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Subject to Completion, dated August 3, 2023.

PROSPECTUS

MEIRAGTX HOLDINGS PLC
3,742,514 Ordinary Shares

Offered by the Selling Shareholder

This prospectus relates to the proposed offering and resale by the selling shareholder identified in this
prospectus (the “selling shareholder”) of up to an aggregate of 3,742,514 ordinary shares, $0.00003881 par
value per share, of MeiraGTx Holdings plc. The ordinary shares being offered were issued and sold to an
accredited investor, in a private placement, or the JNJ Private Placement, which closed on November 15,
2022. We are not selling any ordinary shares under this prospectus and will not receive any proceeds from
the sale or other disposition of ordinary shares by the selling shareholder.

The selling shareholder may sell the ordinary shares on any national securities exchange or quotation
service on which the securities may be listed or quoted at the time of sale, in the over-the-counter market, in
one or more transactions otherwise than on these exchanges or systems, such as privately negotiated
transactions, or using a combination of these methods, and at fixed prices, at prevailing market prices at the
time of the sale, at varying prices determined at the time of sale, or at negotiated prices. See the disclosure
under the heading “Plan of Distribution” elsewhere in this prospectus for more information about how the
selling shareholder may sell or otherwise dispose of its ordinary shares hereunder.

The selling shareholder may sell any, all or none of the securities offered by this prospectus and we do
not know when or in what amount the selling shareholder may sell its ordinary shares hereunder following
the effective date of the registration statement of which this prospectus forms a part.

Our ordinary shares are traded on the Nasdaq Global Select Market under the symbol “MGTX”. On
August 2, 2023, the closing sale price of our ordinary shares on the Nasdaq Global Select Market was $6.02
per share. You are urged to obtain current market quotations for the ordinary shares.

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE “RISK FACTORS” ON PAGE 6 OF
THIS PROSPECTUS CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN
OUR SECURITIES.

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

The date of this prospectus is                 , 2023.Th
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange
Commission, or the SEC, using a “shelf” registration process. By using a shelf registration statement, the
selling shareholder may, from time to time, sell up to 3,742,514 ordinary shares in one or more offerings as
described in this prospectus.

We have not authorized anyone to give any information or to make any representation other than those
contained or incorporated by reference in this prospectus. You must not rely upon any information or
representation not contained or incorporated by reference in this prospectus. The selling shareholder are
offering to sell, and seeking offers to buy, our ordinary shares only in jurisdictions where it is lawful to do
so. This prospectus does not constitute an offer to sell or the solicitation of an offer to buy any shares other
than the registered shares to which they relate, nor does this prospectus constitute an offer to sell or the
solicitation of an offer to buy shares in any jurisdiction to any person to whom it is unlawful to make such
offer or solicitation in such jurisdiction. You should not assume that the information contained in this
prospectus is accurate on any date subsequent to the date set forth on the front of the document or that any
information we have incorporated by reference is correct on any date subsequent to the date of the document
incorporated by reference, even though this prospectus is delivered or shares are sold on a later date.

Unless the context otherwise requires, references in this prospectus to “Meira,” “we,” “us”, “our” or
“the Company” refer to MeiraGTx Holdings plc and its subsidiaries.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference in this prospectus contains forward-
looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All
statements contained in this prospectus and the information incorporated by reference in this prospectus that
do not relate to matters of historical fact should be considered forward-looking statements, including,
without limitation, statements regarding expectations regarding meetings with global regulatory authorities
and the FDA, product pipeline, anticipated product benefits, goals and strategic priorities, product candidate
development and status and expectations relating to clinical trials, growth expectations or targets, pre-
clinical and clinical data expectations in respect of collaborations and expectations related to financing
arrangements and the intended use of proceeds thereunder, as well as statements that include the words
“expect,” “will,” “intend,” “plan,” “believe,” “project,” “forecast,” “estimate,” “may,” “could,” “should,”
“would,” “continue,” “anticipate” and similar statements of a future or forward-looking nature. These
forward-looking statements are based on management’s expectations at the time such statements are made.
These statements are neither promises nor guarantees, but involve known and unknown risks, uncertainties
and other important factors that may cause actual results, performance or achievements to be materially
different from any future results, performance or achievements expressed or implied by the forward-looking
statements, including, but not limited to, the important factors discussed under the heading “Risk Factors”
in any of our filings with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”). These and other important factors could cause actual results
to differ materially from those indicated by the forward-looking statements made in this prospectus and the
information incorporated by reference in this prospectus. Any such forward-looking statements represent
management’s estimates as of the date of the relevant document. While we may elect to update such
forward-looking statements at some point in the future, unless required by law, we disclaim any obligation
to do so, even if subsequent events cause our views to change. Thus, one should not assume that our silence
over time means that actual events are bearing out as expressed or implied in such forward-looking
statements. These forward-looking statements should not be relied upon as representing our views as of any
date subsequent to the date such statements are made.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

We file reports, proxy statements and other information with the SEC. The SEC maintains a web site
that contains reports, proxy and information statements and other information about issuers, such as us, who
file electronically with the SEC. The address of that website is http://www.sec.gov.

Our web site address is www.meiragtx.com. The information on our web site, however, is not, and
should not be deemed to be, a part of this prospectus.

This prospectus and any prospectus supplement are part of a registration statement that we filed with
the SEC and do not contain all of the information in the registration statement. The full registration
statement may be obtained from the SEC or us, as provided below. Statements in this prospectus or any
prospectus supplement about these documents are summaries and each statement is qualified in all respects
by reference to the document to which it refers. You should refer to the actual documents for a more
complete description of the relevant matters. You may inspect a copy of the registration statement through
the SEC’s website, as provided above.

Incorporation by Reference

The SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means
that we can disclose important information to you by referring you to another document filed separately
with the SEC. The information incorporated by reference is deemed to be part of this prospectus, and
subsequent information that we file with the SEC will automatically update and supersede that information.
Any statement contained in this prospectus or a previously filed document incorporated by reference will be
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained
in this prospectus or a subsequently filed document incorporated by reference modifies or replaces that
statement.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents
set forth below that have previously been filed with the SEC:

Our Annual Report on Form 10-K for the year ended December 31, 2022, filed with the SEC on
March 14, 2023;

The information specifically incorporated by reference into our Annual Report on Form 10-K from
our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 27, 2023;

Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2023, filed with the SEC on
May 11, 2023;

Our Current Reports on Form 8-K filed with the SEC on April 26, 2023, May 9, 2023 and June 12,
2023; and

The description of our ordinary shares contained in our Registration Statement on Form 8-A, dated
June 8, 2018, filed with the SEC on June 8, 2018 and any amendment or report filed with the SEC
for the purpose of updating the description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of
the Exchange Act in this prospectus, prior to the termination of this offering, including all such documents
we may file with the SEC after the date of the initial registration statement and prior to the effectiveness of
the registration statement, but excluding any information furnished to, rather than filed with, the SEC, will
also be incorporated by reference into this prospectus and deemed to be part of this prospectus from the date
of the filing of such reports and documents.
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You may request a free copy of any of the documents incorporated by reference in this prospectus by
writing or telephoning us at the following address:

MeiraGTx Holdings plc
450 East 29th Street, 14th Floor

New York, New York 10016
(646) 860-7985

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been
incorporated by reference in this prospectus or any accompanying prospectus supplement.
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PROSPECTUS SUMMARY

The Company

We are a vertically integrated, clinical-stage gene therapy company with six programs in clinical
development and a broad pipeline of preclinical and research programs. We have core capabilities in viral
vector design and optimization and gene therapy manufacturing, and a transformative gene regulation
platform technology that allows precise, dose responsive control of gene expression by oral small molecules
with dynamic range that can exceed 5000-fold. Led by an experienced management team, we have taken a
portfolio approach by licensing, acquiring and developing technologies that give us depth across both
product candidates and indications. Our initial focus is on three distinct areas of unmet medical need:
ocular, including both inherited retinal diseases as well as large degenerative ocular diseases,
neurodegenerative diseases, and severe forms of xerostomia. Though initially focusing on the eye, central
nervous system and salivary gland, we plan to expand our focus to develop additional gene therapy
treatments for patients suffering from a range of serious diseases.

MeiraGTx Holdings plc was formed on May 1, 2018 under the laws of the Cayman Islands. Our
predecessor, MeiraGTx Limited, a limited company under the laws of England and Wales, was formed on
March 20, 2015. In connection with our initial public offering, we reorganized whereby MeiraGTx Limited
became a wholly owned subsidiary of MeiraGTx Holdings plc.

Our principal executive offices are located at 450 East 29th Street, 14th Floor, New York,
New York 10016 and our telephone number is (646) 860-7985.
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THE OFFERING

Ordinary shares outstanding as of
June 30, 2023 59,535,334 ordinary shares

Ordinary shares offered by the selling
shareholder Up to 3,742,514 ordinary shares

Ordinary shares outstanding after this
offering 59,535,334 ordinary shares

Terms of the offering The selling shareholder will determine when and how it sells
the ordinary shares offered in this prospectus, as described in
“Plan of Distribution.”

Use of proceeds We will not receive any of the proceeds from the sale of the
ordinary shares being offered under this prospectus. See “Use
of Proceeds.”

Nasdaq symbol Our ordinary shares are listed on the Nasdaq Global Select
Market under the symbol “MGTX”.

Risk factors You should read the “Risk Factors” section of this prospectus
for a discussion of factors to consider carefully before
deciding to invest in shares of our ordinary shares.
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus and any applicable prospectus
supplement involves risks. You should carefully consider the risk factors incorporated by reference to our
most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current
Reports on Form 8-K we file after the date of this prospectus, and all other information contained or
incorporated by reference into this prospectus, as updated by our subsequent filings under the Exchange
Act, and the risk factors and other information contained in any applicable prospectus supplement and any
applicable free writing prospectus before acquiring any of such securities. The occurrence of any of these
risks might cause you to lose all or part of your investment in the offered securities.
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale of ordinary shares being offered by any of the
selling shareholder.
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SELLING SHAREHOLDER

This prospectus covers the resale or other disposition from time to time by the selling shareholder
identified in the table below of up to an aggregate of 3,742,514 of our ordinary shares.

On November 9, 2022, we entered into a securities purchase agreement, or the Purchase Agreement,
with Johnson and Johnson Innovation — JJDC, Inc., whom we refer to in this prospectus as the “selling
shareholder.” Pursuant to the Purchase Agreement, we issued and sold 3,742,514 of our ordinary shares to
the selling shareholder at a purchase price of $6.68 per share, for gross proceeds of approximately
$25 million on November 15, 2022. We also entered into a registration rights agreement, or the Registration
Rights Agreement, with the selling shareholder, pursuant to which we agreed to register the ordinary shares
sold to the selling shareholder in the JNJ Private Placement.

We are registering the above-referenced ordinary shares to permit the selling shareholder and its
pledgees, donees, transferees or other successors-in-interest that receive its shares after the date of this
prospectus to resell or otherwise dispose of the shares in the manner contemplated under “Plan of
Distribution” below.

The following table sets forth the name of the selling shareholder, the number of ordinary shares
beneficially owned by the selling shareholder, the number of ordinary shares that may be offered under this
prospectus and the number of ordinary shares beneficially owned by the selling shareholder assuming all of
the shares registered for resale hereby are sold. The number of ordinary shares in the column “Number of
Shares Being Offered” represents all of the ordinary shares that the selling shareholder may offer hereunder.
The selling shareholder may sell some, all or none of its ordinary shares. We do not know how long the
selling shareholder will hold the ordinary shares before selling them and the ordinary shares may be offered
from time to time by the selling shareholder.

The information set forth below is based upon information obtained from the selling shareholder and
upon information in our possession regarding the original issuance of the ordinary shares. The percentages
of ordinary shares owned after the offering are based on 59,535,334 ordinary shares outstanding as of
June 30, 2023, including the ordinary shares registered for resale hereby.

Name of Selling Shareholder   

Ordinary
Shares

Beneficially
Owned Prior to

Offering   

Number of
Shares Being

Offered  

 
Ordinary Shares Beneficially

Owned After Offering  

 Number   Percent  

Johnson Innovation – JJDC, Inc.     6,641,064      3,742,514      2,898,550      4.9   
 

Less than 1%.
“Beneficial ownership” is a term broadly defined by the SEC in Rule 13d-3 under the Exchange Act,
and includes more than the typical form of stock ownership, that is, stock held in the person’s name.
The term also includes what is referred to as “indirect ownership,” meaning ownership of shares as to
which a person has or shares investment power. For purposes of this table, a person or group of persons
is deemed to have “beneficial ownership” of any shares that are subject to options or other rights held
by such person that are currently exercisable or exercisable within 60 days of June 30, 2023.
Assumes that all ordinary shares being registered in this prospectus are resold to third parties and that
the selling shareholder sell all ordinary shares registered under this prospectus held by such selling
shareholder.
Based on a Schedule 13G/A, filed with the SEC on November 14, 2022, and information known to the
Company, each of Johnson & Johnson (“J&J”) and Johnson & Johnson Innovation-JJDC, Inc. (“JJDC”)
has shared voting and dispositive power over 6,641,064 of our ordinary shares. JJDC is a wholly-
owned subsidiary of J&J. The address for JJDC is 410 George Street, New Brunswick, NJ 08901, and
the address for J&J is One Johnson & Johnson Plaza, New Brunswick, NJ 08933.

Registration Rights Agreement

Pursuant to the Registration Rights Agreement, we agreed to prepare and file a registration statement
with the SEC for purposes of registering the resale of the ordinary shares held by the selling shareholder.

 

8

(1)

(2)

(3) %



TABLE OF CONTENTS

 

Subject to certain exceptions, we agreed to use our reasonable best efforts to cause this registration
statement to be declared effective by the SEC as soon as practicable and may be subject to pay liquidated
damages if the registration statement is not declared effective by the SEC prior to the earlier of (i) five
business days after the SEC informs the Company that no review of this registration statement will be made
or that the SEC has no further comments on such registration statement or (ii) the 30th day after August 3,
2023 (or the 90th day after the filing deadline if the SEC reviews the registration statement).

We have also agreed, among other things, to indemnify the selling shareholder, its officers, directors,
members, employees and agents, successors and assigns, and each other person, if any, who controls such
selling shareholder from certain liabilities and to pay all reasonable fees and expenses (except legal fees of
more than one counsel to the selling shareholder and excluding discounts, commissions and fees of
underwriters, selling brokers, dealer managers or similar securities industry professionals) incurred by us in
connection with the registration of the ordinary shares held by the selling shareholder.
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PLAN OF DISTRIBUTION

We are registering ordinary shares previously issued to permit the resale of these ordinary shares by the
holders of the ordinary shares from time to time after the date of this prospectus. We will not receive any of
the proceeds from the sale by the selling shareholder. We will bear all fees and expenses incident to our
obligation to register the ordinary shares, except that, if the ordinary shares are sold through underwriters or
broker-dealers, the selling shareholder will be responsible for underwriting discounts or commissions or
agent’s commissions.

The selling shareholder may sell all or a portion of the ordinary shares beneficially owned by it and
offered hereby from time to time directly or through one or more underwriters, broker-dealers or agents. The
ordinary shares may be sold in one or more transactions at fixed prices, at prevailing market prices at the
time of the sale, at varying prices determined at the time of sale, or at negotiated prices. These sales may be
effected in transactions, which may involve crosses or block transactions,

on any national securities exchange or quotation service on which the securities may be listed or
quoted at the time of sale;

in the over-the-counter market;

in transactions otherwise than on these exchanges or systems or in the over-the-counter market;

through the writing of options, whether such options are listed on an options exchange or otherwise;

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

block trades in which the broker-dealer will attempt to sell the shares as agent but may position and
resell a portion of the block as principal to facilitate the transaction;

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

an exchange distribution in accordance with the rules of the applicable exchange;

privately negotiated transactions;

short sales;

sales pursuant to Rule 144 of the Securities Act of 1933, as amended, or the Securities Act;

broker-dealers may agree with the selling shareholder to sell a specified number of such shares at a
stipulated price per share;

a combination of any such methods of sale; and

any other method permitted pursuant to applicable law.

If the selling shareholder effect such transactions by selling ordinary shares to or through underwriters,
broker-dealers or agents, such underwriters, broker-dealers or agents may receive commissions in the form
of discounts, concessions or commissions from the selling shareholder or commissions from purchasers of
the ordinary shares for whom they may act as agent or to whom they may sell as principal (which discounts,
concessions or commissions as to particular underwriters, broker-dealers or agents may be in excess of
those customary in the types of transactions involved). In connection with sales of the ordinary shares or
otherwise, the selling shareholder may enter into hedging transactions with broker-dealers, which may in
turn engage in short sales of our ordinary shares in the course of hedging in positions they assume. The
selling shareholder may also sell ordinary shares short and deliver ordinary shares covered by this
prospectus to close out short positions and to return borrowed shares in connection with such short sales.
The selling shareholder may also loan or pledge ordinary shares to broker-dealers that in turn may sell such
shares.

The selling shareholder may pledge or grant a security interest in some or all of the shares of our
ordinary shares owned by it and, if it defaults in the performance of its secured obligations, the pledgees or
secured parties may offer and sell the ordinary shares from time to time pursuant to this prospectus or other
applicable provisions of the Securities Act, amending, if necessary, the list of selling shareholder to include
the pledgee, transferee or other successors in interest as selling shareholder under this prospectus. The
selling shareholder also may transfer and donate the shares of our ordinary shares in other circumstances
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in which case the transferees, donees, pledgees or other successors in interest will be the selling beneficial
owners for purposes of this prospectus.

The selling shareholder and any broker-dealer participating in the distribution of the ordinary shares
may be deemed to be “underwriters” within the meaning of the Securities Act, and any commission paid, or
any discounts or concessions allowed to, any such broker-dealer may be deemed to be underwriting
commissions or discounts under the Securities Act. At the time a particular offering of the ordinary shares is
made, a prospectus supplement, if required, will be distributed which will set forth the aggregate amount of
shares of our ordinary shares being offered and the terms of the offering, including the name or names of
any broker-dealers or agents, any discounts, commissions and other terms constituting compensation from
the selling shareholder and any discounts, commissions or concessions allowed or reallowed or paid to
broker-dealers.

Under the securities laws of some states, the ordinary shares may be sold in such states only through
registered or licensed brokers or dealers. In addition, in some states the ordinary shares may not be sold
unless such shares have been registered or qualified for sale in such state or an exemption from registration
or qualification is available and is complied with.

There can be no assurance that any selling shareholder will sell any or all of the ordinary shares
registered pursuant to the registration statement, of which this prospectus forms a part.

The selling shareholder and any other person participating in such distribution will be subject to
applicable provisions of the Exchange Act, and the rules and regulations thereunder, including, without
limitation, Regulation M of the Exchange Act, which may limit the timing of purchases and sales of any of
the ordinary shares by the selling shareholder and any other participating person. Regulation M may also
restrict the ability of any person engaged in the distribution of the ordinary shares to engage in market-
making activities with respect to the ordinary shares. All of the foregoing may affect the marketability of the
ordinary shares and the ability of any person or entity to engage in market-making activities with respect to
the ordinary shares.

We will pay all expenses of the registration of the ordinary shares pursuant to the registration statement
of which this prospectus forms a part, including, without limitation, SEC filing fees and expenses of
compliance with state securities or “blue sky” laws; provided, however, that the selling shareholder will pay
all underwriting discounts and selling commissions, if any. We will indemnify the selling shareholder
against liabilities, including some liabilities under the Securities Act, or the selling shareholder will be
entitled to contribution. We may be indemnified by the selling shareholder against civil liabilities, including
liabilities under the Securities Act, that may arise from any written information furnished to us by the
selling shareholder specifically for use in this prospectus or we may be entitled to contribution.

Once sold under the registration statement of which this prospectus forms a part, the ordinary shares
will be freely tradable in the hands of persons other than our affiliates.
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LEGAL MATTERS

The validity of the ordinary shares being offered by this prospectus has been passed upon for us by
Walkers, 190 Elgin Avenue, George Town, Grand Cayman KY1-9001, Cayman Islands. Certain other
matters will be passed upon for us by Latham & Watkins LLP.

EXPERTS

The consolidated financial statements of MeiraGTx Holdings plc and subsidiaries appearing in
MeiraGTx Holdings plc’s Annual Report on Form 10-K for the year ended December 31, 2022 have been
audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their report
thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are,
and audited financial statements to be included in subsequently filed documents will be, incorporated herein
in reliance upon the report of Ernst & Young LLP pertaining to such financial statements (to the extent
covered by consents filed with the SEC) given on the authority of such firm as experts in accounting and
auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.   Other Expenses of Issuance and Distribution

The following is an estimate of the expenses (all of which are to be paid by the registrant) that we may
incur in connection with the securities being registered hereby, other than the Securities and Exchange
Commission registration fee.

 SEC registration fee    $ 2,532  
 Legal fees and expenses     150,000  
 Accounting fees and expenses     7,500  
 Printing and miscellaneous expenses     968  

 Total    $161,000  

Item 15.   Indemnification of Directors and Officers

Cayman Islands law does not limit the extent to which a company’s amended and restated
memorandum and articles of association may provide for indemnification of officers and directors, except to
the extent any such provision may be held by the Cayman Islands courts to be contrary to public policy,
such as to provide indemnification against civil fraud or the consequences of committing a crime. Our
amended and restated memorandum and articles of association provide that our board of directors and
officers shall be indemnified from and against all liability which they incur in execution of their duty in
their respective offices, except liability incurred by reason of such directors’ or officers’ dishonesty, willful
default or fraud.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, or the
Securities Act may be permitted to directors, officers or persons controlling us pursuant to the foregoing
provisions, we have been informed that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act and is theretofore unenforceable.

Our amended and restated memorandum and articles of association provides:

“Every Director (including for the purposes of this Article any alternate Director appointed pursuant to
the provisions of these Articles), Secretary, assistant Secretary, or other Officer (but not including the
Company’s auditors) and the personal representatives of the same (each an “Indemnified Person”) shall be
indemnified and secured harmless against all actions, proceedings, costs, charges, expenses, losses, damages
or liabilities incurred or sustained by such Indemnified Person, other than by reason of such Indemnified
Person’s own dishonesty, willful default or fraud as determined by a court of competent jurisdiction, in or
about the conduct of the 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 Company or
its affairs in any court whether in the Cayman Islands or elsewhere.

No Indemnified Person shall be liable:

for the acts, receipts, neglects, defaults or omissions of any other Director or Officer or agent of
the Company; or

for any loss on account of defect of title to any property of the Company; or

on account of the insufficiency of any security in or upon which any money of the Company shall
be invested; or

for any loss incurred through any bank, broker or other similar Person; or

for any loss occasioned by any negligence, default, breach of duty, breach of trust, error of
judgement or oversight on such Indemnified Person’s part; or
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for any loss, damage or misfortune whatsoever which may happen in or arise from the execution or
discharge of the duties, powers, authorities, or discretions of such Indemnified Person’s office or
in relation thereto;

unless the same shall happen through such Indemnified Person’s own dishonesty, willful default or fraud as
determined by a court of competent jurisdiction.”

We have entered into indemnification agreements with each of our directors and officers. These
indemnification agreements require us, among other things, to indemnify our directors and officers for some
expenses, including attorneys’ fees, judgments, fines and settlement amounts incurred by a director or
officer in any action or proceeding arising out of his or her service as one of our directors or officers, or any
of our subsidiaries or any other company or enterprise to which the person provides services at our request.

We maintain a general liability insurance policy that covers certain liabilities of directors and officers
of our corporation arising out of claims based on acts or omissions in their capacities as directors or
officers.

In any underwriting agreement we enter into in connection with the sale of ordinary shares being
registered hereby, the underwriters will agree to indemnify, under certain conditions, us, our directors, our
officers and persons who control us within the meaning of the Securities Act against certain liabilities.

Item 16.   Exhibits

 
Exhibit
Number   Description

 3.1   Amended and Restated Memorandum and Articles of Association of MeiraGTx Holdings
plc (incorporated by reference to the Company’s Quarterly Report on Form 10-Q (File No. 001-
38520)), filed with the SEC on August 7, 2019.

 4.1   Specimen Share Certificate evidencing the ordinary shares of MeiraGTx Holdings plc
(incorporated by reference to the Company’s Registration Statement on Form S-1 (File No. 333-
224914)), filed with the SEC on May 29, 2018.

 5.1   Opinion of Walkers.
 10.1   Securities Purchase Agreement, dated November 9, 2022, by and between the Company and

Johnson & Johnson Innovation — JJDC, Inc. (incorporated by reference to the Company’s Annual
Report on Form 10-K (File No. 001-38520)) filed with the SEC on March 14, 2023.

 10.2   Registration Rights Agreement, dated November 15, 2022, by and between the Company and
Johnson & Johnson Innovation — JJDC, Inc. (incorporated by reference to the Company’s Annual
Report on Form 10-K (File No. 001-38520)) filed with the SEC on March 14, 2023.

 23.1   Consent of Walkers (included in Exhibit 5.1).
 23.2   Consent of Ernst & Young LLP, independent registered public accounting firm.
 24.1   Powers of Attorney (incorporated by reference to the signature page hereto).
 107   Calculation of Filing Fee Table.

Item 17.   Undertakings

The undersigned registrant hereby undertakes:

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

To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

To reflect in the prospectus any facts or events arising after the effective date of the
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 the registration statement. Notwithstanding the foregoing, any increase or
decrease
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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 20 percent change in the maximum aggregate offering price
set forth in the “Calculation of Registration Fee” table in the effective registration
statement; and

To include any material information with respect to the plan of distribution not
previously disclosed in the registration statement or any material change to such
information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii), and (a)(1)(iii) 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 Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a
form of prospectus filed pursuant to Rule 424(b) that is a part of the registration statement.

That, for the purpose of determining any liability under the Securities Act of 1933, 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.

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.

That, for the purpose of determining liability under the Securities Act of 1933 to any
purchaser:

Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed
to be part of the registration statement as of the date the filed prospectus was
deemed part of and included in the registration statement; and

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as
part of a registration statement in reliance on Rule 430B relating to an offering made
pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the
information required by section 10(a) of the Securities Act of 1933 shall be deemed
to be part of and included in the registration statement as of the earlier of the date
such form of prospectus is first used after effectiveness or the date of the first
contract of sale of securities in the offering described in the prospectus. As provided
in Rule 430B, for liability purposes of the issuer and any person that is at that date
an underwriter, such date shall be deemed to be a new effective date of the
registration statement relating to the securities in the registration statement to which
that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no
statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated
by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to
such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such effective date.

That, for the purpose of determining liability of the registrant under the Securities Act of 1933
to any purchaser in the initial distribution of the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned
registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
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following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering
required to be filed pursuant to Rule 424;

Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned
registrant or used or referred to by the undersigned registrant;

The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the
undersigned registrant; and

Any other communications that is an offer in the offering made by the undersigned registrant to
the purchaser.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or
Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of
1934) that is incorporated by reference in the 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.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 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 Securities and Exchange
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.
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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-3 and has duly
caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of New York, New York, on the 3rd day of August, 2023.

MeiraGTx Holdings plc

/s/ Alexandria Forbes, Ph.D.



Alexandria Forbes, Ph.D.
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below
constitutes and appoints Alexandria Forbes and Richard Giroux, or either of them, as his or her true and
lawful attorneys-in-fact and agents, 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 file and sign any and all amendments,
including post-effective amendments and any registration statement for the same offering that is to be
effective under Rule 462(b) of the Securities Act, to this registration statement, with the Securities and
Exchange Commission, granting unto said attorneys-in-fact and agents, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in connection therewith 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 and agents, or their substitute or substitutes may lawfully do or cause to be done by
virtue hereof. This power of attorney shall be governed by and construed with the laws of the State of
Delaware and applicable federal securities laws.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has
been signed below by the following persons on behalf of the registrant in the capacities and on the dates
indicated.

 SIGNATURE   TITLE   DATE

 /s/ Alexandria Forbes, Ph.D.
 

Alexandria Forbes, Ph.D.

  President, Chief Executive Officer and
Director (principal executive officer)

  
August 3, 2023

 
/s/ Richard Giroux

 

Richard Giroux   
Chief Operating Officer and Chief Financial
Officer (principal financial officer and
principal accounting officer) and MeiraGTx
Holding plc’s authorized representative in the
United States

  
August 3, 2023

 /s/ Keith R. Harris, Ph.D
 

Keith R. Harris, Ph.D.

  
Chairman of the Board of Directors

  
August 3, 2023

 /s/ Ellen Hukkelhoven, Ph.D.
 

Ellen Hukkelhoven, Ph.D.

  
Director

  
August 3, 2023

 /s/ Martin Indyk, Ph.D.
 

Martin Indyk, Ph.D.

  
Director

  
August 3, 2023
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 SIGNATURE   TITLE   DATE

 /s/ Lord Mendoza
 

Lord Mendoza

  
Director

  
August 3, 2023

 /s/ Nicole Seligman
 

Nicole Seligman

  
Director

  
August 3, 2023

 /s/ Thomas E. Shenk, Ph.D.
 

Thomas E. Shenk, Ph.D.

  
Director

  
August 3, 2023

 /s/ Debra Yu, M.D.
 

Debra Yu, M.D.

  
Director

  
August 3, 2023
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Exhibit 5.1
 

 
 
3 August 2023 Our Ref: SF/AP/151627
 
MeiraGTx Holding plc
c/o Walkers Corporate Limited
190 Elgin Avenue
George Town
Grand Cayman KY1-9008
Cayman Islands
 

 

Dear Sir or Madams
 
MEIRAGTX HOLDINGS PLC
 
We have acted as Cayman Islands legal advisers to MeiraGTx Holdings plc (the "Company"). We have been asked to provide this legal opinion to you in
connection with the registration by the Company under the United States Securities Act of 1933, as amended (the "Securities Act"), and pursuant to the
terms of the Registration Statement (as defined in Schedule 1), of 3,742,514 ordinary shares with a nominal value of $0.00003881 per share in the capital
of the Company (the "Shares") issued pursuant to the Securities Purchase Agreement (as defined in Schedule 1).
 
For the purposes of giving this opinion, we have examined and relied upon the originals or copies of the documents listed in Schedule 1.
 
In giving this opinion we have relied upon the assumptions set out below, which we have not independently verified.
 
We are Cayman Islands Attorneys at Law and express no opinion as to any laws other than the laws of the Cayman Islands in force and as interpreted at the
date of this opinion.  We have not, for the purposes of this opinion, made any investigation of the laws, rules or regulations of any other jurisdiction. 
Except as explicitly stated herein, we express no opinion in relation to any representation or warranty contained in any of the documents cited in this
opinion nor upon matters of fact or the commercial terms of the transactions the subject of this opinion.
 
Based upon the foregoing examinations and assumptions and upon such searches as we have conducted and having regard to legal considerations which we
consider relevant, and under the laws of the Cayman Islands, we give the following opinions in relation to the matters set out below.
 
1. The Company is an exempted company duly incorporated with limited liability, validly existing under the laws of the Cayman Islands and in good

standing with the Registrar of Companies in the Cayman Islands (the "Registrar").
 

Walkers
 

190 Elgin Avenue, George Town
 

Grand Cayman KY1-9001, Cayman Islands
 

T +1 345 949 0100 F +1 345 949 7886 www.walkersglobal.com
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2. The Shares have been duly authorised by all necessary corporate action of the Company. The Shares have been validly created and legally issued,

and are fully paid and non-assessable (meaning that no additional sums may be levied on the holder thereof by the Company).
 
The foregoing opinion is given based on the following assumptions.
 
1. The originals of all documents examined in connection with this opinion are authentic.  The signatures, initials and seals on the documents

examined are genuine and are those of a person or persons given power to execute such documents under the Resolutions (as defined in Schedule
1) or any power of attorney given by the Company to execute the Documents.  All documents purporting to be sealed have been so sealed.  All
copies are complete and conform to their originals. The Documents conform in every material respect to the latest draft of the same produced to us
and, where provided in successive drafts, has been marked up to indicate all changes to the Documents.

 
2. We have relied upon the statements and representations of directors, officers and other representatives of the Company as to factual matters.
 
3. The Shares were subscribed for and issued in accordance with the Securities Purchase Agreement and accordingly the Company received

consideration in money or money’s worth for each Share in an amount not less than the stated par or nominal value of each Share.
 
4. The Company Records are complete and accurate and all matters required by law and the Memorandum and Articles to be recorded therein are

completely and accurately so recorded.
 
5. The Resolutions have been duly executed (and where by a corporate entity such execution has been duly authorised if so required) by or on behalf

of each Director and the signatures and initials thereon are those of a person or persons in whose name the Resolutions have been expressed to be
signed.

 
6. The Securities Purchase Agreement has been duly authorised, executed and delivered by, each of the parties thereto (other than the Company).
 
7. The Securities Purchase Agreement constitutes the legal, valid and binding obligations of each of the parties thereto enforceable in accordance

with its terms as a matter of the laws of all relevant jurisdictions (other than the Cayman Islands).
 
8. The choice of the laws of the jurisdiction selected to govern the Documents has been made in good faith and will be regarded as a valid and

binding selection which will be upheld in the courts of that jurisdiction and all relevant jurisdictions (other than the Cayman Islands).
 
9. There are no provisions of the laws of any jurisdiction outside the Cayman Islands which would be contravened by the issuance and allotment of

the Shares or the execution or delivery of the Documents and, insofar as any obligation expressed to be incurred under the Documents is to be
performed in or is otherwise subject to the laws of any jurisdiction outside the Cayman Islands, its performance will not be illegal by virtue of the
laws of that jurisdiction.
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10. There is nothing under any law (other than the laws of the Cayman Islands) which would or might affect any of the opinions set forth above.
 
11. Our opinion as to good standing is based solely upon receipt of the Certificate of Good Standing issued by the Registrar. The Company shall be

deemed to be in good standing under section 200A of the Companies Act (as amended) of the Cayman Islands (the "Companies Act") on the date
of issue of the certificate if all fees and penalties under the Companies Act have been paid and the Registrar has no knowledge that the Company is
in default under the Companies Act.

 
This opinion is limited to the matters referred to herein and shall not be construed as extending to any other matter or document not referred to herein.  This
opinion is given solely for your benefit and the benefit of your legal advisers acting in that capacity in relation to this transaction and may not be relied
upon by any other person without our prior written consent.
 
This opinion shall be construed in accordance with the laws of the Cayman Islands.
 
We hereby 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/ Walkers
WALKERS (CAYMAN) LLP
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SCHEDULE 1
 

LIST OF DOCUMENTS EXAMINED
 

1. The Certificate of Incorporation dated 1 May 2018, Amended and Restated Memorandum and Articles of Association as adopted on 19 June 2019
(the "Memorandum and Articles"), Register of Members, Register of Directors and Officers and Register of Mortgages and Charges, in each
case, of the Company, copies of which have been provided to us by its registered office in the Cayman Islands or in the case of the Register of
Members by the Company's registrar (together the "Company Records").

 
2. The Cayman Online Registry Information System (CORIS), the Cayman Islands' General Registry's online database, searched on 2 August 2023.
 
3. The Register of Writs and other Originating Process of the Grand Court kept at the Clerk of Court's Office, George Town, Grand Cayman (the

"Court Register"), as at 9.00am Cayman Islands time on 2 August 2023 (the "Search Time").
 
4. A copy of a Certificate of Good Standing dated 2 August 2023 in respect of the Company issued by the Registrar (the "Certificate of Good

Standing").
 
5. Copies of the executed written resolutions of the Board of Directors of the Company and the Pricing Committee of the Company dated 9

November 2022 (together, the "Resolutions").
 
6. Copies of the following documents (the "Documents"):
 

(a) the Registration Statement on Form S-3 to be filed by the Company with the United States Securities and Exchange Commission to
register the Shares under the Securities Act (the "Registration Statement"); and

 
(b) the Securities Purchase Agreement dated 9 November 2022 among the Company and Johnson and Johnson Innovation — JJDC, Inc.

relating to the sale and purchase of the Shares (the "Securities Purchase Agreement").
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Consent of Independent Registered Public Accounting Firm

 
We consent to the reference to our firm under the caption "Experts" in the Registration Statement (Form S-3) and related Prospectus of MeiraGTx Holdings
plc and Subsidiaries for the registration of 3,742,514 shares of its ordinary shares and to the incorporation by reference therein of our report dated
March 14, 2023, with respect to the consolidated financial statements of MeiraGTx Holdings plc and Subsidiaries, included in its Annual Report (Form 10-
K) for the year ended December 31, 2022, filed with the Securities and Exchange Commission.
 
/s/ Ernst & Young LLP
 
Jericho, New York
August 3, 2023
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Calculation of Filing Fee Tables
 

Form S-3
(Form Type)

 
MeiraGTx Holdings Plc

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered and Carry Forward Securities
CALCULATION OF REGISTRATION FEE

 

 
Security

Type

Security
Class
Title

Fee
Calculation

Rule
Amount

Registered

Proposed
Maximum
Offering
Price Per

Unit

Maximum
Aggregate

Offering Price Fee Rate

Amount of
Registration

Fee

Carry
Forward

Form
Type

Carry
Forward

File
Number

Carry
Forward

Initial
Effective

Date

Filing Fee
Previously Paid
In Connection
with Unsold

Securities to be
Carried Forward

Newly Registered Securities
Fees to

Be
Paid

Equity Ordinary
shares

457(c) 3,742,514
(1)(2)

$6.14 (3) $22,979,035.96
(3)

0.00011020 $2,532.29        

  Total Offering Amounts   $22,979,035.96 0.00011020 $2,532.29        
  Total Fees Previously Paid   —   —        
  Total Fee Offsets   —   —        
  Net Fee Due       $2,532.29        
 
 

(1) Represents ordinary shares to be offered and sold by the selling shareholder consisting of 3,742,514 ordinary shares of the Company that were issued
to the selling shareholder in connection with the closing on November 15, 2022 of the JNJ Private Placement.

    
(2) Pursuant to Rule  416 under the Securities Act the registrant is also registering an indeterminate number of additional ordinary shares issuable by

reason of any stock dividend, stock split, recapitalization or other similar transaction.
    
(3) This estimate is made pursuant to Rule 457(c) of the Securities Act solely for purposes of calculating the registration fee. The price per share and

aggregate offering price are based upon the average of the high and low prices of the Registrant’s common stock on July 28, 2023, as reported on the
NASDAQ.

 

 
 


