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PART I

 
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

 
The information specified in Item 1 and Item 2 of Part I of Form S-8
is omitted from this Registration Statement. The documents containing the
information specified in in Part I of Form S-8 will
be delivered to the participants in the plans covered by this Registration Statement as specified by Rule
428(b)(1) under the
Securities Act of 1933, as amended (the “Securities Act”).
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE
 
The following documents filed by Structure Therapeutics Inc. (the “Registrant”)
with the Securities and Exchange Commission (the “Commission”) are
incorporated by reference into this Registration Statement:
 

(a) The Registrant’s prospectus dated February 2, 2023, filed pursuant to Rule 424(b) under the Securities Act relating to the Registration Statement
on Form S-1, as amended (File No. 333-269200), which contains audited financial statements for the Registrant’s fiscal year ended December 31,
2021, for which such statements have been filed; and

   
(b) The description of the Registrant’s ordinary shares incorporated by reference in the Registrant’s Registration Statement on Form 8-A (File

No. 001-41608) filed with the Commission on January 30, 2023, under Section 12(b) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), including any amendment or report filed for the purpose of updating such description.

 
All documents subsequently filed by the Registrant pursuant to Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this Registration
Statement and prior to the filing of a post-effective
amendment to this Registration Statement which indicates that all securities offered have been sold or
which deregisters all securities
then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be part hereof
from the date
of filing of such documents; provided, however, that documents or portions thereof that are furnished
and not filed in accordance with the
rules of the Commission shall not be deemed incorporated by reference into this Registration
Statement. Any statement in a document incorporated or
deemed to be incorporated by reference in this Registration Statement will
be deemed to be modified or superseded to the extent that a statement contained
in this Registration Statement or in any other later filed
document that also is or is deemed to be incorporated by reference modifies or supersedes such
statement. Any such statement so modified
or superseded will not be deemed, except as so modified or superseded, to be a part of this Registration
Statement.
 
ITEM 4. DESCRIPTION OF SECURITIES
 

Not applicable.
 
ITEM 5. INTERESTS OF NAMED EXPERTS
AND COUNSEL
 

Not applicable.
 
ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS
 

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.
 

 

http://www.sec.gov/Archives/edgar/data/1888886/000110465923010729/tm225197-16_424b4.htm
http://www.sec.gov/Archives/edgar/data/1888886/000110465923007953/tm234457d1_8a12b.htm


 

 
The memorandum and articles
of association that the Registrant has adopted and become effective immediately prior to the completion of the

Registrant’s initial
public offering 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 the Registrant
or its affairs in any court whether in the
Cayman Islands or elsewhere.
 

The Registrant has entered
into indemnification agreements with each of its directors and executive officers prior to completion of the Registrant’s
initial
public offering. Under these agreements, the Registrant agrees to indemnify its directors and executive officers against certain liabilities
and
expenses incurred by such persons in connection with claims made by reason of their being a director or officer of the Registrant.
 

Insofar as indemnification
for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling the
Registrant pursuant
to the foregoing provisions, the Registrant has 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.
 
ITEM 7. EXEMPTION FROM REGISTRATION
CLAIMED
 

Not applicable.
 
ITEM 8. EXHIBITS
 

Exhibit
Number   Description

     
4.1   Amended and Restated Memorandum and Articles of Association of the Registrant, as currently in effect (incorporated herein by reference to

Exhibit 3.1 to the Registration Statement on Form S-1, as amended (File No. 333-269200)).
     
4.2

 
Form of Amended and Restated Memorandum and Articles of Association of the Registrant, effective immediately upon the closing of the
Registrant’s initial public offering (incorporated herein by reference to Exhibit 3.2 to the Registration Statement on Form S-1, as amended
(File No. 333-269200)).

     
4.3   Registrant’s Specimen Certificate for Ordinary Shares (incorporated herein by reference to Exhibit 4.1 to the Registration Statement on

Form S-1, as amended (File No. 333-269200)).
     
4.4   Form of Deposit Agreement (incorporated herein by reference to Exhibit 4.2 to the Registration Statement on Form S-1, as amended (File

No. 333-269200)).
     
4.5   Form of
American Depositary Receipt evidencing American Depositary Shares (incorporated herein by reference to Exhibit 4.2 to the

Registration Statement on Form S-1, as amended (File No. 333-269200).
     
5.1*   Opinion of Travers Thorp Alberga, regarding the validity of the ordinary shares being registered.
     
23.1*   Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm.
     
23.2*   Consent of Travers Thorp Alberga (included in Exhibit 5.1).
     
24.1*   Powers of Attorney (included on the signature page).
     
99.1   Structure Therapeutics Inc. 2023 Equity Incentive Plan (incorporated herein by reference to Exhibit 10.3 to the Registration Statement on

Form S-1, as amended (File No. 333-269200)).
     
99.2

 
Form of Share Option Grant Notice, Share Option Agreement and Notice of Exercise (US) under the Structure Therapeutics Inc. 2023 Equity
Incentive Plan (incorporated herein by reference to Exhibit 10.4 to the Registration Statement on Form S-1, as amended (File No. 333-
269200)).

     
99.3

 
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 (incorporated herein by reference to Exhibit 10.5 to the Registration Statement on Form S-1, as
amended (File No. 333-269200)).

     
99.4

 
Form of Share Option Grant Notice, Share Option Agreement and Notice of Exercise (PRC) under the Structure Therapeutics Inc. 2023 Equity
Incentive Plan (incorporated herein by reference to Exhibit 10.6 to the Registration Statement on Form S-1, as amended (File No. 333-
269200)).

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

Plan (incorporated herein by reference to Exhibit 10.7 to the Registration Statement on Form S-1, as amended (File No. 333-269200)).
     
99.6   Form of Restricted Share Unit Award Grant Notice and Award Agreement (PRC) under the Structure Therapeutics Inc. 2023 Equity Incentive

Plan. (incorporated herein by reference to Exhibit 10.8 to the Registration Statement on Form S-1, as amended (File No. 333-269200)).
     
99.7   Structure Therapeutics Inc. 2023 Employee Share Purchase Plan (incorporated herein by reference to Exhibit 10.9 to the Registration

Statement on Form S-1, as amended (File No. 333-269200)).
     

https://www.sec.gov/Archives/edgar/data/1888886/000110465923003415/tm225197d11_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923003415/tm225197d11_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923007657/tm225197d15_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923007657/tm225197d15_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923007657/tm225197d15_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923007657/tm225197d15_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923007657/tm225197d15_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923007657/tm225197d15_ex4-2.htm
http://www.sec.gov/Archives/edgar/data/1888886/000110465923007657/tm225197d15_ex4-2.htm
http://www.sec.gov/Archives/edgar/data/1888886/000110465923007657/tm225197d15_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923003415/tm225197d11_ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923003415/tm225197d11_ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923003415/tm225197d11_ex10-4.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923003415/tm225197d11_ex10-4.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923003415/tm225197d11_ex10-5.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923003415/tm225197d11_ex10-5.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923003415/tm225197d11_ex10-6.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923003415/tm225197d11_ex10-6.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923003415/tm225197d11_ex10-7.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923003415/tm225197d11_ex10-7.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923003415/tm225197d11_ex10-8.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923003415/tm225197d11_ex10-8.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923003415/tm225197d11_ex10-9.htm
https://www.sec.gov/Archives/edgar/data/1888886/000110465923003415/tm225197d11_ex10-9.htm
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ITEM 9. UNDERTAKINGS
 

(a) The undersigned Registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i) to include any prospectus required by section 10(a)(3) of
the Securities Act;
 

(ii) to reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most
recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth
in this registration statement. Notwithstanding the foregoing, any increase or decrease in volume
of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the
“Calculation of
Registration Fee” table in the effective registration statement; and

 
(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration

statement
or any material change to that information in the registration statement;
 

provided,
however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to be included in
a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant
to section 13
or section 15(d) of the Exchange Act that are incorporated by reference in this registration statement.

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment 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.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold

at the
termination of the offering.
 

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing
of the
Registrant’s annual report pursuant to section 13(a) or 15(d) of the Exchange Act (and, where applicable, each
filing of an employee
benefit plan’s annual report pursuant to section 15(d) of the Exchange Act) that is incorporated by reference
in this registration statement
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.

 
(c) 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
Commission
such indemnification is against public policy as 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 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.

 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended,
the Registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-8 and
has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of San
Francisco, State of California, on February 6, 2023.
 
  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 hereby constitutes and appoints Raymond Stevens, Ph.D. and Jun
Yoon, and each of them, his or
her true and lawful agents, proxies and attorneys-in-fact, with full power of substitution and resubstitution, for and in his or
her name,
place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration
statement,
and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto
said attorneys-in-fact full power and authority to do and perform each and every act and thing requisite and
necessary to be done as fully to all intents and
purposes as he or she might or could do in person, hereby ratifying and confirming all
that said attorneys-in-fact may lawfully do or cause to be done by
virtue hereof.
 
Pursuant to the requirements of the Securities Act of 1933, this Registration
Statement 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   February 6, 2023
Raymond Stevens, Ph.D.   (Principal Executive Officer)    

         
/s/ Jun Yoon   Chief Financial Officer   February 6, 2023

Jun Yoon   (Principal Financial and Accounting Officer)    
         

/s/ Daniel Welch   Chairman   February 6, 2023
Daniel Welch        

         
/s/ Eric Dobmeier   Director   February 6, 2023

Eric Dobmeier        
         

/s/ Ramy Farid, Ph.D.   Director   February 6, 2023
Ramy Farid, Ph.D.        

         
/s/ Sharon Tetlow   Director   February 6, 2023

Sharon Tetlow        
         

/s/ Joanne Waldstreicher, M.D.   Director   February 6, 2023
Joanne Waldstreicher, M.D.        

 

 



 
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
 

6 February 2023
 

Structure Therapeutics Inc.
 
We have examined the Registration Statement on
Form S-8 to be filed by Structure Therapeutics Inc., a Cayman Islands exempted company incorporated
with limited liability (the
"Registrant"), with the Securities and Exchange Commission (the "Registration Statement"), relating
to the registration under
the Securities Act of 1933, as amended, of an amount of ordinary shares of the Registrant (the "Shares")
 for issuance pursuant to the Structure
Therapeutics Inc. 2019 Equity Incentive Plan, 2023 Equity Incentive Plan and the 2023 Employee
Share Purchase Plan (together, the "Plans").
 
As Cayman Islands counsel to the Registrant,
we have examined the corporate authorisations of the Registrant in connection with the Plans and the issue of
the Shares by the Registrant
and have assumed that the Shares will be issued in accordance with the Plans and the resolutions authorizing the issue.
 
It is our opinion that the Shares to be issued
by the Registrant have been duly and validly authorised, and when issued, sold and paid for in the manner
described in the Plans and
in accordance with the relevant resolutions adopted by the Board of Directors and/or the shareholders of the Registrant (or any
committee
to whom the Board of Directors have delegated their powers with respect to administration of the Plans) and when appropriate entries
have been
made in the Register of Members of the Registrant, will be legally issued, fully paid and non-assessable.
 
We consent to the use of this opinion as an exhibit
to the Registration Statement and further consent to all references to us in the Registration Statement and
any amendments thereto.
 
Yours faithfully
 
   
/s/ TRAVERS THORP ALBERGA  
   
TRAVERS THORP ALBERGA  

 



 
 

 
 



 
Exhibit 23.1

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM

 
We hereby consent to the incorporation by reference in this Registration
Statement on Form S-8 of Structure Therapeutics Inc. of our report dated May 12,
2022 relating to the financial statements of
Structure Therapeutics Inc., which appears in Structure Therapeutics Inc.’s Registration Statement on Form S-1
(No. 333-269200).
 
/s/ PricewaterhouseCoopers LLP  
   
San Jose, California
February 6, 2023  
   

 

 



 
Exhibit 107

Calculation of Filing
Fee Table
 

Form S-8
(Form Type)

 
Structure Therapeutics
Inc.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered Securities
 

Security
Type   Security
Class Title(1)  

Fee
Calculation

Rule   Amount
Registered(2)    
Proposed
Maximum 

Offering Price Per Unit    
Proposed
Maximum

Aggregate Offering Price    Fee
Rate    
Amount
of

Registration
Fee  

Equity  

Ordinary
shares,
$0.0001 par value per
share   457(h)     7,329,664(3)    $ 1.55(4)    $ 11,360,979.20      0.00011020    $ 1,251.98 

Equity  

Ordinary
shares,
$0.0001 par value per
share   457(h)     397,500(3)    $ 3.06(4)    $ 1,216,350.00      0.00011020    $ 134.04 

Equity  

Ordinary
shares,
$0.0001 par value per
share   457(h)     112,279(5)    $ 0.48(6)    $ 53,893.92      0.00011020    $ 5.94 

Equity  

Ordinary
shares,
$0.0001 par value 
per share   457(h)     13,259,933(7)    $ 5.00(8)    $ 66,299,665.00      0.00011020    $ 7,306.22 

Equity  

Ordinary
shares,
$0.0001 par value 
per share   457(h)     1,000,000(9)    $ 4.25(10)   $ 4,250,000.00      0.00011020    $ 468.35 

Total
Offering Amounts           $ 83,180,888.12           $ 9,166.53 
Total
Fee Offsets                           — 

Net
Fee Due                         $ 9,166.53 
 
(1) These shares may be represented
by the Registrant’s American Depositary Shares (“ADSs”), each representing three ordinary shares of the Registrant.
The Registrant’s ADSs issuable

upon deposit of the ordinary shares registered hereby have been registered under a separate
registration statement on Form F-6, as amended (File No. 333-269454).
(2) Represents
ordinary shares issuable upon vesting or exercise of awards granted under the Registrant’s 2019
Equity Incentive Plan (the “Prior Plan”), the 2023 Equity Incentive Plan (the

“2023
Plan”) and the 2023 Employee Share Purchase Plan (the “2023 ESPP,” and together with
the Prior Plan and the 2023 Plan, the “Plans”), as well as the ordinary shares reserved for
future awards under the Plans, as applicable. Pursuant to Rule 416(a) under the Securities
Act of 1933, as amended (the “Securities Act”), this registration statement shall also cover
any
additional shares that may be offered and issued to prevent dilution from share splits, share dividends
or similar transactions, as provided in the Plans.

 

 



 

 
(3) Represents ordinary shares issuable
upon exercise of outstanding options granted under the Prior Plan as of the date of this registration statement. No
additional share awards will be

granted under the Prior Plan and the shares remaining available for the grant of future share awards
under the Prior Plan at the time the 2023 Plan became effective (the “Prior Plan’s
Available Reserve”), plus any
shares underlying outstanding options granted under the Prior Plan that are forfeited, terminate, expire or are otherwise not issued
(such shares, the
“Returning Shares”), will become available for the grant of share awards under the 2023 Plan.

(4) The
corresponding proposed maximum offering price per share represents the weighted-average exercise price of the outstanding options
described in footnote (3) above, which is
estimated solely for the purposes of calculating the registration fee under Rule 457(h) under
the Securities Act.

(5) Represents ordinary shares issuable
upon exercise of outstanding warrants granted under the Prior Plan as of the date of this registration statement. No
additional share awards will be
granted under the Prior Plan and the Prior Plan’s Available Reserve, plus the Returning Shares,
will become available for the grant of share awards under the 2023 Plan.

(6) The
corresponding proposed maximum offering price per share represents the weighted-average exercise price of the outstanding warrants
described in footnote (5) above, which is
estimated solely for the purposes of calculating the registration fee under Rule 457(h) under
the Securities Act.

(7) Represents ordinary shares reserved
for future issuance under the 2023 Plan as of the date of this registration statement, consisting of
(i) 12,000,000 new shares, (ii) the Prior Plan’s
Available Reserve and (iii) the Returning Shares, if any. See
footnote (3) above. The 2023 Plan provides that, on January 1st of each year through (and including) January 1, 2033,
the
number of shares authorized for issuance under the 2023 Plan is automatically increased by a number equal to (a) 4% of the
total number of ordinary shares outstanding on December 31
of the preceding year; or (b) such lesser number of ordinary
shares as the Registrant’s board of directors (the “Board”) may designate prior to the applicable January 1st.

(8) Estimated pursuant to Rule 457(h) of
the Securities Act solely for the purpose of calculating the registration fee. The proposed maximum offering price per share and
proposed maximum
aggregate offering price are calculated based on the initial public offering price per ADS as set forth in the Registrant’s
prospectus filed with the Securities and Exchange Commission (the
“Commission”) on February 3, 2023 pursuant to
Rule 424(b) under the Securities Act.

(9) Represents ordinary shares reserved
for future grants under the 2023 ESPP. The 2023 ESPP provides that, on January 1st of
each year through (and including) January 1, 2033, the number
of shares authorized for issuance under the 2023 ESPP is automatically
increased by a number equal to the lesser of: (i) 1% of the total number of ordinary shares outstanding on
December 31
of the preceding year; (ii) 3,000,000 ordinary shares; or (iii) such lesser number of ordinary shares as the Board may
designate prior to the applicable January 1st.

(10) Estimated pursuant to Rule 457(h) of
the Securities Act solely for the purpose of calculating the registration fee. The proposed maximum offering price per share and
proposed maximum
aggregate offering price are calculated using the initial public offering price per ADS as set forth in the Registrant’s
prospectus filed with Commission on February 3, 2023 pursuant to
Rule 424(b) under the Securities Act, multiplied
by 85%, which is the percentage of the price per share applicable to purchases under the 2023 ESPP.

 

 
 


