ASX ANNOUNCEMENT 25 August 2026

Form S-8: Registration Statement

Santa Clara, California; 25 August 2026: EBR Systems, Inc. (ASX: “EBR”, “EBR Systems”, or the “Company”), developer
of the world’s only wireless cardiac pacing device for heart failure, announce that it has filed the attached Registration
Statement on Form S-8 with the U.S. Securities and Exchange Commission (“SEC”) to register the following shares
under the U.S. Securities Act of 1933 for purchases under the 2021 Equity Incentive Plan.

2021 Equity Incentive Plan 1,801,037 common shares (1:10 ratio CDlIs)

ENDS

This announcement has been authorised for release by the EBR Systems Routine Disclosure Committee, a Committee
of the Board of Directors.

For more information, please contact:

Company Investor Relations

Andrew Shute Gabriella Hold

Chief Corporate Development Officer The Capital Network

P: +44 7730 691421 P:+61 2 7257 7338

E: investors@ebrwise.com E: gaby@thecapitalnetwork.com.au

Julia Maguire

The Capital Network

P:+61 2 7257 7338

E: julia@thecapitalnetwork.com.au

About EBR Systems

Silicon Valley-based EBR Systems (ASX:EBR) is dedicated to superior treatment of cardiac rhythm disease by providing more
physiologically effective stimulation through wireless cardiac pacing. The patented proprietary Wireless Stimulation Endocardially
(WISE) technology was developed to eliminate the need for cardiac pacing leads, historically the major source of complications,
effectiveness and reliability issues in cardiac rhythm disease management. The initial product is designed to eliminate the need for
coronary sinus leads to stimulate the left ventricle in heart failure patients requiring Cardiac Resynchronisation Therapy (CRT). Future
products potentially address wireless endocardial stimulation for bradycardia and other non-cardiac indications.

EBR Systems’ WISE Technology

EBR Systems’ WISE technology is the world’s only wireless, endocardial (inside the heart) pacing system in clinical use for stimulating
the heart’s left ventricle. This has long been a goal of cardiac pacing companies since internal stimulation of the left ventricle is
thought to be a potentially superior, more anatomically correct pacing location. WISE technology enables cardiac pacing of the left
ventricle with a novel cardiac implant that is roughly the size of a large grain of rice. The need for a pacing wire on the outside of the
heart’s left ventricle — and the attendant problems — are potentially eliminated. WISE is an investigational device in most markets
and is currently only available for sale in the US.

Forward-Looking Statements

This announcement contains or may contain forward-looking statements that are based on management’s beliefs, assumptions, and
expectations and on information currently available to management. Forward-looking statements involve known and unknown risks,
uncertainties, contingencies and other factors, many of which are beyond the Company’s control, subject to change without notice
and may involve significant elements of subjective judgment and assumptions as to future events which may or may not be correct.

EBR SYSTEMS, INC. (ARBN 654 147 127)
4600 Patrick Henry Drive, Santa Clara CA 95054 USA  T:+1 408 720 1906 W: https://ebrsystemsinc.com/
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All statements that address operating performance, events or developments that we expect or anticipate will occur in the future are
forward-looking statements, including without limitation our expectations with respect to our ability to commercialize our products
and achieve broad market adoption including our estimates of potential revenues, costs, profitability and financial performance; our
ability to develop and commercialize new products; our expectations with respect to our clinical trials, including enroliment in or
completion of our clinical trials and our associated regulatory applications and approvals; our expectations with respect to the
integrity or capabilities of our intellectual property position. These forward-looking statements are based on EBR Systems’ current
expectations and inherently involve significant risks and uncertainties. EBR Systems’ actual results and the timing of events could
differ materially from those anticipated in such forward-looking statements as a result of certain risks and uncertainties including
those risks described in more detail in its most recently filed Annual Report on Form 10-K, Quarterly Report on Form 10-Q, and other
documents on file with the SEC from time to time and available on the SEC’s website at www.sec.gov.

Management believes that these forward-looking statements are reasonable as and when made. You should not place undue reliance
on forward-looking statements because they speak only as of the date when made. EBR does not assume any obligation to publicly
update or revise any forward-looking statements, whether as a result of new information, future events or otherwise. EBR may not
actually achieve the plans, projections or expectations disclosed in forward-looking statements, and actual results, developments or
events could differ materially from those disclosed in the forward-looking statements.

Foreign Ownership Restriction

EBR’s ASX-traded (ASX: EBR) CHESS Depositary Interests (CDIs) are issued in reliance on the exemption from registration contained
in Regulation S of the US Securities Act of 1933 (Securities Act) for offers or sales which are made outside the US. Accordingly, the
CDlIs have not been, and will not be, registered under the Securities Act or the laws of any state or other jurisdiction in the US. The
holders of EBR’s CDIs are unable to sell the CDIs into the US or to a US person unless the re-sale of the CDIs is registered under the
Securities Act or an exemption is available. Hedging transactions with regard to the CDIs may only be conducted in accordance with
the Securities Act.
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As filed with the Securities and Exchange Commission on August 24, 2026
Registration No. 333-

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

EBR SYSTEMS, INC.

(Exact name of registrant as specified in its charter)

Delaware 57-1164669
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
480 Oakmead Parkway
Sunnyvale, CA 94085
(Address of Principal Executive Offices) (Zip Code)

EBR Systems, Inc. 2021 Equity Incentive Plan
(Full titles of the plans)

John McCutcheon
President and Chief Executive Officer
EBR Systems, Inc.
480 Oakmead Parkway
Sunnyvale, CA 94085
(408) 720-1906
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Philip H. Oettinger
Eric Y. Hsu
Wilson Sonsini Goodrich & Rosati,
Professional Corporation
650 Page Mill Road
Palo Alto, CA 94304-1050
(650) 493-9300




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 O  Accelerated filer O
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. [




PART I
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

The information called for by Part I of Form S-8 is omitted from this Registration Statement in accordance with
Rule 428 of the Securities Act of 1933, as amended (the “Securities Act’) and the instructions to Form S-8. In
accordance with the rules and regulations of the Securities and Exchange Commission (the “Commission”) and the
instructions to Form S-8, such documents are not being filed with the Commission either as part of this Registration
Statement or as prospectuses or prospectus supplements pursuant to Rule 424 of the Securities Act.

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

The following documents filed by EBR Systems, Inc. (the “Registrant”) with the Commission pursuant to
the Securities Exchange Act of 1934, as amended (the “Exchange Act”) are incorporated by reference into this
Registration Statement:

(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025, filed with
the Commission on March 18, 2026, which contains audited consolidated financial statements for the most recent
fiscal year for which such statements have been filed.

(b) All other reports filed with the Commission pursuant to Section 13(a) or 15(d) of the Exchange Act, since
the end of the fiscal year covered by the Registrant’s Annual Report on Form 10-K referred to in (a) above; and

(c) The description of the Registrant’s Common Stock contained in Item 11 of the Registrant’s Form 10-12G,
filed on July 30, 2024, as amended by Amendment No. 1, filed on September 18, 2024, Amendment No. 2, filed on
October 23, 2024, and Amendment No. 3, filed on November 21, 2024, including any amendment or report filed for
the purpose of updating such description.

All documents, reports and definitive proxy or information statements filed by the Registrant pursuant to Sections
13(a), 13(c), 14 and 15(d) of the Exchange Act (other than Current Reports furnished under Item 2.02 or Item 7.01 of
Form 8-K and exhibits furnished on such form that relate to such items) on or after the date of this Registration
Statement and prior to the filing of a post-effective amendment to this Registration Statement that indicates that all
securities offered have been sold or that deregisters all securities then remaining unsold shall be deemed to be
incorporated by reference in this Registration Statement and to be part hereof from the date of filing of such documents.
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed
to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein
or in any subsequently filed document that also is deemed to be incorporated by reference herein modifies or
supersedes such statement. Any such statement so modified or superseded shall not be deemed except as so modified
or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counsel.

Not applicable.



Item 6. Indemnification of Directors and Officers.

As permitted by Sections 102 and 145 of the Delaware General Corporation Law, the Registrant has adopted
provisions in its Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws that limit or
eliminate the personal liability of its directors for a breach of their fiduciary duty of care as a director. The duty of
care generally requires that, when acting on behalf of the corporation, directors exercise an informed business
judgment based on all material information reasonably available to them. Consequently, a director will not be
personally liable to the Registrant or its stockholders for monetary damages for breach of fiduciary duty as a
director, except for liability for:

= any breach of the director’s duty of loyalty to the Registrant or its stockholders;

"any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
*any act related to unlawful stock repurchases, redemptions or other distributions or payment of dividends; or
® any transaction from which the director derived an improper personal benefit.

These limitations of liability do not affect the availability of equitable remedies such as injunctive relief or
rescission. The Registrant’s Amended and Restated Certificate of Incorporation also authorizes it to indemnify its
officers, directors and other agents to the fullest extent permitted under Delaware law.

As permitted by Section 145 of the Delaware General Corporation Law, the Registrant’s Amended and Restated
Bylaws provide that:

sthe Registrant may indemnify its directors, officers, employees and other agents to the fullest extent permitted by
the Delaware General Corporation Law, subject to limited exceptions;

sthe Registrant may advance expenses to its directors, officers and employees in connection with a legal proceeding
to the fullest extent permitted by the Delaware General Corporation Law, subject to limited exceptions; and

= the rights provided in the Registrant’s Amended and Restated Bylaws are not exclusive.

The Registrant’s Amended and Restated Certificate of Incorporation and its Amended and Restated Bylaws, as
amended, provide for the indemnification provisions described above. The Registrant has entered into, and intends
to continue to enter into, separate indemnification agreements with its directors and officers that may be broader
than the specific indemnification provisions contained in the Delaware General Corporation Law. These
indemnification agreements generally require the Registrant, among other things, to indemnify its officers and
directors against certain liabilities that may arise by reason of their status or service as directors or officers, other
than liabilities arising from willful misconduct. These indemnification agreements also generally require the
Registrant to advance any expenses incurred by the directors or officers as a result of any proceeding against them as
to which they could be indemnified. These indemnification provisions and the indemnification agreements may be
sufficiently broad to permit indemnification of the Registrant’s officers and directors for liabilities, including
reimbursement of expenses incurred, arising under the Securities Act.

The Registrant has purchased and currently intends to maintain insurance on behalf of each and every person who is
one of its directors or officers, within the limits and subject to the terms and conditions thereof, against any loss
arising from any claim asserted against him or her and incurred by him or her in any such capacity, subject to certain
exclusions.

Item 7. Exemption from Registration Claimed.

Not applicable.



Item 8.

Exhibits.

The exhibits to this Registration Statement are listed below:

Exhibit
Number Description

4.1 Amended and Restated Certificate of Incorporation, as currently in effect (incorporated herein by reference
to Exhibit 3.1 to the Registrant’s Registration Statement on Form 10 (File No. 000-56671. filed with the
Commission on July 29, 2024).

4.2  Certificate of Amendment of Amended and Restated Certificate of Incorporation (incorporated herein by
reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K (File No. 000-56671, filed with
the Commission on May 23, 2025).

Certificate of Amendment of Amended and Restated Certificate of Incorporation (incorporated herein by

4.3  reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K (File No. 000-56671, filed with
the Commission on March 26, 2026).

4.4  Amended and Restated Bylaws, as currently in effect (incorporated herein by reference to Exhibit 3.1 to
the Registrant’s Current Report on Form 8-K (File No. 000-56671), filed with the Commission on March
20, 2025).

5.1* Opinion of Wilson Sonsini Goodrich & Rosati, P.C.

23.1* Consent of Independent Registered Public Accounting Firm.
23.2* Consent of Wilson Sonsini Goodrich & Rosati, P.C. (included in Exhibit 5.1).
24.1* Power of Attorney (included on signature page).

99.1 2021 Equity Incentive Plan, as amended (incorporated herein by reference to Exhibit 10.11 to the
Registrant’s Registration Statement on Form 10, as amended (File No. 000-56671), filed with the
Commission on July 29, 2024).

99.2  Australian Sub-Plan under the 2021 Equity Incentive Plan, as amended (incorporated herein by reference
to Exhibit 10.14 to the Registrant’s Registration Statement on Form 10, as amended (File No. 000-56671),
filed with the Commission on July 29, 2024).

99.3  United Kingdom Sub-Plan under the 2021 Equity Incentive Plan, as amended (incorporated herein by
reference to Exhibit 10.15 to the Registrant’s Registration Statement on Form 10, as amended (File No.
000-56671), filed with the Commission on July 29, 2024).

Form of Stock Option Grant Notice and Stock Option Agreement under the 2021 Equity Incentive Plan

99.4 (Australian Grants) (incorporated herein by reference to Exhibit 10.12 to the Registrant’s Registration
Statement on Form 10, as amended (File No. 000-56671), filed with the Commission on July 29, 2024).
Form of Stock Option Grant Notice and Stock Option Agreement under the 2021 Equity Incentive Plan

99 5 (United Kingdom Grants) (incorporated herein by reference to Exhibit 10.13 to the Registrant’s

’ Registration Statement on Form 10, as amended (File No. 000-56671), filed with the Commission on July
29, 2024).
107* Filing Fee Disclosure and Payment Methods.

* Filed herewith.



Item 9. Undertakings.
(@)  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;

(i1)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 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) and (a)(1)(ii) do not apply if the Registration Statement is on Form S-8,
and the information required to be included in a post-effective amendment by those paragraphs is contained in
reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in the Registration Statement.

(2)That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.

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

(b)The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act, each filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act
(and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in the 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 may be permitted to directors, officers
and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has
been advised that in the opinion of the Commission such indemnification is against public policy as expressed in
the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless
in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities
Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Sunnyvale, State of
California, on August 24, 2026.

EBR SYSTEMS, INC.
By: /s/ John McCutcheon
John McCutcheon

President and Chief Executive Officer



POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John McCutcheon and Gary W. Doherty and each of them, as his or her true and lawful attorneys-in-fact and agents,
and each of them, 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 exhibits thereto and 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 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, as amended, this registration statement has been signed
by the following persons in the capacities and on the dates indicated.

Signature Title Date
/s/ John McCutcheon President, Chief Executive Officer and Director August 24, 2026
John McCutcheon (Principal Executive Officer)
/s/ Gary W. Doherty Chief Financial Officer August 24, 2026
Gary W. Doherty (Principal Financial and Accounting Officer)
/s/ Alan Will Chairman of the Board of Directors August 24, 2026
Alan Will
/s/ Karen Drexler Director August 24, 2026

Karen Drexler

/s/ Bronwyn Evans AM Director August 24, 2026
Bronwyn Evans AM

/s/ Trevor Moody Director August 24, 2026
Trevor Moody

/s/ Chris Nave Director August 24, 2026
Chris Nave

/s/ David Steinhaus, M.D. Director August 24, 2026

David Steinhaus, M.D.




Exhibit 5.1

W I L S O N Wilson Sonsini Goodrich & Rosati

Professional Corporation

S O N S I N I 650 Page Mill Road

Palo Alto, California 94304-1050

0: 650.493.9300
F: 650.493.6811

August 24, 2026

EBR Systems, Inc.
480 Oakmead Parkway
Sunnyvale, CA 94085

Re: Registration Statement on Form S-8

Ladies and Gentlemen:

At your request, we have examined the Registration Statement on Form S-8 (the “Registration Statement”)
to be filed by EBR Systems, Inc., a Delaware corporation (the “Company”), with the Securities and Exchange
Commission (the “Commission”), on or about the date hereof, relating to the registration under the Securities Act of
1933, as amended (the “Act”), of shares of your common stock, par value $0.0001 per share (the “Shares”), consisting
of: 1,801,037 shares of common stock to be issued under the 2021 Equity Incentive Plan (the “2021 Plan”). As your
legal counsel, we have reviewed the actions proposed to be taken by you in connection with the issuance and sale of
the Shares to be issued under the 2021 Plan.

On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Shares, when issued and
sold in the manner described in the 2021 Plan and pursuant to the agreements that accompany the 2021 Plan, will be
legally and validly issued, fully paid and nonassessable.

* % %

AUSTIN BOSTON BOULDER BRUSSELS ~ CENTURY CITY  HONG KONG LONDON LOS ANGELES NEW YORK PALO ALTO
SALT LAKE CITY SAN DIEGO SAN FRANCISCO SEATTLE SHANGHAI WASHINGTON, DC WILMINGTON, DE



We hereby consent to the filing of this opinion as an exhibit to the above-referenced Registration Statement
and to the use of our name wherever it appears in the Registration Statement and in any amendments thereto. 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 Act or the rules and regulations of the Commission thereunder.

Very truly yours,

/s/Wilson Sonsini Goodrich & Rosati, P.C.

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation

AUSTIN BOSTON BOULDER BRUSSELS ~ CENTURY CITY  HONG KONG LONDON LOS ANGELES NEW YORK PALO ALTO
SALT LAKE CITY SAN DIEGO SAN FRANCISCO SEATTLE SHANGHAI WASHINGTON, DC WILMINGTON, DE



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report
dated March 18, 2026 relating to the financial statements of EBR Systems, Inc., appearing in the Annual
Report on Form 10-K of EBR System:s, Inc. for the year ended December 31, 2025.

/s/ Deloitte & Touche LLP
Tempe, AZ

August 24, 2026



Exhibit 107

Calculation of Filing Fee Table

Form S-8
(Form Type)

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

Newly Registered Securities

Proposed
Fee Maximum Maximum Amount of

Security Security Amount Offering Aggregate Fee Rate Registration

. Calculation .
Type Class Title Rule Registered Price Per Offering Price Fee
Unit

1) Equity Common Rule 457(c) 575,381 $2.67 $1,536,267.27 0.0001381 $212.16
Stock, par and Rule
value 457(h)
$0.0001 per
share,
issuable
upon the
exercise of
outstanding
options
granted
under the
2021 Equity
Incentive
Plan

2) Equity Common Rule 457(c) 1,225,656 $1.94 $2,377,772.64 0.0001381 $328.37
Stock, par and Rule
value 457(h)
$0.0001 per
share,
reserved for
issuance
pursuant to
the 2021
Equity
Incentive
Plan

Total Offering Amounts $4,073,375.19 $540.53

Total Fee Offsets —

Net Fee Due $562.94

(1) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this registration statement on Form S-8 (the “Registration
Statement”) shall also cover any additional shares of the registrant’s common stock, par value $0.0001 per share (the “Common Stock™) that become
issuable under the registrant’s 2021 Equity Incentive Plan (the “2021 Plan”) by reason of any stock dividend, stock split, recapitalization or other
similar transaction effected without the registrant’s receipt of consideration which results in an increase in the number of outstanding shares of
Common Stock.



(03]

The amount registered reflects an automatic increase to the number of shares of Common Stock reserve for issuance upon the exercise of outstanding
stock options granted under the 2021 Plan. Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(h)
of the Securities Act. The offering price per share and the aggregate offering price are based on 2.67 with respect to outstanding options granted
under the 2021 Plan, which is the weighted-average exercise price for outstanding options granted under the 2021 Plan.

Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this registration statement on Form S-8 (the “Registration
Statement”) shall also cover any additional shares of the registrant’s common stock, par value $0.0001 per share (the “Common Stock”) that become
issuable under the registrant’s 2021 Equity Incentive Plan (the “2021 Plan”) by reason of any stock dividend, stock split, recapitalization or other
similar transaction effected without the registrant’s receipt of consideration which results in an increase in the number of outstanding shares of
Common Stock.

The amount registered reflects an automatic increase to the number of shares of Common Stock reserved for issuance pursuant to future awards
under the 2021 Plan, which annual increase is provided for in the 2021 Plan.

The proposed maximum offering price per unit is estimated in accordance with Rules 457(c) and 457(h) of the Securities Act solely for the purpose
of calculating the registration fee on the basis of $1.94 per share, which is the average of the high and low prices of Common Stock, as reported on
the Australian Securities Exchange in equivalent U.S. dollars, as of August 21, 2026, within 5 business days prior to filing this Registration
Statement.

2-
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