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Explanatory Note

This Post-Effective Amendment No. 1 (this “Amendment No. 1”) relates to the Registration Statement on Form S-8, File No. 333-270764, filed with the
Securities and Exchange Commission (the “Commission”) on March 23, 2023 (the “Original Registration Statement”) by Werewolf Therapeutics, Inc.
(the “Registrant”). The Original Registration Statement registered 1,890,903 shares of the Registrant’s common stock, par value $0.0001 per share (the
“Common Stock”), including 1,575,753 shares of Common Stock issuable under the Werewolf Therapeutics, Inc. 2021 Stock Incentive Plan and
315,150 shares of Common Stock issuable under the Werewolf Therapeutics, Inc. 2021 Employee Stock Purchase Plan pursuant to each plan’s
evergreen provision.

This Amendment No. 1 is being filed by the Registrant solely for the purpose of (i) including Ernst & Young LLP’s consent to the incorporation by
reference in the Original Registration Statement of its report dated March 7, 2024, with respect to the consolidated financial statements of the Registrant
included in its Annual Report on Form 10-K filed with the Commission for the year ended December 31, 2023 and (ii) updating Part II – Information
Required in the Registration Statement – Item 8, Exhibits. This Amendment No. 1 does not update, amend or modify any other information, statements
or disclosure contained in the Original Registration Statement, except as otherwise referenced herein.

http://www.sec.gov/Archives/edgar/data/1785530/000178553023000010/a03232023-s8.htm


PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 8. Exhibits.

The following exhibits are incorporated herein by reference:
 
Number   Description

  
 4.1

  
Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form
8-K, filed with the Securities and Exchange Commission on May 5, 2021).

 4.2
  

Second Amended and Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on
Form 8-K, filed with the Securities and Exchange Commission on June 27, 2023).

 5.1**   Opinion of Wilmer Cutler Pickering Hale and Dorr LLP, counsel to the Registrant.

23.1*   Consent of Ernst & Young LLP, independent registered public accounting firm.

23.2**   Consent of Wilmer Cutler Pickering Hale and Dorr LLP (included in Exhibit 5.1).

24.1**   Power of attorney (included on the signature pages of the Original Registration Statement).

99.1
  

2021 Stock Incentive Plan (incorporated by reference to Exhibit 10.4 to Amendment No.  1 to the Registrant’s Registration Statement on
Form S-1 (File No. 333-255132) filed with the Securities Exchange Commission on April 26, 2021.

99.2
  

2021 Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.8 to Amendment No.  1 to the Registrant’s Registration
Statement on Form S-1 (File No. 333-255132) filed with the Securities Exchange Commission on April 26, 2021.

107**   Calculation of Filing Fee Tables.
 
* Filed herewith.
** Previously filed with Original Registration Statement.

http://www.sec.gov/Archives/edgar/data/1785530/000119312521150361/d209398dex31.htm
http://www.sec.gov/Archives/edgar/data/1785530/000119312523176190/d506849dex31.htm
http://www.sec.gov/Archives/edgar/data/1785530/000178553023000010/a03232023ex51.htm
http://www.sec.gov/Archives/edgar/data/1785530/000178553023000010/a03232023ex51.htm
http://www.sec.gov/Archives/edgar/data/1785530/000178553023000010/a03232023-s8.htm#ie5c680929c2b4f6593ae8eebc78246be_13
http://www.sec.gov/Archives/edgar/data/1785530/000119312521130127/d41037dex104.htm
http://www.sec.gov/Archives/edgar/data/1785530/000119312521130127/d41037dex108.htm
http://www.sec.gov/Archives/edgar/data/1785530/000178553023000010/a03232023ex107.htm


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 Post-Effective Amendment to the Original Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Watertown, Commonwealth of Massachusetts, on this 8th day of August, 2024.

WEREWOLF THERAPEUTICS, INC.
 
By:  /s/ Timothy W. Trost

 Timothy W. Trost
 Chief Financial Officer and Treasurer

Note: No other person is required to sign this Post-Effective Amendment to the Original Registration Statement in reliance on Rule 478 of the Securities
Act of 1933, as amended.



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in Amendment No. 1 to the Registration Statement (Form S-8, No. 333-270764), pertaining to the 2021
Stock Incentive Plan and 2021 Employee Stock Purchase Plan of Werewolf Therapeutics, Inc. of our report dated March 7, 2024, with respect to the
consolidated financial statements of Werewolf Therapeutics, Inc. included in its Annual Report (Form 10-K) for the year ended December 31, 2023,
filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

Boston, Massachusetts

August 8, 2024


