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EXPLANATORY NOTE

EyePoint, Inc. 2023 Long-Term Incentive Plan

This Registration Statement on Form S-8 (the “Registration Statement”) registers an additional 4,900,000 shares of common stock of EyePoint, Inc. (the
“Registrant”), par value $0.001 per share (the “Common Stock™), available for issuance under the EyePoint, Inc. 2023 Long Term Incentive Plan, as
amended (the “2023 Plan”). The contents of the previous Registration Statements on Form S-8 filed by the Registrant with the U.S. Securities and Exchange
Commission (the “Commission”) for the 2023 Plan on October 20, 2023, August 8, 2024 and August 7, 2025 (File Nos. 333-275124, 333-281393 and 333-
289373), to the extent not otherwise amended or superseded by the contents hereof, are incorporated by reference into this Registration Statement pursuant to
General Instruction E of Form S-8.

Inducement Nonqualified Stock Option Awards
This Registration Statement is also being filed for the purpose of registering 1,415,800 shares of Common Stock issuable upon the exercise of nonqualified
stock option awards granted to employees of the Registrant to induce each such employee to accept employment with the Registrant in accordance with
Nasdaq Listing Rule 5635(c)(4) (the “Inducement Awards”). The Inducement Awards were approved by the Registrant’s Compensation Committee of the
Board of Directors in compliance with and in reliance on Nasdaq Listing Rule 5635(c)(4). The Inducement Awards were granted outside of the 2023 Plan.
PARTI

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
As permitted by the rules of the Commission, this Registration Statement omits the information specified in Part I of Form S-8. The documents containing
the information specified in Part I will be delivered to the participants in the 2023 Plan or Inducement Awards, as applicable, as required by Rule 428(b)(1)
under the Securities Act of 1933, as amended.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents of the Registrant filed with the Commission are incorporated by reference in this Registration Statement as of their respective
dates:

(a) the Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025, filed with the Commission on March 5, 2026
(including those portions of the Company’s Definitive Proxy Statement on Schedule 14A, filed with the Commission on April 27, 2026, that are incorporated
by reference into Part 11 of such Annual Report on Form 10-K);

(b) the Registrant’s Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2026, filed with the Commission on May 7, 2026, and
June 30, 2026, filed with the Commission on August 5, 2026;

(c) the Registrant’s Current Reports on Form 8-K, filed with the Commission on March 2, 2026, April 13, 2026, May_14, 2026, June 22, 2026, July
17,2026, July 30,2026 and August 5, 2026; and

(d) the description of the Common Stock contained in the Registrant’s Registration Statement on Form 20-F filed with the Commission on January
20, 2005 and subsequent Current Report on Form 8-K filed under Rule 12g-3 of the Exchange Act on June 19, 2008, as updated by Exhibit 4.2 to the
Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025, including any amendments or reports filed for the purpose of
updating such description.

All reports and other documents filed by the Registrant after the date hereof pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act but prior to
the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining
unsold, shall be deemed to be incorporated by reference herein and to be part hereof from the date of filing of such reports and documents, except for the
documents, or portions thereof, that are “furnished” rather than filed with the Commission.


https://www.sec.gov/ix?doc=/Archives/edgar/data/0001314102/000119312526093917/eypt-20251231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001314102/000119312526182035/eypt-20260427.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001314102/000119312526211870/eypt-20260331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001314102/000119312526335037/eypt-20260630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001314102/000119312526084154/eypt-20260226.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001314102/000119312526152852/eypt-20260413.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001314102/000119312526222750/eypt-20260514.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001314102/000119312526276688/eypt-20260618.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001314102/000119312526307792/eypt-20260713.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001314102/000119312526324866/eypt-20260730.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001314102/000119312526333821/eypt-20260805.htm
https://www.sec.gov/Archives/edgar/data/1314102/000114420405001658/v011251.htm
https://www.sec.gov/Archives/edgar/data/1314102/000119312526093917/eypt-ex4_2.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001314102/000119312526093917/eypt-20251231.htm

For the purposes of this Registration Statement, any statement contained in a document incorporated or deemed to be incorporated by reference herein shall
be deemed to be modified or superseded to the extent that a statement contained herein or in any other subsequently filed document which also is or 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.

Section 145 of the Delaware General Corporation Law permits, in general, a Delaware corporation to indemnify any person who was or is a party to any
proceeding (other than an action by, or in the right of, the corporation) by reason of the fact that he or she is or was a director or officer of the corporation, or
served another business enterprise at the request of the corporation, against liability incurred in connection with such proceeding, including the expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred in connection with such proceeding, if such
person acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the corporation and, in criminal
actions or proceedings, additionally had no reasonable cause to believe that his or her conduct was unlawful. A Delaware corporation’s power to indemnify
applies to actions brought by or in the right of the corporation as well, but only to the extent of expenses (including attorneys’ fees) actually and reasonably
incurred by the person in connection with the defense or settlement of the action or suit, provided that no indemnification shall be made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation, unless and only to the extent that the Court of
Chancery or the court in which such action or suit was brought shall determine upon application, that despite the adjudication of liability but in view of all
the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court
shall deem proper. Section 145 of the Delaware General Corporation Law also permits, in general, a Delaware corporation to purchase and maintain
insurance on behalf of any person who is or was a director or officer of the corporation, or served another entity at the request of the corporation, against
liability incurred by such person in such capacity, whether or not the corporation would have the power to indemnify such person against such liability.

The Registrant has entered into indemnification agreements with each of its directors and executive officers and has obtained insurance covering its directors
and officers against losses and insuring the Registrant against certain of its obligations to indemnify its directors and officers.

The Registrant’s Certificate of Incorporation, as amended, provides that the Registrant shall indemnify each of its directors and officers, to the maximum
extent permitted from time to time by law, against all expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by reason of the fact that he or she is a director or officer.

This right of indemnification conferred in the Registrant’s Certificate of Incorporation, as amended, is not exclusive of any other right.

In addition, the Registrant’s Certificate of Incorporation, as amended, provides that the Registrant’s directors shall not be liable to the Registrant or its
stockholders for monetary damages for breach of fiduciary duty as a director, except to the extent that the exculpation from liability is not permitted under

the Delaware General Corporation Law.

These indemnification provisions may be sufficiently broad to permit indemnification of the Registrant’s directors and officers for liabilities (including
reimbursement of expenses incurred) arising under the Securities Act.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.



Exhibit No. Description

3.1 Certificate of Incorporation of pSivida Corp. (incorporated herein by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-
K12G3 filed with the Commission on June 19, 2008).

3.2 Certificate of Amendment of the Certificate of Incorporation of pSivida Corp. (incorporated herein by reference to Exhibit 3.2 to the
Company’s Annual Report on Form 10-K for the year ended June 30, 2017 filed with the Commission on September 13, 2017).

33 Certificate of Correction to Certificate of Amendment of the Certificate of Incorporation of pSivida Corp. (incorporated herein by reference
to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed with the Commission on April 2, 2018).

34 Certificate of Amendment of the Certificate of Incorporation, as amended, of EyePoint Pharmaceuticals, Inc. (incorporated herein by
reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed with the Commission on June 27, 2018).

3.5 By-Laws of EyePoint Pharmaceuticals, Inc. (incorporated herein by reference to Exhibit 3.5 to the Company’s Annual Report on Form 10-
K for the year ended June 30, 2018 filed with the Commission on September 18, 2018).

3.6 Amendment No. 1 to By-Laws of EyePoint Pharmaceuticals, Inc. (incorporated herein by reference to Exhibit 3.1 to the Company’s_
Current Report on Form 8-K filed with the Commission on November 6, 2018).

3.7 Certificate of Amendment of the Certificate of Incorporation of EyePoint Pharmaceuticals, Inc. (incorporated herein by reference to Exhibit
3.1 to the Company’s Current Report on Form §-K filed with the Commission on June 23, 2020).

3.8 Certificate of Amendment of the Certificate of Incorporation of EyePoint Pharmaceuticals, Inc. (incorporated herein by reference to Exhibit
3.1 to the Company’s Current Report on Form 8-K filed with the Commission on December 8, 2020).

39 Certificate of Amendment of the Certificate of Incorporation, as amended, of EyePoint, Inc. (incorporated herein by reference to Exhibit
3.1 to the Company’s Current Report on Form 8-K filed with the Commission on December 8, 2025).

3.10 Amendment No. 2 to By-Laws of EyePoint, Inc. (incorporated herein by reference to Exhibit 3.2 to the Company’s Current Report on
Form 8-K filed with the Commission on December 8, 2025).

4.1 Form of Specimen Stock Certificate for Common Stock (incorporated herein by reference to Exhibit 4.1 to the Company’s Current Report
on Form 8-K12G3 filed with the Commission on June 19, 2008).

5.1 Opinion of Hogan Lovells Cadwalader US LLP (filed herewith).

10.1 EyePoint, Inc. 2023 Long-Term Incentive Plan (incorporated herein by reference to Exhibit 10.7 to the Company’s Annual Report on Form
10-K filed with the Commission on March 5, 2026).

10.2 EyePoint, Inc. Amendment No.1 to 2023 Long-Term Incentive Plan (incorporated herein by reference to Exhibit 10.16 to the Company’s
Annual Report on Form 10-K filed with the Commission on March 5, 2026).

10.3 EyePoint, Inc. Amendment No. 2 to 2023 Long-Term Incentive Plan (incorporated herein by reference to Exhibit 10.18 to the Company’s_
Annual Report on Form 10-K filed with the Commission on March 5, 2026).

10.4 EyePoint, Inc. Amendment No. 3 to 2023 Long-Term Incentive Plan (incorporated herein by reference to Exhibit 10.1 to the Company's
Current Report on Form 8-K filed with the Commission on June 22, 2026).

23.1 Consent of Deloitte & Touche LLP, independent registered public accounting firm (filed herewith).

23.2 Consent of Hogan Lovells Cadwalader US LLP (included in Exhibit 5.1).

24.1 Power of Attorney (included on signature page hereto).

FILING FEES Filing Fee Table (filed herewith).



https://www.sec.gov/Archives/edgar/data/1314102/000119312508136629/dex31.htm
https://www.sec.gov/Archives/edgar/data/1314102/000119312517283875/d326107dex32.htm
https://www.sec.gov/Archives/edgar/data/1314102/000119312518104855/d544168dex31.htm
https://www.sec.gov/Archives/edgar/data/1314102/000119312518205723/d633682dex31.htm
https://www.sec.gov/Archives/edgar/data/1314102/000119312518276414/d617568dex35.htm
https://www.sec.gov/Archives/edgar/data/1314102/000119312518318982/d651294dex31.htm
https://www.sec.gov/Archives/edgar/data/1314102/000156459020030273/eypt-ex31_9.htm
https://www.sec.gov/Archives/edgar/data/1314102/000156459020056386/eypt-ex31_9.htm
https://www.sec.gov/Archives/edgar/data/1314102/000119312525310731/d60563dex31.htm
https://www.sec.gov/Archives/edgar/data/1314102/000119312525310731/d60563dex32.htm
https://www.sec.gov/Archives/edgar/data/1314102/000119312508136629/dex41.htm
https://www.sec.gov/Archives/edgar/data/1314102/000119312526093917/eypt-ex10_7.htm
https://www.sec.gov/Archives/edgar/data/1314102/000119312526093917/eypt-ex10_16.htm
https://www.sec.gov/Archives/edgar/data/1314102/000119312526093917/eypt-ex10_18.htm
https://www.sec.gov/Archives/edgar/data/1314102/000119312526276688/eypt-ex10_1.htm

Item 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(1) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(1) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this Registration Statement. Notwithstanding
the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement;

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

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the 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 15(d) of the Exchange Act that are incorporated by reference in this Registration Statement.

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

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

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant
to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification 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, 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 Watertown, Massachusetts, on August 5, 2026.

EYEPOINT, INC.
By: /s/ Jay S. Duker, M.D.

Jay S. Duker, M.D.
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Jay S. Duker,
M.D. and Ron Honig, Esq., and each of them, as his or her true and lawful attorney-in-fact and agent with full power of substitution, for him or her in any
and all capacities, to sign any and all amendments to this Registration Statement on Form S-8 (including post-effective amendments), and to file the same,
with all exhibits thereto and other documents in connection therewith, with the Commission, granting unto said attorney-in-fact and agent 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 for all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute, 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 by the following persons in the capacities and
on the date indicated.

Signature Title Date
/s/ Jay S. Duker, M.D. President and Chief Executive Officer and Director August 5, 2026
Jay S. Duker, M.D. (Principal Executive Olfficer)
/s/ George O. Elston Executive Vice President and Chief Financial Officer August 5, 2026
George O. Elston (Principal Financial and Accounting Officer)
/s/ Goran Ando, M.D. Chairman of the Board of Directors August 5, 2026
Goran Ando, M.D.
/s/ John B. Landis, Ph.D., M.S. Director August 5, 2026
John B. Landis, Ph.D., M.S.
/s/Wendy DiCicco Director August 5, 2026
Wendy DiCicco
/s/ Karen Zaderej Director August 5, 2026

Karen Zaderej

/s/ Stuart Duty Director August 5, 2026
Stuart Duty




/s/ Fred Hassan Director August 5, 2026

Fred Hassan

/s/ Reginald Sanders, M.D. Director August 5, 2026

Reginald Sanders, M.D.



Exhibit 5.1

H O G A N LOV E LL S Hogan Lovells Cadwalader US LLP

1735 Market Street, Floor 23

CADWALADER Philadelphia, PA 19103

T: +1 267 675 4600
F: +1 267 675 4601
www.hlc.com

August 5, 2026

Board of Directors
EyePoint, Inc.

480 Pleasant Street
Watertown, MA 02472

Ladies and Gentlemen:

We are acting as counsel to EyePoint, Inc., a Delaware corporation (the “Company”), in connection with its registration statement on
Form S-8 (the “Registration Statement”), filed with the Securities and Exchange Commission under the Securities Act of 1933, as
amended (the “Act”), relating to the proposed offering of an aggregate of 6,315,800 shares of common stock, par value $0.001 per
share (“Common Stock”) of the Company (the “Shares”), consisting of (a) 4,900,000 shares of Common Stock issuable pursuant to
the EyePoint, Inc. 2023 Long-Term Incentive Plan, as amended (the “Plan”), and (b) 1,415,800 shares of Common Stock issuable
pursuant to nonqualified stock option awards granted to employees of the Company to induce each such employee to accept
employment with the Company (the “Inducement Awards”). This opinion letter is furnished to you at your request to enable you to fulfill
the requirements of ltem 601(b)(5) of Regulation S-K, 17 C.F.R. § 229.601(b)(5), in connection with the Registration Statement.

For purposes of this opinion letter, we have examined copies of such agreements, instruments and documents as we have deemed an
appropriate basis on which to render the opinions hereinafter expressed. In our examination of the aforesaid documents, we have
assumed the genuineness of all signatures, the legal capacity of all natural persons, the accuracy and completeness of all documents
submitted to us, the authenticity of all original documents, and the conformity to authentic original documents of all documents
submitted to us as copies (including pdfs). As to all matters of fact, we have relied on the representations and statements of fact made
in the documents so reviewed, and we have not independently established the facts so relied on. This opinion letter is given, and all
statements herein are made, in the context of the foregoing.

This opinion letter is based as to matters of law solely on the Delaware General Corporation Law, as amended. We express no opinion
herein as to any other statutes, rules or regulations.

Based upon, subject to and limited by the foregoing, we are of the opinion that following (i) effectiveness of the Registration Statement,
(i) issuance of the Shares pursuant to the terms of the Plan or the Inducement Awards, as applicable, and (iii) receipt by the Company
of the consideration for the Shares specified in (x) the resolutions of the Board of Directors, or a duly authorized committee

Hogan Lovells Cadwalader US LLP is a limited liability partnership registered in the state of Delaware. “Hogan Lovells Cadwalader” is an international legal practice that includes Hogan Lovells Cadwalader International LLP and Hogan
Lovells Cadwalader US LLP, with offices in: Alicante Amsterdam Baltimore Beijing Berlin Birmingham Boston Brussels Charlotte Colorado Springs Denver Dubai Dublin Dusseldorf Frankfurt Hamburg Hanoi Ho Chi Minh City
Hong Kong Houston London Los Angeles Luxembourg Madrid Mexico City Miami Milan Minneapolis Monterrey Munich New York Northern Virginia Paris Philadelphia Riyadh Rome San Francisco S&o Paulo Shanghai Silicon
Valley Singapore Tokyo Washington, D.C. Associated Offices: Jakarta Shanghai FTZ. Business Services Centers: Johannesburg Louisville. For more information see www.hic.com.

MACROBUTTON DoclD \\4125-0595-0559 v2



EyePoint, Inc. -2- August 5, 2026
thereof, and (y) the Plan and (z) the applicable award agreements, the Shares will be validly issued, fully paid, and nonassessable.

This opinion letter has been prepared for use in connection with the Registration Statement. We assume no obligation to advise of any
changes in the foregoing subsequent to the effective date of the Registration Statement.

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement. In giving this consent, we do not
thereby admit that we are an “expert” within the meaning of the Act.

Very truly yours,

/sl HOGAN LOVELLS CADWALADER US LLP

HOGAN LOVELLS CADWALADER US LLP



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 5, 2026, relating to the
financial statements of EyePoint, Inc., appearing in the Annual Report on Form 10-K of EyePoint Pharmaceuticals, Inc. for the year ended
December 31, 2025.

/s/ Deloitte & Touche LLP

Boston, Massachusetts
August 5, 2026
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Table 1: Newly Registered Securities

Proposed

Security Security 2| popemn [ SR | LR Amount of

Tvoe  Class Title Calculation Registered Offerlng Aggregatg Fee Rate Registration

yp Rule 9 Price Per Offering Price Fee

Unit

Common
Stock, par
value
$0.001 per
share,
reserved for
issuance
pursuant to
the
EyePoint,
Inc. 2023
Long-Term
Incentive
Plan

Common
Stock, par
value
$0.001 per
share,
issuable

2 Equity under the Other 18,000 $11.09 $199,620.00 0.0001381 $ 27.57
Nonqualified
Stock
Option
Award
(Inducement
Grant)

Common
Stock, par
value
$0.001 per
share,
issuable

3 Equity under the Other 140,600 $13.41 $ 1,885,446.00 0.0001381 $ 260.38
Nonqualified
Stock
Option
Award
(Inducement
Grant)

Common
Stock, par
value
$0.001 per
share,
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4 Equity under the Other 13,500 $11.73 $158,355.00 0.0001381 $21.87
Nonqualified
Stock
Option
Award
(Inducement
Grant)

5 Equity Common Other 31,000 $11.58 $ 358,980.00 0.0001381 $49.58

Other 4,900,000 $12.44 $ 0.0001381 $8,418.02

1 Equity 60,956,000.00




6 Equity

7 Equity

8 Equity

9 Equity

10 Equity

Stock, par
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share,
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under the
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Stock
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(Inducement
Grant)

Common
Stock, par
value

$0.001 per
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under the
Nonqualified
Stock
Option
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(Inducement
Grant)

Common
Stock, par
value

$0.001 per
share,
issuable
under the
Nonqualified
Stock
Option
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(Inducement
Grant)

Common
Stock, par
value

$0.001 per
share,
issuable
under the
Nonqualified
Stock
Option
Award
(Inducement
Grant)

Common
Stock, par
value

$0.001 per
share,
issuable
under the
Nonqualified
Stock
Option
Award
(Inducement
Grant)

Common

Stock, par
value

Other

Other

Other

Other

Other

137,000

13,900

143,000

175,000

20,000

$ 16.40 $ 2,246,800.00 0.0001381

$15.84 $220,176.00 0.0001381

$12.94 $ 1,850,420.00 0.0001381

$14.91 $ 2,609,250.00 0.0001381

$13.20 $264,000.00 0.0001381

$310.28

$ 30.41

$ 255.54

$ 360.34

$ 36.46




11 Equity

12 Equity

13 Equity

14 Equity

15 Equity

$0.001 per
share,
issuable
under the
Nonqualified
Stock
Option
Award
(Inducement
Grant)

Common
Stock, par
value

$0.001 per
share,
issuable
under the
Nonqualified
Stock
Option
Award
(Inducement
Grant)

Common
Stock, par
value

$0.001 per
share,
issuable
under the
Nonqualified
Stock
Option
Award
(Inducement
Grant)

Common
Stock, par
value

$0.001 per
share,
issuable
under the
Nonqualified
Stock
Option
Award
(Inducement
Grant)

Common
Stock, par
value

$0.001 per
share,
issuable
under the
Nonqualified
Stock
Option
Award
(Inducement
Grant)

Common
Stock, par
value
$0.001 per
share,

Other

Other

Other

Other

Other

362,500

158,100

39,700

100,000

63,500

$14.63 $ 5,303,375.00 0.0001381

$12.35 $ 1,952,535.00 0.0001381

$12.08 $479,576.00 0.0001381

$14.28 $ 1,428,000.00 0.0001381

$13.85 $879,475.00 0.0001381

$732.40

$ 269.65

$ 66.23

$197.21

$121.46




issuable
under the
Nonqualified
Stock
Option
Award
(Inducement
Grant)

Total Offering Amounts: $ $11,157.40
80,792,008.00

Total Fee Offsets: $0.00
Net Fee Due: $11,157.40

Offering Note

1

(a) In accordance with Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"),
this registration statement shall be deemed to cover any additional securities that may from time to time
be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

(b) Consists of 4,900,000 shares of Common Stock of Registrant available for issuance under the
Registrant's 2023 Long-Term Incentive Plan.

(c) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule
457(c) and Rule 457(h) of the Securities Act, on the basis of the average of the high and low prices for
a share of Common Stock as reported on the Nasdaq Global Market on July 31, 2026, which date is a
date within five business days of the filing of this registration statement.

(a) In accordance with Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"),
this registration statement shall be deemed to cover any additional securities that may from time to time
be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

(b) Represents shares of Common Stock issuable upon the exercise of the nonqualified stock option
awards granted to employees of the Registrant between July 16, 2025 and July 15, 2026 as an
inducement material to each such employee's acceptance of employment with the Registrant (the
"Inducement Awards").

(c) Estimated in accordance with Rule 457(h) of the Securities Act solely for the purpose of calculating
the registration fee on the basis of the price at which the Inducement Awards may be exercised.

(a) In accordance with Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"),
this registration statement shall be deemed to cover any additional securities that may from time to time
be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

(b) Represents shares of Common Stock issuable upon the exercise of the nonqualified stock option
awards granted to employees of the Registrant between July 16, 2025 and July 15, 2026 as an
inducement material to each such employee's acceptance of employment with the Registrant (the
"Inducement Awards").

(c) Estimated in accordance with Rule 457(h) of the Securities Act solely for the purpose of calculating
the registration fee on the basis of the price at which the Inducement Awards may be exercised.

(a) In accordance with Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"),
this registration statement shall be deemed to cover any additional securities that may from time to time
be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

(b) Represents shares of Common Stock issuable upon the exercise of the nonqualified stock option
awards granted to employees of the Registrant between July 16, 2025 and July 15, 2026 as an
inducement material to each such employee's acceptance of employment with the Registrant (the
"Inducement Awards").

(c) Estimated in accordance with Rule 457(h) of the Securities Act solely for the purpose of calculating
the registration fee on the basis of the price at which the Inducement Awards may be exercised.

(a) In accordance with Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"),
this registration statement shall be deemed to cover any additional securities that may from time to time




be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

(b) Represents shares of Common Stock issuable upon the exercise of the nonqualified stock option
awards granted to employees of the Registrant between July 16, 2025 and July 15, 2026 as an
inducement material to each such employee's acceptance of employment with the Registrant (the
"Inducement Awards").

(c) Estimated in accordance with Rule 457(h) of the Securities Act solely for the purpose of calculating
the registration fee on the basis of the price at which the Inducement Awards may be exercised.

(a) In accordance with Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"),
this registration statement shall be deemed to cover any additional securities that may from time to time
be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

(b) Represents shares of Common Stock issuable upon the exercise of the nonqualified stock option
awards granted to employees of the Registrant between July 16, 2025 and July 15, 2026 as an
inducement material to each such employee's acceptance of employment with the Registrant (the
"Inducement Awards").

(c) Estimated in accordance with Rule 457(h) of the Securities Act solely for the purpose of calculating
the registration fee on the basis of the price at which the Inducement Awards may be exercised.

(a) In accordance with Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"),
this registration statement shall be deemed to cover any additional securities that may from time to time
be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

(b) Represents shares of Common Stock issuable upon the exercise of the nonqualified stock option
awards granted to employees of the Registrant between July 16, 2025 and July 15, 2026 as an
inducement material to each such employee's acceptance of employment with the Registrant (the
"Inducement Awards").

(c) Estimated in accordance with Rule 457(h) of the Securities Act solely for the purpose of calculating
the registration fee on the basis of the price at which the Inducement Awards may be exercised.

(a) In accordance with Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"),
this registration statement shall be deemed to cover any additional securities that may from time to time
be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

(b) Represents shares of Common Stock issuable upon the exercise of the nonqualified stock option
awards granted to employees of the Registrant between July 16, 2025 and July 15, 2026 as an
inducement material to each such employee's acceptance of employment with the Registrant (the
"Inducement Awards").

(c) Estimated in accordance with Rule 457(h) of the Securities Act solely for the purpose of calculating
the registration fee on the basis of the price at which the Inducement Awards may be exercised.

(a) In accordance with Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"),
this registration statement shall be deemed to cover any additional securities that may from time to time
be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

(b) Represents shares of Common Stock issuable upon the exercise of the nonqualified stock option
awards granted to employees of the Registrant between July 16, 2025 and July 15, 2026 as an
inducement material to each such employee's acceptance of employment with the Registrant (the
"Inducement Awards").

(c) Estimated in accordance with Rule 457(h) of the Securities Act solely for the purpose of calculating
the registration fee on the basis of the price at which the Inducement Awards may be exercised.

(a) In accordance with Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"),
this registration statement shall be deemed to cover any additional securities that may from time to time
be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

(b) Represents shares of Common Stock issuable upon the exercise of the nonqualified stock option
awards granted to employees of the Registrant between July 16, 2025 and July 15, 2026 as an
inducement material to each such employee's acceptance of employment with the Registrant (the
"Inducement Awards").



(c) Estimated in accordance with Rule 457(h) of the Securities Act solely for the purpose of calculating
the registration fee on the basis of the price at which the Inducement Awards may be exercised.

(a) In accordance with Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"),
this registration statement shall be deemed to cover any additional securities that may from time to time
be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

(b) Represents shares of Common Stock issuable upon the exercise of the nonqualified stock option
awards granted to employees of the Registrant between July 16, 2025 and July 15, 2026 as an
inducement material to each such employee's acceptance of employment with the Registrant (the
"Inducement Awards").

(c) Estimated in accordance with Rule 457(h) of the Securities Act solely for the purpose of calculating
the registration fee on the basis of the price at which the Inducement Awards may be exercised.

(a) In accordance with Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"),
this registration statement shall be deemed to cover any additional securities that may from time to time
be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

(b) Represents shares of Common Stock issuable upon the exercise of the nonqualified stock option
awards granted to employees of the Registrant between July 16, 2025 and July 15, 2026 as an
inducement material to each such employee's acceptance of employment with the Registrant (the
"Inducement Awards").

(c) Estimated in accordance with Rule 457(h) of the Securities Act solely for the purpose of calculating
the registration fee on the basis of the price at which the Inducement Awards may be exercised.

(a) In accordance with Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"),
this registration statement shall be deemed to cover any additional securities that may from time to time
be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

(b) Represents shares of Common Stock issuable upon the exercise of the nonqualified stock option
awards granted to employees of the Registrant between July 16, 2025 and July 15, 2026 as an
inducement material to each such employee's acceptance of employment with the Registrant (the
"Inducement Awards").

(c) Estimated in accordance with Rule 457(h) of the Securities Act solely for the purpose of calculating
the registration fee on the basis of the price at which the Inducement Awards may be exercised.

(a) In accordance with Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"),
this registration statement shall be deemed to cover any additional securities that may from time to time
be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

(b) Represents shares of Common Stock issuable upon the exercise of the nonqualified stock option
awards granted to employees of the Registrant between July 16, 2025 and July 15, 2026 as an
inducement material to each such employee's acceptance of employment with the Registrant (the
"Inducement Awards").

(c) Estimated in accordance with Rule 457(h) of the Securities Act solely for the purpose of calculating
the registration fee on the basis of the price at which the Inducement Awards may be exercised.

(a) In accordance with Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"),
this registration statement shall be deemed to cover any additional securities that may from time to time
be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar
transactions.

(b) Represents shares of Common Stock issuable upon the exercise of the nonqualified stock option
awards granted to employees of the Registrant between July 16, 2025 and July 15, 2026 as an
inducement material to each such employee's acceptance of employment with the Registrant (the
"Inducement Awards").

(c) Estimated in accordance with Rule 457(h) of the Securities Act solely for the purpose of calculating
the registration fee on the basis of the price at which the Inducement Awards may be exercised.

Table 2: Fee Offset Claims and Sources KINot Applicable
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or Filer or Number Filing Date Offset Type Title Securities Aggregate Paid
Name Filing Date Claimed Associated Associated Associated Offering  with
Type with Fee  with Fee  with Fee = Amount Fee

Offset Offset Offset Associated Offset
Claimed Claimed Claimed with Fee Source
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