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PART I
 

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

The documents containing the information specified in Item 1 and Item 2 of Part I of Form S-8 will be sent or given to
participants as specified by Rule 428(b)(1) under the Securities Act of 1933, as amended (the “Securities Act”).  In accordance
with the rules and regulations of the U.S. Securities and Exchange Commission (the “Commission”) and the instructions to Form
S-8, such documents are not being filed with the Commission either as part of this Registration Statement on Form S-8 (this
“Registration Statement”) or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act.

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.
 

The following documents are incorporated herein by reference:
 
(a) The annual report on Form 20-F of GH Research PLC (the “Registrant”) for the fiscal year ended December 31, 2022,

filed with the Commission on March 9, 2023; and

(b) The description of the Registrant’s share capital which is contained in the Registrant’s Registration Statement on Form 8-
A (Registration No. 001-40530), dated June 22, 2021, including any amendments or supplements thereto.

 
In addition, all documents subsequently filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 and

15(d) of the Exchange Act, 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, including any Reports of Foreign
Private Issuers on Form 6-K submitted during such period (or portion thereof) that is identified in such form as being
incorporated by reference into this Registration Statement, shall be deemed to be incorporated by reference in this Registration
Statement and to be a part hereof from the date of the filing of such documents. The Registrant is not incorporating by reference
any documents or portions thereof, whether specifically listed above or filed in the future, that are not deemed “filed” with the
Commission.

 
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be

modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein, (or in any
other subsequently filed document which also is incorporated or deemed to be incorporated by reference herein), modifies or
supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute 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.
 

To the fullest extent permitted by Irish law, the Registrant’s constitution (“Constitution”) confers an indemnity on the
Registrant’s directors and officers. However, this indemnity is limited by the Irish Companies Act 2014 (the "Irish Companies
Act"), which prescribes that an advance commitment to indemnify only permits a company to pay the costs or discharge the
liability of a director or corporate secretary where judgment is given in favor of the director or corporate secretary in any civil or
criminal action in respect of such costs or liability, or where an Irish court grants relief because the director or corporate secretary
acted honestly and reasonably and ought fairly to be excused. Any provision whereby an Irish company seeks to commit in
advance to indemnify its directors or corporate secretary over and above the limitations imposed by the Irish Companies Act will
be void under Irish law, whether contained in the company’s constitution or any contract between the company and the director or
corporate secretary. This restriction does not apply to the Registrant’s executives who are not directors or other persons who
would not be considered “officers” within the meaning of that term under the Irish Companies Act.
 

https://www.sec.gov/ix?doc=/Archives/edgar/data/0001855129/000114036123010814/brhc10049341_20f.htm
https://www.sec.gov/Archives/edgar/data/1855129/000114036121021842/nt10022430x7_8a12b.htm


The Registrant’s Constitution also contains indemnification and expense advancement provisions for persons who are not
directors or our corporate secretary.

 
The Registrant maintains directors’ and officers’ liability insurance, as well as other types of insurance, for its directors,

officers, employees and agents, which is permitted under the Constitution and the Irish Companies Act.
 
Item 7. Exemption from Registration Claimed.
 

Not applicable.
 
Item 8. Exhibits.
 
Exhibit
Number

 

4 Constitution of GH Research PLC (incorporated herein by reference to Exhibit 1.1 of the
Registrant’s Annual Report on Form 20-F for the fiscal year ended December 31, 2022, filed with the Commission on March 9, 2023).

  
5 Opinion of A&L Goodbody LLP (filed herewith)
  
23.1 Consent of A&L Goodbody LLP (included in Exhibit 5)
  
23.2 Consent of PricewaterhouseCoopers, an independent registered public accounting firm (filed herewith)
  
23.3 Consent of PricewaterhouseCoopers SA, an independent registered public accounting firm (filed herewith)
  
24 Powers of Attorney (included in the signature pages hereto)
  
99 GH Research PLC Share Option Plan (filed herewith)
  
107 Filing Fee Table

https://www.sec.gov/Archives/edgar/data/1855129/000114036123010814/brhc10049341_ex1-1.htm


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 percent change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective Registration Statement;

 
(iii)  To include any material information with respect to the Plan not previously disclosed in this Registration

Statement or any material change to such information in this Registration Statement;
 

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the
Registrant pursuant to Section 13 or 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 of liabilities arising under the Securities Act may be permitted to directors or persons
controlling the Registrant pursuant to the foregoing provisions, the Registrant has been informed 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, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing this Registration Statement and has duly caused this Registration Statement to be signed
on its behalf by the undersigned, thereunto duly authorized, in the City of Dublin, Ireland, on this 9th day of March, 2023.
 
 GH Research PLC
  
 By: /s/ Julie Ryan
 Name: Julie Ryan
 Title: Vice President, Finance



POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Theis Terwey and Julie Ryan, either of whom may act without the joinder of the other, as his or her true and lawful
attorneys-in-fact and agent, with full power of substitution and resubstitution, for him or her 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 any and all additional registration statements pursuant to Rule 462(b) of the Securities Act and to file the same,
with all exhibits thereto, and all other documents in connection therewith, with the Commission, granting unto said attorneys-in-
fact and agent full power and authority to do and perform each and every act in person, hereby ratifying and confirming all that
said attorney-in-fact and agent or his substitutes may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons
in the capacities and on the dates indicated.
 
Signature  Title Date
    
/s/ Theis Terwey  Chief Executive Officer March 9, 2023
Theis Terwey  (Principal Executive Officer)  
    
/s/ Julie Ryan  Vice President, Finance March 9, 2023
Julie Ryan   (Principal Financial Officer and Principal Accounting

Officer)  
    
/s/ Florian Schönharting  Director March 9, 2023
Florian Schönharting    
    
/s/ Michael Forer  Director March 9, 2023
Michael Forer    

 
/s/ Dermot Hanley  Director March 9, 2023
Dermot Hanley    

 
/s/ Duncan Moore  Director March 9, 2023
Duncan Moore    



SIGNATURE OF AUTHORIZED REPRESENTATIVE IN THE UNITED STATES
 
Pursuant to the Securities Act of 1933, as amended, the undersigned, the duly authorized representative in the United States of
America, has signed this registration statement thereto in New York, NY on March 9, 2023.
 
 Authorized U.S. Representative--Cogency

Global Inc.
 By:
  /s/ Colleen A. De Vries
 Name: Colleen A. De Vries

 Title: Senior Vice-President on behalf of
Cogency Global Inc.

 
 



Exhibit 5

      
 A&L Goodbody Solicitors Dublin
 3 Dublin Landings Belfast
 North Wall Quay, Dublin 1 London
 D01 C4E0 New York
 T +353 1 649 2000 San Francisco
 Dx: 29 Dublin | www.algoodbody.com Palo Alto

Date 9 March 2023
  
Our Ref 01437848

GH Research plc
Joshua Dawson House
Dawson Street
Dublin 2
D02 RY95
Ireland

GH Research plc (the Company)
Registration Statement on Form S-8
 
Dear Sirs
 
We are acting as Irish counsel to the Company, a public limited company incorporated under the laws of Ireland (registered
number 691405), in connection with the proposed registration by the Company of (i) 718,818 ordinary shares of the Company,
nominal value $0.025 per share (the Shares) reserved for issuance under the GH Research PLC Share Option Plan (referred to as
the Plan, including any amendments, restatements or sub-plan thereof) and (ii) 483,916  Shares issuable under outstanding share
options previously granted under the Plan, pursuant to a Registration Statement on Form S-8 (the Registration Statement) to be
filed by the Company with the United States Securities and Exchange Commission (SEC) under the Securities Act of 1933, as
amended (the Securities Act). This Opinion is solely related to the Registration Statement.
 
1          In connection with this Opinion, we have examined and relied upon copies of:
 
1.1 the Registration Statement; and
 
1.2 copies of such corporate records of the Company as we have deemed necessary as a basis for the opinions hereinafter expressed.
 
In rendering this Opinion, we have examined, and have assumed the truth and accuracy of the contents of, all such corporate
records, documents and certificates of officers of the Company and of public officials as to factual matters and have conducted
such searches on 9 March 2023 (being the last practicable date on which searches could be conducted) in public registries in
Ireland as we have deemed necessary or appropriate for the purposes of this Opinion but have made no independent investigation
regarding such factual matters. In our examination we have assumed the (continued) truth and accuracy of the information
contained in such documents, the genuineness of all signatures (electronic or otherwise), that any signatures (electronic or
otherwise) are the signatures of the persons who they purport to be, the authenticity of all documents submitted to us as originals,
the conformity to original documents of all documents submitted to us as certified or photostatic copies and the authenticity of
the originals of such documents.
 
 
CE Gill • JG Grennan • PD White • VJ Power • LA Kennedy • SM Doggett • B McDermott • S O’Riordan • M Sherlock • KP Allen • C Rogers • G O’Toole • JN Kelly • N O’Sullivan
MJ Ward • AC Burke • D Widger • C Christle • S Ó Cróinin • DR Baxter • A McCarthy • JF Whelan • JB Somerville • MF Barr • AM Curran • A Roberts • RM Moore • D Main • J Cahir
M Traynor • PM Murray • P Walker • K Furlong • PT Fahy • D Inverarity • M Coghlan • DR Francis • A Casey • B Hosty • M O’Brien • L Mulleady • K Ryan • E Hurley • D Dagostino • R Grey
R Lyons • J Sheehy • C Carroll • SE Carson • P Diggin • J Williams • A O’Beirne • J Dallas • SM Lynch • M McElhinney • C Owens • AD Ion • K O'Connor • JH Milne • T Casey
M Doyle • CJ Comerford • R Marron • K O'Shaughnessy • S O'Connor • SE Murphy • D Nangle • A Lawler • C Ó Conluain • N McMahon • HP Brandt • A Sheridan • LM Byrne • N Cole
M Devane • D Fitzgerald • G McDonald • N Meehan • R O'Driscoll • B O'Malley • C Bollard • M Daly • D Geraghty • LC Kennedy • E Mulhern • E O'Keeffe • MJ Ellis • D Griffin
D McElroy   •   C Culleton   •   B Nic Suibhne   •   S Quinlivan   •   J Rattigan   •   K Mulhern

Consultants: Professor JCW Wylie  •  MA Greene  •  AV Fanagan  •  PM Law  •  SW Haughey  •  PV Maher



2          We have further assumed that:
 
2.1 none of the resolutions and authorities of the shareholders and directors of the Company upon which we have relied have been varied, amended or

revoked in any respect or have expired and that the Shares will be issued in accordance with such resolutions and authorities;
 
2.2 at the time of the grant by the board of directors of the Company (the Board), any committee of the Board, or any other duly authorised

representative of the Company, of an award or other allotment and issue of a Share under the Plan, (i) that the Board will be duly constituted and
remain duly constituted; or (ii) that such committee will be duly constituted and remain a duly constituted committee of the Board having the
necessary powers and authorities to grant awards and issue the Shares; or (iii) in the case of an authorised representative, that such person has the
necessary powers and authorities to grant awards and issue the Shares; and

 
2.3 the Company will comply with all covenants given and representations and warranties made in connection with the Plan and that the Company will

receive consideration equal to the aggregate of the nominal value and any premium required to be paid up on the Shares issued pursuant to awards
under the Plan and that such consideration will be in cash and/or otherwise provided in accordance with Irish law.

 
Having made such further investigation and reviewed such other documents as we have considered requisite or desirable, subject
to the foregoing and to the within additional qualifications and assumptions, we are of the opinion that:
 
3          the Company is a public limited company duly incorporated under the laws of Ireland and validly existing under the laws
of Ireland; and
 
4          the Shares have been duly authorised and when issued in accordance with the terms of the Plan and the options granted or
to be granted thereunder, will be validly issued, fully paid and not subject to calls for any additional payments (“nonassessable”).
 
In rendering this Opinion we have confined ourselves to matters of Irish law. We express no opinion on any laws other than the
laws of Ireland (and the interpretation thereof) in force as at the date hereof and we express no opinion with respect to taxation
matters. This Opinion speaks only as of its date. We are not under any obligation to update this Opinion from time to time, nor to
notify you of any change of law, facts or circumstances referred to or relied upon in the giving of this Opinion.
 
This Opinion is given solely for the benefit of the addressee of this Opinion and may not be relied upon by any other person
without our prior written consent, provided, however, that it may be relied upon by persons entitled to rely on it pursuant to
applicable provisions of US federal securities laws, including but not limited to any purchaser of the Shares.
 
This Opinion is intended solely for use in connection with the registration and potential issuance of the Shares subject to the
Registration Statement and is not to be relied upon for any other purpose.
 
This Opinion is also strictly confined to the matters expressly stated herein and is not to be read as extending by implication or
otherwise to any other matter.
 
We hereby consent to the filing of this Opinion with the SEC as an exhibit to the Registration Statement filed with the SEC on 9
March 2023 in accordance with the requirements of Item 601(b)(5) of Regulations S-K of the Securities Act.
 
The Opinion is governed by and construed in accordance with the laws of Ireland.

Yours faithfully
 
/s/ A&L Goodbody LLP
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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-8 of GH Research PLC of
our report dated March 9, 2023 relating to the financial statements, which appears in GH Research PLC’s Annual Report on Form
20-F for the year ended December 31, 2022.
 
/s/ PricewaterhouseCoopers
Dublin, Ireland
March 9, 2023
 



Exhibit 23.3
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of GH Research PLC of
our report dated April 20, 2021, except for the effects of the share conversion and consolidation discussed in note 1 to the
consolidated financial statements, as to which the date is March 28, 2022, relating to the financial statements, which appears in
GH Research PLC's Annual Report on Form 20-F for the year ended December 31, 2022.
 
/s/ PricewaterhouseCoopers SA
Lausanne, Switzerland
March 9, 2023
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GH Research PLC
 

Share Option Plan
 
1 Establishment and Purpose
 
The Plan was adopted by a resolution of the Board of Directors of the Company passed on June 20, 2021.  The purpose of the
Plan is to attract, retain, and motivate employees and directors of GH Research plc, its subsidiaries and affiliates, to provide for
competitive compensation opportunities, to encourage long term service, to recognize individual contributions and reward
achievement of performance goals, and to promote the creation of long term value for shareholders by aligning the interests of
such persons with those of shareholders.
 
2 Definitions
 
2.1 In the Plan, the following expressions bear the following meanings and all references to statutes are to Irish statutes:
 

the Act means the Taxes Consolidation Act 1997;
 

Acquiring Company means a company that obtains Control of the Company in accordance with Rule 14;
 

Adoption Date means the date on which the Board adopts this Plan;
 

Board means the board of directors for the time being of the Company or the directors present at a duly convened
meeting of the board of directors of the Company at which a quorum is present or a duly constituted committee of such
board;

 
Control means control as defined in Section 11 of the Act;

 
Committee means the compensation committee;

 
Company means GH Research plc registered in Ireland under registration number 691405;

 
Date of Grant means the date on which the Grantor grants an Option to an Eligible Person, which date will be borne on
the Option Agreement communicating the grant of an Option hereunder as provided in Rule 6.6;

 
Director means a director of the Company or any other member of the Group who is not an active employee of the
Company or any other company that is a member of the Group;

 
Eligible Person means any person who is a Director or employee of a member of the Group;

 
Exercise Price means the price payable by the Participant to acquire Shares subject to an Option, subject to any
adjustment under Rule 16;

 
Grantor means the Company;

 
Group means the Company and its Subsidiaries (and references to Group Company or member of the Group will be
construed accordingly);
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Health Reasons means reasons of ill health which as certified by a medical practitioner (approved by the Committee)
compel a Participant to discontinue or alter the nature of his employment, office or occupation;

 
Market Value means the market price of a Share, determined in accordance with Rule 5.3;

 
Option means an award of a right under Rule 6 entitling the holder to purchase or subscribe for Shares;

 
Option Agreement means any written agreement, contract, or other instrument or document setting out details of an
Option in the form prescribed by Rule 6.6;

 
Participant means any Eligible Person who is for the time being the holder of part or all of an Option granted under the
Plan;

 
Performance Conditions means the conditions attached to an Option as prescribed in an Option Agreement;

 
Performance Period means the period in respect of which any Performance Condition is to be satisfied as set out in an
Option Agreement;

 
Plan means the Company's Share Option Plan consisting of these plan rules together with any sub-plans, as amended
from time to time in accordance with the provisions in that regard herein contained;

 
Share means an ordinary share of US$0.025 each in the capital for the time being of the Company;

 
Stock Exchange means any recognised stock exchange on which Shares are traded (including NASDAQ or any successor
body) and, if more than one, such stock exchange as the Committee determines;

 
Subsidiary means any company which is, for the time being, a subsidiary of the Company within the meaning of Section
7 of the Companies Act, 2014;

 
Termination of Service means, unless otherwise defined in an applicable Option Agreement, that a Participant is no
longer employed by, nor a director of, the Company or any other member of the Group, as the case may be. A Participant
employed by a Subsidiary of the Company will also be deemed to incur a Termination of Service if the Subsidiary of the
Company ceases to be such a Subsidiary, and the Participant does not immediately thereafter become an employee of the
Company or another Subsidiary of the Company. Temporary absences from employment or service because of illness,
vacation or leave of absence and transfers among the Company and its Subsidiaries will not be considered a Termination
of Service.

 
2.2 Where the context permits the singular will include the plural and vice versa and the masculine will include the feminine.  Headings are to be

ignored in construing the terms of the Plan.
 
2.3 References to any statute will include any statutory modification, amendment or re-enactment thereof.
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3 Administration
 

The Plan will be administered by the Committee, and the Committee will have full and final authority to exercise
discretion and make any determinations under the Plan, subject to and consistent with the provisions of the Plan.  Any
action of the Committee with respect to the Plan will be final, conclusive, and binding on all persons, including the
Company, Subsidiaries, Eligible Persons, any person claiming any rights under the Plan from or through any Eligible
Person, and shareholders. By accepting an Option under the Plan, each Eligible Person accepts the authority and
discretion of the Committee as set forth in, and exercised in accordance with, this Plan. The express grant of any specific
power to the Committee, and the taking of any action by the Committee, will not be construed as limiting any power or
authority of the Committee. The Committee may delegate to other members of the Board or officers or managers of the
Company or any Subsidiary the authority, subject to such terms as the Committee will determine, to perform
administrative functions and to perform such other functions as the Committee may determine, to the extent permitted by
applicable law.

 
4 Eligibility for participation
 
4.1 The Plan is available for Eligible Persons who will be nominated for that purpose by the Committee.
 
4.2 The Committee will at its absolute discretion determine whether or not a person is an Eligible Person and will nominate such persons for

participation in the Plan.
 
4.3 No person will be entitled as of right to participate in the Plan and the decision as to who will have the opportunity of participating and the time

and extent of his participation will, subject to the terms of the Plan, be made by the Committee in its absolute discretion.
 
5 Limitation as to Participation
 
5.1 No Option will be capable of being granted under the Plan more than ten years after the Adoption Date.
 
5.2 If at the relevant time:
 
5.2.1 the Company’s shares are listed on a Stock Exchange, the Market Value of a Share will be determined by the Committee by reference to the

closing price of a Share on the dealing day immediately preceding the Date of Grant or, if the Committee so determines, by reference to an
averaging of closing prices over a period of up to 5 dealing days immediately preceding the Date of Grant.

 
5.2.2 If the Company's shares are not listed on a Stock Exchange, the Market Value of a Share will be determined by the Company in accordance with

section 548 of the Act.
 
5.2.3 For the avoidance of doubt an Option which has lapsed due to failure to meet applicable Performance Conditions set out in the relevant Option

Agreement within the Performance Period (or similar criteria under any other share incentive plan adopted by the Company or its Subsidiaries) or
otherwise will not be taken into account for the purpose of this Rule 5.

 
6 Grant of Options
 
6.1 The Grantor may at any time within ten years from the Adoption Date grant Options to one or more Participants.
 
6.2 Any Options granted under the Plan must be approved in advance by the Committee, which will have absolute discretion in respect of the approval

of Options.
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6.3 No consideration will be payable by a Participant in respect of the grant of an Option.
 
6.4 Each Option granted will be evidenced by an Option Agreement given to the Participant.  Option Agreements may be in writing or in such other

form as the Grantor determines and the Committee approves.
 
6.5 Each Option Agreement will specify:
 
6.5.1 the Date of Grant of the Option;
 
6.5.2 the number of Shares subject to the Option;
 
6.5.3 the Exercise Price;
 
6.5.4 the Performance Conditions and Performance Period, if any, to be satisfied as a condition of the vesting of the Option in accordance with the

Option Agreement; and
 
6.5.5 such additional terms and conditions of the Option as the Committee may from time to time prescribe, including, but not limited to, conditions

relating to transferability or forfeiture, exercisability and waiver or accelerations thereof, and waivers of performance conditions relating to an
Option, based in each case on such considerations as the Committee will determine.

 
6.6 When issuing Option Agreements the Grantor will:
 
6.6.1 refer the Participant to all the provisions of the Plan; and
 
6.6.2 notify the Participant of his right to renounce the Option under Rule 6.8.
 
6.7 A Participant to whom an Option has been granted may by notice in writing given to the Grantor within 30 days from the Date of Grant renounce

his rights thereunder and in such case the Option will be deemed never to have been granted.
 
6.8 An Option which has been granted to a Participant will be treated as having been accepted unless a renunciation in writing in respect thereof has

been received by the Grantor from such person under Rule 6.8.
 
6.9 In the event that a Participant loses or misplaces his Option Agreement the Grantor may issue a replacement in writing or in such other form as the

Grantor determines, upon application in writing by the Participant.
 
7 Limitations on Grant of Options
 
7.1 Until otherwise resolved by the Company in general meeting the number of Shares for which Options may be granted under the Plan on any day

will not, when added to the number of Shares which immediately prior to that day will have been or remain to be issued or purchased on the
market pursuant to Options granted during the period of ten years immediately preceding that day under the Plan or any other share incentive plan
adopted by the Company or its Subsidiaries, exceed options over 1,202,734 of the number of Shares for the time being in issue.

 
7.2 Calculating limits
 

For the avoidance of doubt:
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7.2.1 Shares which will have been the subject of Options or rights which have lapsed will not be taken into account for the purposes of this Rule 7.
 
7.2.2 Shares acquired by a trustee of any employee’s trust established by the Company in conjunction with this Plan, or acquired by any third party in

conjunction with this Plan, which have been counted as issued or purchased on the market for the purposes of this Rule 7 will not also be counted
when they are delivered to Participants to satisfy any Option.

 
8 Specific Terms of Options
 
8.1 Options may be granted on the terms and conditions set forth in this Rule 8.  In addition, the Committee may impose on any Option or the vesting

or exercise thereof, at the Date of Grant or thereafter (subject to Rule 6) such additional terms and conditions, not inconsistent with the provisions
of the Plan, as the Committee will determine, including terms regarding forfeiture of Options or continued exercisability of Options in the event of
Termination of Service of the Participant.

 
8.2 The Committee is authorised to grant Options to Eligible Persons on the following terms and conditions:
 
8.2.1 Exercise Price:  Unless the Committee determines otherwise at the Date of Grant, the Exercise Price per Share in relation to an Option will be not

less than the Market Value of a Share on the day preceding the Date of Grant, PROVIDED THAT in all cases it will not be less than the nominal
value of a Share.

 
8.2.2 Option Term:  The term of each Option will be determined by the Committee; provided, however, that such term will not be longer than eight

years from the Date of Grant of the Option.
 
8.2.3 Time and Method of Exercise:  The Committee will determine at the Date of Grant or thereafter the time or times at which an Option may be

exercised in whole or in part (including, without limitation, upon achievement of performance criteria if deemed appropriate by the Committee),
the methods by which such Exercise Price may be paid or deemed to be paid (including, without limitation, broker-assisted exercise
arrangements), the form of such payment (cash or Shares), and the methods by which Shares will be delivered or deemed to be delivered to
Eligible Persons.

 
9 Non-transfer of Option
 

Subject to Rule 10.2, the Options will be personal to a Participant and the Participant will not assign, transfer, sell,
mortgage, charge, pledge or encumber in any way whatsoever the Option or any of the Shares subject to the Option or any
interest therein.  An Option will lapse forthwith if the Participant purports to assign, transfer it etc. as aforesaid.

 
10 Termination of Service
 
10.1 General Rule
 

Except where the provisions of Rule 10.2 or Rule 10.3 or a Participant’s Option Agreement apply to provide otherwise in
relation to the whole or a specified part of the Option, on a Termination of Service:

 
10.1.1 any part of the Option that has not vested as at the date of cessation will lapse immediately on that date; and
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10.1.2 any part of the Option that has vested as at the date of cessation will lapse in full 30 days after the date of cessation to the extent not exercised by
such date.

 
10.2 Death of Participant
 

Except as otherwise provided in a Participant’s Option Agreement, if a Participant dies the Committee may determine that
either the whole or a specified percentage of any Option held by such Participant at the date of his death will be capable
of vesting in, being exercised by or otherwise transferred to his legal personal representative on such terms and conditions
as they may determine.  Unless the Committee determines that an Option will be transferred to the legal personal
representative of a Participant, the Option will lapse automatically on the death of the Participant.

 
10.3 Good Leaver
 
10.4 In the event of a Termination of Service on account of:
 
10.4.1 Health Reasons;
 
10.4.2 with respect to Participants who are employees only, redundancy (within the meaning of the Redundancy Payments Acts 1967 to 2014);
 
10.4.3 any form of voluntary severance by agreement with the Company;
 
10.4.4 the transfer of the undertaking or part-undertaking in which the Participant is employed to a person other than a member of the Group;
 
10.4.5 the company by which the Participant is employed ceasing to be under the Control of the Group; or
 
10.4.6 any other reasons in the absolute discretion of the Committee where exceptional circumstances have arisen,
 

the Committee may in its absolute discretion determine the extent to which the Performance Conditions attaching to the
Option, if any, have been satisfied, having due regard to that part of the Performance Period to which the Performance
Conditions set out in the relevant Option Agreement apply which has then expired, and the Committee will specify what
proportionate part, if any, of the Shares under the Option will vest.  If no determination is made by the Committee under
this Rule 10.4 the Option will lapse.

 
11 Clawback
 

If at any time in the 12 month period after the Date of Grant of an Option,
 
11.1 the Company is required to restate its accounts to a material extent; or
 
11.2 the Committee becomes aware of any material wrongdoing on the part of the Participant that would have entitled the Company to terminate the

Participant's employment in accordance with the Participant's contract of employment
 

then (notwithstanding that such Participant's employment may not have been, or may not be, cancelled as a result of the
wrongdoing in question) the Committee will be entitled to recalculate (in good faith) the number of Shares subject to the
Option to reflect the number of Shares that it would have granted to the Participant under the Option had these facts been
known at the time the Option was granted.
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12 Procedure on Exercise of Options
 
12.1 Unless otherwise provided in the Option Agreement, an Option will be exercised by a Participant as follows:
 
12.1.1 The Participant will give notice in writing to the Company (in such form as the Committee may require from time to time) setting out the number

of Shares over which the Participant wishes to exercise the Option and delivering such further details as the Committee may require to the
Company.  No exercise will be permitted without (i) the prior consent of the Committee and (ii) unless the Committee is satisfied at the relevant
time that the Option is exercisable and (if then applicable) that such exercise would not breach any applicable laws or regulations, including but
not limited to any code regarding the regulation of dealings in shares in the Company by employees or directors.

 
12.1.2 The Participant will make payment to the Company of the Exercise Price and any taxation in accordance with clause 15 as is applicable, at the

same time as notification of exercise, by way of:
 

(a) delivery to the Company of cash in lawful currency  or a bankers’ draft in favour of the Company for the appropriate amount;
 

(b) delivery to the Company (on a form prescribed by the Committee) of an irrevocable direction approved by the Committee to sell the
Shares and to deliver all or part of the sales proceeds to the Company in payment of all or such portion of the Exercise Price and, if
directed any Taxation as is applicable; or

 
(c) payment by such other means as is consistent with applicable laws and regulations and agreed between the Company and the Participant.

 
12.2 Subject to the Company receiving any regulatory or other consent which is necessary to enable it to allot the Shares pursuant to the exercise of the

Option and subject to the terms of any such consent, as soon as practicable after the notice exercising the Option has been received by the
Company, the Committee on behalf of the Company will allot to the Participant the Shares in respect of which the notice has taken effect.

 
12.3 Shares allotted and issued in satisfaction of the exercise of the Option will rank pari passu in all respects with the other shares of the same class in

issue at the date of the allotment, except for any restriction or any rights determined by reference to a date before the date of allotment and will be
subject to all relevant provisions of the constitution of the Company and the provisions of the Companies Act 2014.

 
12.4 Shares transferred in satisfaction of the exercise of the Option will be transferred free of any lien, charge or other security interest, and with all

rights attaching to them, other than any restriction or rights determined by reference to a date before the date of transfer.
 
12.5 If the Shares are listed or traded on a Stock Exchange, the Company will apply to the appropriate body for any newly issued Shares allotted on

exercise of the Option to be listed or admitted to trading on that exchange. For the avoidance of doubt, all certificates for Shares and/or other
securities delivered under the Plan pursuant to the exercise of Options shall be subject to such stop transfer orders and other restrictions as the
Committee may deem advisable under the Plan or the rules, regulations and other requirements of the Securities and Exchange Commission, any
Stock Exchange upon which such Shares or other securities are then listed or traded, and any applicable securities laws, and the Committee may
cause a legend or legends to be put on any such certificates to make appropriate reference to such restrictions.
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13 Lapse of Options
 
13.1 An Option will lapse and be forfeited on the occurrence of the earliest of the following:
 
13.1.1 the eighth anniversary of the Date of Grant; or
 
13.1.2 the expiry of the Performance Period without the Performance Conditions having been satisfied or the date on which it becomes apparent that any

such condition has become incapable of being satisfied; or
 
13.1.3 subject to Rule 10, the date on which a Termination of Service occurs; or
 
13.1.4 the date on which a resolution is passed for the winding up of the Company, or an order is made by any court for the compulsory winding-up of

the Company; or
 
13.1.5 the date on which the Participant becomes bankrupt or does or attempts or omits to do anything as a result of which he is deprived of the beneficial

ownership of the Shares.
 
13.2 Where a Participant is temporarily absent from his normal occupation with a member of the Group due to illness, vacation or other unpaid leave of

absence, provided he returns to his normal occupation with a member of the Group within the agreed period an Option held by such Participant
may be adjusted on a pro-rata basis in such proportion as the Committee may determine.

 
14 Change in Control of the Company, Reconstruction & Winding Up
 
14.1 Change in Control
 

Subject to Rule 14.2 and except as otherwise provided in a Participant’s Option Agreement, in the event that the Company
is a party to a merger, sells all or substantially all of its assets, is subject to a takeover or other reorganisation including but
not limited to a court-sanctioned compromise or arrangement, or the Committee considers this is about to occur, the
Committee will be entitled (without the Participant's consent unless the Committee otherwise requires) at its discretion
and notwithstanding anything herein contained (except the proviso below):

 
14.1.1 to accelerate vesting of Options in relation to the whole or a specified portion of the Shares to which such Options relate and within such time or

times and subject to any other conditions or limitations as the Committee may at its discretion determine;
 
14.1.2 to agree that outstanding Options will be assumed or substituted by the surviving company or its parent (or the Acquiring Company or its parent

where a takeover occurs) for Options which are equivalent to the Options originally granted under the Plan but which relate to shares in the
surviving company or its parent (or the Acquiring Company or its parent where a takeover occurs);

 
14.1.3 to arrange for the continuation by the Company of outstanding Options (if the Company is a surviving company or an acquiring company in a

takeover);
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14.1.4 to make payment of a cash settlement to Participants equal, per Share, to the amount to be paid for one Share under the agreement of merger or
takeover terms; or

 
14.1.5 to otherwise vary the outstanding Options on such conditions as the Committee may decide,
 

and the Committee may determine that any one or any combination of the above will occur.  In the event that no such
determination is made, or is not made in respect of a portion of an Option, the Option (or said portion of an Option) will
lapse.

 
14.2 Re-organisation
 

Where the Company becomes a wholly-owned subsidiary of a holding company which will be owned in substantially the
same proportions by the persons who held the Company’s issued shares immediately before such transaction, the
Committee may resolve with the agreement of the board of the holding company that Options granted hereunder will be
treated as if they were in all respects options over shares in the holding company, but so that:

 
14.2.1 the new award will vest in the same manner as the Option;
 
14.2.2 the total market value of the new shares subject to the new award will, immediately after such reorganisation, be equal to the total market value of

the Shares comprised in the Option immediately prior to such reorganisation;
 
14.2.3 the new award will be subject to performance conditions that will be at least equivalent (as determined by the Committee) to the Performance

Conditions, if any, attaching to the Option;
 
14.2.4 the new shares will, at the date of any resolution by the Committee under this Rule 14.2, have the same rights attaching thereto as the Shares in the

Company; and
 
14.2.5 the new award will be deemed to have been granted as at the Date of Grant of the Option.
 
14.3 Reconstruction and Winding-Up
 

In the event of:
 
14.3.1 any proposal for the reorganisation of the capital of the Company or for the reconstruction or amalgamation of the Company involving a material

change in the nature of the Shares comprised in any Option (and for the purposes of this sub-rule the determination by the Committee of a material
change in the nature of Shares in any particular case will be final and conclusive and will be communicated to each Participant in writing); or

 
14.3.2 the Company passing a resolution for its winding-up or an order being made for the compulsory winding-up of the Company (the passing of which

resolution or the making of which order will be communicated by the Committee to each Participant in writing);
 

any Option held by a Participant may, at the discretion of the Committee, on the date that such proposal, reconstruction or
amalgamation becomes unconditional or such winding-up takes effect or within such period before or after such date as
the Committee may determine, vest on a pro-rata basis in such proportion as the Committee will determine and upon and
subject to any conditions or limitations as the Committee may at its discretion determine.  In the event that no such
determination is made, or is not made in respect of a portion of an Option, the Option (or said portion of an Option) will
lapse.
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15 Tax Indemnity
 
15.1 The Participant will indemnify the Company (and, where relevant, any member of the Group) against any tax and social security contributions (or

their equivalent in any jurisdiction) arising in respect of the Option which is a liability of the Participant but for which the Company or relevant
member of the Group is required to account to a tax authority under the laws of any relevant territory.  The Company may, to the extent permitted
by law, recover the tax and social security from the Participant in such manner as the Committee think fit including (but without prejudice to the
generality of the foregoing):

 
15.1.1 withholding Shares when the Option is exercised and selling same;
 
15.1.2 deducting the necessary amount from the Participant’s remuneration; or
 
15.1.3 requiring the Participant to account directly to the Company or relevant tax authority for such tax and social security.
 
15.2 The Company will not be required to transfer any Shares to the Participant under the Plan until such obligations are satisfied.
 
16 Adjustments in the Event of Capitalisation and Rights Issues etc.
 
16.1 In the event of any alteration or re-organisation whatsoever taking place in the capital structure of the Company whether by way of capitalisation

of profits or reserves, capital distribution, rights issue, consolidation or sub-division of Shares, the conversion of one class of share to another or
reduction of capital or otherwise, the Committee may adjust any one or more of the following in such manner as is in the opinion of the
Committee fair and reasonable:

 
16.1.1 the number of Shares subject to the Plan;
 
16.1.2 the definition of Share;
 
16.1.3 where the Option has been granted but no Shares have been delivered pursuant thereto, the number of Shares which may be delivered;
 
16.1.4 the Exercise Price per Share PROVIDED THAT this amount will not be reduced to less than the par value of a Share.
 
16.2 In the event of any alteration to the subject matter of an Option pursuant to the provisions of this Rule 16 the original Option Agreement will

remain valid except to the extent modified by the alteration. The Grantor may issue revised Option Agreements or take whichever action it deems
appropriate.

 
17 Alterations
 
17.1 Except to the extent prohibited by applicable law and unless otherwise expressly provided in a Option Agreement, the Committee may at any time

and from time to time by resolution and without further formality alter, amend or revoke any provisions of the Plan in such manner as the
Committee may consider necessary or desirable (including any retrospective, prospective or coincident alteration, amendment or revocation)
PROVIDED THAT that no alteration, amendment or revocation shall be made without (i) shareholder approval, if such approval is required by
applicable law or the rules of the Stock Exchange, if any, on which the Shares are principally listed or traded or (ii) the consent of the affected
Participant, if such action would materially adversely affect the rights of such Participant under any outstanding Option, except to the extent any
such alteration, amendment or revocation is made to cause the Plan to comply with applicable law, Stock Exchange rules and regulations or
accounting or tax rules and regulations, or to impose any clawback provisions on any Options in accordance with Rule 11.
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17.2 The Committee may establish sub-plans in order to comply with, take advantage of or otherwise in connection with any taxation, legal, regulatory
or other rule, law, guidelines, regulations or other provision of or prevailing in any jurisdiction in which the Plan is or is intended to be operated.

 
18 Share Capital
 

The Company will maintain sufficient authorised and unissued Shares to enable it to satisfy the Options in full.
 
19 Termination
 
19.1.1 The Plan may be terminated at any time by ordinary resolution of the Company or by resolution of the Board and will in any event terminate on

the tenth anniversary of the Adoption Date.
 
19.1.2 As from the date of any termination of the Plan under Rule 19.1 the Company will not grant any further Options but no such termination will

affect or modify any subsisting rights or obligations of the Participants in respect of any Options already granted and notwithstanding such
termination the Company will continue to act, administer and manage the Plan in accordance with its terms.

 
20 Notices
 
20.1 Notices to a Participant
 

Any notification or other communication to be given to a Participant in connection with the Plan will be deemed to have
been duly given if sent either by electronic mail to the Participant’s electronic mail address at his place of work, or by post
in a pre-paid cover to the Participant’s postal address last known to the Company or if sent to him at his place of work,
and will be deemed to have been duly given on the date of dispatch or posting.  The Group will have no liability
whatsoever to a Participant in respect of any notification, document, payment or other communication so given, sent or
made, nor will the Group be concerned to see that any Participant actually receives the same.

 
20.2 Notices from a Participant
 

Any notification or other communication to be given to the Company or any of its Subsidiaries in connection with the
Plan will be delivered by hand or sent by electronic mail, fax or post to the registered office of the Company or the
relevant Subsidiary or such other electronic mail or postal address as may from time to time be notified to Participants,
but will not in any event be duly given unless it is actually received.

 
21 General
 
21.1 In the event of any dispute or disagreement as to the interpretation of the Plan, or as to any question or right arising from or related to the Plan, the

decision of the Committee will be final and binding upon all persons.
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21.2 Subject thereto the Committee’s decision on any matter relating to the interpretation of the Plan and any other matter concerning the Plan will be
final and binding.

 
21.3 The Company will bear the costs of setting up and administering the Plan.
 
21.4 Neither the Plan nor any action taken thereunder will be construed as giving any Eligible Person a right to be retained in the employment or

service of the Group.  No Eligible Person or Participant will be entitled to any compensation or damages whatsoever or howsoever described, by
reason of any termination, withdrawal or alteration of rights or expectations under the Plan whether such compensation is claimed by way of
damages for wrongful dismissal or other breach of contract or by way of compensation for loss of office or otherwise howsoever.

 
21.5 Any stamp duty chargeable on any instrument of the transfer entered into pursuant to each Option will be borne by the Company, or where

relevant, any member of the Group in respect of Participants employed by it.
 
21.6 The Company will maintain all necessary books of account and records relating to the Plan.
 
21.7 The Committee will be entitled to authorise any person to execute on behalf of a Participant, at the request of the Participant, any document

relating to the Plan, insofar as such document is required to be executed pursuant thereto.
 
21.8 The Participant will be responsible for obtaining any governmental or other official consent that may be required by any country or jurisdiction in

order to permit the grant, vesting or exercise (as the case may be) of Options to or by him.  The Company will not be responsible for any failure by
the Participant to obtain any such consent or for any tax or other liability to which the Participant may become subject as a result of Options made
hereunder.

 
21.9 The Plan will be governed by and construed and interpreted in accordance with Irish law and the Company and Participants agree to submit to the

non-exclusive jurisdiction of the Courts of Ireland in relation to any claim, dispute or difference which may arise hereunder.
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Exhibit 107
 

Calculation of Filing Fee Tables
FORM S-8

Registration Statement Under the Securities Act of 1933

(Form Type)

GH Research PLC
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities
 

Security
Type

Security Class
Title

Fee
Calculation
Rule

Amount
Registered (1)

Proposed
Maximum
Offering
Price Per
Unit

Maximum
Aggregate
Offering Price

Fee Rate
Amount of
Registration
Fee (6)

Fees to be
Paid

Equity Ordinary Shares,
nominal value
$0.025 per share

457(c) and
457(h) 718,818 (2) $10.34 (4) $7,432,578.12 0.00011020 $819.07

Fees to be
Paid

Equity Ordinary Shares,
nominal value
$0.025 per share

457(h)
483,916 (3) $15.06 (5) $7,287,774.96 0.00011020 $803.11

 Total Offering Amounts  $14,720,353.08  $1,622.18
 Total Fee Offsets    --
 Net Fee Due    $1,622.18

(1) This Registration Statement on Form S-8 (this “Registration Statement”) covers ordinary shares, nominal value $0.025 per share (“Ordinary Shares”),
of GH Research PLC (the “Registrant”) authorized for issuance pursuant to the GH Research PLC Share Option Plan, as may be amended from time to
time (the “Plan”).  Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also
cover any additional Ordinary Shares that become issuable under the Plan by reason of any share dividend, share split or other similar transaction.

(2) Represents Ordinary Shares reserved for issuance pursuant to the Plan.
(3) Represents Ordinary Shares issuable under outstanding stock options granted under the Plan.
(4) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(h) under the Securities Act on the basis of the

average of the high and low sales prices reported for the Ordinary Shares on the Nasdaq Global Market on March 3, 2023.
(5) Estimated pursuant to Rule 457(h) under the Securities Act, solely for the purpose of computing the registration fee, based on the weighted average

exercise price of the options outstanding under the Plan.
(6) Rounded up to the nearest penny.


