
Table of Contents

As filed with the Securities and Exchange Commission on December 22, 2022
Registration No. 333-                

   
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

 
 

FORM S-3
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

 
 

VAXCYTE, INC.
(Exact name of Registrant as specified in its charter)

 
 

 
Delaware  46-4233385

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. Employer
Identification Number)

825 Industrial Road, Suite 300
San Carlos, California 94070

(650) 837-0111
(Address, including zip code, and telephone number, including area code, of Registrant’s principal executive offices)

 
 

Grant E. Pickering
Chief Executive Officer

Vaxcyte, Inc.
825 Industrial Road, Suite 300
San Carlos, California 94070

(650) 837-0111
(Name, address, including zip code, and telephone number, including area code, of agent for service)

 
 

Copies to:
 

Mark B. Weeks
John T. McKenna

Julia Stark
Cooley LLP

3175 Hanover Street
Palo Alto, California 94304

(650) 843-5000  

Mikhail Eydelman
Vaxcyte, Inc.

825 Industrial Road, Suite 300
San Carlos, California 94070

(650) 837-0111

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box:  ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other than
securities offered only in connection with dividend or interest reinvestment plans, check the following box:  ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering:  ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.  ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ☒

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional classes
of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or an emerging growth
company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the
Exchange Act.
 
Large accelerated filer  ☒   Accelerated filer  ☐
Non-accelerated filer  ☐   Smaller reporting company  ☐
Emerging growth company  ☐    

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised
financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.  ☐
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PROSPECTUS

167,780 Shares
 

Common Stock
 

 

This prospectus relates to the proposed resale from time to time of up to 167,780 shares of our common stock, par value $0.001 per share, by Sutro
Biopharma, Inc., as a selling stockholder, together with any of such stockholder’s transferees, pledgees, donees or successors. Sutro Biopharma, Inc.
acquired these shares from us in a private placement transaction pursuant to a Letter Agreement relating to Option on Extract Rights, dated
December 19, 2022, or the Agreement.

The selling stockholder may offer and sell or otherwise dispose of the shares of common stock described in this prospectus from time to time through
public or private transactions at prevailing market prices, at prices related to prevailing market prices or at privately negotiated prices. The selling
stockholder will bear all underwriting fees, commissions and discounts, if any, attributable to the sales of shares and any transfer taxes. We will bear all
other costs, expenses and fees in connection with the registration of the shares. We are not selling the shares of common stock described in this
prospectus or any other shares of our common stock under this prospectus and will not receive any of the proceeds from any sale of shares of common
stock by the selling stockholder.

See “Plan of Distribution” for more information about how the selling stockholder may sell or dispose of its shares of common stock.

Our common stock is listed on the Nasdaq Global Select Market under the trading symbol “PCVX.” On December 21, 2022, the last reported sale price
of our common stock was $46.48 per share.
 

 

Investing in our common stock involves a high degree of risk. You should review carefully the risks and uncertainties
described under the heading “Risk Factors” on page 2 of this prospectus, and under any similar headings in any
amendment or supplement to this prospectus or in any filing with the Securities and Exchange Commission that is
incorporated by reference herein.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is December 22, 2022.



Table of Contents

TABLE OF CONTENTS
 
ABOUT THIS PROSPECTUS    ii 
PROSPECTUS SUMMARY    1 
RISK FACTORS    2 
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS    3 
USE OF PROCEEDS    5 
SELLING STOCKHOLDER    6 
PLAN OF DISTRIBUTION    7 
LEGAL MATTERS    9 
EXPERTS    9 
WHERE YOU CAN FIND MORE INFORMATION    9 
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE    10 
 

i



Table of Contents

ABOUT THIS PROSPECTUS

This prospectus is part of an automatic registration statement on Form S-3 that we filed with the U.S. Securities and Exchange Commission, or SEC,
using a “shelf” registration process as a “well-known seasoned issuer” as defined in Rule 405 under the Securities Act of 1933, as amended, or the
Securities Act. Under this registration statement, the selling stockholder may sell from time to time in one or more offerings the common stock
described in this prospectus.

Neither we nor the selling stockholder have authorized anyone to provide you with any information other than that contained in, or incorporated by
reference into, this prospectus. We take no responsibility for and can provide no assurance as to the reliability of, any other information that others may
give you. This prospectus is an offer to sell only the shares of common stock offered hereby, but only under circumstances and in jurisdictions where it
is lawful to do so. You should not assume that the information contained in or incorporated by reference in this prospectus is accurate as of any date
other than their respective dates. Our business, financial condition, results of operations and prospects may have changed since those dates.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the actual
documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the documents
referred to herein have been filed, will be filed or will be incorporated by reference as exhibits to the registration statement of which this prospectus is a
part, and you may obtain copies of those documents as described below under the section titled “Where You Can Find More Information.”

Unless the context indicates otherwise, as used in this prospectus, the terms “Vaxcyte,” “Vaxcyte, Inc.,” “Company,” “we,” “us” and “our” refer to
Vaxcyte, Inc.
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus or incorporated by reference in this prospectus, and does not
contain all of the information that you need to consider in making your investment decision. You should carefully read the entire prospectus, the
applicable prospectus supplement and any related free writing prospectus, including the risks of investing in our securities discussed under the
sections titled “Risk Factors” contained in this prospectus and under similar sections in the other documents that are incorporated by reference
into this prospectus. You should also carefully read the information incorporated by reference into this prospectus, including our financial
statements, and the exhibits to the registration statement of which this prospectus is a part.

Overview

We are a vaccine innovation company engineering high-fidelity vaccines to protect humankind from the consequences of bacterial diseases. We are
developing broad-spectrum conjugate and novel protein vaccines to prevent or treat bacterial infectious diseases. Our lead candidate, VAX-24, is a
24-valent, broad-spectrum, carrier-sparing pneumococcal conjugate vaccine, or PCV, being developed for the prevention of invasive pneumococcal
disease. We are re-engineering the way highly complex vaccines are made through modern synthetic techniques, including advanced chemistry and
the XpressCFTM cell-free protein synthesis platform, exclusively licensed from Sutro Biopharma, Inc. Unlike conventional cell-based approaches,
our system for producing difficult-to-make proteins and antigens is intended to accelerate our ability to efficiently create and deliver high-fidelity
vaccines with enhanced immunological benefits. Our pipeline also includes VAX-XP, a PCV with coverage of 31 strains; VAX-A1, a prophylactic
vaccine candidate designed to prevent Group A Strep infections; and VAX-PG, a therapeutic vaccine candidate designed to slow or stop the
progression of periodontal disease. We are driven to eradicate or treat invasive bacterial infections, which have serious and costly health
consequences when left unchecked.

Company Information

We were incorporated under the laws of the state of Delaware in November 2013 as SutroVax, Inc. and changed our name to Vaxcyte, Inc. in May
2020. Our principal executive office is located at 825 Industrial Road, Suite 300, San Carlos, California 94070. Our telephone number is
(650) 837-0111. Our website address is www.vaxcyte.com. Information contained on, or that can be accessed through, our website is not
incorporated by reference into this prospectus.

Vaxcyte, the Vaxcyte logo and our other registered or common law trade names, trademarks or service marks appearing in this prospectus are the
property of Vaxcyte, Inc. or exclusively licensed for Vaxcyte’s use.

Use of Proceeds

We will not receive any of the proceeds from the sale of shares of our common stock in this offering. The selling stockholder will receive all of the
proceeds from the sale of shares of common stock hereunder.

The Nasdaq Global Select Market Listing

Our common stock is listed on the Nasdaq Global Select Market under the symbol “PCVX.”
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Before deciding whether to purchase our common stock, you should consider carefully
the risks and uncertainties discussed under the section titled “Risk Factors” contained in our most recent Annual Report on Form 10-K, as updated by
our subsequent Quarterly Reports on Form 10-Q and other filings we make with the SEC, which are incorporated by reference into this prospectus in
their entirety, together with other information in this prospectus and the documents incorporated by reference. The risks described in these documents
are not the only ones we face. There may be other unknown or unpredictable economic, business, competitive, regulatory or other factors that could
harm our future results. Past financial performance may not be a reliable indicator of future performance, and historical trends should not be used to
anticipate results or trends in future periods. If any of these risks actually occurs, our business, financial condition, results of operations or cash flow
could be harmed. This could cause the trading price of our common stock to decline, resulting in a loss of all or part of your investment. Please also read
carefully the section below titled “Special Note Regarding Forward-Looking Statements.”
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents we have filed with the SEC that are incorporated by reference contain “forward-looking statements” within the
meaning of Section 27A of the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. These
statements relate to future events or to our future operating or financial performance and involve known and unknown risks, uncertainties and other
factors that may cause our actual results, performance or achievements to be materially different from any future results, performances or achievements
expressed or implied by the forward-looking statements. All statements other than statements of historical facts contained in this prospectus, including
statements regarding our future results of operations and financial condition, business strategy and plans and objectives of management for future
operations, are forward-looking statements. In some cases, you can identify forward-looking statements because they contain words such as “anticipate,”
“believe,” “contemplate,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,” “project,” “should,” “target,” “will”
or “would” or the negative of these words or other similar terms or expressions.

We have based these forward-looking statements largely on our current expectations and projections about future events and financial trends that we
believe may affect our financial condition, results of operations, business strategy and financial needs. These forward-looking statements are subject to a
number of known and unknown risks, uncertainties and assumptions, including risks described in the section titled “Risk Factors” and elsewhere in this
prospectus and in our most recent Annual Report on Form 10-K, as updated by our subsequent Quarterly Reports on Form 10-Q and other filings we
make with the SEC, which are incorporated by reference into this prospectus in their entirety, together with other information in this prospectus and the
documents incorporated by reference. These factors include, among other things:
 

 •  our expectations regarding the potential benefits, spectrum coverage and immunogenicity of our vaccine candidates;
 

 •  our expectations regarding our preclinical study results potentially being predictive of clinical study results;
 

 •  our belief that our PCVs could receive regulatory approval based on a demonstration of non-inferiority to the standard of care using well-
defined surrogate immune endpoints rather than requiring clinical field efficacy studies;

 

 •  the timing of the initiation, progress and expected results of our preclinical studies, clinical trials and our research and development
programs;

 

 •  our ability to advance vaccine candidates into, and successfully complete, preclinical studies and clinical trials;
 

 •  the commercialization of our vaccine candidates, if approved;
 

 •  estimates of our total addressable market, future revenue, expenses, capital requirements and our needs for additional financing;
 

 •  our ability to compete effectively with existing competitors and new market entrants;
 

 •  our ability to establish and maintain intellectual property protection for our products or avoid claims of infringement;
 

 •  our manufacturing capabilities and the scalable nature of our manufacturing process;
 

 •  potential effects of extensive government regulation;
 

 •  the pricing, coverage and reimbursement of our vaccine candidates, if approved;
 

 •  our ability and the ability of our third-party contract manufacturers to operate and continue operations in light of the COVID-19 pandemic;
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 •  our ability to hire and retain key personnel; and
 

 •  the volatility of the trading price of our common stock.

These risks are not exhaustive. Other sections of this prospectus may include additional factors that could harm our business and financial performance.
Moreover, we operate in a very competitive and rapidly changing environment. New risk factors emerge from time to time, and it is not possible for our
management to predict all risk factors, nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of
factors, may cause actual results to differ from those contained in, or implied by, any forward-looking statements.

You should not rely upon forward-looking statements as predictions of future events. We cannot assure you that the events and circumstances reflected
in the forward-looking statements will be achieved or occur.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, levels of
activity, performance or achievements. Except as required by law, we undertake no obligation to update publicly any forward-looking statements for any
reason after the date of this prospectus or to conform these statements to actual results or to changes in our expectations.

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

You should read this prospectus and the documents that we reference in this prospectus and have filed as exhibits to the registration statement of which
this prospectus is a part with the understanding that our actual future results, levels of activity, performance and achievements may be different from
what we expect. We qualify all of our forward-looking statements by these cautionary statements.
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USE OF PROCEEDS

All the shares of common stock to be sold pursuant to this prospectus will be sold by the selling stockholder. We will not receive any of the proceeds
from such sales.
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SELLING STOCKHOLDER

We have prepared this prospectus to allow the selling stockholder to offer and sell from time to time up to 167,780 shares of our common stock for its
own account. We are registering the offer and sale of the shares beneficially owned by the selling stockholder to satisfy certain registration obligations
that we granted the selling stockholder in connection with a private placement transaction pursuant to the Agreement. We have agreed to use our best
efforts to keep the registration statement, of which this prospectus forms a part, effective until the date that all shares subject to such provision and
covered by this registration statement (i) have been sold hereunder or pursuant to Rule 144 under the Securities Act, or (ii) may be sold under Rule 144
under the Securities Act. Notwithstanding the foregoing, our obligation to keep the registration statement effective will terminate on December 19,
2024.

The following table sets forth (i) the name of the selling stockholder, (ii) the number of shares beneficially owned by the selling stockholder, including
the shares of common stock to which this prospectus pertains, (iii) the number of shares that may be offered under this prospectus, and (iv) the number
of shares of our common stock beneficially owned by the selling stockholder assuming all of the shares covered hereby are sold. We do not know how
long the selling stockholder will hold the shares before selling them, and we currently have no agreements, arrangements or understandings with the
selling stockholder regarding the sale or other disposition of any shares.

The information set forth in the table below is based upon information obtained from the selling stockholder. Beneficial ownership of the selling
stockholder is determined in accordance with Rule 13d-3(d) under the Exchange Act. The percentage of shares beneficially owned after the offering is
based on 79,320,810 shares of common stock outstanding as of December 20, 2022, which assumes the issuance of 167,780 shares of common stock
pursuant to the Agreement.

As used in this prospectus, the term “selling stockholder” includes the selling stockholder listed in the table below, and their donees, pledgees, assignees,
transferees, distributees and successors-in-interest that receive shares in any non-sale transfer after the date of this prospectus.
 
   

Before
 Offering        After Offering  

Name and Address   

Number of
 Shares

 Beneficially
 Owned    

Number of
 Shares

 Offered    

Number of
 Shares

 Beneficially
 Owned(1)    

Percentage
 of Shares

 Beneficially
 Owned  

Sutro Biopharma, Inc.
111 Oyster Point Blvd.
South San Francisco, CA 94080    667,780    167,780    500,000    * 
 
* Denotes less than 1%.
(1) Assumes the sale of all shares available for sale under this prospectus and no further acquisitions of shares by the selling stockholder.

Relationship with Selling Stockholder

We have an ongoing relationship with the selling stockholder. We licensed certain intellectual property and acquired certain supply rights from the
selling stockholder. On October 12, 2015, we and the selling stockholder entered into an Amended and Restated License Agreement, as amended, which
amended and restated an agreement dated August 1, 2014. We and the selling stockholder are also parties to a Supply Agreement, dated May 29, 2018,
as amended. William J. Newell, the Chief Executive Officer and member of the board of directors of the selling stockholder, served on our Board of
Directors from November 2013 to June 2021. Trevor Hallam, Ph.D., President of Research & Chief Scientific Officer of the selling stockholder, served
as a member of our Scientific Advisory Board from March 2014 to March 2021. As of June 2, 2021, the selling stockholder was no longer considered a
related party.
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PLAN OF DISTRIBUTION

We are registering the shares of common stock held by the selling stockholder from time to time after the date of this prospectus. We will not receive
any of the proceeds from the sale by the selling stockholder of the shares of common stock.

The selling stockholder of the common stock and any of its pledgees, assignees and successors-in-interest may, from time to time, sell any or all of its
securities covered hereby on the principal trading market for the common stock or any other stock exchange, market or trading facility on which the
common stock is traded or in private transactions. These sales may be at fixed or negotiated prices. The selling stockholder may use any one or more of
the following methods when selling securities:
 

 •  ordinary brokerage transactions and transactions in which a broker dealer solicits purchasers;
 

 •  block trades in which a 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 under this prospectus;
 

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

 •  privately negotiated transactions;
 

 •  settlement of short sales;
 

 •  in transactions through broker dealers that agree with the selling stockholder to sell a specified number of such common stock at a
stipulated price per security;

 

 •  through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
 

 •  a combination of any such methods of sale; or
 

 •  any other method permitted pursuant to applicable law.

The selling stockholder may also sell the shares of common stock under Rule 144 or any other exemption from registration under the Securities Act, if
available, rather than under this prospectus.

Broker-dealers engaged by the selling stockholder may arrange for other brokers-dealers to participate in sales. Broker-dealers may receive commissions
or discounts from the selling stockholder (or, if any broker-dealer acts as agent for the purchaser of common stock, from the purchaser) in amounts to be
negotiated, but, except as set forth in a supplement to this prospectus, in the case of an agency transaction not in excess of a customary brokerage
commission in compliance with Financial Industry Regulatory Authority, or FINRA, Rule 5110; and in the case of a principal transaction a markup or
markdown in compliance with FINRA Rule 2121.

In connection with the sale of the common stock or interests therein, the selling stockholder may enter into hedging transactions with broker-dealers or
other financial institutions, which may in turn engage in short sales of the common stock in the course of hedging the positions they assume. The selling
stockholder may also sell common stock short and deliver these shares to close out their short positions, or loan or pledge the securities to broker-dealers
that in turn may sell these shares. The selling stockholder may also enter into option or other transactions with broker-dealers or other financial
institutions or create one or more derivative securities which require the delivery to such broker-dealer or other financial institution of securities offered
by this prospectus, which securities such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended
to reflect such transaction).
 

7



Table of Contents

The selling stockholder and any broker-dealers or agents that are involved in selling the securities may be deemed to be “underwriters” within the
meaning of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or agents and any profit on
the resale of the shares of common stock purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act. The
selling stockholder has informed us that it does not have any written or oral agreement or understanding, directly or indirectly, with any person to
distribute the shares of common stock.

We are required to pay certain fees and expenses incurred by us incident to the registration of the shares of common stock.

We agreed to use our best efforts to keep this registration statement of which this prospectus forms a part effective until the earlier of (i) December 19,
2024, (ii) the date on which the shares of common stock may be resold by the selling stockholder without registration or (iii) all of the securities have
been sold pursuant to this prospectus or Rule 144 under the Securities Act or any other rule of similar effect. The resale securities will be sold only
through registered or licensed brokers or dealers if required under applicable state securities laws. In addition, in certain states, the resale securities
covered hereby may not be sold unless they have been registered or qualified for sale in the applicable state or an exemption from the registration or
qualification requirement is available and is complied with.

Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale shares of common stock may not
simultaneously engage in market making activities with respect to the common stock for the applicable restricted period, as defined in Regulation M,
prior to the commencement of the distribution. In addition, the selling stockholder will be subject to applicable provisions of the Exchange Act and the
rules and regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of the common stock by the selling
stockholder or any other person. We will make copies of this prospectus available to the selling stockholder and have informed them of the need to
deliver a copy of this prospectus to each purchaser at or prior to the time of the sale (including by compliance with Rule 172 under the Securities Act).

There can be no assurance that the selling stockholder will sell any or all of the shares of common stock registered pursuant to this prospectus.
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LEGAL MATTERS

Cooley LLP, Palo Alto, California, will pass upon the validity of the shares of common stock offered by this prospectus.

EXPERTS

The financial statements of Vaxcyte, Inc. as of December 31, 2021 and 2020, and for each of the three years in the period ended December 31, 2021
incorporated by reference in this prospectus, and the effectiveness of Vaxcyte, Inc.’s internal control over financial reporting as of December 31, 2021
have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report. Such financial statements are
incorporated by reference in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of an automatic registration statement on Form S-3 we filed with the SEC under the Securities Act and does not contain all the
information set forth or incorporated by reference in the registration statement. Whenever a reference is made in this prospectus to any of our contracts,
agreements or other documents, the reference may not be complete and you should refer to the exhibits that are a part of the registration statement or the
exhibits to the reports or other documents incorporated by reference into this prospectus for a copy of such contract, agreement or other document.
Because we are subject to the information and reporting requirements of the Exchange Act, we file annual, quarterly and current reports, proxy
statements and other information with the SEC. Our SEC filings are available to the public over the Internet at the SEC’s website at http://www.sec.gov.
Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, including any amendments to those reports, and
other information that we file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act can also be accessed free of charge on
the Financials and Filings section of the Investors & Media section of our website, which is located at
https://investors.vaxcyte.com/financials-and-filings.com. These filings will be available as soon as reasonably practicable after we electronically file
such material with, or furnish it to, the SEC. Our website address is http://www.vaxcyte.com. Information contained on or accessible through our
website is not a part of this prospectus and is not incorporated by reference herein, and the inclusion of our website address in this prospectus is an
inactive textual reference only.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC’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.

We incorporate by reference our documents listed below and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act in this prospectus, between the date of this prospectus and the termination of the offering of the securities described in this prospectus. We
are not, however, incorporating by reference any documents or portions thereof, whether specifically listed below or filed in the future, that are not
deemed “filed” with the SEC, including our Compensation Committee report and performance graph or any information furnished pursuant to Items
2.02 or 7.01 of Form 8-K or related exhibits furnished pursuant to Item 9.01 of Form 8-K.

This prospectus incorporates 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, 2021, filed with the SEC on February 28, 2022;
 

 •  our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2022, June 30, 2022 and September 30, 2022 filed with the SEC on
May  9, 2022, August  8, 2022 and November 7, 2022 respectively;

 

 •  the information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2021 from
our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 20, 2022;

 

 
•  the description of our common stock contained in our registration statement on Form 8-A, filed with the SEC on June 9, 2020, as updated

by Exhibit 4.2 to our Annual Report on Form 10-K for the year ended December 31, 2020, and any amendment or report filed with the
SEC for the purpose of updating the description; and

 

 •  our Current Reports on Form 8-K (other than information furnished rather than filed) filed with the SEC on January  13, 2022, April  18,
2022, June  7, 2022, October  24, 2022, October  27, 2022, December  12, 2022 and December 20, 2022.

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, without charge upon written or oral request, a copy
of any or all of the documents that are incorporated by reference into this prospectus but not delivered with this prospectus, including exhibits which are
specifically incorporated by reference into such documents. You should direct any requests for documents by writing or telephoning us at the following
address and telephone number:

Vaxcyte, Inc.
Attention: Corporate Secretary

825 Industrial Road
Suite 300

San Carlos, CA 94070
(650) 837-0111
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PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution

The following table sets forth an estimate of the fees and expenses, other than the underwriting discounts and commissions, payable by us in connection
with the issuance and distribution of the securities being registered. All the amounts shown are estimates, except for the SEC registration fee.
 

   Amount  
SEC registration fee   $ 811 
Financial Industry Regulatory Authority filing fee    (1) 
Accounting fees and expenses    42,000 
Legal fees and expenses    35,000 
Miscellaneous fees and expenses    12,189 

    
 

Total   $ 90,000 
    

 

 
(1) This fee is calculated based on the securities offered and the number of issuances and accordingly cannot be estimated at this time.

 
Item 15. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of directors to grant, indemnity to directors
and officers in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities, including reimbursement for expenses
incurred, arising under the Securities Act. Our amended and restated certificate of incorporation permits indemnification of our directors, officers,
employees and other agents to the maximum extent permitted by the Delaware General Corporation Law, and our amended and restated bylaws provide
that we will indemnify our directors and officers and permit us to indemnify our employees and other agents, in each case to the maximum extent
permitted by the Delaware General Corporation Law.

We have entered into indemnification agreements with our directors and officers, whereby we have agreed to indemnify our directors and officers to the
fullest extent permitted by law, including indemnification against expenses and liabilities incurred in legal proceedings to which the director or officer
was, or is threatened to be made, a party by reason of the fact that such director or officer is or was a director, officer, employee or agent of Vaxcyte,
Inc., provided that such director or officer acted in good faith and in a manner that the director or officer reasonably believed to be in, or not opposed to,
the best interest of Vaxcyte, Inc. At present, there is no pending litigation or proceeding involving a director or officer of Vaxcyte, Inc. regarding which
indemnification is sought, nor is the registrant aware of any threatened litigation that may result in claims for indemnification.

We maintain insurance policies that indemnify our directors and officers against various liabilities arising under the Securities Act and the Exchange Act
that might be incurred by any director or officer in his or her capacity as such.
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Item 16. Exhibits
 
      Incorporated by Reference  
Exhibit
Number  Description   

Schedule
Form    

File
Number    Exhibit   Filing Date  

3.1   Amended and Restated Certificate of Incorporation of Vaxcyte, Inc.    8-K    001-39323    3.1    June 16, 2020 
3.2   Amended and Restated Bylaws of Vaxcyte, Inc.    8-K    001-39323    3.2    June 16, 2020 
4.1   Reference is made to Exhibit 3.1.         
4.2   Form of Common Stock Certificate of the Vaxcyte, Inc.    S-1/A    333-238630    4.1    June 8, 2020 
5.1   Opinion of Cooley LLP.         
23.1   Consent of Deloitte & Touche LLP, independent registered public accounting firm.        
23.2   Consent of Cooley LLP (included in Exhibit 5.1).         
23.3   Power of Attorney (see signature pages).         
107   Filing Fee Table.         

 
Item 17. 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 of 1933;

(ii) 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 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 Securities and Exchange Commission (the “Commission”) pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table
in the effective registration statement; and

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

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) 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 part of the registration statement.

(2) 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.

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

(i) 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

(ii) 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.

(5) 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 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:

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

(ii) 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;

(iii) 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

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for the purpose of determining liability of the registrant 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 this registration statement shall be deemed to be a new registration statement relating to the securities offered herein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act 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
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is against public policy as expressed in the Securities Act of 1933 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 of 1933 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, 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 San Carlos, State of California, on December 22, 2022.
 

  VAXCYTE, INC.

  By:  /s/ Grant E. Pickering

   
Grant E. Pickering
Chief Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Grant E. Pickering and
Andrew Guggenhime, and each of them, as his or her true and lawful attorneys-in-fact and agents, each with the full power of substitution, for him or
her and in his or her name, place or stead, in any and all capacities, to sign any and all amendments to this Registration Statement (including post-
effective amendments), and to file the same, with all exhibits thereto and all other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents or either of them, or their, his or her substitute or substitutes, may lawfully do or cause
to be done by virtue hereof.

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

Signature   Title  Date

/s/ Grant E. Pickering
Grant E. Pickering   

Chief Executive Officer and Director
(Principal Executive Officer)  

December 22, 2022

/s/ Andrew Guggenhime
Andrew Guggenhime   

President and Chief Financial Officer
(Principal Financial and Accounting Officer)  

December 22, 2022

/s/ Annie Drapeau
Annie Drapeau   

Director
 

December 22, 2022

/s/ Halley Gilbert
Halley Gilbert, JD   

Director
 

December 22, 2022

/s/ Peter Hirth
Peter Hirth, Ph.D.   

Director
 

December 22, 2022

/s/ Michael E. Kamarck
Michael E. Kamarck, Ph.D.   

Director
 

December 22, 2022
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Signature   Title  Date

/s/ Teri Loxam
Teri Loxam   

Director
 

December 22, 2022

/s/ Heath Lukatch
Heath Lukatch, Ph.D.   

Director
 

December 22, 2022

/s/ Carlos Paya
Carlos Paya, MD, Ph.D.   

Director
 

December 22, 2022
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Exhibit 5.1
 

Mark Weeks
+1 650 843-5011
mweeks@cooley.com

December 22, 2022

Vaxcyte, Inc.
825 Industrial Road, Suite 300
San Carlos, California 94070

Ladies and Gentlemen:

We have acted as counsel to Vaxcyte, Inc., a Delaware corporation (the “Company”), in connection with the filing of a Registration Statement on Form
S-3 (the “Registration Statement”) by the Company under the Securities Act of 1933, as amended, covering the resale by the selling stockholder of
167,780 shares (the “Shares”) of the Company’s common stock, par value $0.001 per share, acquired pursuant to the Letter Agreement relating to
Option on Extract Rights, dated December 19, 2022, by and among the Company and Sutro Biopharma, Inc. (the “Agreement”).

In connection with this opinion, we have examined and relied upon the Registration Statement and related prospectus, the Company’s certificate of
incorporation and bylaws, each as currently in effect, the Agreement and such other documents, records, certificates, memoranda and other instruments
as in our judgment are necessary or appropriate to enable us to render the opinion expressed below. We have assumed the genuineness of all signatures,
the authenticity of all documents submitted to us as originals, the conformity to originals of all documents submitted to us as copies, the accuracy,
completeness and authenticity of certificates of public officials and the due authorization, execution and delivery of all documents by all persons other
than the Company where execution and delivery are prerequisites to the effectiveness thereof. As to certain factual matters, we have relied upon a
certificate of an officer of the Company and have not independently verified such matters.

Our opinion is expressed only with respect to the General Corporation Law of the State of Delaware. We express no opinion to the extent that any other
laws are applicable to the subject matter hereof. We are not rendering any opinion as to compliance with any federal or state antifraud law, rule or
regulation relating to securities, or to the sale or issuance thereof.

On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Shares are validly issued, fully paid and nonassessable.

We hereby consent to the reference to our firm under the caption “Legal Matters” in the prospectus included in the Registration Statement and to the
filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are in the category of persons
whose consent is required under Section 7 of the Securities Act of 1933, as amended, or the rules and regulations of the Securities and Exchange
Commission thereunder.
 
Sincerely

Cooley LLP

By:  /s/ Mark Weeks
 Mark Weeks

 
COOLEY LLP 3175 HANOVER STREET PALO ALTO, CA 94304-1130

T: (650) 843-5000 F: (650) 849-7400 WWW.COOLEY.COM



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated February 28, 2022 relating to the financial
statements of Vaxcyte, Inc., and the effectiveness of Vaxcyte’s internal control over financial reporting, appearing in the Annual Report on Form 10-K of
Vaxcyte, Inc. for the year ended December 31, 2021. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ Deloitte & Touche LLP
San Francisco, California
December 22, 2022
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Calculation of Filing Fee Tables

Form S-3
(Form Type)

Vaxcyte, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities
 

         

   
Security

Type  

Security
Class
Title  

Fee
Calculation

or Carry
Forward

Rule  
Amount

Registered  

Proposed
Maximum
Offering

Price
Per Unit(1)  

Maximum
Aggregate
Offering
Price(1)  Fee Rate  

Amount of
Registration

Fee(1)
         

Fees to Be
Paid  Equity  

Common
stock,

par value
$0.001

per share  457(c)  167,780(2)  $43.830  $7,353,797  $0.00011020  $811
      

  Total Offering Amounts   $7,353,797   $811
      

  Total Fee Offsets     —  
      

  Net Fee Due        $811
 
(1) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) under the Securities Act of 1933, as amended.

The price per share and aggregate offering price are based on the average of the high and low prices of the Registrant’s common stock on
December 20, 2022, as reported on The Nasdaq Global Select Market.

(2) Consists of 167,780 shares of the Registrant’s common stock registered for resale by the selling stockholder named in this registration statement.
Pursuant to Rule 416 under the Securities Act of 1933, as amended, this registration statement shall also cover any additional shares of common
stock resulting from stock splits, stock dividends or similar transactions.


