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Large accelerated filer ☑   Accelerated filer   ☐

Non-accelerated filer   ☐   Smaller Reporting Company  ☐

   Emerging Growth Company   ☐
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CALCULATION OF REGISTRATION FEE
Title of each class of securities to

be registered
Amount to be
registered(1)

Proposed maximum offering
price per share(2)

Proposed maximum aggregate
offering price(2)

Amount of
registration fee

Common Stock, $0.01 par value 950,000 shares $50.00 $47,500,000.00 $5,182.25

(1) Pursuant to Rule 416 under the Securities Act of 1933, to the extent that additional shares of the Registrant’s common stock may be issued or issuable as a result of a
stock split or other distribution declared at any time by the Board of Directors of the Registrant while this Registration Statement is in effect, this Registration
Statement is hereby deemed to cover all such additional shares of common stock.

(2) Estimated solely for calculating the amount of the registration fee, pursuant to paragraphs (c) and (h) of Rule 457 under the Securities Act of 1933, as amended, the
proposed maximum aggregate offering price is the product obtained by multiplying (i) $50.00 (the average of the high and low prices of the Registrant’s common
stock on May 7, 2021) by (ii) 950,000 (the number of additional shares of common stock issuable in connection with equity awards that may be granted in the future
pursuant to the Enanta Pharmaceuticals, Inc. 2019 Equity Incentive Plan, as amended).

 
 

 

 



 
 

EXPLANATORY NOTE
 

Enanta Pharmaceuticals, Inc. (the “Registrant”) is filing this Registration Statement on Form S-8 (this “Registration Statement”) to register an
additional 950,000 shares of its common stock, par value $0.01 per share, that may be issued and sold under the Enanta Pharmaceuticals, Inc. 2019 Equity
Incentive Plan, as amended (the “Plan”), following the amendment to the Plan that was approved by the Registrant’s stockholders at its annual meeting on
March 2, 2021. This Registration Statement is submitted in accordance with General Instruction E to Form S-8 regarding registration of additional
securities, and pursuant to that instruction, the contents of the Registration Statement on Form S-8 (File No. 333-2321384) filed with the Securities and
Exchange Commission on May 10, 2019 is incorporated herein by reference.

Part II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 8.  Exhibits.

Exhibit
Number Description

4.1

 

Restated Certificate of Incorporation of Enanta Pharmaceuticals, Inc.  Previously filed as
Exhibit 3.1 to the Registrant’s Current Report on Form 8‑K filed with the SEC on March 28,
2013 (File No. 001-35839) and incorporated herein by reference.

4.2

 

Amended and Restated Bylaws of Enanta Pharmaceuticals, Inc. (as amended and restated in
August 2015).  Previously filed as Exhibit 3.2 to the Registrant’s Current Report on Form 8‑K
filed with the SEC on August 18, 2015 (File No. 001-35839) and incorporated herein by
reference.

4.3

 

Specimen certificate evidencing shares of common stock of Enanta Pharmaceuticals,
Inc.  Previously filed as Exhibit 4.1 to the Registrant’s Registration Statement on Form S-1/A
filed with the SEC on February 5, 2013 (File No. 333-184779) and incorporated herein by
reference.

5.1 Opinion of Foley Hoag LLP.  Filed herewith.

23.1 Consent of PricewaterhouseCoopers LLP.  Filed herewith.

23.2 Consent of Foley Hoag LLP.  Included in the opinion filed as Exhibit 5.1.

24.1 Power of Attorney.  Included on the signature page hereto.

99.1

 

2019 Equity Incentive Plan (as amended March 2021).  Previously filed as Exhibit 10.1 to the
Registrant’s Current Report on Form 8-K, filed with the SEC on March 5, 2021 (File No. 001-
35839) and incorporated herein by reference.

 

 
 
 

http://www.sec.gov/Archives/edgar/data/1177648/000119312513132679/d511662dex31.htm
http://www.sec.gov/Archives/edgar/data/1177648/000119312515294582/d95810dex32.htm
http://www.sec.gov/Archives/edgar/data/1177648/000119312513038960/d401292dex41.htm
http://www.sec.gov/Archives/edgar/data/1177648/000156459021011253/enta-ex101_37.htm


 
 

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, 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 Watertown, Commonwealth of Massachusetts, on May 10, 2021.

ENANTA PHARMACEUTICALS, INC.

By: /s/ Jay R. Luly, Ph.D.
Jay R. Luly, Ph.D.
President and Chief Executive Officer
 

POWER OF ATTORNEY

We, the undersigned officers and directors of Enanta Pharmaceuticals, Inc., hereby severally constitute and appoint each of Jay R. Luly, Ph.D.
and Paul J. Mellett, our true and lawful attorneys‑in‑fact, with full power to them in any and all capacities, to sign any and all amendments to this
Registration Statement on Form S‑8 (including any post‑effective amendments thereto), and to file the same, with exhibits thereto and other documents in
connection therewith, with the Securities and Exchange Commission, hereby ratifying and confirming all that each of said attorneys‑in‑fact may 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 below by the following persons in the
capacities and on the dates indicated.

Signature Title Date

                  /s/ Jay R. Luly, Ph.D.
Jay R. Luly, Ph.D.

President and Chief Executive 
Officer and Director

(Principal Executive Officer)

May 10, 2021

                  /s/ Paul J. Mellett
Paul J. Mellett

Chief Financial Officer
(Principal Financial and

Accounting Officer)

May 10, 2021

            /s/ Bruce L.A. Carter, Ph.D.
Bruce L.A. Carter, Ph.D.

Director May 10, 2021

                 /s/ Mark G. Foletta
Mark. G. Foletta

Director May 10, 2021

                /s/ Kristine Peterson
Kristine Peterson

Director May 10, 2021

  /s/ Lesley Russell, MBChB, MRCP
Lesley Russell, MBChB., MRCP      

Director May 10, 2021

                  /s/ Terry Vance
Terry Vance

Director May 10, 2021
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Seaport West
155 Seaport Boulevard
Boston, MA 02210-2600
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617 832 7000 fax

 
 
 
 
May 10, 2021
 
 
Enanta Pharmaceuticals, Inc.
500 Arsenal Street
Watertown, MA 02472

Re: Registration Statement on Form S-8
 
Ladies and Gentlemen:

We are familiar with the Registration Statement on Form S-8 (the “Registration Statement”) being filed by Enanta Pharmaceuticals, Inc., a
Delaware corporation (the “Company”), with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended
(the “Securities Act”), on the date hereof. The Registration Statement relates to the offer and sale by the Company of up to 950,000 shares (the “Shares”)
of its common stock, par value $0.01 per share (“Common Stock”), issuable under the Company’s 2019 Equity Incentive Plan (the “2019 Plan”).

In arriving at the opinions expressed below, we have examined and relied upon the Certificate of Incorporation and Bylaws of the Company,
the records of meetings and consents of the Company’s Board of Directors and of its stockholders, and the 2019 Plan, as amended, each as provided to us
by the Company. In addition, we have examined and relied on the originals or copies certified or otherwise identified to our satisfaction of all such
corporate records of the Company and such other documents and certificates of public officials, officers and representatives of the Company and such other
persons, and we have made such investigations of law, as we have deemed appropriate as a basis for the opinions expressed below.

We have assumed that the purchase price or other consideration to be received by the Company for the Shares will be valid consideration equal
to or in excess of the par value thereof.

In rendering the opinions expressed below, we express no opinion other than as to the Delaware General Corporation Law.

On the basis of the foregoing, it is our opinion that the Shares, when issued and delivered in accordance with the terms of the 2019 Plan and the
awards thereunder against the Company’s receipt of the purchase price or other consideration therefor, will be validly issued, fully paid and non-assessable.

This opinion is to be used only in connection with the offer and sale of the Shares while the Registration Statement is in effect.

This opinion is being delivered solely for the benefit of the Company and such other persons as are entitled to rely upon it pursuant to the
applicable provisions of the Securities Act. This opinion may not be used, quoted, relied upon or referred to for any other purpose, nor may it be used,
quoted, relied upon or referred to by any other person, for any purpose, without our prior written consent.

We consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not admit that we are within
the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission promulgated
thereunder.

 



 
This opinion letter shall be interpreted in accordance with the Core Opinion Principles jointly issued by the Committee on Legal Opinions of

the American Bar Association’s Business Law Section and the Working Group on Legal Opinions Foundation as published in 74 Business Lawyer 815
(2019).

 

Very truly yours,
 
 

FOLEY HOAG LLP

  
By: /s/ Ryan Rourke Reed

a Partner
 

 



Exhibit 23.1
 
 
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
 

We hereby consent to the incorporation by reference into this Registration Statement on Form S‑8 of Enanta Pharmaceuticals, Inc. of our report
dated November 25, 2020, relating to the financial statements, and the effectiveness of internal control over financial reporting, which appears in Enanta
Pharmaceuticals, Inc.’s Annual Report on Form 10-K for the fiscal year ended September 30, 2020.

 
/s/ PricewaterhouseCoopers LLP
 
Boston, Massachusetts
May 10, 2021

 


