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Registration Fee
Common stock, $0.0001 par value per share  1,437,500  $16.00  $23,000,000  $2,510
 

 

(1) Includes 187,500 shares of common stock the underwriters have the option to purchase.
(2) Calculated pursuant to Rule 457(a) under the Securities Act of 1933, as amended, based on the initial public offering price.
   



EXPLANATORY NOTE AND INCORPORATION BY REFERENCE

This registration statement is being filed with respect to the registration of additional shares of common stock, par value $0.0001 per share, of Werewolf
Therapeutics, Inc., a Delaware corporation, pursuant to Rule 462(b) under the Securities Act of 1933, as amended. The contents of the earlier
registration statement on Form S-1 (File No. 333-255132), which was declared effective by the Securities and Exchange Commission on April 29, 2021,
are incorporated in this registration statement by reference.

The required opinions and consents are listed on an Exhibit Index attached hereto and filed herewith.

EXHIBIT INDEX
 
Exhibit
Number  Description of Exhibit

5.1   Opinion of Wilmer Cutler Pickering Hale and Dorr LLP.

23.1   Consent of Deloitte & Touche LLP.

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

24.1
  

Power of Attorney (incorporated by reference to the signature page to the Registrant’s Registration Statement on Form S-1 (File
No. 333-255132) filed with the Securities and Exchange Commission on April 8, 2021).

http://www.sec.gov/Archives/edgar/data/1785530/000119312521110310/d41037ds1.htm#ii41037_a1


SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Cambridge, Commonwealth of Massachusetts, on this 29th day of April, 2021.
 

WEREWOLF THERAPEUTICS, INC.

By:  /s/ Daniel J. Hicklin
Daniel J. Hicklin, Ph.D.
President and Chief Executive Officer

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 dates indicated.
 

Signature   Title   Date

/s/ Daniel J. Hicklin
Daniel J. Hicklin, Ph.D.   

President, Chief Executive Officer and Director
(principal executive officer)   April 29, 2021

/s/ Timothy W. Trost
Timothy W. Trost   

Chief Financial Officer and Treasurer (principal
financial and accounting officer)   April 29, 2021

*
Luke Evnin, Ph.D.   Director and Chairman of the Board   April 29, 2021

*
Sakae Asanuma, C.F.A.   Director   April 29, 2021

*
Derek DiRocco, Ph.D.   Director   April 29, 2021

*
Alon Lazarus, Ph.D.   Director   April 29, 2021

*
Briggs Morrison, M.D.   Director   April 29, 2021
 
*By:  /s/ Daniel J. Hicklin

 
Daniel J. Hicklin, Ph.D.
Attorney-in-fact
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April 29, 2021

  
Werewolf Therapeutics, Inc.
1030 Massachusetts Avenue, Suite 210
Cambridge, MA 02138
 

 Re: Registration Statement on Form S-1

Ladies and Gentlemen:

This opinion is furnished to you in connection with a Registration Statement on Form S-1 (the “Registration Statement”) filed with the Securities and
Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), pursuant to Rule 462(b) of the
Securities Act, for the registration of 1,437,500 shares of Common Stock, $0.0001 par value per share (the “Shares”), of Werewolf Therapeutics, Inc., a
Delaware corporation (the “Company”), including 187,500 Shares issuable upon exercise of an over-allotment option granted by the Company.

The Shares are to be sold by the Company pursuant to an underwriting agreement (the “Underwriting Agreement”) to be entered into by and among the
Company and Jefferies LLC, SVB Leerink LLC and Evercore Group L.L.C., as representatives of the several underwriters named in the Underwriting
Agreement, the form of which has been incorporated by reference into the Registration Statement.

We are acting as counsel for the Company in connection with the issue and sale by the Company of the Shares. We have examined signed copies of the
Registration Statement as filed with the Commission. We have also examined and relied upon the Underwriting Agreement, minutes of meetings and
actions of the stockholders and the Board of Directors of the Company as provided to us by the Company, stock record books of the Company as
provided to us by the Company, the Certificate of Incorporation and Bylaws of the Company, each as restated and/or amended to date, and such other
documents as we have deemed necessary for purposes of rendering the opinions hereinafter set forth.

In our examination of the foregoing documents, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as
originals, the conformity to original documents of all documents submitted to us as copies, the authenticity of the originals of such latter documents and
the legal competence of all signatories to such documents.

We express no opinion herein as to the laws of any state or jurisdiction other than the state laws of the Commonwealth of Massachusetts, the General
Corporation Law of the State of Delaware and the federal laws of the United States of America.

Based upon and subject to the foregoing, we are of the opinion that the Shares have been duly authorized for issuance and, when the Shares are issued
and paid for in accordance with the terms and conditions of the Underwriting Agreement, the Shares will be validly issued, fully paid and nonassessable.
 



April 29, 2021
Page 2   
 
Please note that we are opining only as to the matters expressly set forth herein, and no opinion should be inferred as to any other matters. This opinion
is based upon currently existing statutes, rules, regulations and judicial decisions, and we disclaim any obligation to advise you of any change in any of
these sources of law or subsequent legal or factual developments which might affect any matters or opinions set forth herein.

We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement in accordance with the requirements of
Item 601(b)(5) of Regulation S-K under the Securities Act and to the use of our name therein and in the related Prospectus under the caption “Legal
Matters.” In giving such consent, we do not hereby admit that we are in the category of persons whose consent is required under Section 7 of the
Securities Act or the rules and regulations of the Commission.
 
Very truly yours,

WILMER CUTLER PICKERING
HALE AND DORR LLP

By:  /s/ Rosemary G. Reilly
 Rosemary G. Reilly, a Partner



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-1 of our report dated February 26, 2021, (April 26, 2021, as to
the effects of the reverse stock split described in Note 16) relating to the financial statements of Werewolf Therapeutics, Inc. included in the Registration
Statement No. 333-255132 on Form S-1 of Werewolf Therapeutics, Inc.

/s/ Deloitte & Touche LLP

Boston, Massachusetts
April 29, 2021


