.

(h)  No Material Adverse Change. Except as otherwise disclosed in the Registration Statement, the Time of Sale Prospectus and the Prospectus,
subsequent to the respective dates as of which information is given in the Registration Statement, the Time of Sale Prospectus and the Prospectus: (i) there
has been no material adverse change, or any development involving a prospective material adverse change, in (A) the condition, financial or otherwise, or
in the earnings, business, properties, operations, operating results, assets, liabilities or prospects, whether or not arising from transactions in the ordinary
course of business, of the Company and its subsidiaries, considered as one entity or (B) the ability of the Company to consummate the transactions
contemplated by this Agreement or perform its obligations hereunder (any such change being referred to herein as a “Material Adverse Change”); (ii) the
Company and its subsidiaries, considered as one entity, have not incurred any material liability or obligation, indirect, direct or contingent, including
without limitation any losses or interference with their business from fire, explosion, flood, earthquakes, accident or other calamity, whether or not covered
by insurance, or from any strike, labor dispute or court or governmental action, order or decree, that are material, individually or in the aggregate, to the
Company and its subsidiaries, considered as one entity, and have not entered into any transactions not in the ordinary course of business; and (iii) there has
not been any material decrease in the share capital or any material change in any short-term or long-term indebtedness of the Company or its subsidiaries
and there has been no dividend or distribution of any kind declared, paid or made by the Company or, except for dividends paid to the Company or other
subsidiaries, by any of the Company’s subsidiaries on any class of shares, or any repurchase or redemption by the Company or any of its subsidiaries of any
class of shares.

(i)  The Deposit Agreement; ADRs. The Deposit Agreement has been duly authorized, executed and delivered by the Company and, assuming
due authorization, execution and delivery by the Depositary, constitutes a valid and legally binding obligation of the Company, enforceable in accordance
with its terms, except as the enforceability thereof may be limited by bankruptcy, insolvency, reorganization or similar laws relating to or affecting
creditors’ rights generally or by general equitable principles. Upon due issuance by the Depositary of the ADRs evidencing (i) the Offered ADSs against
the deposit of the Offered Shares and (ii) the Warrant ADSs against the deposit of Warrant Shares upon exercise of the Pre-Funded Warrants, in each case
in respect thereof in accordance with the provisions of the Deposit Agreement, such ADRs will be duly and validly issued and the persons in whose names
the ADRs are registered will be entitled to the rights specified therein and in the Deposit Agreement. The (x) issuance and sale of the Offered ADSs by the
Company and the deposit of the Offered Shares with the Depositary in connection therewith and (y) the issuance of the Warrant ADSs upon exercise of the
Pre-Funded Warrants and the deposit of the Warrant Shares with the Depositary in connection therewith, in each case together with the issuance of the
ADRs evidencing such Ordinary Shares as contemplated by this Agreement and the Deposit Agreement will neither (i) cause any holder of any Ordinary
Shares or ADSs, securities convertible into or exchangeable or exercisable for Ordinary Shares or ADSs or options, warrants or other rights to purchase
Ordinary Shares or ADSs or any other securities of the Company to have any right to acquire any preferred shares of the Company nor (ii) trigger any anti-
dilution rights of any such holder with respect to such Ordinary Shares, ADSs, securities, options, warrants or rights. The Deposit Agreement and the
ADRSs conform in all material respects to each description thereof in the Time of Sale Prospectus. Each holder of ADRs issued pursuant to the Deposit
Agreement shall be entitled, subject to the Deposit Agreement, to seek enforcement of its rights through the Depositary or its nominee registered as a
representative of the holders of the ADRs in a direct suit, action or proceeding against the Company.




() Independent Accountants. PricewaterhouseCoopers LLP, which has expressed its opinion with respect to the financial statements (which
term as used in this Agreement includes the related notes thereto) filed with the Commission as a part of, or incorporated by reference into, the Registration
Statement, the Time of Sale Prospectus and the Prospectus, and Ernst & Young LLP are each (i) an independent registered public accounting firm as
required by the Securities Act, the Exchange Act, and the rules of the Public Company Accounting Oversight Board (“PCAOB”), (ii) in compliance with
the applicable requirements relating to the qualification of accountants under Rule 2-01 of Regulation S-X under the Securities Act and (iii) a registered
public accounting firm as defined by the PCAOB whose registration has not been suspended or revoked and who has not requested such registration to be
withdrawn.

(k)  Financial Statements. The financial statements, filed with the Commission as a part of or otherwise incorporated by reference into the
Registration Statement, the Time of Sale Prospectus and the Prospectus, together with the related schedules and notes thereto, present fairly, in all material
respects, the consolidated financial position of the Company and its subsidiaries as of the dates indicated and the results of their operations, changes in
shareholders’ equity and cash flows for the periods specified. Such financial statements have been prepared in conformity with generally accepted
accounting principles, as applied in the United States (“U.S. GAAP”), applied on a consistent basis throughout the periods involved, except as may be
expressly stated in the related notes thereto. The interactive data in eXtensible Business Reporting Language included or incorporated by reference in the
Registration Statement fairly presents the information called for in all material respects and has been prepared in accordance with the Commission’s
rules and guidelines applicable thereto. No other financial statements or supporting schedules are required to be included in the Registration Statement, the
Time of Sale Prospectus or the Prospectus. The financial data set forth in each of the Registration Statement, the Time of Sale Prospectus and the
Prospectus under the captions “Prospectus Summary—Summary Consolidated Financial Data,” and “Capitalization” fairly present, in all material respects,
the information set forth therein on a basis consistent with that of the audited financial statements contained in the Registration Statement, the Time of Sale
Prospectus and the Prospectus. To the Company’s knowledge, no person who has been suspended or barred from being associated with a registered public
accounting firm, or who has failed to comply with any sanction pursuant to Rule 5300 promulgated by the PCAOB, has participated in or otherwise aided
the preparation of, or audited, the financial statements, supporting schedules or other financial data filed with the Commission as a part of the Registration
Statement, the Time of Sale Prospectus and the Prospectus.

() Company’s Accounting System. Except as described in the Registration Statement, the Time of Sale Prospectus and the Prospectus, the
Company and each of its subsidiaries make and keep accurate books and records and maintain a system of internal accounting controls sufficient to provide
reasonable assurance that: (i) transactions are executed in accordance with management’s general or specific authorization; (ii) transactions are recorded as
necessary to permit preparation of financial statements in conformity with U.S. GAAP and to maintain accountability for assets; (iii) access to assets is
permitted only in accordance with management’s general or specific authorization; (iv) the recorded accountability for assets is compared with existing
assets at reasonable intervals and appropriate action is taken with respect to any differences and (v) the interactive data in eXtensible Business Reporting
Language included or incorporated by reference in the Registration Statement, the Time of Sale Prospectus and the Prospectus fairly presents the
information called for in all material respects and is prepared in accordance with the Commission's rules and guidelines applicable thereto.




(m)  Disclosure Controls and Procedures; Deficiencies in or Changes to Internal Control Over Financial Reporting. Except as described in
the Registration Statement, the Time of Sale Prospectus and the Prospectus, the Company has established and maintains disclosure controls and procedures
(as defined in Rules 13a-15 and 15d-15 under the Exchange Act), which (i) are designed to ensure that material information relating to the Company,
including its consolidated subsidiaries, is made known to the Company’s principal executive officer and its principal financial officer by others within those
entities, particularly during the periods in which the periodic reports required under the Exchange Act are being prepared; (ii) have been evaluated by
management of the Company for effectiveness as of the end of the Company’s most recent fiscal quarter; and (iii) are effective in all material respects to
perform the functions for which they were established. Except as described in the Registration Statement, the Time of Sale Prospectus and the Prospectus,
since the end of the Company’s most recent audited fiscal year, there have been no significant deficiencies or material weaknesses in the Company’s
internal control over financial reporting (whether or not remediated) and no change in the Company’s internal control over financial reporting that has
materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting. The Company is not aware of any
change in its internal control over financial reporting that has occurred during its most recent fiscal quarter that has materially affected, or is reasonably
likely to materially affect, the Company’s internal control over financial reporting.

(m)  Incorporation and Good Standing of the Company. The Company has been duly incorporated and is validly existing as an exempted
company in good standing under the laws of the jurisdiction of its incorporation and has the corporate power and authority to own, lease and operate its
properties and to conduct its business as described in the Registration Statement, the Time of Sale Prospectus and the Prospectus and to enter into and
perform its obligations under this Agreement. The Company is duly qualified as a foreign corporation to transact business and is in good standing (where
such concept exists) in each jurisdiction in which such qualification is required, whether by reason of the ownership or leasing of property or the conduct of
business, except where the failure to so qualify or to be in good standing could not reasonably be expected to result in a Material Adverse Change.

(0)  Subsidiaries. Each of the Company’s “subsidiaries” (for purposes of this Agreement, as defined in Rule 405 under the Securities Act) has
been duly incorporated or organized, as the case may be, and is validly existing as a corporation, partnership, limited liability company or other entity, as
applicable, in good standing (where such concept exists) under the laws of the jurisdiction of its incorporation or organization and has the power and
authority (corporate or other) to own, lease and operate its properties and to conduct its business as described in the Registration Statement, the Time of
Sale Prospectus and the Prospectus. Each of the Company’s subsidiaries is duly qualified as a foreign corporation, partnership or limited liability company,
as applicable, to transact business and is in good standing (where such concept exists) in each jurisdiction in which such qualification is required, whether
by reason of the ownership or leasing of property or the conduct of business, except where the failure to so qualify or to be in good standing could not
reasonably be expected to result in a Material Adverse Change. All of the issued and outstanding share capital or other equity or ownership interests of
each of the Company’s subsidiaries have been duly authorized and validly issued, duly paid in accordance with its respective articles of association or by
laws, partnership agreement or operating agreement or similar organizational documents, as applicable, and are nonassessable and are owned by the
Company, directly or through subsidiaries, free and clear of any security interest, mortgage, pledge, lien, encumbrance or adverse claim. None of the
outstanding share capital or equity interest in any subsidiary was issued in violation of preemptive or similar rights of any security holder of such
subsidiary. The constitutive or organizational documents of each of the subsidiaries comply in all material respects with the requirements of applicable laws
of its jurisdiction of incorporation or organization and are in full force and effect. The Company does not own or control, directly or indirectly, any
corporation, association or other entity other than the subsidiaries listed in Exhibit 21.1 to the Registration Statement.




(p)  Capitalization and Other Share Capital Matters. The authorized, issued and outstanding share capital of the Company is as set forth in the
Registration Statement, the Time of Sale Prospectus and the Prospectus under the caption “Capitalization” (other than for subsequent issuances, if any,
pursuant to employee benefit plans, or upon the exercise of outstanding options or warrants, or pursuant to the automatic conversions of preferred shares of
the Company into Ordinary Shares as a result of the public offering contemplated hereby, in each case as described in the Registration Statement, the Time
of Sale Prospectus and the Prospectus). The share capital of the Company (including the Offered Shares, the Offered ADSs, the Warrant Shares and the
Warrant ADSs) and the Pre-Funded Warrants conforms in all material respects to the description thereof contained in the Time of Sale Prospectus. All of
the issued share capital of the Company has been duly authorized and validly issued, is fully paid and nonassessable and has been issued in compliance
with all federal and state securities laws. None of the outstanding Ordinary Shares or ADSs were issued in violation of any preemptive rights, rights of first
refusal or other similar rights to subscribe for or purchase securities of the Company. The form of certificates for the Ordinary Shares conform to the
corporate law of the jurisdiction of the Company’s incorporation and to any requirements of the Company’s organizational documents. There are no
authorized or outstanding options, warrants, preemptive rights, rights of first refusal or other rights to purchase, or equity or debt securities convertible into
or exchangeable or exercisable for, any share capital of the Company or any of its subsidiaries other than those described in the Registration Statement, the
Time of Sale Prospectus and the Prospectus. The descriptions of the Company’s equity incentive plans or arrangements, and the options or other rights
granted thereunder, set forth in the Registration Statement, the Time of Sale Prospectus and the Prospectus in all material respects accurately and fairly
present the information required to be shown with respect to such plans, arrangements, options and rights. The ADRs evidencing the Offered ADSs are in
due and proper form.

(qQ) Stock Exchange Listing. The Offered ADSs are registered pursuant to Section 12(b) or 12(g) of the Exchange Act and are listed on The
Nasdaq Global Market (the “NASDAQ”), and the Company has taken no action designed to, or likely to have the effect of, terminating the registration of
the Offered ADSs under the Exchange Act or delisting the Offered ADSs from the NASDAQ, nor has the Company received any notification that the
Commission or the NASDAQ is contemplating terminating such registration or listing. The Company is in compliance with all applicable listing
requirements of NASDAQ.

(r)  Non-Contravention of Existing Instruments; No Further Authorizations or Approvals Required. Neither the Company nor any of its
subsidiaries is in violation of its articles of association or by-laws, partnership agreement or operating agreement or similar organizational documents, as
applicable, or is in default (or, with the giving of notice or lapse of time, would be in default) (“Default”) under any indenture, loan, credit agreement, note,
lease, license agreement, contract, franchise or other instrument (including, without limitation, any pledge agreement, security agreement, mortgage or
other instrument or agreement evidencing, guaranteeing, securing or relating to indebtedness) to which the Company or any of its subsidiaries is a party or
by which it or any of them may be bound, or to which any of their respective properties or assets are subject (each, an “Existing Instrument”), except for
such Defaults as would not reasonably be expected, individually or in the aggregate, to result in a Material Adverse Change. The Company’s execution,
delivery and performance of this Agreement, the Pre-Funded Warrants, the consummation of the transactions contemplated hereby, by the Deposit
Agreement and by the Registration Statement, the F-6 Registration Statement, the Time of Sale Prospectus and the Prospectus and the issuance and sale of
the Offered Securities (including the use of proceeds from the sale of the Offered Securities as described in the Registration Statement, the Time of Sale
Prospectus and the Prospectus under the caption “Use of Proceeds”) and Warrant ADSs and the Warrant Shares (i) have been duly authorized by all
necessary corporate action and will not result in any violation of the provisions of the articles of association or by-laws, partnership agreement or operating
agreement or similar organizational documents, as applicable, of the Company or any of its subsidiaries, (ii) will not conflict with or constitute a breach of,
or Default or a Debt Repayment Triggering Event (as defined below) under, or result in the creation or imposition of any lien, charge or encumbrance upon
any property or assets of the Company or any of its subsidiaries pursuant to, or require the consent of any other party to, any Existing Instrument, except
for such Defaults or a Debt Repayment Triggering Event as would not reasonably be expected, individually or in the aggregate, to result in a Material
Adverse Change, and (iii) will not result in any violation of any law, administrative regulation or administrative or court decree applicable to the Company
or any of its subsidiaries, except for such violations as would not reasonably be expected, individually or in the aggregate, to result in a Material Adverse
Change. No consent, approval, authorization or other order of, or registration or filing with, any court or other governmental or regulatory authority or
agency, is required for the Company’s execution, delivery and performance of this Agreement and consummation of the transactions contemplated hereby,
by the Deposit Agreement and by the Registration Statement, the F-6 Registration Statement, the Time of Sale Prospectus and the Prospectus, except such
as have been obtained or made by the Company and are in full force and effect under the Securities Act and such as may be required under applicable state
securities or blue sky laws or the Financial Industry Regulatory Authority, Inc. (“FINRA”). As used herein, a “Debt Repayment Triggering Event”
means any event or condition which gives, or with the giving of notice or lapse of time would give, the holder of any note, debenture or other evidence of
indebtedness (or any person acting on such holder’s behalf) the right to require the repurchase, redemption or repayment of all or a portion of such
indebtedness by the Company or any of its subsidiaries.




(s)  Compliance with Laws. The Company and its subsidiaries have been and are in compliance with all applicable laws, rules and regulations,
except where failure to be so in compliance could not reasonably be expected, individually or in the aggregate, to result in a Material Adverse Change.

(t)  No Material Actions or Proceedings. There is no action, suit, proceeding, inquiry or investigation brought by or before any legal or
governmental entity now pending or, to the knowledge of the Company, threatened, against or affecting the Company or any of its subsidiaries, which
could reasonably be expected, individually or in the aggregate, to result in a Material Adverse Change. No material labor dispute with the employees of the
Company or any of its subsidiaries, or with the employees of any principal supplier, manufacturer, customer or contractor of the Company, exists or, to the
knowledge of the Company, is threatened or imminent.
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(u)  Intellectual Property.

(i) The Company and its subsidiaries own or possess valid and enforceable licenses for the inventions, patent applications, patents,
trademarks, trade names, service names, copyrights, trade secrets and other intellectual property described in the Registration Statement, the Time of Sale
Prospectus and the Prospectus as being owned or licensed by them or which are necessary or material for the conduct of their respective businesses as
currently conducted or as currently proposed to be conducted (collectively, “Intellectual Property”), and except as would not, individually or in the
aggregate, reasonably be expected to result in a Material Adverse Change, to the Company’s knowledge, the conduct of their respective businesses does not
and will not infringe, misappropriate or otherwise conflict in any material respect with any such rights of others. The Intellectual Property has not been
adjudged by a court of competent jurisdiction to be invalid or unenforceable, in whole or in part, and the Company is unaware of any facts which would
form a reasonable basis for any such adjudication. Except as disclosed in the Registration Statement, the Time of Sale Prospectus and the Prospectus and
except as would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Change, to the Company’s knowledge:

(1) there are no third parties who have rights to any Intellectual Property purported to be owned by the Company or its subsidiaries, except for customary
reversionary rights of third-party licensors with respect to such Intellectual Property that are disclosed in the Registration Statement, the Time of Sale
Prospectus and the Prospectus as licensed to the Company or one or more of its subsidiaries; and (ii) there is no infringement, misappropriation, breach,
default or other violation, or the occurrence of any event that, with notice, the passage of time or both, would result in any of the foregoing, by any third
parties of any of the Intellectual Property. There is no pending or, to the Company’s knowledge, threatened action, suit, proceeding or claim by any third
party: (A) challenging the Company’s rights in or to any Intellectual Property; (B) challenging the validity, enforceability or scope of any Intellectual
Property; or (C) asserting that the Company or any of its subsidiaries infringes or otherwise violates, or would, upon the commercialization of any product
or service described in the Registration Statement, the Time of Sale Prospectus or the Prospectus as under development, infringe or violate, any patent,
trademark, trade name, service name, copyright, trade secret or other proprietary rights of any third party. Except as disclosed in the Registration Statement,
the Time of Sale Prospectus or the Prospectus, each of the Company and its subsidiaries is the sole owner of the Intellectual Property owned by it and has
the valid and enforceable right to use such Intellectual Property without the obligation to obtain consent to sublicense and without a duty of accounting to
co-owner, as applicable. Except as disclosed in the Registration Statement, the Time of Sale Prospectus or the Prospectus, neither the Company nor any of
its subsidiaries is obligated to pay a material royalty, grant a license or option, or provide other material consideration to any third party in connection with
the Intellectual Property. Except as would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Change, the
Company and its subsidiaries have materially complied with the terms of each agreement pursuant to which Intellectual Property has been licensed to the
Company or any subsidiary, and, to the Company’s knowledge, all such agreements are in full force and effect. The Company and its subsidiaries have
taken all commercially reasonable steps to protect, maintain and safeguard the Intellectual Property, including the execution of appropriate nondisclosure,
confidentiality agreements and invention assignment agreements and invention assignments with their employees. All employees, consultants, agents and
contractors engaged in the development of Intellectual Property on behalf of the Company or any of its subsidiaries have executed appropriate invention
assignment agreements whereby such employees, consultants, agents and contractors presently assign all of their right, title and interest in and to such
Intellectual Property to the Company or the relevant subsidiary, as applicable, and to the Company’s knowledge, no such agreement has been breached or
violated. To the Company’s knowledge, no employee of the Company is in or has been in violation of any term of any employment contract, patent
disclosure agreement, invention assignment agreement, non-competition agreement, non-solicitation agreement, nondisclosure agreement, or any restrictive
covenant to or with a former employer where the basis of such violation relates to such employee’s employment with the Company. Except as would not,
individually or in the aggregate, reasonably be expected to result in a Material Adverse Change, the Company and its subsidiaries have taken reasonable
and customary actions to protect their rights in and prevent the unauthorized use and disclosure of material trade secrets and confidential business
information (including confidential source code, ideas, research and development information, know-how, formulas, compositions, technical data, designs,
drawings, specifications, research records, records of inventions, test information, financial, marketing and business data, customer and supplier lists and
information, pricing and cost information, business and marketing plans and proposals) owned by the Company and its subsidiaries, and, to the knowledge
of the Company, there has been no such unauthorized use or disclosure. None of the Company owned Intellectual Property or technology (including
information technology and outsourced arrangements) employed by the Company or its subsidiaries has been obtained or is being used by the Company or
its subsidiary in violation of any contractual obligation binding on the Company or its subsidiaries or any of their respective officers, directors or
employees or otherwise in violation of the rights of any persons, except as would not reasonably be expected, individually or in the aggregate, to result in a
Material Adverse Change.
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(i)  For purposes of this Agreement “Owned Patents” means patents and patent applications owned or purported to be solely owned
by, or exclusively licensed to, the Company or any of its subsidiaries. The product candidates described in the Registration Statement, the Time of Sale
Prospectus and the Prospectus as under development by the Company or any subsidiary fall within the scope of the claims of one or more Owned Patents.
All Owned Patents have been duly and properly filed and each issued patent is being diligently maintained and is valid and enforceable; neither the
Company nor any of its subsidiaries is aware of any facts that would preclude the issuance of a valid and enforceable patent on any pending patent
applications included as Owned Patents; to the knowledge of the Company, the Company, its subsidiaries and the parties prosecuting such applications
have complied with their duty of candor and disclosure to the U.S. Patent and Trademark Office (the “USPTO”), and all such requirements in the relevant
foreign patent authority having similar requirements as the case may be, in connection with the Owned Patents; to the Company’s knowledge, there is no
patent or patent application that contains claims that dominate or may dominate (as such term is described in 35 U.S.C. §135 and 37 C.F.R. 41.100 to
41.208) with the issued or pending claims of any of the Owned Patents. The Company and its subsidiaries are the sole and exclusive owner of all Owned
Patents, and hold all right, title and interest in and to such Owned Patents free and clear of all liens, encumbrances, defects or other restrictions, except as
would not reasonably be expected, individually or in the aggregate, to result in a Material Adverse Change; and the Company is not aware of any valid or
bona fide basis for a finding that any of the Owned Patents is unpatentable, invalid or unenforceable; and the Owned Patents are patentable, valid and
enforceable, except as would not reasonably be expected, individually or in the aggregate, to result in a Material Adverse Change. In connection with the
Owned Patents, all relevant prior art references known to the Company or any of its subsidiaries (and, to the Company’s knowledge, its and their respective
directors, officers employees and agents) were disclosed or will be disclosed to the USPTO to the extent required by and in accordance with 37 C.F.R.
Section 1.56; all information submitted to the USPTO in such patent applications, and in connection with the prosecution of such applications, was accurate
in all material respects; and neither the Company nor, to the Company’s knowledge, any other person made any material misrepresentations or concealed
any material information from the USPTO in such applications, or in connection with the prosecution of such applications, in violation of 37 C.F.R.
Section 1.56.

(v)  All Necessary Permits, etc. The Company and its subsidiaries possess such valid and current certificates, authorizations, exemptions,
clearances, approvals, registrations or permits issued by state, federal or foreign governmental or regulatory agencies or bodies necessary to the conduct of
their respective businesses as currently conducted and as described in the Registration Statement, the Time of Sale Prospectus or the Prospectus
(“Permits”™), except where failure to so possess would not reasonably be expected to, individually or in the aggregate, result in a Material Adverse Change.
Neither the Company nor any of its subsidiaries is in violation of, or in default under, any of the Permits or has received any notice of proceedings relating
to the revocation or modification of, or non-compliance with, any such Permit, and to the Company’s knowledge, no event has occurred, which allows, or
after notice or lapse of time would allow, revocation or termination thereof or would result in any other material impairment of the rights of the holder of
any such Permit, except in each case, where such limitation, suspension, modification or revocation would not, individually or in the aggregate, reasonably
be expected to have a Material Adverse Change.

(w)  Title to Properties. The Company and its subsidiaries have good and marketable title to all of the personal property and other assets
reflected as owned in the financial statements referred to in Section 1(k) above (or elsewhere in the Registration Statement, the Time of Sale Prospectus or
the Prospectus), in each case free and clear of any security interests, mortgages, liens, encumbrances, equities, adverse claims and other defects. The real
property, improvements, equipment and personal property held under lease by the Company or any of its subsidiaries are held under valid and enforceable
leases, with such exceptions as are not material and do not materially interfere with the use made or proposed to be made of such real property,
improvements, equipment or personal property by the Company or such subsidiary. The Company and its subsidiaries do not own any real property.
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(x)  Tax Law Compliance. The Company and its subsidiaries have filed all federal, state and foreign income and franchise tax returns or have
properly requested extensions thereof and have paid all taxes required to be paid by any of them and, if due and payable, any related or similar assessment,
fine or penalty levied against any of them except as may be being contested in good faith and by appropriate proceedings to the extent that failure to file or
pay would not reasonably be expected to result in a Material Adverse Change. The Company has made adequate charges, accruals and reserves in the
applicable financial statements referred to in Section 1(k) above in respect of all U.S. federal, state and foreign income and franchise taxes for all periods as
to which the tax liability of the Company or any of its subsidiaries has not been finally determined, except to the extent that failure to do so would not
reasonably be expected to result in a Material Adverse Change. No stamp duty, stamp duty reserve, registration, transfer or other similar taxes or duties
(“Transfer Taxes”) are payable in the Cayman Islands, the People’s Republic of China (the “PRC”; for the avoidance of doubt, the PRC does not include
the Hong Kong Special Administrative Region (“Hong Kong”), the Macau Special Administrative Region and Taiwan) or Hong Kong by or on behalf of
the Underwriters in connection with (i) the creation and issuance of the Pre-Funded Warrants, the Oftered Shares and, upon exercise of the Pre-Funded
Warrants, the Warrant Shares, in each case by the Company in the manner contemplated by this Agreement and the Deposit Agreement; (ii) the delivery of
the Offered Shares and, upon the exercise of the Pre-Funded Warrants, the Warrant Shares, by the Company to the Depositary Custodian in the manner
contemplated by the Deposit Agreement, (iii) the issuance of the Offered ADSs (or the ADRs evidencing the Offered ADSs), and, upon the exercise of the
Pre-Funded Warrants, the Warrant ADSs (or the ADRs evidencing the Warrant ADSs), in each case by the Depositary, and the delivery of the Offered
ADSs (or the ADRs evidencing the Offered ADSs) to or for the account of the Underwriters, in each case in the manner contemplated by this Agreement
and the Deposit Agreement; (iv) the initial sale and delivery by the Underwriters of the Offered ADSs (or the ADRs evidencing the Offered ADSs) and the
Pre-Funded Warrants to purchasers thereof in the manner contemplated by this Agreement; or (v) the execution and delivery of this Agreement or the
Deposit Agreement.

(y) Insurance. Each of the Company and its subsidiaries are insured by recognized, financially sound and reputable institutions with policies in
such amounts and with such deductibles and covering such risks as are generally deemed adequate and customary for their businesses including, but not
limited to, policies covering real and personal property owned or leased by the Company and its subsidiaries against theft, damage, destruction and acts of
vandalism and policies covering the Company and its subsidiaries for product liability claims and clinical trial liability claims. The Company has no reason
to believe that it or any of its subsidiaries will not be able (i) to renew its existing insurance coverage as and when such policies expire or (ii) to obtain
comparable coverage from similar institutions as may be necessary or appropriate to conduct its business as now conducted and at a cost that could not
reasonably be expected, individually or in the aggregate, to result in a Material Adverse Change. Neither the Company nor any of its subsidiaries has been
denied any insurance coverage which it has sought or for which it has applied.

(z) Compliance with Environmental Laws. Except as would not reasonably be expected, individually or in the aggregate, to result in a
Material Adverse Change: (i) neither the Company nor any of its subsidiaries is in violation of any federal, state, local or foreign statute, law, rule,
regulation, ordinance, code, policy or rule of common law or any judicial or administrative interpretation thereof, including any judicial or administrative
order, consent, decree or judgment, relating to pollution or protection of human health, the environment (including, without limitation, ambient air, surface
water, groundwater, land surface or subsurface strata) or wildlife, including, without limitation, laws and regulations relating to the release or threatened
release of chemicals, pollutants, contaminants, wastes, toxic substances, hazardous substances, petroleum or petroleum products (collectively, “Hazardous
Materials”) or to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous Materials (collectively,
“Environmental Laws”); (ii) the Company and its subsidiaries have all permits, authorizations and approvals required under any applicable Environmental
Laws and are each in compliance with their requirements; (iii) there are no pending or, to the Company’s knowledge, threatened administrative, regulatory
or judicial actions, suits, demands, demand letters, claims, liens, notices of noncompliance or violation, investigation or proceedings relating to any
Environmental Law against the Company or any of its subsidiaries; and (iv) there are no events or circumstances that might reasonably be expected to form
the basis of an order for clean-up or remediation, or an action, suit or proceeding by any private party or governmental body or agency, against or affecting
the Company or any of its subsidiaries relating to Hazardous Materials or any Environmental Laws.
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(aa) Periodic Review of Costs of Environmental Compliance. In the ordinary course of its business, the Company conducts a periodic review
of the effect of Environmental Laws on the business, operations and properties of the Company and its subsidiaries, in the course of which it identifies and
evaluates associated costs and liabilities (including, without limitation, any capital or operating expenditures required for clean-up, closure of properties or
compliance with Environmental Laws or any permit, license or approval, any related constraints on operating activities and any potential liabilities to third
parties). No facts or circumstances have come to the Company’s attention that could result in costs or liabilities that could be expected, individually or in
the aggregate, to result in a Material Adverse Change.

(bb) ERISA Compliance. The Company and its subsidiaries and any “employee benefit plan” (as defined under the Employee Retirement
Income Security Act of 1974, as amended, and the regulations and published interpretations thereunder (collectively, “ERISA”)) established or maintained
by the Company, its subsidiaries or their “ERISA Affiliates” (as defined below) are in compliance in all material respects with ERISA. “ERISA Affiliate”
means, with respect to the Company or any of its subsidiaries, any member of any group of organizations described in Sections 414(b), (c), (m) or (0) of the
Internal Revenue Code of 1986, as amended, and the regulations and published interpretations thereunder (the “Code”) of which the Company or such
subsidiary thereof is a member. No “reportable event” (as defined under ERISA) has occurred or is reasonably expected to occur with respect to any
“employee benefit plan” established or maintained by the Company, its subsidiaries or any of their ERISA Affiliates, that would reasonably be expected to
result in material liability to the Company or its subsidiaries. No “employee benefit plan” established or maintained by the Company, its subsidiaries or any
of their ERISA Affiliates, if such “employee benefit plan” were terminated, would have any “amount of unfunded benefit liabilities” (as defined under
ERISA) that would reasonably be expected to result in material liability to the Company and its subsidiaries. Neither the Company, its subsidiaries nor any
of their ERISA Affiliates has incurred or reasonably expects to incur any liability under (i) Title IV of ERISA with respect to termination of, or withdrawal
from, any “employee benefit plan” or (ii) Sections 412, 4971, 4975 or 4980B of the Code. Each employee benefit plan established or maintained by the
Company, its subsidiaries or any of their ERISA Affiliates that is intended to be qualified under Section 401(a) of the Code is so qualified and, to the
Company’s knowledge, nothing has occurred, whether by action or failure to act, which would cause the loss of such qualification.

(cc) Company Not an “Investment Company.” The Company is not, and will not be, either after receipt of payment for the Offered Securities

or after the application of the proceeds therefrom as described under “Use of Proceeds” in the Registration Statement, the Time of Sale Prospectus or the
Prospectus, required to register as an “investment company” under the Investment Company Act of 1940, as amended (the “Investment Company Act”).
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(dd) No Price Stabilization or Manipulation; Compliance with Regulation M. Neither the Company nor any of its subsidiaries has taken,
directly or indirectly, without giving effect to activities by the Underwriters, any action designed to or that would reasonably be expected to cause or result
in stabilization or manipulation of the price of the ADSs or of any “reference security” (as defined in Rule 100 of Regulation M under the Exchange Act
(“Regulation M”)) with respect to the ADSs, whether to facilitate the sale or resale of the Offered Securities or otherwise, and has taken no action which
would directly or indirectly violate Regulation M.

(ee) Related-Party Transactions. There are no business relationships or related-party transactions involving the Company or any of its
subsidiaries or any other person required to be described in the Registration Statement, the Time of Sale Prospectus or the Prospectus that have not been
described as required.

(ff)  FINRA Matters. All of the information provided to the Underwriters or to counsel for the Underwriters by the Company, its counsel, its
officers and directors and, to the Company’s knowledge, the holders of any securities (debt or equity) or options to acquire any securities of the Company
in connection with the offering of the Offered Securities is true, complete and correct in all material respects and compliant with FINRA’s rules, and any
letters, filings or other supplemental information provided to FINRA pursuant to FINRA Rules is true, complete and correct in all material respects.

(gg) Parties to Lock-up Agreements. The Company has furnished to the Underwriters a letter agreement in the form attached hereto as
Exhibit A (the “Lock-up Agreement”) from each of the persons listed on Exhibit B. Such Exhibit B lists under an appropriate caption the directors and
officers of the Company. If any additional persons shall become directors or executive officers of the Company prior to the end of the Lock-up Period (as
defined below), the Company shall cause each such person, prior to or contemporaneously with their appointment or election as a director or officer of the
Company, to execute and deliver to the Representatives a Lock-up Agreement.

(hh) Statistical and Market-Related Data. All statistical, demographic and market-related data included in the Registration Statement, the Time
of Sale Prospectus or the Prospectus are based on or derived from sources that the Company believes, after reasonable inquiry, to be reliable and accurate in
all material respects. To the extent required, the Company has obtained the written consent to the use of such data from such sources.

(i) Sarbanes-Oxley Act. There is, and has been, no failure on the part of the Company or any of the Company’s directors or officers, in their
capacities as such, to comply with any applicable provision of the Sarbanes-Oxley Act of 2002, as amended and the rules and regulations promulgated in
connection therewith, including Section 402 related to loans and Sections 302 and 906 related to certifications.

(j) No Unlawful Contributions or Other Payments. Neither the Company nor any of its subsidiaries nor, to the Company’s knowledge, any
employee or agent of the Company or any of its subsidiaries, has made any contribution or other payment to any official of, or candidate for, any federal,
state or foreign office in violation of any law or of the character required to be disclosed in the Registration Statement, the Time of Sale Prospectus or the
Prospectus.
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(kk) Anti-Corruption and Anti-Bribery Laws. Neither the Company nor any of its subsidiaries nor any director, officer, or employee of the
Company or any of its subsidiaries, nor to the knowledge of the Company, any agent, affiliate or other person acting on behalf of the Company or any of its
subsidiaries has, in the course of its actions for, or on behalf of, the Company or any of its subsidiaries (i) used any corporate funds for any unlawful
contribution, gift, entertainment or other unlawful expenses relating to political activity; (ii) made or taken any act in furtherance of an offer, promise, or
authorization of any direct or indirect unlawful payment or benefit to any foreign or domestic government official or employee, including of any
government-owned or controlled entity or public international organization, or any political party, party official, or candidate for political office;

(iii) violated or is in violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977, as amended (the “FCPA”), the UK Bribery Act 2010, or
any other applicable anti-bribery or anti-corruption law; or (iv) made, offered, authorized, requested, or taken an act in furtherance of any unlawful bribe,
rebate, payoff, influence payment, kickback or other unlawful payment or benefit. The Company and its subsidiaries and, to the knowledge of the
Company, the Company’s affiliates have conducted their respective businesses in compliance with the FCPA and have instituted and maintain policies and
procedures designed to ensure, and which are reasonably expected to continue to ensure, continued compliance therewith. Neither the Company nor any of
its subsidiaries will use, directly or indirectly, the proceeds of the offering in furtherance of an offer, payment, promise to pay, or authorization of the
payment or giving of money, or anything else of value, to any person in violation of any applicable anti-corruption laws.

() Money Laundering Laws. The operations of the Company and its subsidiaries are, and have been conducted at all times, in compliance
with applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the Bank
Secrecy Act, as amended by Title III of the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001 (USA PATRIOT Act), and the money laundering statutes of all applicable jurisdictions, the rules and regulations thereunder and any
related or similar applicable rules, regulations or guidelines, issued, administered or enforced by any governmental agency (collectively, the “Money
Laundering Laws”) and no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the
Company or any of its subsidiaries with respect to the Money Laundering Laws is pending or, to the knowledge of the Company, threatened.

(mm) Sanctions. Neither the Company nor any of its subsidiaries, directors, officers, or employees, nor, to the knowledge of the Company, any
agent, affiliate or other person acting on behalf of the Company or any of its subsidiaries is, or is owned or controlled by one or more persons that are,
currently the subject or the target of any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury
(“OFAC”) or the U.S. Department of State, the United Nations Security Council, the European Union, His Majesty’s Treasury of the United Kingdom, or
other relevant sanctions authority (collectively, “Sanctions”); nor is the Company or any of its subsidiaries located, organized or resident in a country or
territory that is the subject or the target of comprehensive Sanctions (currently, the Crimea, so-called Donetsk People’s Republic and so-called Luhansk
People’s Republic regions of Ukraine, Cuba, Iran, North Korea, and Syria) (collectively, the “Sanctioned Countries”); and the Company will not directly
or indirectly use the proceeds of this offering, or lend, contribute or otherwise make available such proceeds to any subsidiary, or any joint venture partner
or other person or entity, for the purpose of financing or facilitating the activities of or business with any person, that at the time of such financing or
facilitation, is the subject or the target of Sanctions in violation of Sanctions, or in or involving any Sanctions Country or in any other manner that will
result in a violation by any person (including any person participating in the transaction whether as underwriter, advisor, investor or otherwise) of
applicable Sanctions. Since inception, the Company and its subsidiaries have not engaged in and are not now knowingly engaged in any dealings or
transactions with any person that at the time of the dealing or transaction is or was the subject or the target of Sanctions in violation of Sanctions or with
any Sanctioned Country.

(nn) Brokers. Except pursuant to this Agreement, there is no broker, finder or other party that is entitled to receive from the Company any
brokerage or finder’s fee or other fee or commission as a result of any transactions contemplated by this Agreement.
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(00) Forward-Looking Statements. Each financial or operational projection or other “forward-looking statement” (as defined by Section 27A of
the Securities Act or Section 21E of the Exchange Act) contained in the Registration Statement, the Time of Sale Prospectus or the Prospectus (i) was so
included by the Company in good faith and with reasonable basis after due consideration by the Company of the underlying assumptions, estimates and
other applicable facts and circumstances and (ii) is accompanied by meaningful cautionary statements identifying those factors that could cause actual
results to differ materially from those in such forward-looking statement. No such statement was made with the knowledge of an executive officer or
director of the Company that it was false or misleading.

(pp) No Outstanding Loans or Other Extensions of Credit. The Company does not have any outstanding extension of credit, in the form of a
personal loan, to or for any director or executive officer (or equivalent thereof) of the Company except for such extensions of credit as are expressly
permitted by Section 13(k) of the Exchange Act.

(qq) Cybersecurity. The Company and its subsidiaries’ information technology assets and equipment, computers, systems, networks, hardware,
software, websites, applications, and databases over which it has control (collectively, “IT Systems”) are adequate for, and operate and perform in all
material respects as required in connection with the operation of the business of the Company and its subsidiaries as currently conducted, and, to the
knowledge of the Company free and clear of all material bugs, errors, defects, Trojan horses, time bombs, malware and other corruptants. The Company
and its subsidiaries have implemented and maintained commercially reasonable physical, technical and administrative controls, policies, procedures, and
safeguards designed to maintain and protect their confidential information and the integrity, operation, redundancy and security of all IT Systems and data
used in connection with their businesses, including all personal and personally identifiable data (collectively, “Personal Data”). The Company and its
subsidiaries have implemented reasonable backup and disaster recovery technology. There have been no breaches, violations, outages or unauthorized uses
of or accesses to the IT Systems or Personal Data, except for those that have been remedied without material cost or liability or the duty to notify any other
person, nor any incidents under internal review or investigations relating to the same. Neither the Company nor its subsidiaries have been notified of, and
each of them has no knowledge of, any event or condition that could result in, any breach, violation, outage or unauthorized use of or access to same.

(rr) Compliance with Data Privacy Requirements. The Company and its subsidiaries are, and has been for the preceding three years, in
material compliance with all applicable state and federal laws or statutes and all judgments, orders, rules and regulations of any court or arbitrator or
governmental or regulatory authority, external policies, and contractual obligations relating to the privacy and security of IT Systems and Personal Data,
including the collection, storage, transfer (including, without limitation, any transfer across national borders), processing and/or use of Personal Data and to
the protection of such IT Systems and Personal Data from unauthorized use, access, misappropriation or modification (collectively, the “Privacy
Requirements”). To ensure compliance with the Privacy Requirements, the Company and its subsidiaries have in place, materially complies with, and take
appropriate steps reasonably designed to ensure compliance in all material respects with their policies and procedures relating to data privacy and security
and the collection, storage, use, disclosure, and handling of Personal Data (the “Policies”). The Company and its subsidiaries have at all times in the
preceding three years made all disclosures to users or customers required by applicable laws and regulatory rules or requirements, and none of such
disclosures made or contained in any Policy have, to the knowledge of the Company, been inaccurate or in violation of any applicable laws and regulatory
rules or requirements in any material respect. The Company further certifies that neither it nor any subsidiary: (i) has received written notice of any actual
or potential liability under or relating to, or actual or potential violation of, any of the Privacy Requirements, or has knowledge of any event or condition
that would reasonably be expected to result in any such notice; (ii) is currently conducting or paying for, in whole or in part, any investigation, remediation,
or other corrective action pursuant to any Privacy Requirement; or (iii) is a party to any order, decree, or agreement that imposes any obligation or liability
under any Privacy Requirement. The execution, delivery and performance of this Agreement or any other agreement referred to in this Agreement will not
result in a breach of any Privacy Requirements.
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(ss) No Rights of Immunity. Except as provided by laws or statutes generally applicable to transactions of the type described in this Agreement,
neither the Company nor any of its respective properties, assets or revenues has any right of immunity under Cayman Islands law, the PRC law, New York
law or United States law, from any legal action, suit or proceeding, from the giving of any relief in any such legal action, suit or proceeding, from set-off or
counterclaim, from the jurisdiction of any Cayman Islands, PRC, New York state or United States federal court, from service of process, attachment upon
or prior judgment, or attachment in aid of execution of judgment, or from execution of a judgment, or other legal process or proceeding for the giving of
any relief or for the enforcement of a judgment, in any such court, with respect to its obligations, liabilities or any other matter under or arising out of or in
connection with this Agreement or the Deposit Agreement. To the extent that the Company or any of its respective properties, assets or revenues may have
or may hereafter become entitled to any such right of immunity in any such court in which proceedings may at any time be commenced, the Company
waives or will waive such right to the extent permitted by law and has consented to such relief and enforcement as provided in Section 19 of this
Agreement.

(tt)  Enforceability of Judgments. Any final and conclusive judgment for a fixed or readily calculable sum of money rendered by a New York
state or federal court having jurisdiction under its own domestic laws and recognized by the Cayman Islands courts as having jurisdiction (according to
Cayman Islands conflicts of laws principles and rules of Cayman Islands private international law at the time when proceedings were initiated) to give such
final judgment in respect of any suit, action or proceeding against the Company based upon this Agreement or the Deposit Agreement and any instruments
or agreements entered into for the consummation of the transactions contemplated herein and therein would be declared enforceable against the Company,
without re-examination or review of the merits of the cause of action in respect of which the original judgment was given or re-litigation of the matters
adjudicated upon, by the courts of the Cayman Islands, provided that the judgment is not in respect of taxes, a fine or a penalty, and that it was not obtained
in a manner and is not of a kind the enforcement of which is contrary to the public policy of the Cayman Islands.

(uu) Emerging Growth Company Status. From the time of initial confidential submission of the Registration Statement to the Commission (or,
if earlier, the first date on which the Company engaged in any Section 5(d) Written Communication or any Section 5(d) Oral Communication) through the
date hereof, the Company has been and is an “emerging growth company,” as defined in Section 2(a) of the Securities Act (an “Emerging Growth
Company”).

(vv)  Communications. The Company (i) has not alone engaged in communications with potential investors in reliance on Section 5(d) of the
Securities Act other than Permitted Section 5(d) Communications or Section 5(d) Oral Communications, in each case, with the consent of the
Representatives with entities that are QIBs or IAls and (ii) has not authorized anyone other than the Representatives to engage in such communications; the
Company reconfirms that the Representatives have been authorized to act on its behalf in undertaking Marketing Materials, Section 5(d) Oral
Communications and Section 5(d) Written Communications; as of the Applicable Time, each Permitted Section 5(d) Communication, when considered
together with the Time of Sale Prospectus, did not, as of the Applicable Time, include an untrue statement of a material fact or omit to state a material fact
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; and each Permitted
Section 5(d) Communication, if any, does not, as of the date hereof, conflict with the information contained in the Registration Statement, the Preliminary
Prospectus and the Prospectus; and the Company has filed publicly on EDGAR at least 15 calendar days prior to any “road show” (as defined in Rule 433
under the Securities Act), any confidentially submitted registration statement and registration statement amendments relating to the offer and sale of the
Offered Securities.
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(ww) Clinical and Preclinical Studies. The clinical and preclinical studies, tests and trials conducted by or on behalf of or sponsored by the
Company or any of its subsidiaries, or in which the Company or its subsidiaries have participated with respect to the Company’s product candidates,
including, without limitation, any such studies, tests or trials that are described in, or the results of which are referred to in, the Registration Statement, the
Time of Sale Prospectus or the Prospectus were and, if still pending, are being conducted in all material respects in accordance with all applicable laws,
rules, and regulations to which they are subject, including without limitation all applicable Health Care Laws; each description of the results of such
studies, tests or trials is accurate in all material respects, and the Company and its subsidiaries have no knowledge of any other studies, tests or trials, the
results of which are inconsistent with, or otherwise call into question, the results described or referred to in the Registration Statement, the Time of Sale
Prospectuses or the Prospectus; the Company and its subsidiaries have made all such filings and obtained all such allowances or approvals as may be
required by the Food and Drug Administration of the U.S. Department of Health and Human Services (“FDA”) or any committee thereof or from any other
U.S. or foreign government regulatory agency, or health care facility Institutional Review Board (collectively, the “Regulatory Agencies”) for the conduct
of such studies, tests or trials; neither the Company nor any of its subsidiaries has received any written notice of, or correspondence from, any Regulatory
Agency requiring the termination, suspension or modification of any studies, tests or trials, other than ordinary course written communications with respect
to modifications in connection with the design and implementation of such tests or trials, and, to the Company’s knowledge, there are no reasonable
grounds for the same.

(xx) Compliance with Health Care Laws. The Company and its subsidiaries are, and at all times have been, in compliance in all material
respects with all applicable Health Care Laws. For purposes of this Agreement, “Health Care Laws” means: (i) the Federal Food, Drug, and Cosmetic Act
(21 U.S.C. Section 301 et seq.) and the regulations promulgated thereunder; (ii) all applicable federal, state, local and foreign health care fraud and abuse
laws, including, without limitation, the Anti-Kickback Statute (42 U.S.C. Section 1320a-7b(b)), the Civil False Claims Act (31 U.S.C. Section 3729 et
seq.), the criminal false statements law (42 U.S.C. Section 1320a-7b(a)), 18 U.S.C. Sections 286, 287, 1349 and the health care fraud criminal provisions
under the U.S. Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) (42 U.S.C. Section 1320d et seq.), the civil monetary penalties law
(42 U.S.C. Section 1320a-7a), the exclusion law (42 U.S.C. Section 1320a-7), the Physician Payments Sunshine Act (42 U.S.C. Section 1320-7h), and
applicable laws governing government funded or sponsored healthcare programs; (iii) HIPAA, as amended by the Health Information Technology for
Economic and Clinical Health Act (42 U.S.C. Section 17921 et seq.); (iv) the Patient Protection and Affordable Care Act of 2010, as amended by the
Health Care and Education Reconciliation Act of 2010; (v) licensure, quality, safety and accreditation requirements under applicable federal, state, local or
foreign laws or regulatory bodies; and (vi) all other local, state, federal, national, supranational and foreign laws, relating to the regulation of the Company
or its subsidiaries, and (vii) the directives and regulations promulgated pursuant to such statutes and any state or non-U.S. counterpart thereof. Neither the
Company nor any subsidiary has received any FDA Form-483, written notice of adverse finding, warning letter, untitled letter or other correspondence or
written notice from any court or arbitrator or governmental or regulatory authority alleging or asserting material non-compliance with any applicable
Health Care Laws or Licenses required by any such Health Care Laws. Neither the Company nor any of its subsidiaries has received written notice of any
claim, action, suit, proceeding, hearing, enforcement, investigation, arbitration or other action from any court or arbitrator or governmental or regulatory
authority or third party alleging that any product operation or activity is in violation of any Health Care Laws nor, to the Company’s knowledge, is any such
claim, action, suit, proceeding, hearing, enforcement, investigation, arbitration or other action threatened. The Company and its subsidiaries have filed,
maintained or submitted all material reports, documents, forms, notices, applications, records, claims, submissions and supplements or amendments as
required by any Health Care Laws, and all such reports, documents, forms, notices, applications, records, claims, submissions and supplements or
amendments were complete and accurate on the date filed in all material respects (or were corrected or supplemented by a subsequent submission). Neither
the Company nor any of its subsidiaries is a party to any corporate integrity agreements, deferred or non-prosecution agreements, monitoring agreements,
consent decrees, settlement orders, or similar agreements with or imposed by any governmental or regulatory authority. Additionally, neither the Company,
any of its subsidiaries nor any of their respective employees, officers, directors, or agents has been excluded, suspended or debarred from participation in
any U.S. federal health care program or human clinical research or, to the knowledge of the Company, is subject to a governmental inquiry, investigation,
proceeding, or other similar action that could reasonably be expected to result in debarment, suspension, or exclusion.
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(yy) No Rights to Purchase Preferred Shares. Neither the issuance and sale of the Offered Securities as contemplated hereby nor the issuance
of the Warrant ADSs or Warrant Shares upon the exercise of the Pre-Funded Warrants will cause any holder of any ADSs or Ordinary Shares, securities
convertible into or exchangeable or exercisable for ADSs or Ordinary Shares or options, warrants or other rights to purchase ADSs or Ordinary Shares or
any other securities of the Company to have any right to acquire any preferred shares of the Company.

(zz) No Contract Terminations. Neither the Company nor any of its subsidiaries has sent or received any communication regarding termination
of, or intent not to renew, any of the contracts or agreements referred to or described in any preliminary prospectus, the Prospectus or any free writing
prospectus, or referred to or described in, or filed as an exhibit to, the Registration Statement, the F-6 Registration Statement, or any document incorporated
by reference therein, and no such termination or non-renewal has been threatened by the Company or any of its subsidiaries or, to the Company’s
knowledge, any other party to any such contract or agreement, which threat of termination or non-renewal has not been rescinded as of the date hereof.

(aaa) Dividend Restrictions. No subsidiary of the Company is prohibited or restricted, directly or indirectly, from paying dividends to the
Company, or from making any other distribution with respect to such subsidiary’s equity securities or from repaying to the Company or any other
subsidiary of the Company any amounts that may from time to time become due under any loans or advances to such subsidiary from the Company or from
transferring any property or assets to the Company or to any other subsidiary.

(bbb) Payments in Foreign Currency. Except as disclosed in the Registration Statement, Time of Sale Prospectus and the Prospectus, under
current laws and regulations of the Cayman Islands, the PRC, Hong Kong and any political subdivision thereof, all dividends and other distributions
declared and payable on the Offered ADSs and the Warrant ADSs may be paid by the Company to the holder thereof in United States dollars that may be
converted into foreign currency and may be freely transferred out of the Cayman Islands, the PRC and Hong Kong and all such payments made to holders
thereof or therein who are non-residents of the Cayman Islands, the PRC or Hong Kong will not be subject to income, withholding or other taxes under
laws and regulations of the Cayman Islands, the PRC or Hong Kong or any political subdivision or taxing authority thereof or therein without the necessity
of obtaining any governmental authorization in the Cayman Islands, the PRC and Hong Kong or any political subdivision or taxing authority thereof or
therein.
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(ccc) M&A Rules. The Company is aware of and has been advised as to, the content of the Rules on Mergers and Acquisitions of Domestic
Enterprises by Foreign Investors jointly promulgated by the Ministry of Commerce, the State-owned Assets Supervision and Administration Commission
of the State Council, the State Taxation Administration, the State Administration for Industry and Commerce, the China Securities Regulatory Commission
(“CSRC”) and the State Administration of Foreign Exchange of the PRC on August 8, 2006, as amended by the Ministry of Commerce of the PRC on
June 22, 2009 (together with any official clarification, guidance, interpretation or implementation rules related thereto, the “M&A Rules”), in particular the
relevant provisions thereof which purport to require offshore special purpose vehicles, or SPVs, controlled directly or indirectly by PRC companies or
individuals and formed for listing purposes through acquisitions of PRC domestic companies or assets in exchange for the shares of the SPVs, to obtain the
approval of the CSRC prior to the listing and trading of their securities on an overseas stock exchange. The issuance and sale of the ADSs and the Ordinary
Shares represented thereby, the listing and trading of the ADSs on the NASDAQ and the consummation of the transactions contemplated by this
Agreement and the Deposit Agreement are not, and will not be as of the date hereof or at the First Closing Date or any Option Closing Date, as the case
may be, adversely affected by the M&A Rules.

(ddd) Compliance with PRC Regulations on PRC Overseas Investment and Listing. Each of the Company and its subsidiaries that was
incorporated outside of the PRC has complied with, and has taken all reasonable steps to comply with and to ensure compliance by each of its shareholders,
option holders, directors, officers and employees that is, or is directly or indirectly owned or controlled by, a PRC resident or citizen with any applicable
rules and regulations of the relevant PRC government agencies (including but not limited to the Ministry of Commerce, the National Development and
Reform Commission and the State Administration of Foreign Exchange) relating to overseas investment by PRC residents and citizens (the “PRC
Overseas Investment and Listing Regulations”), including, without limitation, requesting each shareholder, option holder, director, officer and employee
that is, or is directly or indirectly owned or controlled by, a PRC resident or citizen to complete any registration and other procedures required under
applicable PRC Overseas Investment and Listing Regulations.

(eee) Legality. Each of this Agreement and the Deposit Agreement is in proper form under the laws of the Cayman Islands for the enforcement
thereof against the Company; and to ensure the legality, validity, enforceability or admissibility into evidence in Cayman Islands of this Agreement and the
Deposit Agreement, it is not necessary that this Agreement or the Deposit Agreement be filed or recorded with any court or other authority in the Cayman
Islands or that any stamp or similar tax in the Cayman Islands be paid on or in respect of this Agreement, the Deposit Agreement or any other documents to
be furnished hereunder, except for nominal stamp duty if the documents are executed in or brought into the Cayman Islands.

(fff)  Valid Choice of Law. The choice of law of the State of New York as the governing law of this Agreement is a valid choice of law under the
laws of the Cayman Islands, the PRC and Hong Kong and will be recognized and given effect to in any action brought before a court of competent
jurisdiction in the Cayman Islands, the PRC and Hong Kong, subject to the principles and conditions described under the section titled “Enforcement of
Civil Liabilities” in the Registration Statement, the Time of Sale Prospectus and the Prospectus. The Company has the power to submit, and pursuant to
Section 19 has, to the extent permitted by law, legally, validly, effectively and irrevocably submitted, to the jurisdiction of the Specified Courts (as
hereinafter defined), and has the power to designate, appoint and empower, and pursuant to Section 19, has legally, validly and effectively designated,
appointed and empowered an agent for service of process in any suit or proceeding based on or arising under this Agreement in any of the Specified Courts.

(ggg) Personal Liability of Shareholders and ADS Holders. No holder of (i) any of the Offered Shares, Offered ADSs or Pre-Funded Warrants
after the consummation of the transactions contemplated by this Agreement or the Deposit Agreement or (ii) any of the Warrant Shares or Warrant ADSs
upon the exercise of the Pre-Funded Warrants, is or will be subject to any personal liability in respect of any liability of the Company or its subsidiaries by
virtue only of its holding of any such Offered Shares, Offered ADSs, Pre-Funded Warrants, Warrant Shares or Warrant ADSs (as the case may be); and,
except as set forth in the Registration Statement, the Time of Sale Prospectus and the Prospectus, there are no material limitations on the rights of holders
of the Offered Shares, Offered ADSs, Pre-Funded Warrants, Warrant Shares or Warrant ADSs who are not PRC residents to hold, vote or transfer their
securities.
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(hhh) Indemnification and Contribution. The indemnification and contribution provisions set forth in Section 9 and Section 10 hereof do not
contravene Cayman Islands law or PRC law or public policy.

(iii) Market Data. Any Company-derived statistical and market-related data included in the Time of Sale Prospectus and Prospectus have been
derived from the records of the Company using systems and procedures which incorporate adequate safeguards to ensure that such data are complete, true
and accurate in all material respects and are not misleading; any third-party statistical and market-related data included in the Time of Sale Prospectus and
Prospectus are based on or derived from sources that the Company reasonably believes to be reliable and accurate, and the Company has obtained the
written consent for the use of such data from such sources to the extent required.

Any certificate signed by any officer of the Company or any of its subsidiaries and delivered to any Underwriter or to counsel for the Underwriters
in connection with the offering, or the purchase and sale, of the Offered Securities shall be deemed a representation and warranty by the Company to each
Underwriter as to the matters covered thereby.

The Company has a reasonable basis for making each of the representations set forth in this Section 1. The Company acknowledges that the
Underwriters and, for purposes of the opinions to be delivered pursuant to Section 6 hereof, counsel to the Company and counsel to the Underwriters, will
rely upon the accuracy and truthfulness of the foregoing representations and hereby consents to such reliance.

Section 2.  Purchase, Sale and Delivery of the Offered ADSs.

(a)  The Firm Securities. Upon the terms herein set forth, the Company agrees to issue and sell to the several Underwriters an aggregate of [-]
Firm ADSs and an aggregate of [-] Pre-Funded Warrants. On the basis of the representations, warranties and agreements herein contained, and upon the
terms but subject to the conditions herein set forth, the Underwriters agree, severally and not jointly, to purchase from the Company the respective number
of Firm ADSs and Pre-Funded Warrants set forth opposite their names on Schedule A. The purchase price per Firm ADS to be paid by the several
Underwriters to the Company shall be $[-] per ADS and the purchase price per Pre-Funded Warrant to be paid by the several Underwriters to the Company
shall be $[].

(b)  The First Closing Date. Delivery of certificates for the Firm ADSs and the Pre-Funded Warrants to be purchased by the Underwriters and
payment therefor shall be made at the offices of Cooley LLP, 10265 Science Center Drive, San Diego, California 92121 (or such other place as may be
agreed to by the Company and the Representatives) at 9:00 a.m. New York City time, on June [-], 2024, or such other time and date not later than
1:30 p.m. New York City time, on June [-], 2024 as the Representatives shall designate by notice to the Company (the time and date of such closing are
called the “First Closing Date”). The Company hereby acknowledges that circumstances under which the Representatives may provide notice to postpone
the First Closing Date as originally scheduled include, but are not limited to, any determination by the Company or the Representatives to recirculate to the
public copies of an amended or supplemented Prospectus or a delay as contemplated by the provisions of Section 11.

22




(¢)  The Optional ADSs; Option Closing Date. In addition, on the basis of the representations, warranties and agreements herein contained, and
upon the terms but subject to the conditions herein set forth, the Company hereby grants an option to the several Underwriters to purchase, severally and
not jointly, up to an aggregate of [-] Optional ADSs from the Company at the purchase price per ADS to be paid by the Underwriters for the Firm ADSs.
The option granted hereunder may be exercised at any time and from time to time in whole or in part upon notice by the Representatives to the Company,
which notice may be given at any time within 30 days from the date of this Agreement. Such notice shall set forth (i) the aggregate number of Optional
ADSs as to which the Underwriters are exercising the option and (ii) the time, date and place at which certificates for the Optional ADSs will be delivered
(which time and date may be simultaneous with, but not earlier than, the First Closing Date; and in the event that such time and date are simultaneous with
the First Closing Date, the term “First Closing Date” shall refer to the time and date of delivery of the Pre-Funded Warrants and the certificates for the
Firm ADSs and such Optional ADSs). Any such time and date of delivery, if subsequent to the First Closing Date, is called an “Option Closing Date,” and
shall be determined by the Representatives and shall not be earlier than two or later than five full business days after delivery of such notice of exercise. If
any Optional ADSs are to be purchased, each Underwriter agrees, severally and not jointly, to purchase the number of Optional ADSs (subject to such
adjustments to eliminate fractional ADSs as the Representatives may determine) that bears the same proportion to the total number of Optional ADSs to be
purchased as the number of Firm Securities set forth on Schedule A opposite the name of such Underwriter bears to the total number of Offered Securities.
The Representatives may cancel the option at any time prior to its expiration by giving written notice of such cancellation to the Company.

(d)  Public Offering of the Offered Securities. The Representatives hereby advise the Company that the Underwriters intend to offer for sale to
the public, initially on the terms set forth in the Registration Statement, the Time of Sale Prospectus and the Prospectus, their respective portions of the
Offered Securities as soon after this Agreement has been executed and the Registration Statement has been declared effective as the Representatives, in
their sole judgment, have determined is advisable and practicable.

(e)  Payment for the Offered Securities.

(1)  Payment for the Firm Securities shall be made at the First Closing Date (and, if applicable, payment for the Optional ADSs shall be
made at the First Closing Date or at the applicable Option Closing Date, as the case may be) by wire transfer of immediately available funds to the order of
the Company.

(i) It is understood that the Representatives have been authorized, for their own account and the accounts of the several Underwriters,
to accept delivery of and receipt for, and make payment of the purchase price for, the Firm Securities and any Optional ADSs the Underwriters have agreed
to purchase. Each of the Representatives, individually and not as the Representatives of the Underwriters, may (but shall not be obligated to) make payment
for any Offered Securities to be purchased by any Underwriter whose funds shall not have been received by the Representatives by the First Closing Date
or the applicable Option Closing Date, as the case may be, for the account of such Underwriter, but any such payment shall not relieve such Underwriter
from any of its obligations under this Agreement.

(iii)  Notwithstanding the foregoing, the Company and the Representatives shall instruct purchasers of the Pre-Funded Warrants to
make payment for the Pre-Funded Warrants on the First Closing Date to Goldman by wire transfer in immediately available funds to the account specified
by the Goldman at a purchase price of $[-] per Pre-Funded Warrant, and the Company shall deliver the Pre-Funded Warrants to such purchasers on the First
Closing Date in definitive form against such payment, in lieu of the Company’s obligation to deliver such Pre-Funded Warrants to the Underwriters;
provided, that, upon receipt by Goldman of payment for the Pre-Funded Warrants, Goldman shall promptly (but in no event later than the First Closing
Date), pay $[] per such Pre-Funded Warrant to the Company by wire transfer in immediately available funds to the account specified by the Company. In
the event that the purchasers of the Pre-Funded Warrants fail to make payment to the Representatives for all or part of the Pre-Funded Warrants on the First
Closing Date, the Representatives may elect, by written notice to the Company, to purchase additional ADSs in lieu of all or a portion of such Pre-Funded
Warrants, to be delivered to the Underwriters under this Agreement at the price per ADSs listed in Section 2(a).
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(f)  Delivery of the Offered Securities. The Company shall (i) deliver, or cause to be delivered, to the Representatives for the accounts of the
several Underwriters, ADRs for the Firm ADSs at the First Closing Date and (ii) deliver, or cause to be delivered, to the purchasers thereof the Pre-Funded
Warrants in accordance with the Underwriters’ instructions, to be sold by them, in each case against release of a wire transfer of immediately available
funds for the amount of the purchase price therefor. The Company shall also deliver, or cause to be delivered to the Representatives for the accounts of the
several Underwriters, ADRs for the Optional ADSs the Underwriters have agreed to purchase at the First Closing Date or the applicable Option Closing
Date, as the case may be, against the release of a wire transfer of immediately available funds for the amount of the purchase price therefor. If Goldman so
elects, delivery of ADRs for the Offered ADSs may be made by credit to the accounts designated by Goldman through The Depository Trust Company’s
full fast transfer or DWAC programs. If Goldman so elects, the ADRs for the Offered ADSs shall be in definitive form and registered in such names and
denominations as the Representatives shall have requested at least two full business days prior to the First Closing Date (or the applicable Option Closing
Date, as the case may be) and shall be made available for inspection on the business day preceding the First Closing Date (or the applicable Option Closing
Date, as the case may be) at a location in New York City as the Representatives may designate, provided, however, that if the Company, upon instruction by
Goldman, registers the Pre-Funded Warrants in the name of any person or entity to whom any Underwriter intends to sell such Pre-Funded Warrants, then
such Underwriter shall have the right to thereafter request the re-registration of such Pre-Funded Warrants (and the Company shall be required to re-register
such Pre-Funded Warrants) in the name of any other person or entity (it being understood that such re-registration is intended to permit an Underwriter to
resell such Pre-Funded Warrants in the event that the person or entity to whom such Underwriter originally intended to sell such Pre-Funded Warrants shall
fail to pay the purchase price of such Pre-Funded Warrants). Time shall be of the essence, and delivery at the time and place specified in this Agreement is
a further condition to the obligations of the Underwriters.

Section 3.  Additional Covenants. The Company further covenants and agrees with each Underwriter as follows:

(a)  Delivery of Registration Statement, F-6 Registration Statement, Time of Sale Prospectus and Prospectus. The Company shall furnish,
upon request, to each Underwriter in New York City, without charge, prior to 10:00 a.m. New York City time on the business day next succeeding the date
of this Agreement and during the period when a prospectus relating to the Offered Securities is required by the Securities Act to be delivered (whether
physically or through compliance with Rule 172 under the Securities Act or any similar rule) in connection with sales of the Offered Securities, as many
copies of the Time of Sale Prospectus, the Prospectus and any supplements and amendments thereto or to the Registration Statement or the F-6 Registration
Statement as any Underwriter may reasonably request.

(b)  Representatives’ Review of Proposed Amendments and Supplements. During the period when a prospectus relating to the Offered
Securities is required by the Securities Act to be delivered (whether physically or through compliance with Rule 172 under the Securities Act or any similar
rule), the Company (i) will furnish to the Representatives for review, a reasonable period of time prior to the proposed time of filing of any proposed
amendment or supplement to the Registration Statement or the F-6 Registration Statement (including any amendment or supplement through incorporation
of any report filed under the Exchange Act), a copy of each such amendment or supplement and (ii) will not amend or supplement the Registration
Statement or the F-6 Registration Statement without the Representatives’ prior written consent (which consent shall not be unreasonably withheld,
conditioned or delayed). Prior to amending or supplementing any preliminary prospectus, the Time of Sale Prospectus or the Prospectus (including any
amendment or supplement through incorporation of any report filed under the Exchange Act), the Company shall furnish to the Representatives for review,
a reasonable amount of time prior to the time of filing or use of the proposed amendment or supplement, a copy of each such proposed amendment or
supplement. The Company shall not file or use any such proposed amendment or supplement without the Representatives’ prior written consent (which
consent shall not be unreasonably withheld, conditioned or delayed). The Company shall file with the Commission within the applicable period specified in
Rule 424(b) under the Securities Act any prospectus required to be filed pursuant to such Rule.
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(¢c)  Free Writing Prospectuses. The Company shall furnish to the Representatives for review, a reasonable amount of time prior to the proposed
time of filing or use thereof, a copy of each proposed free writing prospectus or any amendment or supplement thereto prepared by or on behalf of, used by,
or referred to by the Company, and the Company shall not file, use or refer to any proposed free writing prospectus or any amendment or supplement
thereto without the Representatives’ prior written consent (which consent shall not be unreasonably withheld, conditioned or delayed). The Company shall
furnish to each Underwriter, without charge, as many copies of any free writing prospectus prepared by or on behalf of, used by or referred to by the
Company as such Underwriter may reasonably request. If at any time when a prospectus is required by the Securities Act to be delivered (whether
physically or through compliance with Rule 172 under the Securities Act or any similar rule) in connection with sales of the Offered Securities (but in any
event if at any time through and including the First Closing Date) there occurred or occurs an event or development as a result of which any free writing
prospectus prepared by or on behalf of, used by, or referred to by the Company conflicted or would conflict with the information contained in the
Registration Statement or the F-6 Registration Statement or included or would include an untrue statement of a material fact or omitted or would omit to
state a material fact necessary in order to make the statements therein, in the light of the circumstances prevailing at such time, not misleading, the
Company shall promptly amend or supplement such free writing prospectus to eliminate or correct such conflict or so that the statements in such free
writing prospectus as so amended or supplemented will not include an untrue statement of a material fact or omit to state a material fact necessary in order
to make the statements therein, in the light of the circumstances prevailing at such time, not misleading, as the case may be; provided, however, that prior to
amending or supplementing any such free writing prospectus, the Company shall furnish to the Representatives for review, a reasonable amount of time
prior to the proposed time of filing or use thereof, a copy of such proposed amended or supplemented free writing prospectus, and the Company shall not
file, use or refer to any such amended or supplemented free writing prospectus without the Representatives’ prior written consent (which consent shall not
be unreasonably withheld, conditioned or delayed).

(d)  Filing of Underwriter Free Writing Prospectuses. The Company shall not take any action that would result in an Underwriter or the
Company being required to file with the Commission pursuant to Rule 433(d) under the Securities Act a free writing prospectus prepared by or on behalf of
such Underwriter that such Underwriter otherwise would not have been required to file thereunder.

() Amendments and Supplements to Time of Sale Prospectus. 1f the Time of Sale Prospectus is being used to solicit offers to buy the Offered
Securities at a time when the Prospectus is not yet available to prospective purchasers, and any event shall occur or condition exist as a result of which it is
necessary to amend or supplement the Time of Sale Prospectus so that the Time of Sale Prospectus does not include an untrue statement of a material fact
or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances when delivered to a prospective
purchaser, not misleading, or if any event shall occur or condition exist as a result of which the Time of Sale Prospectus conflicts with the information
contained in the Registration Statement, or if, in the opinion of counsel for the Underwriters, it is necessary to amend or supplement the Time of Sale
Prospectus to comply with applicable law, the Company shall (subject to Section 3(b) and Section 3(c) hereof) promptly prepare, file with the Commission
and furnish, at its own expense, to the Underwriters and to any dealer upon request, either amendments or supplements to the Time of Sale Prospectus so
that the statements in the Time of Sale Prospectus as so amended or supplemented will not include an untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements therein, in the light of the circumstances when delivered to a prospective purchaser, not misleading
or so that the Time of Sale Prospectus, as amended or supplemented, will no longer conflict with the information contained in the Registration Statement or
the F-6 Registration Statement, or so that the Time of Sale Prospectus, as amended or supplemented, will comply with applicable law.
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(f)  Certain Notifications and Required Actions. After the date of this Agreement, the Company shall promptly advise the Representatives in
writing (which may be by electronic mail) of: (i) the receipt of any comments of, or requests for additional or supplemental information from, the
Commission; (ii) the time and date of any filing of any post-effective amendment to the Registration Statement or the F-6 Registration Statement or any
amendment or supplement to any preliminary prospectus, the Time of Sale Prospectus, any free writing prospectus or the Prospectus; (iii) the time and date
that any post-effective amendment to the Registration Statement or the F-6 Registration Statement becomes effective; and (iv) the issuance by the
Commission of any stop order suspending the effectiveness of the Registration Statement or any post-effective amendment thereto or the F-6 Registration
Statement or any post-effective amendment thereto or any amendment or supplement to any preliminary prospectus, the Time of Sale Prospectus or the
Prospectus or of any order preventing or suspending the use of any preliminary prospectus, the Time of Sale Prospectus, any free writing prospectus or the
Prospectus, or of any proceedings to remove, suspend or terminate from listing or quotation the ADSs from any securities exchange upon which they are
listed for trading or included or designated for quotation, or of the threatening or initiation of any proceedings for any of such purposes. If the Commission
shall enter any such stop order at any time, the Company will use its reasonable best efforts to obtain the lifting of such order as soon as practicable.
Additionally, the Company agrees that it shall comply with all applicable provisions of Rule 424(b), Rule 433 and Rule 430A under the Securities Act and
will use its reasonable efforts to confirm that any filings made by the Company under Rule 424(b) or Rule 433 were received in a timely manner by the
Commission.

(g) Amendments and Supplements to the Prospectus and Other Securities Act Matters. 1f any event shall occur or condition exist as a result
of which it is necessary to amend or supplement the Prospectus so that the Prospectus does not include an untrue statement of a material fact or omit to
state a material fact necessary in order to make the statements therein, in the light of the circumstances when the Prospectus is delivered (whether
physically or through compliance with Rule 172 under the Securities Act or any similar rule) to a purchaser, not misleading, or if in the opinion of the
Representatives or counsel for the Underwriters it is otherwise necessary to amend or supplement the Prospectus to comply with applicable law, the
Company agrees (subject to Section 3(b) and Section 3(c)) hereof to promptly prepare, file with the Commission and furnish, at its own expense, to the
Underwriters and to any dealer upon request, amendments or supplements to the Prospectus so that the statements in the Prospectus as so amended or
supplemented will not include an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the
light of the circumstances when the Prospectus is delivered (whether physically or through compliance with Rule 172 under the Securities Act or any
similar rule) to a purchaser, not misleading or so that the Prospectus, as amended or supplemented, will comply with applicable law. Neither the
Representatives’ consent to, nor delivery of, any such amendment or supplement shall constitute a waiver of any of the Company’s obligations under
Section 3(b) or Section 3(c).
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(h)  Blue Sky Compliance. The Company shall cooperate with the Representatives and counsel for the Underwriters to qualify or register the
Offered Securities for sale under (or obtain exemptions from the application of) the state securities or blue sky laws (or other foreign laws) of those
jurisdictions as may be reasonably designated by the Representatives, shall comply with such laws and shall continue such qualifications, registrations and
exemptions in effect so long as required for the distribution of the Offered Securities. The Company shall not be required to qualify as a foreign corporation
or to take any action that would subject it to general service of process in any such jurisdiction where it is not presently qualified or where it would be
subject to taxation as a foreign corporation. The Company will advise the Representatives promptly of the suspension of the qualification or registration of
(or any such exemption relating to) the Offered Securities for offering, sale or trading in any jurisdiction or any initiation or threat of any proceeding for
any such purpose, and in the event of the issuance of any order suspending such qualification, registration or exemption, the Company shall use its
reasonable best efforts to obtain the withdrawal thereof at the earliest possible moment.

(i)  Use of Proceeds. The Company shall apply the net proceeds from the sale of the Offered Securities sold by it in all material respects in the
manner described under the caption “Use of Proceeds” in the Registration Statement, the Time of Sale Prospectus and the Prospectus.

(j) Earnings Statement. The Company will make generally available to its security holders and to the Representatives as soon as practicable an
earnings statement (which need not be audited) covering a period of at least twelve months beginning with the first fiscal quarter of the Company
commencing after the date of this Agreement that will satisfy the provisions of Section 11(a) of the Securities Act and the rules and regulations of the
Commission thereunder.

(k) Continued Compliance with Securities Laws. The Company will comply with the Securities Act and the Exchange Act so as to permit the
completion of the distribution of the Offered Securities as contemplated by this Agreement, the Registration Statement, the F-6 Registration Statement, the
Time of Sale Prospectus and the Prospectus. Without limiting the generality of the foregoing, the Company will, during the period when a prospectus
relating to the Offered Securities is required by the Securities Act to be delivered (whether physically or through compliance with Rule 172 under the
Securities Act or any similar rule), file on a timely basis with the Commission and the NASDAQ all reports and documents required to be filed under the
Exchange Act.

()  Listing. The Company will use its best efforts to list, subject to notice of issuance, the Offered ADSs on the NASDAQ.

(m) Company to Provide Copy of the Prospectus in Form That May be Downloaded from the Internet. 1f requested by the Representatives,
the Company shall cause to be prepared and delivered, at its expense, within one business day from the effective date of this Agreement, to the
Representatives an “electronic Prospectus” to be used by the Underwriters in connection with the offering and sale of the Offered Securities. As used
herein, the term “electronic Prospectus” means a form of Prospectus, and any amendment or supplement thereto, that meets each of the following
conditions: (i) it shall be encoded in an electronic format, satisfactory to the Representatives, that may be transmitted electronically by the Representatives
and the other Underwriters to offerees and purchasers of the Offered Securities; (ii) it shall disclose the same information as the paper Prospectus, except to
the extent that graphic and image material cannot be disseminated electronically, in which case such graphic and image material shall be replaced in the
electronic Prospectus with a fair and accurate narrative description or tabular representation of such material, as appropriate; and (iii) it shall be in or
convertible into a paper format or an electronic format, satisfactory to the Representatives, that will allow investors to store and have continuously ready
access to the Prospectus at any future time, without charge to investors (other than any fee charged for subscription to the Internet as a whole and for on-
line time).
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(m) Agreement Not to Offer or Sell Additional ADSs. During the period commencing on and including the date hereof and continuing through

and including the goth day following the date of the Prospectus (such period being referred to herein as the “Lock-up Period”), the Company will not,
without the prior written consent of the Representatives (which consent may be withheld in their sole discretion), directly or indirectly: (i) sell, offer to sell,
contract to sell or lend any ADSs, Ordinary Shares or Related Securities (as defined below); (ii) effect any short sale, or establish or increase any “put
equivalent position” (as defined in Rule 16a-1(h) under the Exchange Act) or liquidate or decrease any “call equivalent position” (as defined in Rule 16a-
1(b) under the Exchange Act) of any ADSs, Ordinary Shares or Related Securities; (iii) pledge, hypothecate or grant any security interest in any ADSs,
Ordinary Shares or Related Securities; (iv) in any other way transfer or dispose of any ADSs, Ordinary Shares or Related Securities; (v) enter into any
swap, hedge or similar arrangement or agreement that transfers, in whole or in part, the economic risk of ownership of any ADSs, Ordinary Shares or
Related Securities, regardless of whether any such transaction is to be settled in securities, in cash or otherwise; (vi) announce the offering of any ADSs,
Ordinary Shares or Related Securities; (vii) submit or file any registration statement under the Securities Act in respect of any ADSs or Related Securities
(other than as contemplated by this Agreement with respect to the Offered Securities); (viii) effect a reverse share split, recapitalization, share
consolidation, reclassification or similar transaction affecting the outstanding ADSs or Ordinary Shares; or (ix) publicly announce the intention to do any of
the foregoing; provided, however, that the Company may (A) effect the transactions contemplated hereby, (B) issue ADSs, Ordinary Shares or Related
Securities, or issue ADSs or Ordinary Shares upon exercise of Related Securities, in each case, pursuant to any equity incentive plan or arrangement
described in the Registration Statement, the Time of Sale Prospectus and the Prospectus, provided that the Company shall cause each recipient of such
ADSs, Ordinary Shares or Related Securities to execute and deliver a Lock-up Agreement substantially in the form of Exhibit A hereto, (C) issue ADSs,
Ordinary Shares or Related Securities to any non-employee director pursuant to any non-employee director compensation plan or program described in the
Registration Statement, the Time of Sale Prospectus and the Prospectus, (D) issue ADSs or Ordinary Shares pursuant to the exercise or settlement of
Related Securities, or upon the conversion of convertible securities outstanding on the date hereof (including conversion of Ordinary Shares to ADSs) that
are described in the Registration Statement, Time of Sale Prospectus and the Prospectus, (E) file one or more registration statements on Form S-8 to
register ADSs, Ordinary Shares or Related Securities issued or issuable pursuant to any plans or programs described in (B) or (C) above, and (F) issue
ADSs, Ordinary Shares or Related Securities, or enter into an agreement to issue ADSs, Ordinary Shares or Related Securities, in connection with any
merger, joint venture, strategic alliances, commercial, lending or other collaborative or strategic transaction, or the acquisition or license of the business,
property, technology or other assets of another individual or entity or the assumption of an employee benefit plan in connection with a merger or
acquisition; provided, however, that in the case of this clause (F), (x) the aggregate number of ADSs, Ordinary Shares or Related Securities (on an as-
converted or as-exercised basis, as the case may be) that the Company may issue or agree to issue shall not exceed 5% of the total number of Ordinary
Shares of the Company immediately following the completion of the transactions contemplated by this Agreement (including after giving effect to the
Warrant Shares issuable upon exercise of the Pre-Funded Warrants) and (y) each recipient thereof provides to the Representatives a signed Lock-up
Agreement substantially in the form of Exhibit A hereto. For purposes of the foregoing, “Related Securities” shall mean any options or warrants or other
rights to acquire ADSs or any securities exchangeable or exercisable for or convertible into ADSs or Ordinary Shares, or to acquire other securities or
rights ultimately exchangeable or exercisable for, or convertible into, ADSs or Ordinary Shares.
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(0)  Future Reports to the Representatives. During the period of five years hereafter, the Company will furnish to the Representatives, c/o
Goldman Sachs & Co. LLC, at 200 West Street, New York, New York 10282-2198, Attention: Registration Department; Morgan Stanley & Co. LLC, at
1585 Broadway, New York, New York 10036, Attention; Equity Syndicate Desk; Jefferies LLC, at 520 Madison Avenue, New York, New York 10022,

Attention: Global Head of Syndicate; and Leerink Partners, LLC, at 1301 Avenue of the Americas, 12th loor, New York, New York 10019, Attention:
Equity Capital Markets: (i) as soon as practicable after the end of each fiscal year, copies of the Annual Report of the Company containing the balance
sheet of the Company as of the close of such fiscal year and statements of operations and comprehensive loss, redeemable convertible preferred shares,
redeemable noncontrolling interest and shareholders’ deficit, and cash flows for the year then ended and the opinion thereon of the Company’s independent
public or certified public accounting firms; (ii) as soon as practicable after the filing thereof, copies of each proxy statement, Annual Report on Form 10-K,
Quarterly Report on Form 10-Q, Current Report on Form 8-K or other report filed by the Company with the Commission, FINRA or any securities
exchange; and (iii) as soon as available, copies of any report or communication of the Company furnished or made available generally to holders of its
share capital; provided, however, that the requirements of this Section 3(o) shall be satisfied to the extent that such reports, statement, communications,
financial statements or other documents are available on EDGAR.

(p)  Investment Limitation. The Company shall not invest or otherwise use the proceeds received by the Company from its sale of the Offered
Securities in such a manner as would require the Company or any of its subsidiaries to register as an investment company under the Investment Company
Act.

(qQ)  No Stabilization or Manipulation; Compliance with Regulation M. The Company will not take, and will ensure that no affiliate of the
Company will take, directly or indirectly, any action designed to or that could reasonably be expected to cause or result in stabilization or manipulation of
the price of the ADSs or any reference security with respect to the ADSs, whether to facilitate the sale or resale of the Offered Securities or otherwise, and
the Company will, and shall cause each of its affiliates to, comply with all applicable provisions of Regulation M.

(r)  Enforce Lock-up Agreements. During the Lock-up Period, the Company will enforce all agreements between the Company and any of its
securityholders that restrict or prohibit, expressly or in operation, the offer, sale or transfer of ADSs, Ordinary Shares or Related Securities or any of the
other actions restricted or prohibited under the terms of the form of Lock-up Agreement. In addition, the Company will direct the transfer agent to place
stop transfer restrictions upon any such securities of the Company that are bound by such “lock-up” agreements for the duration of the periods
contemplated in such agreements, including, without limitation, “lock-up” agreements entered into by the Company’s officers and directors and
securityholders pursuant to Section 6(m) hereof.

(s)  Company to Provide Interim Financial Statements. Prior to the First Closing Date and each applicable Option Closing Date, the Company
will furnish the Underwriters, as soon as they have been prepared by or are available to the Company, a copy of any unaudited interim financial statements
of the Company for any period subsequent to the period covered by the most recent financial statements appearing in the Registration Statement and the
Prospectus; provided, however, that the requirements of this Section 3(s) shall be satisfied to the extent that such financial statements are available on
EDGAR.

(t)  Deposit Agreement. On or prior to the First Closing Date and each applicable Option Closing Date, the Company agrees (i) to deposit the
Offered Shares with the Depositary Custodian on behalf of the Depositary in accordance with the provisions of the Deposit Agreement and otherwise
comply with the Deposit Agreement so that ADRs evidencing the Offered ADSs will be executed (and, if applicable, countersigned) and issued by the
Depositary against receipt of such Offered Shares and delivered to the Underwriters at such Closing Date and (ii) to otherwise comply with the terms of the
Deposit Agreement, including without limitation, the covenants set forth in the Deposit Agreement.
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(u)  Tax Indemnity. The Company will indemnify and hold harmless the Underwriters against Transfer Taxes (including any interest and
penalties) payable in connection with (i) the issuance of the Offered ADSs (or the ADRs evidencing the Offered ADSs) by the Depositary, and the delivery
of the Offered ADSs (or the ADRs evidencing the Offered ADSs) to or for the account of the Underwriters, in each case in the manner contemplated by
this Agreement and the Deposit Agreement; (ii) the issuance of the Pre-Funded Warrants by the Company to the Underwriters, (iii) the initial sale and
delivery by the Underwriters of the Offered ADSs (or the ADRs evidencing the Offered ADSs) and the Pre-Funded Warrants to purchasers thereof in the
manner contemplated by this Agreement; or (iv) the execution and delivery of this Agreement.

(v) Amendments and Supplements to Permitted Section 5(d) Communications. If at any time following the distribution of any Permitted
Section 5(d) Communication, during the period of time when a prospectus relating to the Offered Securities is required by law to be delivered (or required
to be delivered but for Rule 172 under the Securities Act) in connection with sales of the Offered Securities by an Underwriter or dealer, there occurred or
occurs an event or development as a result of which such Permitted Section 5(d) Communication included or would include an untrue statement of a
material fact or omitted or would omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances existing at
that subsequent time, not misleading, the Company will promptly notify the representatives and will promptly amend or supplement, at its own expense,
such Permitted Section 5(d) Communication to eliminate or correct such untrue statement or omission.

(w)  Emerging Growth Company Status. The Company will promptly notify the Representatives if the Company ceases to be an Emerging
Growth Company at any time prior to the later of (i) the time when a prospectus relating to the Offered Securities is not required by the Securities Act to be
delivered (whether physically or through compliance with Rule 172 under the Securities Act or any similar rule) and (ii) the expiration of the Lock-up
Period.

(x) [Reserved].

(y)  Sales Taxes. If the performance by the Underwriters of any of their obligations under this Agreement shall represent for VAT purposes
under any applicable law the making by the Underwriters of any supply of goods or services to the Company (to the extent applicable), the Company shall
pay to the Underwriters, in addition to the amounts otherwise payable by the Company pursuant to this Agreement, an amount equal to the VAT chargeable
on any such supply of goods and services provided that the Underwriters have issued the Company with an appropriate VAT invoice in respect of the
supply to which the payment relates. Where a sum (a “Relevant Sum”) is paid or reimbursed to the Underwriters pursuant to this Agreement in respect of
any cost, expense or other amount and that cost, expense or other amount includes an amount in respect of irrecoverable VAT (the “VAT Element”) which
has been certified as such by the Underwriters (acting reasonably), then the Company, to the extent applicable, shall, in addition, pay an amount equal to
the VAT Element to the Underwriters. For the purposes of this Agreement, “VAT” means any applicable value added or similar tax.

(z)  Reservation of Warrant Shares. The Company shall, at all times while any Pre-Funded Warrants are outstanding, reserve and keep
available out of the aggregate of its authorized but unissued and otherwise unreserved Ordinary Shares, solely for the purpose of enabling it to issue
Warrant Shares represented by Warrant ADSs issued upon exercise of such Pre-Funded Warrants, the number of Warrant Shares represented by Warrant
ADSs that are initially issuable and deliverable upon the exercise of the then-outstanding Pre-Funded Warrants.
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Section 4. Payment of Expenses. The Company agrees to pay all costs, fees and expenses incurred in connection with the
performance of its obligations hereunder and in connection with the transactions contemplated hereby, including without limitation: (i) all expenses
incident to the issuance, sale and delivery of the Offered Securities (including all printing and engraving costs), (ii) all fees and expenses of the Depositary
related to the Offered Securities, (iii) all necessary Transfer Taxes in connection with the issuance and sale of the Offered Securities to the Underwriters,
(iv) all fees and expenses of the Company’s counsel, independent public or certified public accounting firms and other advisors, (v) all costs and expenses
incurred in connection with the preparation, printing, filing, shipping and distribution of the Registration Statement (including financial statements,
exhibits, schedules, consents and certificates of experts), the F-6 Registration Statement, the Time of Sale Prospectus, the Prospectus, each free writing
prospectus prepared by or on behalf of, used by, or referred to by the Company, and each preliminary prospectus, each Permitted
Section 5(d) Communication, and all amendments and supplements thereto, and this Agreement, (vi) all filing fees, attorneys’ fees and expenses incurred
by the Company or the Underwriters in connection with qualifying or registering (or obtaining exemptions from the qualification or registration of) all or
any part of the Offered Securities for offer and sale under the state securities or blue sky laws or the provincial securities laws of Canada, and, if requested
by the Representatives, preparing and printing a “Blue Sky Survey” or memorandum and a “Canadian wrapper”, and any supplements thereto, advising the
Underwriters of such qualifications, registrations and exemptions, (vii) the costs, fees and expenses incurred by the Underwriters in connection with
determining their compliance with the rules and regulations of FINRA related to the Underwriters’ participation in the offering and distribution of the
Offered Securities, including any related filing fees and the legal fees of, and disbursements by, counsel to the Underwriters; provided, however, that such
legal fees, taken together with the legal fees described in clause (vi) above, shall not exceed $30,000 in the aggregate, (viii) the costs and expenses of the
Company relating to investor presentations on any “road show”, any Permitted Section 5(d) Communication or any Section 5(d) Oral Communication
undertaken in connection with the offering of the Offered Securities, including, without limitation, expenses associated with the preparation or
dissemination of any electronic road show, expenses associated with the production of road show slides and graphics, fees and expenses of any consultants
engaged in connection with the road show presentations with the prior approval of the Company, travel and lodging expenses of the representatives,
employees and officers of the Company and any such consultants (it being understood that the Underwriters will pay or cause to be paid the travel and
lodging expenses of their representatives), and, with respect to the costs of any private aircraft chartered in connection with the road show, 50% of such
costs to the extent any representatives of the Underwriters use such private aircraft (it being understood that the Underwriters will pay or cause to be paid
the other 50% of the cost of such aircraft), (ix) the fees and expenses associated with listing the Offered Securities on the NASDAQ, (x) the legal fees and
expenses of the Representatives’ foreign legal counsel not to exceed a total of $70,000 in the aggregate, and (xi) all other fees, costs and expenses of the
nature referred to in Item 13 of Part II of the Registration Statement; provided, that any expenses payable under clauses (vi) and (vii) above are invoiced in
a reasonably timely manner. Except as provided in this Section 4 or in Section 7, Section 9 or Section 10 hereof, the Underwriters shall pay their own
expenses, including the fees and disbursements of their counsel.

Section 5. Covenant of the Underwriters. Each Underwriter severally and not jointly covenants with the Company not to take any
action that would result in the Company being required to file with the Commission pursuant to Rule 433(d) under the Securities Act a free writing
prospectus prepared by or on behalf of such Underwriter that otherwise would not, but for such actions, be required to be filed by the Company under
Rule 433(d).
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Section 6. Conditions of the Obligations of the Underwriters. The respective obligations of the several Underwriters hereunder to
purchase and pay for the Offered Securities as provided herein on the First Closing Date and, with respect to the Optional ADSs, each Option Closing Date,
shall be subject to the accuracy of the representations and warranties on the part of the Company set forth in Section 1 hereof as of the date hereof and as of
the First Closing Date as though then made and, with respect to the Optional ADSs, as of each Option Closing Date as though then made, to the timely
performance by the Company of its covenants and other obligations hereunder, and to each of the following additional conditions:

(a)  Comfort Letter. On the date hereof, the Representatives shall have received from each of PricewaterhouseCoopers LLP and Ernst & Young
LLP, independent registered public accounting firms for the Company, a letter dated the date hereof addressed to the Underwriters, in form and substance
satisfactory to the Representatives, containing statements and information of the type ordinarily included in accountant’s “comfort letters” to underwriters,
delivered according to Statement of Auditing Standards No. 72 (or any successor bulletin), with respect to the audited and unaudited financial statements
and certain financial information contained in the Registration Statement, the Time of Sale Prospectus, and each free writing prospectus, if any.

(b)  Compliance with Registration Requirements; No Stop Order; No Objection from FINRA. For the period from and after the date of this
Agreement and through and including the First Closing Date and, with respect to any Optional ADSs purchased after the First Closing Date, each Option
Closing Date:

(i)  The Company shall have filed the Prospectus with the Commission (including the information required by Rule 430A under the
Securities Act) in the manner and within the time period required by Rule 424(b) under the Securities Act; or the Company shall have filed a post-effective
amendment to the Registration Statement containing the information required by such Rule 430A, and such post-effective amendment shall have become
effective.

(i)  No stop order suspending the effectiveness of the Registration Statement or any post-effective amendment to the Registration
Statement or the F-6 Registration Statement or any post-effective amendment to the F-6 Registration Statement shall be in effect, and no proceedings for
such purpose shall have been instituted or threatened by the Commission.

(iii))  FINRA shall have raised no objection to the fairness and reasonableness of the underwriting terms and arrangements.

(¢)  No Material Adverse Change or Ratings Agency Change. For the period from and after the date of this Agreement and through and
including the First Closing Date and, with respect to any Optional ADSs purchased after the First Closing Date, each Option Closing Date:

(1)  inthe judgment of the Representatives there shall not have occurred any Material Adverse Change; and

(i)  there shall not have occurred any downgrading, nor shall any notice have been given of any intended or potential downgrading or
of any review for a possible change that does not indicate the direction of the possible change, in the rating accorded any securities of the Company or any
of its subsidiaries by any “nationally recognized statistical rating organization” as that term is used in Rule 15¢3-1(c)(2)(vi)(F) under the Exchange Act.

(d)  Opinion of U.S. Counsel for the Company. On each of the First Closing Date and each Option Closing Date, the Representatives shall
have received the opinion and negative assurance letter of Cooley LLP, counsel for the Company, in form and substance satisfactory to the Underwriters,
dated as of such date.

(e)  Opinion of Cayman Islands Counsel for the Company. On each of the First Closing Date and each Option Closing Date, the

Representatives shall have received the opinion of Travers Thorp Alberga, Cayman Islands counsel for the Company, in form and substance satisfactory to
the Underwriters, dated as of such date.
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(f)  Opinion of PRC Counsel for the Company. On each of the First Closing Date and each Option Closing Date, the Representatives shall
have received the opinion of the Zhong Lun Law Firm, PRC counsel for the Company, in form and substance satisfactory to the Underwriters, dated as of
such date.

(g) Opinion of Intellectual Property Counsel for the Company. On each of the First Closing Date and each Option Closing Date, the
Representatives shall have received the opinion of Sheppard, Mullin, Richter & Hampton LLP, counsel for the Company with respect to intellectual
property, in form and substance satisfactory to the Underwriters, dated as of such date.

(h)  Opinion of Counsel for the Depositary. On each of the First Closing Date and each Option Closing Date, the Representatives shall have
received the opinion of Ziegler, Ziegler & Associates LLP, counsel for the Depositary, in form and substance satisfactory to the Underwriters, dated as of
such date.

(i)  Opinion of U.S. Counsel for the Underwriters. On each of the First Closing Date and each Option Closing Date, the Representatives shall
have received the opinion and negative assurance letter of Latham & Watkins LLP, counsel for the Underwriters in connection with the offer and sale of the
Offered Securities, in form and substance satisfactory to the Underwriters, dated as of such date.

()  Opinion of PRC Counsel for the Underwriters. On each of the First Closing Date and each Option Closing Date the Representatives shall
have received the opinion of JunHe LLP, PRC counsel for the Underwriters in connection with the offer and sale of the Offered Securities, in form and
substance satisfactory to the Underwriters, dated as of such date.

(k)  Officers’ Certificate. On each of the First Closing Date and each Option Closing Date, the Representatives shall have received a certificate
executed by the Chief Executive Officer or President of the Company and the Chief Financial Officer of the Company, dated as of such date, to the effect
set forth in Section 6(b)(ii) and further to the effect that:

(1)  for the period from and including the date of this Agreement through and including such date, there has not occurred any Material
Adverse Change;

(i)  the representations, warranties and covenants of the Company set forth in Section 1 of this Agreement are true and correct with the
same force and effect as though expressly made on and as of such date; and

(iii)  the Company has complied with all the agreements hereunder and satisfied all the conditions on its part to be performed or
satisfied hereunder at or prior to such date.

(1)  Bring-down Comfort Letter. On each of the First Closing Date and each Option Closing Date, the Representatives shall have received from
each of PricewaterhouseCoopers LLP and Ernst & Young LLP, independent registered public accounting firms for the Company, a letter dated such date, in
form and substance satisfactory to the Representatives, which letter shall: (i) reaffirm the statements made in the letter furnished by them pursuant to
Section 6(a), except that the specified date referred to therein for the carrying out of procedures shall be no more than three business days prior to the First
Closing Date or the applicable Option Closing Date, as the case may be; and (ii) cover certain financial information contained in the Prospectus.
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(m) Lock-up Agreements. On or prior to the date hereof, the Company shall have furnished to the Representatives an agreement in the form of
Exhibit A hereto from each of the persons listed on Exhibit B hereto, and each such agreement shall be in full force and effect on each of the First Closing
Date and each Option Closing Date.

(m)  Rule 462(b) Registration Statement. In the event that a Rule 462(b) Registration Statement is filed in connection with the offering
contemplated by this Agreement, such Rule 462(b) Registration Statement shall have been filed with the Commission on the date of this Agreement and
shall have become effective automatically upon such filing.

(0) Approval of Listing. At the First Closing Date, the Company shall have made all required submissions to Nasdaq regarding the Offered
Shares and the Warrant Shares and shall have not received any notice objecting to the listing of the Offered Shares and the Warrant Shares from Nasdagq.

(p)  Deposit Agreement. The Company and the Depositary shall have executed and delivered the Deposit Agreement and the Deposit
Agreement shall be in full force and effect. The Depositary shall have delivered to the Company certificates satisfactory to the Representatives evidencing
the deposit with the Depositary Custodian or its nominee of the Offered Shares being so deposited against issuance of ADRs evidencing the Offered ADSs
to be delivered by the Company at such Closing Date, and the execution, countersignature (if applicable), issuance and delivery of ADRs evidencing such
Offered ADSs pursuant to the Deposit Agreement.

(qQ) [Reserved].

(r)  Form of Pre-Funded Warrants. The Representatives shall have received a form of Pre-Funded Warrant in the form and substance
reasonably acceptable to the Representatives.

(s) Additional Documents. On or before each of the First Closing Date and each Option Closing Date, the Representatives and counsel for the
Underwriters shall have received such information, documents and opinions as they may reasonably request for the purposes of enabling them to pass upon
the issuance and sale of the Offered Securities as contemplated herein, or in order to evidence the accuracy of any of the representations and warranties, or
the satisfaction of any of the conditions or agreements, herein contained; and all proceedings taken by the Company in connection with the issuance and
sale of the Offered Securities as contemplated herein and in connection with the other transactions contemplated by this Agreement shall be satisfactory in
form and substance to the Representatives and counsel for the Underwriters.

If any condition specified in this Section 6 is not satisfied when and as required to be satisfied (unless waived in writing by the Representatives),
this Agreement may be terminated by the Representatives by notice from the Representatives to the Company at any time on or prior to the First Closing
Date and, with respect to the Optional ADSs, at any time on or prior to the applicable Option Closing Date, which termination shall be without liability on
the part of any party to any other party, except that Section 4, Section 7, Section 9 and Section 10 shall at all times be effective and shall survive such
termination.
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Section 7. Reimbursement of Underwriters’ Expenses. If this Agreement is terminated by the Representatives pursuant to Section 6,
Section 11 or Section 12, or if the sale to the Underwriters of the Offered Securities on the First Closing Date is not consummated because of any refusal,
inability or failure on the part of the Company to perform any agreement herein or to comply with any provision hereof, the Company agrees to reimburse
the Representatives and the other Underwriters (or such Underwriters as have terminated this Agreement with respect to themselves), severally, upon
demand for all out-of-pocket accountable expenses that shall have been reasonably incurred by the Representatives and the Underwriters in connection with
the proposed purchase and the offering and sale of the Offered Securities, including, but not limited to, fees and disbursements of counsel, printing
expenses, travel expenses, postage, facsimile and telephone charges. For the avoidance of doubt, it is understood that the Company will not pay or
reimburse any costs, fees or expenses incurred by any Underwriter that defaults on its obligations to purchase the Offered Securities.

Section 8.  Effectiveness of this Agreement. This Agreement shall become effective upon the execution and delivery hereof by the
parties hereto.

Section 9. Indemnification.

(a)  Indemnification of the Underwriters. The Company agrees to indemnify and hold harmless each Underwriter, its affiliates, directors,
officers, employees and agents, and each person, if any, who controls any Underwriter within the meaning of the Securities Act or the Exchange Act
against any loss, claim, damage, liability or expense, as incurred, to which such Underwriter or such affiliate, director, officer, employee, agent or
controlling person may become subject, under the Securities Act, the Exchange Act, other federal or state statutory law or regulation, or the laws or
regulations of foreign jurisdictions where Offered Securities have been offered or sold or at common law or otherwise (including in settlement of any
litigation, if such settlement is effected with the written consent of the Company), insofar as such loss, claim, damage, liability or expense (or actions in
respect thereof as contemplated below) arises out of or is based upon (i) any untrue statement or alleged untrue statement of a material fact contained in the
Registration Statement or the F-6 Registration Statement, or any amendment to the Registration Statement or F-6 Registration Statement, or the omission or
alleged omission to state therein a material fact required to be stated in the Registration Statement or F-6 Registration Statement or necessary to make the
statements in the Registration Statement or F-6 Registration Statement not misleading; (ii) any untrue statement or alleged untrue statement of a material
fact included in any preliminary prospectus, the Time of Sale Prospectus, any free writing prospectus that the Company has used, referred to or filed, or is
required to file, pursuant to Rule 433(d) of the Securities Act, any Marketing Material, any Section 5(d) Written Communication or the Prospectus (or any
amendment or supplement to the foregoing), or the omission or alleged omission to state therein a material fact necessary in order to make the statements,
in the light of the circumstances under which they were made, not misleading; or (iii) any act or failure to act or any alleged act or failure to act by any
Underwriter in connection with, or relating in any manner to, the ADSs or the offering contemplated hereby, and which is included as part of or referred to
in any loss, claim, damage, liability or action arising out of or based upon any matter covered by clause (i) or (ii) above; and to reimburse each Underwriter
and each such affiliate, director, officer, employee, agent and controlling person for any and all expenses (including the fees and disbursements of counsel)
as such expenses are incurred by such Underwriter or such affiliate, director, officer, employee, agent or controlling person in connection with
investigating, defending, settling, compromising or paying any such loss, claim, damage, liability, expense or action; provided, however, that the foregoing
indemnity agreement shall not apply to any loss, claim, damage, liability or expense to the extent, but only to the extent, arising out of or based upon any
untrue statement or alleged untrue statement or omission or alleged omission made in reliance upon and in conformity with information relating to any
Underwriter furnished to the Company by the Representatives in writing expressly for use in the Registration Statement, the F-6 Registration Statement,
any preliminary prospectus, the Time of Sale Prospectus, any such free writing prospectus, any Marketing Material, any Section 5(d) Written
Communication or the Prospectus (or any amendment or supplement thereto), it being understood and agreed that the only such information consists of the
information described in Section 9(b) below. The indemnity agreement set forth in this Section 9(a) shall be in addition to any liabilities that the Company
may otherwise have.
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(b)  Indemnification of the Company, its Directors and Officers. Each Underwriter agrees, severally and not jointly, to indemnify and hold
harmless the Company, each of its directors, each of its officers who signed the Registration Statement and the F-6 Registration Statement, and each
person, if any, who controls the Company within the meaning of the Securities Act or the Exchange Act, against any loss, claim, damage, liability or
expense, as incurred, to which the Company, or any such director, officer or controlling person may become subject, under the Securities Act, the Exchange
Act, or other federal or state statutory law or regulation, or at common law or otherwise (including in settlement of any litigation, if such settlement is
effected with the written consent of such Underwriter), insofar as such loss, claim, damage, liability or expense (or actions in respect thereof as
contemplated below) arises out of or is based upon (i) any untrue statement or alleged untrue statement of a material fact contained in the Registration
Statement or the F-6 Registration Statement, or any amendment to the Registration Statement or F-6 Registration Statement, or the omission or alleged
omission to state in the Registration Statement or F-6 Registration Statement a material fact required to be stated therein or necessary to make the
statements in the Registration Statement or F-6 Registration Statement not misleading or (ii) any untrue statement or alleged untrue statement of a material
fact included in any preliminary prospectus, the Time of Sale Prospectus, any free writing prospectus, that the Company has used, referred to or filed, or is
required to file, pursuant to Rule 433 of the Securities Act, any Section 5(d) Written Communication or the Prospectus (or any such amendment or
supplement) or the omission or alleged omission to state therein a material fact necessary in order to make the statements, in the light of the circumstances
under which they were made, not misleading, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue statement or
omission or alleged omission was made in the Registration Statement, the F-6 Registration Statement, such preliminary prospectus, the Time of Sale
Prospectus, such free writing prospectus, such Section 5(d) Written Communication or the Prospectus (or any such amendment or supplement), in reliance
upon and in conformity with information relating to such Underwriter furnished to the Company by the Representatives in writing expressly for use
therein; and to reimburse the Company, or any such director, officer or controlling person for any and all expenses (including the fees and disbursements of
counsel) as such expenses are incurred by the Company, or any such director, officer or controlling person in connection with investigating, defending,
settling, compromising or paying any such loss, claim, damage, liability, expense or action. The Company hereby acknowledges that the only information
that the Representatives have furnished to the Company expressly for use in the Registration Statement, the F-6 Registration Statement, any preliminary
prospectus, the Time of Sale Prospectus, any free writing prospectus that the Company has filed, or is required to file, pursuant to Rule 433(d) of the
Securities Act, any Section 5(d) Written Communication or the Prospectus (or any amendment or supplement to the foregoing) is the concession figure
appearing in the fifth paragraph under the caption “Underwriting,” and the information contained in the eighth and ninth paragraphs relating to stabilization
by the Underwriters under the caption “Underwriting,” in each case, in the Preliminary Prospectus and the Prospectus. The indemnity agreement set forth
in this Section 9(b) shall be in addition to any liabilities that each Underwriter may otherwise have.
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(¢) Notifications and Other Indemnification Procedures. Promptly after receipt by an indemnified party under this Section 9 of notice of the
commencement of any action, such indemnified party will, if a claim in respect thereof is to be made against an indemnifying party under this Section 9,
notify the indemnifying party in writing of the commencement thereof, but the omission to so notify the indemnifying party will not relieve the
indemnifying party from any liability which it may have to any indemnified party to the extent the indemnifying party is not materially prejudiced as a
proximate result of such failure and shall not in any event relieve the indemnifying party from any liability that it may have otherwise than on account of
this indemnity agreement. In case any such action is brought against any indemnified party and such indemnified party seeks or intends to seek indemnity
from an indemnifying party, the indemnifying party will be entitled to participate in, and, to the extent that it shall elect, jointly with all other indemnifying
parties similarly notified, by written notice delivered to the indemnified party promptly after receiving the aforesaid notice from such indemnified party, to
assume the defense thereof with counsel reasonably satisfactory to such indemnified party; provided, however, that if the defendants in any such action
include both the indemnified party and the indemnifying party and the indemnified party shall have reasonably concluded that a conflict may arise between
the positions of the indemnifying party and the indemnified party in conducting the defense of any such action or that there may be legal defenses available
to it and/or other indemnified parties which are different from or additional to those available to the indemnifying party, the indemnified party or parties
shall have the right to select separate counsel to assume such legal defenses and to otherwise participate in the defense of such action on behalf of such
indemnified party or parties. Upon receipt of notice from the indemnifying party to such indemnified party of such indemnifying party’s election to so
assume the defense of such action and approval by the indemnified party of counsel, the indemnifying party will not be liable to such indemnified party
under this Section 9 for any legal or other expenses subsequently incurred by such indemnified party in connection with the defense thereof unless (i) the
indemnified party shall have employed separate counsel in accordance with the proviso to the preceding sentence (it being understood, however, that the
indemnifying party shall not be liable for the fees and expenses of more than one separate counsel (together with local counsel), representing the
indemnified parties who are parties to such action), which counsel (together with any local counsel) for the indemnified parties shall be selected by the
Representatives (in the case of counsel for the indemnified parties referred to in Section 9(a) above) or by the Company (in the case of counsel for the
indemnified parties referred to in Section 9(b) above) or (ii) the indemnifying party shall not have employed counsel satisfactory to the indemnified party to
represent the indemnified party within a reasonable time after notice of commencement of the action or (iii) the indemnifying party has authorized in
writing the employment of counsel for the indemnified party at the expense of the indemnifying party, in each of which cases the fees and expenses of
counsel shall be at the expense of the indemnifying party and shall be paid as they are incurred.

(d)  Settlements. The indemnifying party under this Section 9 shall not be liable for any settlement of any proceeding effected without its
written consent, but if settled with such consent or if there be a final judgment for the plaintiff, the indemnifying party agrees to indemnify the indemnified
party against any loss, claim, damage, liability or expense by reason of such settlement or judgment. Notwithstanding the foregoing sentence, if at any time
an indemnified party shall have requested an indemnifying party to reimburse the indemnified party for the fees and expenses of counsel as contemplated
by Section 9(c) hereof, the indemnifying party shall be liable for any settlement of any proceeding effected without its written consent if (i) such settlement
is entered into more than 30 days after receipt by such indemnifying party of the aforesaid request and (ii) such indemnifying party shall not have
reimbursed the indemnified party in accordance with such request prior to the date of such settlement. No indemnifying party shall, without the prior
written consent of the indemnified party, effect any settlement, compromise or consent to the entry of judgment in any pending or threatened action, suit or
proceeding in respect of which any indemnified party is or could have been a party and indemnity was or could have been sought hereunder by such
indemnified party, unless such settlement, compromise or consent includes an unconditional release of such indemnified party from all liability on claims
that are the subject matter of such action, suit or proceeding and does not include an admission of fault or culpability or a failure to act by or on behalf of
such indemnified party.
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Section 10. Contribution. If the indemnification provided for in Section 9 is for any reason held to be unavailable to or otherwise
insufficient to hold harmless an indemnified party in respect of any losses, claims, damages, liabilities or expenses referred to therein, then each
indemnifying party shall contribute to the aggregate amount paid or payable by such indemnified party, as incurred, as a result of any losses, claims,
damages, liabilities or expenses referred to therein (i) in such proportion as is appropriate to reflect the relative benefits received by the Company, on the
one hand, and the Underwriters, on the other hand, from the offering of the Offered Securities pursuant to this Agreement or (ii) if the allocation provided
by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in
clause (i) above but also the relative fault of the Company, on the one hand, and the Underwriters, on the other hand, in connection with the statements or
omissions which resulted in such losses, claims, damages, liabilities or expenses, as well as any other relevant equitable considerations. The relative
benefits received by the Company, on the one hand, and the Underwriters, on the other hand, in connection with the offering of the Offered Securities
pursuant to this Agreement shall be deemed to be in the same respective proportions as the total proceeds from the offering of the Offered Securities
pursuant to this Agreement (before deducting expenses) received by the Company, and the total underwriting discounts and commissions received by the
Underwriters, in each case as set forth on the front cover page of the Prospectus, bear to the aggregate initial public offering price of the Offered Securities
as set forth on such cover. The relative fault of the Company, on the one hand, and the Underwriters, on the other hand, shall be determined by reference to,
among other things, whether any such untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact relates to
information supplied by the Company, on the one hand, or the Underwriters, on the other hand, and the parties’ relative intent, knowledge, access to
information and opportunity to correct or prevent such statement or omission.

The amount paid or payable by a party as a result of the losses, claims, damages, liabilities and expenses referred to above shall be deemed to
include, subject to the limitations set forth in Section 9(c), any legal or other fees or expenses reasonably incurred by such party in connection with
investigating or defending any action or claim. The provisions set forth in Section 9(c) with respect to notice of commencement of any action shall apply if
a claim for contribution is to be made under this Section 10; provided, however, that no additional notice shall be required with respect to any action for
which notice has been given under Section 9(c) for purposes of indemnification.

The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to this Section 10 were determined by pro
rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation which does not take account of
the equitable considerations referred to in this Section 10.

Notwithstanding the provisions of this Section 10, no Underwriter shall be required to contribute any amount in excess of the underwriting
discounts and commissions received by such Underwriter in connection with the Offered Securities underwritten by it and distributed to the public. No
person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person
who was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations to contribute pursuant to this Section 10 are several, and not joint,
in proportion to their respective underwriting commitments as set forth opposite their respective names on Schedule A. For purposes of this Section 10,
each aftiliate, director, officer, employee and agent of an Underwriter and each person, if any, who controls an Underwriter within the meaning of the
Securities Act or the Exchange Act shall have the same rights to contribution as such Underwriter, and each director of the Company, each officer of the
Company who signed the Registration Statement or the F-6 Registration Statement, and each person, if any, who controls the Company within the meaning
of the Securities Act and the Exchange Act shall have the same rights to contribution as the Company.
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Section 11. Default of One or More of the Several Underwriters. If, on the First Closing Date or any Option Closing Date any one or
more of the several Underwriters shall fail or refuse to purchase Offered Securities that it or they have agreed to purchase hereunder on such date, and the
aggregate number of Offered Securities which such defaulting Underwriter or Underwriters agreed but failed or refused to purchase does not exceed 10%
of the aggregate number of the Offered Securities to be purchased on such date, the Representatives may make arrangements satisfactory to the Company
for the purchase of such Offered Securities by other persons, including any of the Underwriters, but if no such arrangements are made by such date, the
other Underwriters shall be obligated, severally and not jointly, in the proportions that the number of Firm Securities set forth opposite their respective
names on Schedule A bears to the aggregate number of Firm Securities set forth opposite the names of all such non-defaulting Underwriters, or in such
other proportions as may be specified by the Representatives with the consent of the non-defaulting Underwriters, to purchase the Offered Securities which
such defaulting Underwriter or Underwriters agreed but failed or refused to purchase on such date. If, on the First Closing Date or any Option Closing Date
any one or more of the Underwriters shall fail or refuse to purchase Offered Securities and the aggregate number of Offered Securities with respect to
which such default occurs exceeds 10% of the aggregate number of Offered Securities to be purchased on such date, and arrangements satisfactory to the
Representatives and the Company for the purchase of such Offered Securities are not made within 48 hours after such default, this Agreement shall
terminate without liability of any party to any other party except that the provisions of Section 4, Section 7, Section 9 and Section 10 shall at all times be
effective and shall survive such termination. In any such case either the Representatives or the Company shall have the right to postpone the First Closing
Date or the applicable Option Closing Date, as the case may be, but in no event for longer than seven days in order that the required changes, if any, to the
Registration Statement and the Prospectus or any other documents or arrangements may be effected.

As used in this Agreement, the term “Underwriter” shall be deemed to include any person substituted for a defaulting Underwriter under this
Section 11. Any action taken under this Section 11 shall not relieve any defaulting Underwriter from liability in respect of any default of such Underwriter
under this Agreement.

Section 12. Termination of this Agreement. Prior to the purchase of the Firm Securities by the Underwriters on the First Closing
Date, this Agreement may be terminated by the Representatives by notice given to the Company if at any time: (i) trading or quotation in any of the
Company’s securities shall have been suspended or limited by the Commission or by the NASDAQ, or trading in securities generally on either the
NASDAQ or the New York Stock Exchange shall have been suspended or limited, or minimum or maximum prices shall have been generally established
on any of such stock exchanges; (ii) a general banking moratorium shall have been declared by any federal, New York, Cayman Islands or PRC authorities;
(iii) there shall have occurred any outbreak or escalation of national or international hostilities or any crisis or calamity, or any change in the United States
or international financial markets, or any substantial change or development involving a prospective substantial change in United States’ or international
political, financial or economic conditions, as in the judgment of the Representatives is material and adverse and makes it impracticable to market the
Offered Securities in the manner and on the terms described in the Time of Sale Prospectus or the Prospectus or to enforce contracts for the sale of
securities; (iv) in the judgment of the Representatives, there shall have occurred any Material Adverse Change; or (v) the Company shall have sustained a
loss by strike, fire, flood, earthquake, accident or other calamity of such character as in the judgment of the Representatives may interfere materially with
the conduct of the business and operations of the Company regardless of whether or not such loss shall have been insured. Any termination pursuant to this
Section 12 shall be without liability on the part of (a) the Company to any Underwriter, except that the Company shall be obligated to reimburse the
expenses of the Representatives and the Underwriters pursuant to Section 4 or Section 7 hereof or (b) any Underwriter to the Company; provided, however,
that the provisions of Section 9 and Section 10 shall at all times be effective and shall survive such termination.

39




Section 13. No Advisory or Fiduciary Relationship. The Company acknowledges and agrees that (a) the purchase and sale of the
Offered Securities pursuant to this Agreement, including the determination of the public offering price of the Offered Securities and any related discounts
and commissions, is an arm’s-length commercial transaction between the Company, on the one hand, and the several Underwriters, on the other hand, (b) in
connection with the offering contemplated hereby and the process leading to such transaction, each Underwriter is and has been acting solely as a principal
and is not the agent or fiduciary of the Company or its shareholders, creditors, employees or any other party, (c) no Underwriter has assumed or will
assume an advisory or fiduciary responsibility in favor of the Company with respect to the offering contemplated hereby or the process leading thereto
(irrespective of whether such Underwriter has advised or is currently advising the Company on other matters) and no Underwriter has any obligation to the
Company with respect to the offering contemplated hereby except the obligations expressly set forth in this Agreement, (d) the Underwriters and their
respective affiliates may be engaged in a broad range of transactions that involve interests that differ from those of the Company, and (e) the Underwriters
have not provided any legal, accounting, regulatory or tax advice with respect to the offering contemplated hereby and the Company has consulted its own
legal, accounting, regulatory and tax advisors to the extent it deemed appropriate.

Section 14. Representations and Indemnities to Survive Delivery. The respective indemnities, agreements, representations,
warranties and other statements of the Company, of its officers and of the several Underwriters set forth in or made pursuant to this Agreement will remain
in full force and effect, regardless of any investigation made by or on behalf of any Underwriter or the Company or any of its or their partners, officers or
directors or any controlling person, as the case may be, and, anything herein to the contrary notwithstanding, will survive delivery of and payment for the
Offered Securities sold hereunder and any termination of this Agreement.

Section 15. Notices. All communications hereunder shall be in writing and shall be mailed, hand delivered or telecopied and confirmed
to the parties hereto as follows:

If to the Representatives: Goldman Sachs & Co. LLC
200 West Street
New York, New York 10282-2198
Attention: Registration Department

Morgan Stanley & Co. LLC

1585 Broadway

New York, New York 10036
Attention: Equity Syndicate Desk

Jefferies LLC

520 Madison Avenue

New York, New York 10022
Facsimile: (646) 619-4437
Attention: General Counsel

Leerink Partners LLC

1301 Avenue of the Americas, 12th Floor
New York, New York 10019

with a copy to: Latham & Watkins LLP
12670 High Bluff Drive
San Diego, CA 92130
Attention: Cheston Larson; Matt Bush

If to the Company: Structure Therapeutics Inc.
611 Gateway Ave, Suite 900
South San Francisco, CA 94080
Attention: Raymond Stevens
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with a copy to: Cooley LLP
10265 Science Center Drive
San Diego, CA 92121-1909
Attention: Charlie Kim; Patrick Loofbourrow

Any party hereto may change the address for receipt of communications by giving written notice to the others.

Section 16. Successors. This Agreement will inure to the benefit of and be binding upon the parties hereto, including any substitute
Underwriters pursuant to Section 11 hereof, and to the benefit of the affiliates, directors, officers, employees, agents and controlling persons referred to in
Section 9 and Section 10, and in each case their respective successors and personal representatives, and no other person will have any right or obligation
hereunder. The term “successors” shall not include any purchaser of the Offered Securities as such from any of the Underwriters merely by reason of such
purchase.

Section 17. Partial Unenforceability. The invalidity or unenforceability of any section, paragraph or provision of this Agreement shall
not affect the validity or enforceability of any other section, paragraph or provision hereof. If any section, paragraph or provision of this Agreement is for
any reason determined to be invalid or unenforceable, there shall be deemed to be made such minor changes (and only such minor changes) as are
necessary to make it valid and enforceable.

Section 18. Recognition of the U.S. Special Resolution Regimes.

(a) Inthe event that any Underwriter that is a Covered Entity becomes subject to a proceeding under a U.S. Special Resolution Regime, the
transfer from such Underwriter of this Agreement, and any interest and obligation in or under this Agreement, will be effective to the same extent as the
transfer would be effective under the U.S. Special Resolution Regime if this Agreement, and any such interest and obligation, were governed by the laws of
the United States or a state of the United States.

(b)  In the event that any Underwriter that is a Covered Entity or a BHC Act Affiliate of such Underwriter becomes subject to a proceeding
under a U.S. Special Resolution Regime, Default Rights under this Agreement that may be exercised against such Underwriter are permitted to be
exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement were governed by
the laws of the United States or a state of the United States.

For purposes of this Agreement, (A) “BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in
accordance with, 12 U.S.C. § 1841(k); (B) “Covered Entity” means any of the following: (i) a “covered entity” as that term is defined in, and interpreted
in accordance with, 12 C.F.R. § 252.82(b); (ii) a “covered bank™ as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a
“covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b); (C) “Default Right” has the meaning assigned to that
term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable; and (D) “U.S. Special Resolution Regime” means
each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder and (ii) Title II of the Dodd-Frank Wall Street Reform and
Consumer Protection Act and the regulations promulgated thereunder.
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Section 19. Governing Law Provisions. This Agreement shall be governed by and construed in accordance with the internal laws of
the State of New York applicable to agreements made and to be performed in such state. Any legal suit, action or proceeding arising out of or based upon
this Agreement or the transactions contemplated hereby (“Related Proceedings”) may be instituted in the federal courts of the United States of America
located in the Borough of Manhattan in the City of New York or the courts of the State of New York in each case located in the Borough of Manhattan in
the City of New York (collectively, the “Specified Courts”), and each party irrevocably submits to the exclusive jurisdiction (except for proceedings
instituted in regard to the enforcement of a judgment of any such court (a “Related Judgment”), as to which such jurisdiction is non-exclusive) of such
courts in any such suit, action or proceeding. Service of any process, summons, notice or document by mail to such party’s address set forth above shall be
effective service of process for any suit, action or other proceeding brought in any such court. The parties irrevocably and unconditionally waive any
objection to the laying of venue of any suit, action or other proceeding in the Specified Courts and irrevocably and unconditionally waive and agree not to
plead or claim in any such court that any such suit, action or other proceeding brought in any such court has been brought in an inconvenient forum. The
Company irrevocably appoints Raymond Stevens, Ph.D., in his capacity as Chief Executive Officer, and any successor thereto, at Structure Therapeutics
Inc., located at 611 Gateway Blvd., Suite 900, South San Francisco, California 94080, as its authorized agent upon which process may be served in any
such suit or proceeding, and agrees that service of process upon such authorized agent, and written notice of such service to the Company, as the case may
be, by the person serving the same to the address provided in this Section, shall be deemed in every respect effective service of process upon the Company
in any such suit or proceeding. The Company hereby represents and warrants that such authorized agent has accepted such appointment and has agreed to
act as such authorized agent for service of process. The Company further agrees to take any and all action as may be necessary to maintain such designation
and appointment of such authorized agent in full force and effect.

With respect to any Related Proceeding, each party irrevocably waives, to the fullest extent permitted by applicable law, all immunity (whether on
the basis of sovereignty or otherwise) from jurisdiction, service of process, attachment (both before and after judgment) and execution to which it might
otherwise be entitled in the Specified Courts, and with respect to any Related Judgment, each party waives any such immunity in the Specified Courts or
any other court of competent jurisdiction, and will not raise or claim or cause to be pleaded any such immunity at or in respect of any such Related
Proceeding or Related Judgment, including, without limitation, any immunity pursuant to the United States Foreign Sovereign Immunities Act of 1976, as
amended.

The obligations of the Company pursuant to this Agreement in respect of any sum due to any Underwriter shall, notwithstanding any judgment in
a currency other than United States dollars, not be discharged until the first business day following receipt by any Underwriter of any sum adjudged to be
so due in such other currency, on which such Underwriter may in accordance with normal banking procedures purchase United States dollars with such
other currency. If the United States dollars so purchased are less than the sum originally due to such Underwriter in United States dollars hereunder, the
Company agrees as a separate obligation and notwithstanding any such judgment, to indemnify such Underwriter against such loss. If the United States
dollars so purchased are greater than the sum originally due to such Underwriter hereunder, such Underwriter agrees to pay to the Company an amount
equal to the excess of the United States dollars so purchased over the sum originally due to such Underwriter hereunder.

All payments made by the Company under this Agreement, if any, will be made without withholding or deduction for or on account of any present
or future taxes, duties, assessments or governmental charges of whatever nature (other than taxes on net income) imposed or levied by or on behalf of the
Cayman Islands or the PRC or any political subdivision or any taxing authority thereof or therein unless the Company is or becomes required by law to
withhold or deduct such taxes, duties, assessments or other governmental charges. In such event, the Company will pay such additional amounts as will
result, after such withholding or deduction, in the receipt by each Underwriter and each person controlling any Underwriter, as the case may be, of the
amounts that would otherwise have been receivable in respect thereof.
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Section 20. General Provisions. This Agreement constitutes the entire agreement of the parties to this Agreement and supersedes all
prior written or oral and all contemporaneous oral agreements, understandings and negotiations with respect to the subject matter hereof. This Agreement
may be executed in two or more counterparts, each one of which shall be an original, with the same effect as if the signatures thereto and hereto were upon
the same instrument. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data file, such signature
shall create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and effect as if such
facsimile or “.pdf” signature page were an original thereof. This Agreement may not be amended or modified unless in writing by all of the parties hereto,
and no condition herein (express or implied) may be waived unless waived in writing by each party whom the condition is meant to benefit. The section
headings herein are for the convenience of the parties only and shall not affect the construction or interpretation of this Agreement.

Each of the parties hereto acknowledges that it is a sophisticated business person who was adequately represented by counsel during negotiations
regarding the provisions hereof, including, without limitation, the indemnification provisions of Section 9 and the contribution provisions of Section 10,
and is fully informed regarding said provisions. Each of the parties hereto further acknowledges that the provisions of Section 9 and Section 10 hereof
fairly allocate the risks in light of the ability of the parties to investigate the Company, its affairs and its business in order to assure that adequate disclosure
has been made in the Registration Statement, any preliminary prospectus, the Time of Sale Prospectus, each free writing prospectus and the Prospectus (and
any amendments and supplements to the foregoing), as contemplated by the Securities Act and the Exchange Act.

[Signature Pages Follow]
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If the foregoing is in accordance with your understanding of our agreement, kindly sign and return to the Company the enclosed copies hereof,
whereupon this instrument, along with all counterparts hereof, shall become a binding agreement in accordance with its terms.

Very truly yours,

STRUCTURE THERAPEUTICS INC.

By:

Name:
Title:

[Signature Pages to Underwriting Agreement|




The foregoing Underwriting Agreement is hereby confirmed and accepted by the Representatives in New York, New York as of the date first
above written.

GOLDMAN SACHS & CO. LLC

MORGAN STANLEY & CO. LLC

JEFFERIES LLC

LEERINK PARTNERS LLC

Acting individually and as Representatives of the several Underwriters
named

in the attached Schedule A.

GOLDMAN SACHS & CO. LLC
By:

Name:
Title:

MORGAN STANLEY & CO. LLC

By:
Name:
Title:

JEFFERIES LLC

By:
Name:
Title:

LEERINK PARTNERS LLC

By:
Name:
Title:

[Signature Pages to Underwriting Agreement]




Underwriters

Number of Firm ADSs
to be Purchased

Schedule A

Number of Pre-Funded
Warrants to be
Purchased

Goldman Sachs & Co. LLC
Morgan Stanley & Co. LLC
Jefferies LLC
Leerink Partners LLC
[]
[]

Total

[

]
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Schedule B

Free Writing Prospectuses Included in the Time of Sale Prospectus

[None.]




Schedule C

Permitted Section 5(d)_ Communications

All written communications presented to potential investors in reliance on Section 5(d) of the U.S. Securities Act of 1933, as amended, and submitted to
the U.S. Securities and Exchange Commission.




Dated:

Goldman Sachs & Co. LLC
Morgan Stanley & Co. LLC
Jefteries LLC
Leerink Partners LLC
As Representatives of the Several Underwriters

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

c/o Morgan Stanley & Co. LLC
1585 Broadway
New York, NY 10036

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

c/o Leerink Partners LLC

53 State Street, 40t Floor
Boston, MA 02109

RE:  Structure Therapeutics Inc. (the “Company”)

Ladies & Gentlemen:

Form of Lock-up Agreement

Exhibit A

The undersigned is an owner of ordinary shares, par value $0.0001 per share, of the Company (“Shares”) or of securities convertible into or
exchangeable or exercisable for Shares. The Company proposes to conduct a public offering of Shares (the “Offering”) for which Goldman Sachs & Co.
LLC (“Goldman Sachs”), Morgan Stanley & Co. LLC (“Morgan Stanley”), Jefferies LLC (“Jefferies”) and Leerink Partners LLC (together with
Goldman Sachs, Morgan Stanley and Jefferies, the “Representatives™) will act as the representatives of the underwriters. The undersigned recognizes that
the Offering will benefit each of the Company and the undersigned. The undersigned acknowledges that the underwriters are relying on the representations
and agreements of the undersigned contained in this agreement in conducting the Offering and, at a subsequent date, in entering into an underwriting

agreement (the “Underwriting Agreement”) and other underwriting arrangements with the Company with respect to the Offering.

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

a part of this 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 agreement, without the prior written consent 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 (except a registration statement on Form S-8 under the Securities Act of 1933,

as amended), 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.
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The foregoing restrictions 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. In addition, the foregoing restrictions shall not apply to the transfer of Shares or Related Securities (i) if the
undersigned is a natural person, to any transfers made by the undersigned (a) by gift, will or intestate succession to a Family Member, (b) to a trust whose
beneficiaries consist exclusively of one or more of the undersigned and/or a Family Member, or (c) as a bona fide gift to a charity or educational institution,
if, in any such case, such transfer is not for value, (ii) if the undersigned is a corporation, partnership, limited liability company or other business entity, to
any transfers to any shareholder, partner, or member of, or owner of a similar equity interest in, the undersigned, as the case may be, if, in any such case,
such transfer is not for value, (iii) if the undersigned is a corporation, partnership, limited liability company or other business entity, to any transfer made by
the undersigned to another corporation, partnership, limited liability company or other business entity so long as the transferee is an Affiliate of the
undersigned and such transfer is not for value, (iv) to Shares or Related Securities acquired in open market transactions after completion of the Offering,
provided that no filing under the Exchange Act (other than reports filed under Section 13 of the Exchange Act) shall be required, and such transaction is not
publicly announced (whether on Form 4, Form 5 or otherwise) during the Lock-Up Period and, if the filing of a report is required under Section 13 of the
Exchange Act during the Lock-Up Period, such filing shall clearly indicate the type of transaction giving rise to the change in ownership, (v) in connection
with sales of the undersigned’s Shares made pursuant to a 10b5-1 trading plan (“10b5-1 Trading Plan”) that is designed to comply with Rule 10b5-1 under
the Exchange Act (as such rule was in effect at the time any such trading plan was adopted) that has been entered into by the undersigned prior to the date
of this agreement and provided to the Representatives and their counsel, provided that to the extent a public announcement or filing under the Exchange
Act, if any, is required of the undersigned or the Company regarding any such sales, such announcement or filing shall include a statement to the effect that
any sales were effected pursuant to such 10b5-1 Trading Plan and no other public announcement shall be required or shall be made voluntarily in
connection with such sales; (vi) to the entry, by the undersigned, at any time on or after the date of the Underwriting Agreement, of a 10b5-1 Trading Plan,
provided, however, that such plan does not provide for, or permit, the sale of any Shares during the Lock-Up Period, (vii) to any transfers made by the
undersigned to the Company in connection with the exercise, vesting or settlement of options, warrants, or other rights to acquire Shares or Related
Securities in accordance with their terms (including, in each case, by way of net exercise and/or to cover withholding tax obligations), (viii) to any transfer
of Shares or Related Securities pursuant to a bona fide third-party tender offer for securities of the Company, merger, consolidation or other similar
transaction made to all holders of the Company’s securities involving a Change of Control, which transaction is approved by the Board of Directors of the
Company, provided that all of the undersigned’s securities subject to this agreement that are not so transferred, sold, tendered or otherwise disposed of
remain subject to this agreement, and provided further that it shall be a condition of the transfer that if the tender offer, merger, consolidation or other such
transaction is not completed, the undersigned’s securities subject to this agreement shall remain subject to the restrictions herein, (ix) to any transfer of
Shares by (A) operation of law pursuant to a court order or (B) a settlement agreement related to the distribution of assets in connection with the dissolution
of a marriage or civil union; and (x) to any transfer of the undersigned’s Shares or Related Securities to the Company in connection with (y) the termination
of the undersigned’s employment with the Company, or (z) pursuant to agreements under which the Company has the option to repurchase such shares;
provided, however, that in any such case, it shall be a condition to such transfer that:

in the case of any transfer described in clause (i), (ii), (iii) or (ix) above, it shall be a condition to the transfer that each transferee executes and
delivers to the Representatives an agreement in form and substance satisfactory to the Representatives stating that such transferee is receiving
and holding such Shares and/or Related Securities subject to the provisions of this agreement and agrees not to Sell or Offer to Sell such
Shares and/or Related Securities, engage in any Swap or engage in any other activities restricted under this agreement except in accordance
with this agreement (as if such transferee had been an original signatory hereto);

in the case of any transfer described in clause (i)(b), (ii), (iii) and (iv) above, prior to the expiration of the Lock-up Period, no public
disclosure or filing under Section 16 of the Exchange Act by any party to the transfer (donor, donee, transferor or transferee) shall be required,
or made voluntarily, reporting a reduction in beneficial ownership in connection with such transfer; and

in the case of any transfer described in clause (i)(a), (i)(c), (vi), (vii), (viii), (ix) or (x) above, that any required filing under Section 16 of the
Exchange Act shall indicate in the footnotes thereto that the filing relates to the circumstances described in such clause and no other public
announcement shall be required or shall be made voluntarily in connection with such transfer.

For avoidance of doubt, nothing in this agreement restricts or prohibits the undersigned from exercising any options or warrants to purchase
Shares described in the final prospectus relating to the Offering (the “Prospectus™) or the documents incorporated by reference therein (which exercises
may be effected on a cashless basis to the extent the instruments representing such options or warrants permit exercises on a cashless basis), insofar as such
option or warrant 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 will be subject to the restrictions of this agreement and provided,
however, that (i) if the undersigned is required to file a report under Section 16(a) of the Exchange Act reporting a reduction in beneficial ownership of
such options or warrants during the Lock-Up Period, the undersigned shall include a statement in such report to the effect that the disposition relates to the
exercise of an option or warrant, as applicable, (ii) no other public announcement or filing is voluntarily made regarding such exercise during the Lock-Up
Period and (iii) the Shares received upon exercise are subject to the restrictions of this agreement.
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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, 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 those rights set forth in any
registration rights agreement or investors’ rights agreement to which the undersigned and the Company may be a party, and 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.

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.

If the undersigned is not a natural person, the undersigned represents and warrants that no single natural person, entity or “group” (within the
meaning of Section 13(d)(3) of the Exchange Act), other than a natural person, entity or “group” (as described above) that has executed a lock-up
agreement in substantially the same form as this letter, beneficially owns, directly or indirectly, 50% or more of the common equity interests, or 50% or
more of the voting power, in the undersigned.

If (i)(a) prior to the execution of the Underwriting Agreement, the Company notifies the Representatives in writing that it does not intend to
proceed with the Offering or (b) prior to the execution of the Underwriting Agreement, the Representatives notify the Company in writing that the
underwriters do not intend to proceed with the Offering, (ii) the Underwriting Agreement is not executed by June 30, 2024 (provided, however, that the
undersigned agrees that this agreement shall be automatically extended by one month if the Company provides written notice to the undersigned that the
Company is still pursuing the Offering), (iii) the Underwriting Agreement (other than the provisions thereof which survive termination) shall terminate or
be terminated for any reason prior to payment for and delivery of any Shares to be sold thereunder, or (iv) the registration statement filed with the SEC in
connection with the Offering is withdrawn, then this agreement shall immediately be terminated and the undersigned shall automatically be released from
all of his, her or its obligations under this agreement.

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

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

Printed Name of Person Signing

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

Certain Defined Terms
Used in Lock-up Agreement

For purposes of the 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 shares 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:

1. sell, offer to sell, contract to sell or lend,
2. effect any short sale or establish or increase a Put Equivalent Position or liquidate or decrease any Call Equivalent Position
3. pledge, hypothecate or grant any security interest in, or

4. in any other way transfer or dispose of,

in each case whether effected directly or indirectly.
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“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 lock-up agreement.
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Exhibit 4.5
STRUCTURE THERAPEUTICS INC.

FORM OF PRE-FUNDED WARRANT TO PURCHASE ORDINARY SHARES REPRESENTED BY
AMERICAN DEPOSITARY SHARES

Number of Warrant ADSs: [ ]
(subject to adjustment)

Warrant No. [ ] Original Issue Date: [ ], 2024

Structure Therapeutics Inc., an exempted company incorporated in the Cayman Islands with limited liability (the “Company”), hereby certifies
that, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, [ ] or its registered assigns (the “Holder”), is
entitled, subject to the terms set forth below, to purchase from the Company up to a total of [ ] ordinary shares, $0.0001 par value per share (the “Ordinary
Shares”), of the Company, represented by [ | American Depositary Shares (“4DSs”), each three (3) Ordinary Shares represented by one (1) ADS (such
shares, the "Warrant Shares", and the ADSs issuable hereunder, the “Warrant ADSs”), at an exercise price per share equal to $0.0001 per share (as
adjusted from time to time as provided in Section 9, the “Exercise Price”), upon surrender of this Pre-Funded Warrant to Purchase Ordinary Shares
Represented by American Depositary Shares (the “Warrant’) at any time and from time to time on or after the date hereof (the “Original Issue Date”),
subject to the following terms and conditions:

1. Definitions. For purposes of this Warrant, the following terms shall have the following meanings:

(a) “Affiliate” means any Person directly or indirectly controlled by, controlling or under common control with, a Holder, but only for so long as
such control shall continue. For purposes of this definition, “control” (including, with correlative meanings, “controlled by”, “controlling” and “under
common control with”) means, with respect to a Person, possession, direct or indirect, of (a) the power to direct or cause direction of the management and
policies of such Person (whether through ownership of securities or partnership or other ownership interests, by contract or otherwise), or (b) at least 50%

of the voting securities (whether directly or pursuant to any option, warrant or other similar arrangement) or other comparable equity interests.
(b) “Commission” means the United States Securities and Exchange Commission.

(c) “Closing Sale Price” means, for any security as of any date, the last trade price for such security on the Principal Trading Market for such
security, as reported by Bloomberg Financial Markets, or, if such Principal Trading Market begins to operate on an extended hours basis and does not
designate the last trade price, then the last trade price of such security prior to 4:00 P.M., New York City time, as reported by Bloomberg Financial Markets,
or if the foregoing do not apply, the last trade price of such security in the over-the-counter market on the electronic bulletin board for such security as
reported by Bloomberg Financial Markets, or, if no last trade price is reported for such security by Bloomberg Financial Markets, the average of the bid and
ask prices, of any market makers for such security as reported in the “pink sheets” by Pink Sheets LLC. If the Closing Sale Price cannot be calculated for a
security on a particular date on any of the foregoing bases, the Closing Sale Price of such security on such date shall be the fair market value as mutually
determined by the Company and the Holder. If the Company and the Holder are unable to agree upon the fair market value of such security, then the Board
of Directors of the Company shall use its good faith judgment to determine the fair market value. The Board of Directors’ determination shall be binding
upon all parties absent demonstrable error. All such determinations shall be appropriately adjusted for any dividend, share split, share combination or other
similar transaction during the applicable calculation period.

(d) “Depositary” means JPMorgan Chase Bank, N.A., the current depositary bank of the Company’s ADSs, with a mailing address of 383
Madison Avenue, Floor 11, New York, New York, 10179 and an email address of DR_Global CSM@jpmorgan.com, and any successor depositary bank of
the Company.

(e) “Principal Trading Market” means the national securities exchange or other trading market on which the ADSs are primarily listed on and
quoted for trading, which, as of the Original Issue Date, shall be the Nasdaq Global Market.

(f) “Registration Statement” means the Company’s Registration Statement on Form S-1, as may be amended from time to time (File No. 333-[




(g) “Securities Act” means the Securities Act of 1933, as amended.
(h) “Trading Day” means any weekday on which the Principal Trading Market is normally open for trading.

2. Issuance of Securities; Registration of Warrants. The Warrant, as initially issued by the Company, is offered and sold pursuant to the
Registration Statement. As of the Original Issue Date, the Warrant ADSs are issuable under the Registration Statement. Accordingly, the Warrant and,
assuming issuance pursuant to the Registration Statement or an exchange meeting the requirements of Section 3(a)(9) of the Exchange Act as in effect on
the Original Issue Date, the Warrant ADSs, are not “restricted securities” under Rule 144 promulgated under the Securities Act. The Company shall register
ownership of this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of the record Holder
(which shall include the initial Holder or, as the case may be, any assignee to which this Warrant is assigned hereunder) from time to time. The Company
may deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the
Holder, and for all other purposes, absent actual notice to the contrary.

3. Registration of Transfers. Subject to compliance with all applicable securities laws, the Company shall register the transfer of all or any portion
of this Warrant in the Warrant Register, upon surrender of this Warrant, and payment for all applicable transfer taxes (if any). Upon any such registration or
transfer, a new warrant to purchase Ordinary Shares represented by ADSs in substantially the form of this Warrant (any such new warrant, a “New
Warrant”) evidencing the portion of this Warrant so transferred shall be issued to the transferee, and a New Warrant evidencing the remaining portion of
this Warrant not so transferred, if any, shall be issued to the transferring Holder. The acceptance of the New Warrant by the transferee thereof shall be
deemed the acceptance by such transferee of all of the rights and obligations in respect of the New Warrant that the Holder has in respect of this Warrant.
The Company shall prepare, issue and deliver at the Company’s own expense any New Warrant under this Section 3. Until due presentment for registration
of transfer, the Company may treat the registered Holder hereof as the owner and holder for all purposes, and the Company shall not be affected by any
notice to the contrary.

4. Exercise and Duration of Warrants.

(a) All or any part of this Warrant shall be exercisable by the registered Holder in any manner permitted by Section 10 of this Warrant at any time
and from time to time on or after the Original Issue Date.

(b) The Holder may exercise this Warrant by delivering to the Company (i) an exercise notice, in the form attached as Schedule 1 hereto (the
“Exercise Notice”), completed and duly signed, and (ii) payment of the Exercise Price for the number of Warrant ADSs as to which this Warrant is being
exercised (which may take the form of a “cashless exercise” if so indicated in the Exercise Notice pursuant to Section 10), and the date on which the last of
such items is delivered to the Company (as determined in accordance with the notice provisions hereof) is an “Exercise Date.” The Holder shall not be
required to deliver the original Warrant in order to effect an exercise hereunder. Execution and delivery of the Exercise Notice shall have the same effect as
cancellation of the original Warrant and issuance of a New Warrant evidencing the right to purchase the remaining number of Warrant ADSs, if any.

5. Delivery of Warrant ADSs.

(a) Upon exercise of this Warrant, the Company shall promptly (but in no event later than two Trading Days after the Exercise Date), upon the
request of the Holder, cause its registrar to deposit the Warrant Shares subject to such exercise with the Depositary and instruct the Depositary to credit the
account of the Holder’s or its designee’s balance account with The Depository Trust Company (“DTC”) through its Deposit Withdrawal Agent Commission
system, if the Depositary is then a participant in such system and either (A) there is an effective registration statement permitting the issuance of the
Warrant ADSs to or resale of the Warrant ADSs by Holder or (B) the Warrant ADSs are eligible for resale by the Holder without volume or manner-of-sale
limitations pursuant to Rule 144 (assuming cashless exercise of the Warrants), and otherwise by physical delivery of a certificate, for the number of
Warrant ADSs to which the Holder is entitled pursuant to such exercise to the address as specified in the Exercise Notice. The Holder, or any natural person
or legal entity (each, a “Person”) so designated by the Holder to receive Warrant ADSs, shall be deemed to have become the holder of record of such
Warrant ADSs as of the Exercise Date, irrespective of the date such Warrant ADSs are delivered.

(b) If by the close of the second Trading Day after the Exercise Date, the Company fails to cause the Depositary to deliver to the Holder the
Warrant ADSs in the manner required pursuant to Section 5(a), and if after such second Trading Day and prior to the receipt of such Warrant ADSs, the
Holder purchases (in an open market transaction or otherwise) ADSs to deliver in satisfaction of a sale by the Holder of the Warrant ADSs which the
Holder anticipated receiving upon such exercise (a “Buy-In"), then the Company shall, within two Trading Days after the Holder’s request and in the
Holder’s sole discretion, either (1) pay in cash to the Holder an amount equal to the Holder’s total purchase price (including brokerage commissions, if any)
for the ADSs so purchased, at which point the Company’s obligation to deliver such Warrant ADSs shall terminate or (2) promptly honor its obligation to
deliver to the Holder Warrant ADSs and pay cash to the Holder in an amount equal to the excess (if any) of Holder’s total purchase price (including
brokerage commissions, if any) for the ADSs so purchased in the Buy-In over the product of (A) the number ADSs purchased in the Buy-In, times (B) the
Closing Sale Price of an ADS on the Exercise Date.




(c) To the extent permitted by law and subject to Section 5(b), the Company’s obligations to issue and deliver Warrant ADSs in accordance with
and subject to the terms hereof (including the limitations set forth in Section 11) are absolute and unconditional, irrespective of any action or inaction by
the Holder to enforce the same, any waiver or consent with respect to any provision hereof, the recovery of any judgment against any Person or any action
to enforce the same, or any setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged breach by the Holder or any other Person
of any obligation to the Company or any violation or alleged violation of law by the Holder or any other Person, and irrespective of any other circumstance
that might otherwise limit such obligation of the Company to the Holder in connection with the issuance of Warrant ADSs. Subject to Section 5(b), nothing
herein shall limit the Holder’s right to pursue any other remedies available to it hereunder, at law or in equity including, without limitation, a decree of
specific performance and/or injunctive relief with respect to the Company’s failure to timely deliver Warrant ADSs upon exercise of the Warrant as
required pursuant to the terms hereof.

6. Charges, Taxes and Expenses. Issuance and delivery of Warrant ADSs upon exercise of this Warrant shall be made without charge to the Holder
for any issue or transfer tax or other incidental tax or expense (excluding any applicable stamp duties) in respect of the issuance of such Warrant ADSs, all
of which taxes and expenses shall be paid by the Company; provided, however, that the Company shall not be required to pay any tax that may be payable
in respect of any transfer involved in the registration of any Warrant ADSs or the Warrants in a name other than that of the Holder or an Affiliate thereof.
The Holder shall be responsible for all other tax liability that may arise as a result of holding or transferring this Warrant or receiving Warrant ADSs upon
exercise hereof.

7. Replacement of Warrant. If this Warrant is mutilated, lost, stolen or destroyed, the Company shall issue or cause to be issued in exchange and
substitution for and upon cancellation hereof, or in lieu of and substitution for this Warrant, a New Warrant, but only upon receipt of evidence reasonably
satisfactory to the Company of such loss, theft or destruction (in such case) and, in each case, a customary and reasonable indemnity and surety bond, if
requested by the Company. Applicants for a New Warrant under such circumstances shall also comply with such other reasonable regulations and
procedures and pay such other reasonable third-party costs as the Company may prescribe. If a New Warrant is requested as a result of a mutilation of this
Warrant, then the Holder shall deliver such mutilated Warrant to the Company as a condition precedent to the Company’s obligation to issue the New
Warrant.

8. Reservation of Warrant ADSs. The Company covenants that it will, at all times while this Warrant is outstanding, reserve and keep available out
of the aggregate of its authorized but unissued and otherwise unreserved shares, solely for the purpose of enabling it to issue Warrant ADSs upon exercise
of this Warrant as herein provided, the number of Warrant Shares that are initially issuable and deliverable upon the exercise of this entire Warrant, free
from preemptive rights or any other contingent purchase rights of persons other than the Holder (taking into account the adjustments and restrictions of
Section 9). The Company covenants that all Warrant ADSs so issuable and deliverable shall, upon issuance and the payment of the applicable Exercise
Price in accordance with the terms hereof, be duly and validly authorized, issued and fully paid and non-assessable. The Company will take all such action
as may be reasonably necessary to assure that such ADSs may be issued as provided herein without violation of any applicable law or regulation, or of any
requirements of any securities exchange or automated quotation system upon which the ADSs may be listed. The Company further covenants that it will
not, without the prior written consent of the Holder, take any actions to increase the par value of the Ordinary Shares issuable upon the exercise of Warrant
ADSs at any time while this Warrant is outstanding.

9. Certain Adjustments. The Exercise Price and number of Warrant ADSs issuable upon exercise of this Warrant are subject to adjustment from
time to time as set forth in this Section 9.

(a) Share and ADS Dividends and Splits. If the Company, at any time while this Warrant is outstanding, (i) pays a share or ADS dividend or
otherwise makes a distribution or distributions on ADSs or any other equity or equity equivalent securities payable in Ordinary Shares or ADSs (which, for
avoidance of doubt, shall not include any ADSs issued by the Company upon exercise of this Warrant), (ii) subdivides its outstanding Ordinary Shares or
ADSs into a larger number of shares or ADSs, (iii) combines its outstanding Ordinary Shares or ADSs into a smaller number of shares or ADSs or
(iv) issues by reclassification of Ordinary Shares, ADSs or any shares of equity of the Company, then in each such case the Exercise Price shall be
multiplied by a fraction, the numerator of which shall be the number of Ordinary Shares or ADSs outstanding immediately before such event and the
denominator of which shall be the number of Ordinary Shares or ADSs outstanding immediately after such event, and the number of ADSs issuable upon
exercise of this Warrant shall be proportionately adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment
made pursuant to clause (i) of this paragraph shall become effective immediately after the record date for the determination of shareholders entitled to
receive such dividend or distribution, provided, however, that if such record date shall have been fixed and such dividend is not fully paid on the date fixed
therefor, the Exercise Price shall be recomputed accordingly as of the close of business on such record date and thereafter the Exercise Price shall be
adjusted pursuant to this paragraph as of the time of actual payment of such dividends. Any adjustment pursuant to clause (ii) or (iii) of this paragraph shall
become effective immediately after the effective date of such subdivision or combination.




(b) Pro Rata Distributions. If the Company, at any time while this Warrant is outstanding, distributes to all holders of Ordinary Shares or ADSs for
no consideration (i) evidences of its indebtedness, (ii) any security (other than a distribution of Ordinary Shares or ADSs covered by the preceding
paragraph) or (iii) rights or warrants to subscribe for or purchase any security, or (iv) cash or any other asset (in each case, “Distributed Property”), then,
upon any exercise of this Warrant that occurs after the record date fixed for determination of shareholders entitled to receive such distribution, the Holder
shall be entitled to receive, in addition to the Warrant ADSs otherwise issuable upon such exercise (if applicable), the Distributed Property that such Holder
would have been entitled to receive in respect of such number of Warrant ADSs had the Holder been the record holder of such Warrant ADSs immediately
prior to such record date without regard to any limitation on exercise contained therein.

(c) Fundamental Transactions. If, at any time while this Warrant is outstanding (i) the Company effects any merger or consolidation of the
Company with or into another Person, in which the Company is not the surviving entity and in which the shareholders of the Company immediately prior
to such merger or consolidation do not own, directly or indirectly, at least 50% of the voting power of the surviving entity immediately after such merger or
consolidation, (ii) the Company effects any sale to another Person of all or substantially all of its assets in one transaction or a series of related transactions,
(iii) pursuant to any tender offer or exchange offer (whether by the Company or another Person), holders of equity tender shares representing more than
50% of the voting power of the equity of the Company and the Company or such other Person, as applicable, accepts such tender for payment, (iv) the
Company consummates a share purchase agreement or other business combination (including, without limitation, a reorganization, recapitalization, spin-
off or scheme of arrangement) with another Person whereby such other Person acquires more than the 50% of the voting power of the equity of the
Company (except for any such transaction in which the shareholders of the Company immediately prior to such transaction maintain, in substantially the
same proportions, the voting power of such Person immediately after the transaction) or (v) the Company effects any reclassification of Ordinary Shares or
any compulsory share exchange pursuant to which the Ordinary Shares are effectively converted into or exchanged for other securities, cash or property
(other than as a result of a subdivision or combination of Ordinary Shares or ADSs covered by Section 9(a)) (in any such case, a “Fundamental
Transaction”), then following such Fundamental Transaction the Holder shall have the right to receive, upon exercise of this Warrant, the same amount and
kind of securities, cash or property as it would have been entitled to receive upon the occurrence of such Fundamental Transaction if it had been,
immediately prior to such Fundamental Transaction, the holder of the number of Warrant ADSs then issuable upon exercise in full of this Warrant without
regard to any limitations on exercise contained herein (the “Alfernate Consideration”). The Company shall not effect any Fundamental Transaction in
which the Company is not the surviving entity or the Alternate Consideration includes securities of another Person unless (i) the Alternate Consideration is
solely cash and the Company provides for the simultaneous “cashless exercise” of this Warrant pursuant to Section 10 or (ii) prior to or simultaneously with
the consummation thereof, any successor to the Company, surviving entity or other Person (including any purchaser of assets of the Company) shall assume
the obligation to deliver to the Holder such Alternate Consideration as, in accordance with the foregoing provisions, the Holder may be entitled to receive,
and the other obligations under this Warrant. The provisions of this paragraph (c) shall similarly apply to subsequent transactions analogous of a
Fundamental Transaction type.

(d) Number of Warrant ADSs. Simultaneously with any adjustment to the Exercise Price pursuant to Section 9, the number of Warrant ADSs that
may be purchased upon exercise of this Warrant shall be increased or decreased proportionately, so that after such adjustment the aggregate Exercise Price
payable hereunder for the increased or decreased number of Warrant ADSs shall be the same as the aggregate Exercise Price in effect immediately prior to
such adjustment.




(e) Calculations. All calculations under this Section 9 shall be made to the nearest one-tenth of one cent or the nearest share, as applicable.

(f) Notice of Adjustments. Upon the occurrence of each adjustment pursuant to this Section 9, the Company at its expense will, at the written
request of the Holder, promptly compute such adjustment, in good faith, in accordance with the terms of this Warrant and prepare a certificate setting forth
such adjustment, including a statement of the adjusted Exercise Price and adjusted number or type of Warrant ADSs or other securities issuable upon
exercise of this Warrant (as applicable), describing the transactions giving rise to such adjustments and showing in detail the facts upon which such
adjustment is based. Upon written request, the Company will promptly deliver a copy of each such certificate to the Holder.

(g) Notice of Corporate Events. If, while this Warrant is outstanding, the Company (i) declares a dividend or any other distribution of cash,
securities or other property in respect of its Ordinary Shares or ADSs, including, without limitation, any granting of rights or warrants to subscribe for or
purchase any equity of the Company or any subsidiary, (ii) authorizes or approves, enters into any agreement contemplating or solicits shareholder approval
for any Fundamental Transaction or (iii) authorizes the voluntary dissolution, liquidation or winding up of the affairs of the Company, then, except if such
notice and the contents thereof shall be deemed to constitute material non-public information, the Company shall deliver to the Holder a notice of such
transaction at least 10 days prior to the applicable record or effective date on which a Person would need to hold Ordinary Shares or ADSs in order to
participate in or vote with respect to such transaction; provided, however, that the failure to deliver such notice or any defect therein shall not affect the
validity of the corporate action required to be described in such notice. In addition, if while this Warrant is outstanding, the Company authorizes or
approves, enters into any agreement contemplating or solicits shareholder approval for any Fundamental Transaction contemplated by Section 9(c), other
than a Fundamental Transaction under clause (iii) of Section 9(c), the Company shall deliver to the Holder a notice of such Fundamental Transaction at
least 30 days prior to the date such Fundamental Transaction is consummated. Holder agrees to maintain any information disclosed pursuant to this
Section 9(g) in confidence until such information is publicly available, and shall comply with applicable law with respect to trading in the Company’s
securities following receipt any such information.

10. Payment of Exercise Price. Notwithstanding anything contained herein to the contrary, the Holder may, in its sole discretion, satisfy its
obligation to pay the Exercise Price through a “cashless exercise”, in which event the Company shall issue to the Holder the number of Warrant ADSs in an
exchange of securities effected pursuant to Section 3(2)(9) of the Securities Act, as determined as follows:

X =Y [(A-B)/A]
where:
“X” equals the number of Warrant ADSs to be issued to the Holder;
“Y” equals the total number of Warrant ADSs with respect to which this Warrant is then being exercised,;

“A” equals the Closing Sale Prices of the ADSs (as reported by Bloomberg Financial Markets) as of the Trading Day on the date immediately preceding the
Exercise Date; and

“B” equals the Exercise Price then in effect for the applicable Warrant ADSs at the time of such exercise.

For purposes of Rule 144 promulgated under the Securities Act, it is intended, understood and acknowledged that the Warrant ADSs issued in a “cashless
exercise” transaction shall be deemed to have been acquired by the Holder, and the holding period for the Warrant ADSs shall be deemed to have
commenced, on the date this Warrant was originally issued (provided that the Commission continues to take the position that such treatment is proper at the
time of such exercise). In the event that the Registration Statement or another registration statement registering the issuance of Warrant ADSs is, for any
reason, not effective at the time of exercise of this Warrant, then the Warrant may only be exercised through a cashless exercise, as set forth in this
Section 10. Except as set forth in Section 5(b), (Buy-In remedy) and Section 12 (payment of cash in lieu of fractional ADSs), in no event will the exercise
of this Warrant be settled in cash.




11. Limitations on Exercise.

(a) Notwithstanding anything to the contrary contained herein, the Company shall not effect any exercise of this Warrant, and the Holder shall not
be entitled to exercise this Warrant for a number of Warrant ADSs in excess of that number of ADSs which, upon giving effect or immediately prior to such
exercise, would cause (i) the aggregate number of Ordinary Shares or ADSs beneficially owned by the Holder and its Affiliates and any other Persons
whose beneficial ownership of Ordinary Shares or ADSs would be aggregated with the Holder’s for purposes of Section 13(d) of the Exchange Act, to
exceed [4.99][9.99]% (the “Maximum Percentage”) of the total number of issued and outstanding Ordinary Shares or ADSs of the Company following
such exercise, or (ii) the combined voting power of the securities of the Company beneficially owned by the Holder and its Affiliates and any other Persons
whose beneficial ownership of Ordinary Shares or ADSs would be aggregated with the Holder’s for purposes of Section 13(d) of the Exchange Act to
exceed [4.99][9.99]% of the combined voting power of all of the securities of the Company then outstanding following such exercise. For purposes of this
Warrant, in determining the number of outstanding Ordinary Shares or ADSs, the Holder may rely on the number of outstanding Ordinary Shares or ADSs
as reflected in (x) the Company’s most recent Form 10-Q or Form 10-K, as the case may be, filed with the Commission prior to the date hereof, (y) a more
recent public announcement by the Company or (z) any other notice by the Company setting forth the number of Ordinary Shares or ADSs outstanding.
Upon the written request of the Holder, the Company shall within three Trading Days confirm in writing or by electronic mail to the Holder the number of
Ordinary Shares or ADSs then outstanding. In any case, the number of outstanding Ordinary Shares or ADSs shall be determined after giving effect to the
conversion or exercise of securities of the Company, including this Warrant, by the Holder since the date as of which such number of outstanding Ordinary
Shares or ADSs was reported. By written notice to the Company, the Holder may from time to time increase or decrease the Maximum Percentage to any
other percentage specified in such notice; provided that any such increase will not be effective until the 61st day after such notice is delivered to the
Company. For purposes of this Section 11(a), the aggregate number of Ordinary Shares or voting securities beneficially owned by the Holder and its
Affiliates and any other Persons whose beneficial ownership of Ordinary Shares would be aggregated with the Holder’s for purposes of Section 13(d) of the
Exchange Act shall include the Ordinary Shares or ADSs issuable upon the exercise of this Warrant with respect to which such determination is being
made, but shall exclude the number of Ordinary Shares or ADSs which would be issuable upon (x) exercise of the remaining unexercised and non-
cancelled portion of this Warrant by the Holder and (y) exercise or conversion of the unexercised, non-converted or non-cancelled portion of any other
securities of the Company that do not have voting power (including without limitation any securities of the Company which would entitle the holder
thereof to acquire at any time Ordinary Shares or ADSs, including without limitation any debt, preferred shares, right, option, warrant or other instrument
that is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Ordinary Shares or ADSs), is
subject to a limitation on conversion or exercise analogous to the limitation contained herein and is beneficially owned by the Holder or any of its Affiliates
and other Persons whose beneficial ownership of Ordinary Shares or ADSs would be aggregated with the Holder’s for purposes of Section 13(d) of the
Exchange Act.

(b) This Section 11 shall not restrict the number of Ordinary Shares or ADSs a Holder may receive or beneficially own in order to determine the
amount of securities or other consideration that such Holder may receive in the event of a Fundamental Transaction as contemplated in Section 9(c) of this
Warrant.




12. No Fractional Shares. No fractional Warrant ADSs will be issued in connection with any exercise of this Warrant. In lieu of any fractional
shares that would otherwise be issuable, the number of Warrant ADSs to be issued shall be rounded down to the next whole number and the Company shall
pay the Holder in cash the fair market value (based on the Closing Sale Price) for any such fractional shares.

13. Notices. Any and all notices or other communications or deliveries hereunder (including, without limitation, any Exercise Notice) shall be in
writing and shall be deemed given and effective on the earliest of (i) the date of transmission, if such notice or communication is delivered via facsimile or
confirmed e-mail at the facsimile number or e-mail address specified in the books and records of the Company prior to 5:30 P.M., New York City time, on a
Trading Day, (ii) the next Trading Day after the date of transmission, if such notice or communication is delivered via facsimile or confirmed e-mail at the
facsimile number or e-mail address specified in the books and records of the Company on a day that is not a Trading Day or later than 5:30 P.M., New York
City time, on any Trading Day, (iii) the Trading Day following the date of mailing, if sent by nationally recognized overnight courier service specifying
next business day delivery, or (iv) upon actual receipt by the Person to whom such notice is required to be given, if by hand delivery.

14. Warrant Agent. The Company shall initially serve as warrant agent under this Warrant. Upon 30 days’ notice to the Holder, the Company may
appoint a new warrant agent. Any corporation into which the Company or any new warrant agent may be merged or any corporation resulting from any
consolidation to which the Company or any new warrant agent shall be a party or any corporation to which the Company or any new warrant agent
transfers substantially all of its corporate trust or shareholders services business shall be a successor warrant agent under this Warrant without any further
act. Any such successor warrant agent shall promptly cause notice of its succession as warrant agent to be mailed (by first class mail, postage prepaid) to
the Holder at the Holder’s last address as shown on the Warrant Register.

15. Miscellaneous.

(a) No Rights as a Shareholder or ADS Holder. The Holder, solely in such Person’s capacity as a holder of this Warrant, shall not be entitled to
vote or receive dividends or be deemed the holder of share capital of the Company for any purpose, nor shall anything contained in this Warrant be
construed to confer upon the Holder, solely in such Person’s capacity as the Holder of this Warrant, any of the rights of a shareholder, or ADS holder, of the
Company or any right to vote, give or withhold consent to any corporate action (whether any reorganization, issue of shares, reclassification of shares,
consolidation, merger, amalgamation, conveyance or otherwise), receive notice of meetings, receive dividends or subscription rights, or otherwise, prior to
the issuance to the Holder of the Warrant ADSs which such Person is then entitled to receive upon the due exercise of this Warrant. In addition, nothing
contained in this Warrant shall be construed as imposing any liabilities on the Holder to purchase any securities (upon exercise of this Warrant or
otherwise) or as a shareholder or ADS holder of the Company, whether such liabilities are asserted by the Company or by creditors of the Company.

(b) Authorized Shares.

(1) Except and to the extent as waived or consented to by the Holder, the Company shall not by any action, including, without limitation through
any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the taking
of all such actions as may be necessary or appropriate to protect the rights of Holder as set forth in this Warrant against impairment. Without limiting the
generality of the foregoing, the Company will (a) not increase the par value of any Ordinary Shares issuable upon the exercise of Warrant ADSs above the
amount payable therefor upon such exercise immediately prior to such increase in par value, (b) take all such action as may be necessary or appropriate in
order that the Company may validly and legally issue fully paid and non-assessable Warrant ADSs upon the exercise of this Warrant, and (c) use
commercially reasonable efforts to obtain all such authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof as
may be necessary to enable the Company to perform its obligations under this Warrant.

(i1) Before taking any action that would result in an adjustment in the number of Warrant ADSs for which this Warrant is exercisable or in the
Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from any public
regulatory body or bodies having jurisdiction thereof.




(c) Successors and Assigns. Subject to compliance with applicable securities laws, this Warrant may be assigned by the Holder. This Warrant may
not be assigned by the Company without the written consent of the Holder, except to a successor in the event of a Fundamental Transaction. This Warrant
shall be binding on and inure to the benefit of the Company and the Holder and their respective successors and assigns. Subject to the preceding sentence,
nothing in this Warrant shall be construed to give to any Person other than the Company and the Holder any legal or equitable right, remedy or cause of
action under this Warrant. This Warrant may be amended only in writing signed by the Company and the Holder, or their successors and assigns.

(d) Amendment and Waiver. Except as otherwise provided herein, the provisions of the Warrants may be amended and the Company may take any
action herein prohibited, or omit to perform any act herein required to be performed by it, only if the Company has obtained the written consent of the
Holder.

(e) Acceptance. Receipt of this Warrant by the Holder shall constitute acceptance of and agreement to all of the terms and conditions contained
herein.

(f) Governing_Law;_Jurisdiction. ALL QUESTIONS CONCERNING THE CONSTRUCTION, VALIDITY, ENFORCEMENT AND
INTERPRETATION OF THIS WARRANT SHALL BE GOVERNED BY AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO THE PRINCIPLES OF CONFLICTS OF LAW THEREOF. EACH OF THE
COMPANY AND THE HOLDER HEREBY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE STATE AND FEDERAL
COURTS SITTING IN THE CITY OF NEW YORK, BOROUGH OF MANHATTAN, FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER
OR IN CONNECTION HEREWITH OR WITH ANY TRANSACTION CONTEMPLATED HEREBY OR DISCUSSED HEREIN (INCLUDING WITH
RESPECT TO THE ENFORCEMENT OF ANY OF THE TRANSACTION DOCUMENTS), AND HEREBY IRREVOCABLY WAIVES, AND
AGREES NOT TO ASSERT IN ANY SUIT, ACTION OR PROCEEDING, ANY CLAIM THAT IT IS NOT PERSONALLY SUBJECT TO THE
JURISDICTION OF ANY SUCH COURT. EACH OF THE COMPANY AND THE HOLDER HEREBY IRREVOCABLY WAIVES PERSONAL
SERVICE OF PROCESS AND CONSENTS TO PROCESS BEING SERVED IN ANY SUCH SUIT, ACTION OR PROCEEDING BY MAILING A
COPY THEREOF VIA REGISTERED OR CERTIFIED MAIL OR OVERNIGHT DELIVERY (WITH EVIDENCE OF DELIVERY) TO SUCH
PERSON AT THE ADDRESS IN EFFECT FOR NOTICES TO IT AND AGREES THAT SUCH SERVICE SHALL CONSTITUTE GOOD AND
SUFFICIENT SERVICE OF PROCESS AND NOTICE THEREOF. NOTHING CONTAINED HEREIN SHALL BE DEEMED TO LIMIT IN ANY WAY
ANY RIGHT TO SERVE PROCESS IN ANY MANNER PERMITTED BY LAW. EACH OF THE COMPANY AND THE HOLDER HEREBY WAIVES
ALL RIGHTS TO A TRIAL BY JURY.

(g) Headings. The headings herein are for convenience only, do not constitute a part of this Warrant and shall not be deemed to limit or affect any
of the provisions hereof.

(h) Severability. In case any one or more of the provisions of this Warrant shall be invalid or unenforceable in any respect, the validity and
enforceability of the remaining terms and provisions of this Warrant shall not in any way be affected or impaired thereby, and the Company and the Holder
will attempt in good faith to agree upon a valid and enforceable provision which shall be a commercially reasonable substitute therefor, and upon so
agreeing, shall incorporate such substitute provision in this Warrant.

[remainder of page intentionally left blank]




IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by its authorized officer as of the date first indicated

above.
STRUCTURE THERAPEUTICS INC.

By:
Name:
Title:




SCHEDULE 1
FORM OF EXERCISE NOTICE
[To be executed by the Holder to purchase ADSs under the Warrant]
Ladies and Gentlemen:

(1)The undersigned is the Holder of Warrant No.  (the “Warrant”) issued by Structure Therapeutics Inc., an exempted company
incorporated in the Cayman Islands with limited liability (the “Company”). Capitalized terms used herein and not otherwise defined herein have the
respective meanings set forth in the Warrant.

(2) The undersigned hereby exercises its right to purchase Warrant ADSs pursuant to the Warrant.

(3) The Holder intends that payment of the Exercise Price shall be made as (check one):

[0 Cash Exercise

[0 “Cashless Exercise” under Section 10 of the Warrant

(4)If the Holder has elected a Cash Exercise, the Holder shall pay the sum of $ in immediately available funds to the Company in
accordance with the terms of the Warrant.

(5)Pursuant to this Exercise Notice, the Company shall deliver to the Holder Warrant ADSs determined in accordance with the terms of the
Warrant.

Delivery Instructions for Warrant ADSs:
DTC Participant name and number:

Contact of DTC Participant:
Telephone Number of Participant Contact:

(6) By its delivery of this Exercise Notice, the undersigned represents and warrants to the Company that in giving effect to the exercise evidenced
hereby the Holder will not beneficially own in excess of the number of Ordinary Shares or ADSs (as determined in accordance with Section 13(d) of the
Securities Exchange Act of 1934, as amended) permitted to be owned under Section 11(a) of the Warrant to which this notice relates.

Dated:

Name of Holder:

By:

Name:

Title:

(Signature must conform in all respects to name of Holder as specified on the face of the Warrant)




Exhibit 5.1

Structure Therapeutics Inc.
Harbour Place 2nd Floor
103 South Church Street
P.O. Box 472, George Town
Grand Cayman KYI-1106
Cayman Islands

3 June 2024
Structure Therapeutics Inc.

We have acted as Cayman Islands legal advisers to Structure Therapeutics Inc. (the "Company") in connection with the Company’s Form S-1 registration
statement, including all amendments or supplements thereto (the "Registration Statement"), filed with the United States Securities and Exchange
Commission (the "Commission") under the United States Securities Act of 1933 (the "Act"), as amended, related to the offering by the Company of
American Depositary Shares (“ADSs”) representing certain of its ordinary shares, par value of US$0.0001 per share (the "Shares") or in lieu of such
ADSs, pre-funded warrants (the "Warrants") to purchase ADSs (the ordinary shares, par value of US$0.0001 per share, represented by such ADSs, the
"Warrant Shares"). We are furnishing this opinion letter as Exhibit 5.1 to the Registration Statement.

1 Documents Reviewed

For the purposes of this opinion we have reviewed originals, copies, drafts or conformed copies of the documents listed in Schedule 1 to this opinion, being
all of the documents necessary to form our opinion. Defined terms shall have the meanings set out in Schedule 1 or in the Registration Statement.

2 Assumptions

The following opinions are given only as to and based on circumstances and matters of fact existing at the date hereof and as to the laws of the Cayman
Islands as the same are in force at the date hereof. In giving this opinion, we have relied upon the completeness and accuracy (and assumed the continuing
completeness and accuracy as at the date hereof) of the Certificate of Good Standing and the Director's Certificate, as to matters of fact, without further
verification and have assumed that copy documents or drafts of documents provided to us are true and complete copies of, or in the final forms of, the
originals.

3 Opinions

Based upon, and subject to, the foregoing assumptions, and having regard to such legal considerations as we deem relevant, we are of the opinion that:

3.1 the Company has been duly incorporated and is validly existing and in good standing under the laws of the Cayman Islands;
Tel +1 345 949 0899 Harbour Place, PO. Box 472
Fax +1 345 945 87| 103 South Church Street

Grand Cayman KT 1-1 106
www. traversthorpalberga.com  Cayman lslands
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as of the date of this opinion, the authorized share capital of the Company is US$60,000 divided into 500,000,000 Ordinary Shares of a par
value of US$0.0001 each, and 100,000,000 shares of a par value of US$0.0001 each of such class or classes (however designated) as the
Board may determine in accordance with Article 9 of the Seventh Amended and Restated Memorandum and Articles of Association;

(i) the issue and allotment of the Shares have been duly authorized and when allotted, issued and paid for as contemplated in the Registration
Statement, the Shares will be legally issued and allotted, fully paid and non-assessable and (ii) the issue and allotment of the Warrant Shares
have been duly authorized and when allotted, issued and paid for as contemplated in the Warrants, the Warrant Shares will be legally issued
and allotted, fully paid and non-assessable. In this opinion the phrase "non-assessable" means, with respect to Shares or Warrant Shares in the
Company, that a shareholder shall not, solely by virtue of its status as a shareholder, in the absence of a contractual arrangement to the
contrary, be liable for additional assessments or calls on the Shares or Warrant Shares by the Company or its creditors (except in exceptional
circumstances, such as involving fraud, the establishment of an agency relationship or an illegal or improper purpose or other circumstances
in which a court may be prepared to pierce or lift the corporate veil). As a matter of Cayman Islands law, a share is only issued when it has
been entered in the register of members (shareholders); and

the statements under the caption "Taxation" in the prospectus forming part of the Registration Statement, to the extent that they constitute
statements of Cayman Islands law, are accurate in all material respects and such statements constitute our opinion.

We hereby consent to the prospectus discussion of this opinion, to the filing of this opinion as an exhibit to the Registration Statement and to the reference
to our firm under the headings "Enforcement of Civil Liabilities" and "Legal Matters" and elsewhere in the prospectus included by reference in the
Registration Statement. In providing our consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7
of the Act or the Rules and Regulations of the Commission thereunder.

This opinion is limited to the matters detailed herein and is not to be read as an opinion with respect to any other matter.

Yours faithfully

/s/ TRAVERS THORP ALBERGA

TRAVERS THORP ALBERGA




SCHEDULE 1
List of Documents Reviewed
the Certificate of Incorporation dated 27 February 2019 and the Certificate of Incorporation on Change of Name dated 1 July 2022;
the register of members of the Company;
the register of directors of the Company;

the Seventh Amended and Restated Memorandum and Articles of Association of the Company as adopted by a special resolution dated 19
January 2023;

the resolutions of the Board of Directors of the Company dated 31 May 2024 (the "Board Resolutions");

the certificate of good standing of the Company issued by the Registrar of Companies, Cayman Islands on 3 June 2024 (the "Certificate of Good
Standing");

a certificate from a Director of the Company addressed to this firm, a copy of which is attached hereto (the "Director's Certificate");
the form of the Warrants; and

the Registration Statement.
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LEGAL OPINION

Structure Therapeutics Inc.
601 Gateway Blvd., Suite 900
South San Francisco, CA 94080
USA

June 3, 2024

Dear Sir/Madam:

We are lawyers qualified in the People’s Republic of China (the “PRC”) and are qualified to issue opinions on the PRC Laws (as defined in
Section 4). For the purpose of this legal opinion (this “Opinion”), the PRC does not include the Hong Kong Special Administrative Region, the
Macau Special Administrative Region and Taiwan.

We act as the PRC counsel to Structure Therapeutics Inc. (the “Company”), a company incorporated under the laws of the Cayman Islands, in
connection with (a) the proposed public offering (the “Offering”) by the Company of (i) up to 8,000,000 American Depositary Shares (the
“ADSs”), representing 24,000,000 ordinary shares of par value US$0.0001 per share of the Company (together with the ADSs, the “Offered
Securities™), including up to 1,200,000 ADSs that may be sold pursuant to the exercise of an option to purchase additional ADSs, or (ii) in lieu of
up to 8,000,000 of such ADSs, pre-funded warrants to purchase ADSs, in accordance with the Company’s registration statement on Form S-1,
including all amendments or supplements thereto (the “Registration Statement”), filed by the Company with the U.S. Securities and Exchange
Commission (the “SEC”) under the U.S. Securities Act of 1933, as amended, and (b) the Company’s proposed listing of the Offered Securities on
the Nasdaq Stock Market.

In so acting, we have examined the Registration Statement and the reports filed by the Company with the SEC incorporated by reference in the
Registration Statement (the “Incorporated Documents™), the originals or copies certified or otherwise identified to our satisfaction of documents
provided to us by the Company and such other documents, corporate records, certificates, approvals and other instruments as we have deemed
necessary for the purpose of rendering this opinion, including, without limitation, originals or copies of the agreements and certificates issued by
PRC authorities and officers of the Company (“Documents™). In such examination, we have assumed the accuracy of the factual matters described
in the Registration Statement and the Incorporated Documents and that the Registration Statement and other documents will be executed by the
parties in the forms provided to and reviewed by us. We have also assumed the genuineness of all signatures, seals and chops, the authenticity of
all documents submitted to us as originals, and the conformity with the originals of all documents submitted to us as copies, and the truthfulness,
accuracy and completeness of all relevant factual statements in the documents.
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4. The following terms as used in this Opinion are defined as follows:

“PRC Subsidiary” means Shanghai ShouTi Biotechnology Co., Ltd. (_L/EAIA Y ARGIRAT)).

“PRC Laws” means any and all laws, regulations, statutes, rules, decrees, notices, and supreme court’s judicial

interpretations currently in force and publicly available in the PRC as of the date hereof.

“Prospectus” means the prospectus, including all amendments or supplements thereto, that forms part of the

Registration Statement.

Capitalized terms used herein and not otherwise defined herein shall have the same meanings described in the Registration Statement.

5. Based upon and subject to the foregoing, we are of the opinion that:

(M

@

©)

Corporate Structure. The ownership structure of the PRC Subsidiary is in compliance, and immediately after this Offering will comply,
with the current PRC Laws. The descriptions of the corporate structure of the PRC Subsidiary in the Registration Statement are true and
accurate and nothing has been omitted from such descriptions which would make the same misleading in any material respects.

Taxation. The statements set forth under the caption “Taxation” in the Registration Statement, insofar as they constitute statements of
PRC law, are accurate in all material respects and such statements constitute our opinion. We do not express any opinion herein
concerning any law other than PRC law.

Enforcement of Civil Procedures. We have advised the Company that there is uncertainty as to whether the courts of the PRC would:
(i) recognize or enforce judgments of United States courts obtained against the Company or directors or officers of the Company
predicated upon the civil liability provisions of the securities laws of the United States or any state in the United States; or (ii) entertain
original actions brought in each respective jurisdiction against the Company or directors or officers of the Company predicated upon the
securities laws of the United States or any state in the United States.




“4)

We have further advised the Company that the recognition and enforcement of foreign judgments are provided for under the PRC Civil
Procedures Law. PRC courts may recognize and enforce foreign judgments in accordance with the requirements of the PRC Civil
Procedures Law based either on treaties between the PRC and the country where the judgment is made or on principles of reciprocity
between jurisdictions. The PRC does not have any treaties or other form of reciprocity with the United States or the Cayman Islands that
provide for the reciprocal recognition and enforcement of foreign judgments. In addition, according to the PRC Civil Procedures Law,
courts in the PRC will not enforce a foreign judgment against the Company or the Company’s directors and officers if they decide that the
judgment violates the basic principles of PRC law or national sovereignty, security or public interest. As a result, it is uncertain whether
and on what basis a PRC court would enforce a judgment rendered by a court in the United States or in the Cayman Islands. Under the
PRC Civil Procedures Law, foreign shareholders may originate actions based on PRC law against the Company in the PRC, if they can
establish sufficient nexus to the PRC for a PRC court to have jurisdiction, and meet other procedural requirements, including, among
others, the plaintiff must have a direct interest in the case, and there must be a concrete claim, a factual basis and a cause for the suit.
However, it would be difficult for foreign shareholders to establish sufficient nexus to the PRC by virtue only of holding the Company’s
ADSs or ordinary shares.

In addition, it will be difficult for U.S. shareholders to originate actions against the Company in the PRC in accordance with the PRC
Laws because the Company is incorporated under the laws of the Cayman Islands and it will be difficult for U.S. shareholders, by virtue
only of holding the Company’s ADSs or ordinary shares, to establish a connection to the PRC for a PRC court to have jurisdiction as
required under the PRC Civil Procedures Law.

Statements in the Prospectus. The statements in the Prospectus and the Incorporated Documents, which include but are not limited to, the
Company’s Annual Report on Form 10-K for the year ended December 31, 2023 and the Company’s Quarterly Reports on Form 10-Q for
the quarter ended March 31, 2024, under the headings “Prospectus Summary”, “Risk Factors”, “Business”, “Taxation”, “Enforcement of
Civil Liabilities” and “Legal Matters” (other than the financial statements and related schedules and other financial data contained
therein, as to which we express no opinion), to the extent such statements relate to matters of the PRC Laws or documents, agreements or
proceedings governed by the PRC Laws, are true and accurate in all material respects, and fairly present and fairly summarize in all
material respects the PRC Laws, documents, agreements or proceedings referred to therein, and we have no reason to believe there has
been anything omitted from such statements which would make the statements, in light of the circumstance under which they were made,
misleading in any material respect.

This opinion is subject to the following qualifications:

(@

This Opinion relates only to the PRC Laws and we express no opinion as to any other laws and regulations. There is no guarantee that
any of the PRC Laws, or the interpretation thereof or enforcement therefor, will not be changed, amended or replaced in the immediate
future or in the longer term with or without retrospective effect.




(b) This Opinion is intended to be used in the context which is specifically referred to herein and each section should be looked on as a
whole regarding the same subject matter and no part shall be extracted for interpretation separately from this Opinion.

() This Opinion is subject to the effects of (i) certain legal or statutory principles affecting the enforceability of contractual rights generally
under the concepts of public interest, national security, good faith and fair dealing, applicable statutes of limitation, and the limitations by
bankruptcy, insolvency, reorganization or similar laws affecting the enforcement of creditor’s rights generally; (ii) any circumstance in
connection with formulation, execution or performance of any legal documents that would be deemed materially mistaken, clearly
unconscionable or fraudulent; (iii) judicial discretion with respect to the availability of injunctive relief, the calculation of damages, and
the entitlement of attorneys’ fees and other costs; and (iv) the discretion of any competent PRC legislative, administrative or judicial
bodies in exercising their authority in connection with the interpretation, implementation and application of relevant PRC Laws.

This Opinion is rendered to you for the purpose hereof only, and save as provided herein, this Opinion shall not be quoted nor shall a copy be given to any
person (apart from the addressee) without our express prior written consent except where such disclosure is required to be made by applicable law or is
requested by the SEC or any other regulatory agencies.

We hereby consent to the use of this Opinion in, and the filing hereof as an exhibit to, the Registration Statement. In giving such consent, we do not thereby
admit that we fall within the category of the person whose consent is required under Section 7 of the U.S. Securities Act of 1933, as amended, or the

regulations promulgated thereunder.

[The remainder of this page is intentionally left blank.]
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Yours faithfully,

/s/ Zhong Lun Law Firm

Zhong Lun Law Firm
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Structure Therapeutics Inc.
601 Gateway Blvd., Suite 900
South San Francisco, CA 94080

Ladies and Gentlemen:

We have acted as U.S. counsel to Structure Therapeutics Inc., an exempted company incorporated in the Cayman Islands with limited liability (the
“Company”), in connection with the filing of a Registration Statement on Form S-1 (the “Registration Statement”), including a related prospectus included
in the Registration Statement (the “Prospectus™) covering the offering by the Company of (i) up to 8,000,000 American Depositary Shares (the “4DSs”),
each representing three ordinary shares, par value $0.0001 per share, of the Company, including up to 1,200,000 ADSs that may be sold pursuant to the
exercise of an option to purchase additional ADSs, or (ii) in lieu of up to 8,000,000 of such ADSs, pre-funded warrants (the “Warrants”) to purchase
ADSs.

In connection with this opinion, we have examined and relied upon the Registration Statement, the Prospectus, the form of the Warrant filed as an exhibit to
the Registration Statement, and such other records, documents, opinions, certificates, memoranda and instruments as in our judgment are necessary or
appropriate to enable us to render the opinion expressed below. We have assumed the genuineness of all signatures, the authenticity of all documents
submitted to us as originals, the conformity to originals of all documents submitted to us as copies, the accuracy, completeness and authenticity of the
certificates of public officials and the due authorization, execution and delivery of all documents by all persons, where due authorization, execution and
delivery are prerequisites to the effectiveness thereof. As to certain factual matters, we have relied upon a certificate of an officer of the Company and have
not independently verified such matters.

Our opinion is expressed solely with respect to the laws of the State of New York. We express no opinion to the extent that any other laws are applicable to
the subject matter hereof and express no opinion and provide no assurance as to compliance with any federal or state securities law, rule or regulation. We
note that the Company is incorporated under the laws of the Cayman Islands. We have assumed all matters determinable under the laws of the Cayman
Islands, including the valid existence of the Company, the corporate power of the Company to execute, deliver and perform its obligations under the
Warrants and the due authorization of the Warrants by the Company, and that the laws of the Cayman Islands would not impose any requirements or have
any consequences relevant to our understanding of the matters addressed in this opinion that would affect our conclusions with respect thereto.

With regard to our opinion concerning the Warrants constituting binding obligations of the Company:
(i)  Our opinion is subject to, and may be limited by, (a) applicable bankruptcy, reorganization, insolvency, moratorium, fraudulent conveyance,
debtor and creditor, and similar laws which relate to or affect creditors’ rights generally, and (b) general principles of equity (including, without limitation,

concepts of materiality, reasonableness, good faith and fair dealing) regardless of whether considered in a proceeding in equity or at law.

(i)  Our opinion is subject to the qualification that the availability of specific performance, an injunction or other equitable remedies is subject
to the discretion of the court before which the request is brought.
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(iii)  We express no opinion as to any provision of the Warrants that: (a) provides for liquidated damages, buy-in damages, monetary penalties,
prepayment or make-whole payments or other economic remedies to the extent such provisions may constitute unlawful penalties, (b) relates to advance
waivers of claims, defenses, rights granted by law, or notice, opportunity for hearing, evidentiary requirements, statutes of limitations, trial by jury, or
procedural rights, (c) restricts non-written modifications and waivers, (d) provides for the payment of legal and other professional fees where such payment
is contrary to law or public policy, (e) relates to exclusivity, election or accumulation of rights or remedies, (f) authorizes or validates conclusive or
discretionary determinations, or (g) provides that provisions of the Warrants are severable to the extent an essential part of the agreed exchange is
determined to be invalid and unenforceable.

(iv)  We express no opinion as to whether a state court outside of the State of New York or a federal court of the United States would give effect
to the choice of New York law provided for in the Warrants.

On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Warrants, when duly executed and delivered against payment therefor
as provided in the Registration Statement and the Prospectus, will be binding obligations of the Company.

This opinion is limited to the matters expressly set forth in this letter, and no opinion has been or should be implied, or may be inferred, beyond the matters
expressly stated. This opinion speaks only as to law and facts in effect or existing as of the date hereof and we have no obligation or responsibility to
update or supplement this letter to reflect any facts or circumstances that may hereafter come to our attention or any changes in law that may hereafter
occur.

We consent to the reference to our firm under the caption “Legal Matters” in the Prospectus and to the filing of this opinion as an exhibit to the Registration
Statement. In giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the
Securities Act of 1933, as amended, or the rules and regulations of the Securities and Exchange Commission thereunder.

Very truly yours,

CooLey LLP

By: /s/ Patrick Loofbourrow
Patrick Loofbourrow




Exhibit 23.1
Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm

We consent to the reference to our firm under the caption "Experts" in the Registration Statement (Form S-1) and related Prospectus of Structure
Therapeutics Inc. for the registration of its American Depository Shares, Ordinary Shares, and Pre-funded Warrants to Purchase Ordinary Shares
Represented by American Depository Shares and to the incorporation by reference therein of our report dated March 8, 2024, with respect to the
consolidated financial statements of Structure Therapeutics Inc. included in its Annual Report (Form 10-K) for the year ended December 31, 2023, filed
with the Securities and Exchange Commission.

/s/Ernst& Young LLP

San Mateo, California
June 3, 2024




Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-1 of Structure Therapeutics Inc. of our report dated
March 30, 2023, relating to the financial statements, which appears in Structure Therapeutics Inc.'s Annual Report on Form 10-K for the year ended
December 31, 2023. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP
San Jose, California
June 3, 2024




Exhibit 107
Calculation of Filing Fee Table

Form S-1
Structure Therapeutics Inc.

Table 1 - Newly Registered Securities

Security Security Fee Amount Proposed Maximum Fee Rate Amount
Type Class Title) Calculation |Registered®®| Maximum Offering Aggregate of Registration
Rule Price Per Share® Offering Fee®
Price®@0G)
Equity | Ordinary Shares, $0.0001 | Rule 457(a) 27,600,000 $11.67 $322,092,000.00 [0-000147601 47 54078
par value per share
Total Offering Amounts - $322,092,000.00 - $47,540.78
Total Fee Offsets — — — _
Net Fee Due — — — $47,540.78
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These Ordinary Shares are represented by American depositary shares (“ADSs”), each of which represents three Ordinary Shares of the registrant.
ADSs issuable upon deposit of the Ordinary Shares registered hereby have been registered under a separate registration statement on Form F-6
(No. 333-269454).

Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement also covers such an
indeterminate amount of Ordinary Shares of the registrant as may become issuable to prevent dilution resulting from stock splits, stock dividends
and similar events.

To the extent the registrant offers and sells pre-funded warrants in lieu of ADSs in the offering, includes Ordinary Shares issuable upon exercise of
such pre-funded warrants. The proposed maximum aggregate offering price of the Ordinary Shares proposed to be sold in the offering will be
reduced on a dollar-for-dollar basis based on the aggregate offering price of the pre-funded warrants offered and sold in the offering (plus the
aggregate exercise price of the Ordinary Shares represented by ADSs issuable upon exercise of the pre-funded warrants). As such, the proposed
aggregate maximum offering price of the Ordinary Shares and pre-funded warrants (including the Ordinary Shares represented by ADSs issuable
upon exercise of the pre-funded warrants), if any, is $332,092,000 (including the underwriters’ option to purchase additional Ordinary Shares
represented by ADSs).

Estimated solely for the purpose of computing the amount of the registration fee pursuant to Rule 457(c) under the Securities Act, based on the
average of the high and low sales price of the Ordinary Shares as reported on Nasdaq on May 31, 2024 (such date being within five business days
of the date that this registration statement was first filed with the U.S. Securities and Exchange Commission).

Includes the aggregate offering price of additional Ordinary Shares represented by ADSs that the underwriters have the option to purchase.




