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ANTERIS

TECHNOLOGIES

Prospectus Supplement and Sales Agreement

MINNEAPOLIS, United States and BRISBANE, Australia 25 May 2026: Anteris Technologies Global
Corp. (“Anteris” or the “Company”) (NASDAQ: AVR, ASX: AVR) a global structural heart company committed
to designing, developing, and commercializing cutting-edge medical devices to restore healthy heart function,
filed the attached Prospectus Supplement and Form 8-K with the U.S. Securities and Exchange Commission
(the SEC) on 22 May 2026 US Eastern Time (23 May 2026 AEST) relating to the Company’s establishment
of an “at-the-market” equity offering under Rule 415 of the U.S. Securities Act of 1933. Please refer to the
attached Prospectus Supplement and Form 8-K for additional details.

ENDS

About Anteris

Anteris Technologies Global Corp. (NASDAQ: AVR, ASX: AVR) is a global structural heart company
committed to designing, developing, and commercializing cutting-edge medical devices to restore healthy
heart function. Founded in Australia, with a significant presence in Minneapolis, USA, Anteris is a science-
driven company with an experienced team of multidisciplinary professionals delivering restorative solutions
to structural heart disease patients.

Anteris’ lead product, the DurAVR® Transcatheter Heart Valve (“THV"), was designed in collaboration with
the world’s leading interventional cardiologists and cardiac surgeons to treat aortic stenosis — a potentially
life-threatening condition resulting from the narrowing of the aortic valve. The balloon-expandable DurAVR®
THYV is the first biomimetic valve, which is shaped to mimic the performance of a healthy human aortic valve
and aims to replicate normal aortic blood flow. DurAVR® THV is made using a single piece of molded
ADAPT® tissue, Anteris’ patented anti-calcification tissue technology. ADAPT® tissue, which is FDA-cleared,
has been used clinically for over 10 years and distributed for use in over 55,000 patients worldwide. The
DurAVR® THV System is comprised of the DurAVR® valve, the ADAPT® tissue, and the balloon-expandable
ComASUR® Delivery System.

Authorisation and Additional information

This announcement was authorised for release on the ASX by the Chief Executive Officer.

For more information:

Investor Relations Investor Relations (US)
investors@anteristech.com mchatterjee @bplifescience.com
Debbie Ormsby Malini Chatterjee, Ph.D.

Anteris Technologies Global Corp. Blueprint Life Science Group
+61 1300 550 310 | +61 7 3152 3200 +1 917 330 4269

Website www.anteristech.com

X @AnterisTech

LinkedIn https://www.linkedin.com/company/anteristech

Anteris Technologies Global Corp.

860 Blue Gentian Road, BRISBANE | MINNEAPOLIS | GENEVA | MALAGA Toowong Tower, Level 3, Suite 302
Suite 340 9 Sherwood Road, Toowong
Eagan, MN, 55121 QLD 4066, Australia
United States T:+611300 550 310

T: +1 651 493 0606 info.au@anteristech.com
info.us@anteristech.com anteristech.com ARBN: 677 960 235
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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-292565

PROSPECTUS SUPPLEMENT
To Prospectus, dated January 8, 2026

Up to $250,000,000

ANTERIS

Anteris Technologies Global Corp.

Common Stock

We have entered into a sales agreement (the “Sales Agreement”) with TD Securities (USA) LLC (“TD Cowen”),
dated May 22, 2026, relating to the sale of shares of our common stock, par value $0.0001 per share (“Common
Stock”), offered by this prospectus supplement and the accompanying prospectus. In accordance with the terms
of the Sales Agreement, we may offer and sell shares of our Common Stock having an aggregate offering price of
up to $250,000,000 from time to time through or to TD Cowen acting as our agent or as principal.

Our Common Stock is listed on The Nasdaq Global Market (“Nasdaq”) under the symbol “AVR.” Our CHESS
Depositary Interests over our Common Stock (“CDIs”) trade on the Australian Securities Exchange (“ASX”) under
the symbol “AVR.” On May 21, 2026, the last reported sale price of our Common Stock on Nasdaq was $9.00 per
share.

Sales of our Common Stock, if any, under this prospectus supplement and the accompanying prospectus will be
made in negotiated transactions, including block trades or block sales, or by any method permitted by law deemed
to be an “at the market offering” as defined in Rule 415 promulgated under the Securities Act of 1933, as amended
(the “Securities Act”), including without limitation sales made through Nasdaq or on any other trading market for
our Common Stock, or by any other method permitted by law. TD Cowen is not required to sell any specific
amount of securities, but will act as our sales agent using commercially reasonable efforts consistent with its
normal trading and sales practices, on mutually agreed terms between TD Cowen and us. There is no arrangement
for funds to be received in any escrow, trust or similar arrangement.

The compensation to TD Cowen for sales of Common Stock sold pursuant to the Sales Agreement will be an
amount equal to 3.0% of the gross proceeds of any shares of Common Stock sold under the Sales Agreement. In
connection with the sale of the Common Stock on our behalf, TD Cowen may be deemed to be an “underwriter”
within the meaning of the Securities Act and the compensation of TD Cowen may be deemed to be underwriting
commissions or discounts. See the section titled “Plan of Distribution” beginning on page S-16 for additional
information regarding the compensation to be paid to TD Cowen. We have also agreed to provide indemnification
and contribution to TD Cowen with respect to certain liabilities, including liabilities under the Securities Act or the
Securities Exchange Act of 1934, as amended (the “Exchange Act”).

Investing in our Common Stock involves a high degree of risk. You should read carefully and consider the risks
referenced under the section titled “Risk Factors” beginning on page S-5 of this prospectus supplement, as well
as the other information contained in or incorporated by reference in this prospectus supplement and the
accompanying prospectus before making a decision to invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus supplement or the
accompanying prospectus. Any representation to the contrary is a criminal offense.

TD Cowen

The date of this prospectus supplement is May 22, 2026.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement relates to the offering of shares of our Common Stock having an aggregate offering
price of up to $250,000,000 from time to time pursuant to the Sales Agreement with TD Cowen and adds to and
updates information contained in the accompanying prospectus. The accompanying prospectus provides more
general information, some of which may not apply to this offering. Generally, when we refer to this prospectus, we are
referring to this prospectus supplement and the accompanying prospectus combined. To the extent there is a conflict
between the information contained in this prospectus supplement, on the one hand, and the information contained in
the accompanying prospectus, on the other hand, you should rely on the information contained in this prospectus
supplement.

This prospectus forms a part of a registration statement on Form S-3 that we have filed with the Securities and
Exchange Commission (the “SEC”) utilizing a “shelf” registration process. You should read this prospectus and the
related exhibits filed with the SEC, together with the additional information described under the headings “Where You
Can Find More Information” and “Incorporation by Reference” before making your investment decision.

We have not, and TD Cowen has not, authorized anyone to provide you with any information other than the
information contained or incorporated by reference in this prospectus supplement or the accompanying prospectus
or any free writing prospectus prepared by or on behalf of us in connection with this offering to which we have
referred you. We and TD Cowen take no responsibility for, and can provide no assurances as to the reliability of, any
other information that others may give you. The information contained in this prospectus supplement or the
accompanying prospectus, or incorporated by reference herein or therein, or in any such free writing prospectus
provided in connection with this offering is accurate only as of the date thereof, regardless of the time of delivery of
such document or of any sale of our Common Stock. Our business, financial condition and results of operations may
have changed since those dates. It is important for you to read and consider all the information contained in this
prospectus supplement and the accompanying prospectus, including the documents incorporated by reference
herein or therein or in any free writing prospectus prepared by or on behalf of us in connection with this offering, in
making your investment decision.

Information contained on, or accessible through, our website is not part of this prospectus supplement. Neither
we nor TD Cowen are offering to sell, or seeking offers to buy, our Common Stock in any jurisdictions where offers
and sales are not permitted. The distribution of this prospectus supplement and the accompanying prospectus and
the offering of our Common Stock in certain jurisdictions may be restricted by law. Persons outside the United States
who come into possession of this prospectus supplement and the accompanying prospectus must inform themselves
about, and observe any restrictions relating to, the offering of our Common Stock and the distribution of this
prospectus outside the United States. This prospectus supplement and the accompanying prospectus do not
constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any Common
Stock offered by this prospectus supplement and the accompanying prospectus by any person in any jurisdiction in
which it is unlawful for such person to make such an offer or solicitation.

In this prospectus supplement, unless otherwise indicated or the context otherwise requires, all references in
this prospectus to the “Company,” “Anteris,” “Anteris®,” “we,” “us” and “our” refer to Anteris Technologies Pty
Ltd (formerly Anteris Technologies Ltd) (“ATPL”) prior to the Reorganization (as defined herein) and Anteris
Technologies Global Corp. after the Reorganization.

S-ii
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information, some of which is presented in greater detail elsewhere in this
prospectus supplement or incorporated by reference herein. It does not contain all of the information that may be
important to you and your investment decision. Before investing in our Common Stock, you should carefully read
this entire prospectus supplement and the accompanying prospectus, including the matters set forth in the section
titled “Risk Factors,” the financial statements and related notes and other information that we incorporate by
reference herein, including our Annual Report on Form 10-K for the year ended December 31, 2025 and our
Quarterly Report on Form 10-Q for the quarter ended March 31, 2026, as updated by our subsequent annual,
quarterly and other reports and documents that are incorporated by reference into this prospectus supplement.

THE COMPANY

Business Overview

Anteris is a structural heart company dedicated to revolutionizing cardiac care by pioneering science-driven and
measurable advancements to restore heart valve patients to healthy function. Our lead product, the DurAVR®
Transcatheter Heart Valve (“THV”) System, was designed in collaboration with the world’s leading interventional
cardiologists and cardiac surgeons to treat aortic stenosis — a potentially life-threatening condition resulting from a
narrowing of the aortic valve. The balloon-expandable DurAVR® THV is a new class of biomimetic valve, which is
shaped to mimic the performance of a healthy human aortic valve and aims to replicate normal aortic blood flow. Our
DurAVR® THV System consists of a single-piece, native-shaped biomimetic valve made with our proprietary
ADAPT® tissue-enhancing technology and deployed with our ComASUR® balloon-expandable Delivery System (the
“ComASUR® Delivery System”). ADAPT® is our proprietary anti-calcification tissue shaping technology that is
designed to reengineer xenograft tissue into a pure, single-piece collagen bioscaffold. Our patented ADAPT® tissue
has been clinically demonstrated to be calcium free for up to 10 years post-procedure, according to Performance of
the ADAPT-Treated CardioCel® Scaffold in Pediatric Patients With Congenital Cardiac Anomalies: Medium to
Long-Term Outcomes, published by William Neethling et. al., and has been distributed for use in over 55,000 patients
globally in other indications. Our ComASUR® Delivery System, which was developed in consultation with
physicians, is designed to provide precise alignment with the heart’s native commissures to achieve accurate
placement of the DurAVR® THV. Prior to the commencement of the PARADIGM Trial, more than 130 patients had
been implanted with the DurAVR® THV worldwide.

Aortic stenosis is one of the most common and serious valvular heart diseases. It is fatal in approximately 50% of
patients if left untreated after two years, and no pharmacotherapy is available to treat this disease. Aortic stenosis
causes a narrowing of the heart’s aortic valve, which reduces or blocks the amount of blood flowing from the heart to
the body’s largest artery, the aorta, and from there to the rest of the body. Minimally-invasive transcatheter aortic
valve replacement (“TAVR”), which the U.S. Food and Drug Administration (“FDA”) initially approved in 2011 for
high surgical risk patients, has emerged as an alternative to open-heart surgery. In 2019, the FDA also approved
TAVR for use in low-risk surgical patients. According to a publication in The Journal of American Medical
Association, only 15-20% of severe aortic stenosis cases are treated today.

While previous generations of TAVRs were designed for older, high risk patients, our DurAVR® THV System is
designed to be a solution for all patients, including both older, younger and less-active patients. Our first in class
DurAVR® THYV is a single-piece valve with a novel, biomimetic design that aims to replicate the normal blood flow of
a healthy human aortic valve as compared to traditional three-piece aortic valves. The DurAVR® THV System has
shown restoration of laminar flow similar to individuals with a healthy aortic valve, and early left ventricular reverse
remodeling compared with pre-TAVR and similar to healthy controls.

In a pooled analysis of 100 patients derived from our ongoing First-In-Human study (referred to as the “EMBARK”
study) and early feasibility studies conducted in the United States and Europe, the DurAVR® THV demonstrated
single digit mean gradients, large effective orifice areas, no moderate or severe paravalvular leaks and no valve
related mortality, with 97% freedom from prosthesis-patient mismatch (“PPM”). PPM affects a significant proportion
of TAVR patients, particularly patients with a small aortic annulus and has been associated with impaired long-term
survival following surgical aortic valve replacement.

In addition, our DurAVR® THV has been developed with the aim to increase durability and last longer than traditional
three-piece designs through the use of our ADAPT® anti-calcification tissue including a molded single-piece of
tissue designed to mimic the performance of a pre-disease human aortic valve, which we believe can result in
improved hemodynamics as compared to traditional three-piece designs.
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We intend to establish the safety and effectiveness of the DurAVR® THV in patients with severe aortic stenosis in
the global, pivotal PARADIGM Trial.

The PARADIGM Trial is a prospective, randomized, controlled multicenter, international study wherein subjects will
be randomized to receive either a TAVR using the DurAVR® THV or TAVR using a commercially available and
approved THV in an ‘All Comers Randomized Cohort.” The primary endpoint of the PARADIGM Trial is a composite
of all-cause mortality, all stroke and cardiovascular hospitalization at 1-year post-procedure. The endpoint will be
evaluated as a non-inferiority analysis. We anticipate that the subjects will include a broad array of risk profiles. We
anticipate that subjects with a failed surgical bioprosthesis in need of a valve-in-valve (“ViV”’) TAVR will be enrolled
in a separate parallel registry.

Recruitment to the PARADIGM Trial commenced in Europe in October 2025, followed by receipt of FDA
Investigational Device Exemption (“IDE”) approval for the trial in November 2025. While the FDA's approval was
initially staged, in April 2026, the FDA expanded approval for the enrollment which includes 1,054 patients for the All
Comers Randomized Cohort. In April 2026, we secured U.S. Medicare reimbursement eligibility for the global pivotal
PARADIGM Trial under a Centers for Medicare & Medicaid Services national coverage policy. Eligible procedures
performed at participating U.S. study sites are covered under the Transcatheter Aortic Valve Replacement (TAVR)
National Coverage Determination 20.32. This milestone supported the activation of our initial U.S. sites as part of the
PARADIGM Trial with first patients enrolled and treated during May 2026. Recruitment remains ongoing, with
planned expansion into additional countries to further accelerate recruitment. It is anticipated that the design of the
PARADIGM Trial will provide the primary clinical evidence on which the FDA could base a decision for the Premarket
Approval (“PMA”) that is required for commercialization of the DurAVR® THV System in the United States. We
anticipate CE Mark approval will progress in parallel to the PMA.

Initial Public Offering and Reorganization

On December 12, 2024, we completed our initial public offering pursuant to which we issued and sold
14,878,481 shares of Common Stock at a public offering price of $6.00 per share. We received net proceeds of
$80.0 million, after deducting the underwriting discounts, commissions and offering expenses and giving effect to the
exercise of the underwriters” option to purchase additional shares.

Prior to the consummation of the initial public offering, we completed a series of reorganization transactions (the
“Reorganization”) pursuant to which we received all of the issued and outstanding shares of ATPL, which was
formerly an Australian public company originally registered in Western Australia, Australia and listed on the ASX,
pursuant to a scheme of arrangement under Australian law between ATPL and its shareholders (the “Scheme”) under
Part 5.1 of the Australian Corporations Act 2001 (Cth) (the “Corporations Act”). Contemporaneously with
implementation of the Scheme, ATPL also cancelled all existing options it had on issue in exchange for our company
issuing replacement options to acquire Common Stock pursuant to a scheme of arrangement between ATPL and its
optionholders (the “Option Scheme”) under Part 5.1 of the Corporations Act. The Scheme was approved by ATPL’s
shareholders at a general meeting of shareholders, which was held on December 3, 2024. The Option Scheme was
approved by ATPL’s optionholders at a general meeting of optionholders held on the same day. ATPL obtained
approval of the Scheme and the Option Scheme by the Supreme Court of Queensland on December 4, 2024. As a
result of the Reorganization, ATPL became a wholly owned subsidiary of our company and the shareholders of ATPL
immediately prior to the consummation of the initial public offering, became holders of either one share of Common
Stock or one CDI for every ordinary share of ATPL held as of the record date fixed for the relevant meeting.

Corporate Information

The Company was incorporated in the State of Delaware on January 29, 2024. The Company is a global company with
its principal executive offices located at Toowong Tower, Level 3, Suite 302, 9 Sherwood Road, Toowong, QLD 4066,
Australia, and other key locations located at 860 Blue Gentian Road, Suite 340, Eagan, Minnesota 55121 as well as
two other sites in Minnesota and sites in Western Australia, Australia and Geneva, Switzerland. The Company’s
telephone number is +61 7 3152 3200. Additional information can be found on our website address:
www.anteristech.com. Information contained on, or that is accessible through, the website is not incorporated into
and is not a part of this prospectus supplement or the accompanying prospectus.
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THE OFFERING
Issuer Anteris Technologies Global Corp.
Common Stock Offered by Us Shares of our Common Stock having an aggregate

offering price of up to $250,000,000.

Common Stock to be Outstanding Immediately After

this Offering Up to 125,009,831 shares of our Common Stock (as more
fully described in the notes following this table),
assuming sales of 27,777,777 shares of our Common
Stock in this offering at an assumed public offering price
of $9.00 per share, which was the last reported sale price
of our Common Stock on Nasdaq on May 21, 2026. The
actual number of shares issued will vary depending on
how many shares of our Common Stock we choose to
sell and the prices at which such sales occur.

Plan of Distribution Sales of our Common Stock, if any, under this prospectus
supplement will be made in one or more transactions
through sales deemed to be an “at the market offering”
as defined in Rule 415 under the Securities Act, including
on or through Nasdaq or any other existing trading
market for our Common Stock, in each case, from time to
time through our sales agent, TD Cowen. See the section
titled “Plan of Distribution” on page S-16 of this
prospectus supplement.

Use of Proceeds Our management will retain broad discretion regarding
the allocation and use of the net proceeds. We currently
intend to use the net proceeds from this offering,
together with our existing cash and cash equivalents,
primarily for the ongoing development of the DurAVR®
THYV System, with the remaining for working capital and
other general corporate purposes determined from time
to time. See the section titled “Use of Proceeds” on page
S-10 of this prospectus supplement.

Market for Common Stock Our Common Stock is listed on Nasdaq under the symbol
“AVR.” Our CDIs trade on the ASX under the symbol
“AVR.”

Risk Factors Investing in our Common Stock involves a high degree

of risk. See the section titled “Risk Factors” beginning
on page S-5 of this prospectus supplement and under
similar headings in the documents incorporated by
reference into this prospectus supplement and the
accompanying prospectus for a discussion of the factors
you should carefully consider before investing in our
Common Stock.

Unless otherwise indicated, all information in this prospectus supplement related to the number of shares of our
Common Stock to be outstanding immediately after this offering is based on 97,232,054 shares of our Common Stock
outstanding as of March 31, 2026 and excludes:

» asof March 31, 2026, 2,655,478 shares of Common Stock issuable upon the exercise of outstanding options
with a weighted average exercise price of $12.28 per share;

» as of March 31, 2026, 1,948,693 shares of Common Stock issuable upon the vesting and settlement of
outstanding restricted stock units (“RSUs”);




TABLE OF CONTENTS

» asof March 31, 2026, 5,139,585 shares of Common Stock reserved for future grant or issuance under our
equity incentive plans, as well as any additional shares that may become available for grant or issuance
pursuant to annual evergreen increases or forfeitures under such plans;

* 2,346,936 shares of Common Stock underlying outstanding warrants to purchase Common Stock issued in
October 2025 (the “Common Stock Warrants”);

* 3,038,064 shares of Common Stock underlying CDIs to be issued upon exercise of warrants to purchase
CDils issued in November 2025 (the “CDI Warrants”); and

* any shares of Common Stock and CDIs (including the underlying Common Stock) issued upon vesting of
RSUs or exercise of options under the Company’s equity incentive plans subsequent to March 31, 2026.

Unless otherwise indicated, all information in this prospectus supplement assumes no exercise or vesting and
settlement of outstanding warrants (including the Common Stock Warrants and CDI Warrants), options or RSUs.

S-4
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RISK FACTORS

Investing in our Common Stock involves a high degree of risk. Before deciding whether to invest in our Common
Stock, you should consider carefully the risks described below, together with the other information in this
prospectus supplement, the information and documents incorporated herein and therein by reference, in the section
titled “Risk Factors” in the accompanying prospectus, and in any free writing prospectus that we have authorized
for use in connection with this offering. You should also consider the risks, uncertainties and assumptions
discussed under the heading “Risk Factors” included in our most recent Annual Report on Form 10-K and our
Quarterly Report on Form 10-Q for the three months ended March 31, 2026, each of which are on file with the SEC,
as well as any subsequent filings that we make from time to time with the SEC that are incorporated herein by
reference. If any of these risks actually occur, our business, financial condition, results of operations or cash flow
could be seriously harmed. This could cause the trading price of our Common Stock to decline, resulting in a loss
of all or part of your investment. The risks and uncertainties described below are not the only ones facing us.
Additional risks and uncertainties not presently known to us, or that we currently see as immaterial, may also harm
our business. Please also read carefully the section below titled “Cautionary Note Regarding Forward-Looking
Statements.”

Risks Related to this Offering

We have broad discretion in the use of our existing cash and cash equivalents and the net proceeds from this
offering and may not use them effectively.

Our management will have broad discretion in the application of our existing cash and cash equivalents and the net
proceeds from this offering including for any of the purposes described in the section titled “Use of Proceeds,” and
you will not have the opportunity as part of your investment decision to assess whether such proceeds are being
used effectively. Because of the number and variability of factors that will determine our use of our existing cash and
cash equivalents and the net proceeds from this offering, their ultimate use may vary substantially from their
currently intended use. Our management might not apply our existing cash and cash equivalents and the net
proceeds from this offering in ways that ultimately increase the value of your investment. The failure by our
management to apply these funds effectively could harm our business and cause the price of our securities to
decline. Pending their use, we may invest the net proceeds from this offering in short-term, investment-grade,
interest-bearing securities. These investments may not yield a favorable return to our stockholders. If we do not
invest or apply the net proceeds from this offering in ways that enhance stockholder value, we may fail to achieve
expected financial results, which could cause our stock price to decline.

If you purchase Common Stock in this offering, you will experience immediate dilution.

The public offering price per share of Common Stock in this offering may exceed the net tangible book value per
share of our Common Stock outstanding prior at the time of sale. Assuming that an aggregate of 27,777,777 shares of
our Common Stock are sold at a price of $9.00 per share, the last reported sale price of our Common Stock on Nasdaq
on May 21, 2026, for aggregate gross proceeds of $250,000,000, after deducting sales agent commissions and
estimated offering expenses payable by us, investors in this offering would experience immediate dilution of $4.84 per
share, representing the difference between our as adjusted net tangible book value per share as of March 31, 2026 of
$4.16 and the assumed public offering price of $9.00 per share.

As a result of the dilution to investors purchasing shares in this offering, investors may receive significantly less
than the purchase price paid in this offering, if anything, in the event of our liquidation. Further, we may in the future
sell substantial amounts of Common Stock, CDIs, or other securities convertible into or exchangeable for Common
Stock. Future issuances of Common Stock or Common Stock-related securities, together with the exercise of
outstanding stock options and vesting of outstanding RSUs, if any, or the exercise of outstanding warrants, may
result in further dilution. For a further description of the dilution that you will experience immediately after this
offering, see the section titled “Dilution” in this prospectus supplement.

You may experience further dilution as a result of future equity offerings.

To the extent future financings offer additional shares of Common Stock, CDIs, or other securities convertible into or
exchangeable for Common Stock, you may experience further dilution. We cannot assure you that we will be able to
sell shares of Common Stock or other securities in any other offering at a price per share that is equal to or greater
than the price paid by investors in this offering for a share of Common Stock, and investors purchasing shares or
other securities in the future could have rights superior to existing stockholders. The price per share at which we sell
shares of Common
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Stock, CDIs, or other securities convertible into or exchangeable for Common Stock in future transactions may be
higher or lower than the price per share of Common Stock paid in this offering. Furthermore, if outstanding options or
warrants are exercised or if outstanding RSUs vest, you could experience further dilution.

Sales of substantial amounts of Common Stock or CDIs in the public markets, or the perception that such sales
might occur, could cause the market price of Common Stock to decline.

If our large stockholders sell a substantial number of shares of Common Stock or CDIs representing shares of
Common Stock in either the private or public markets, the market price of Common Stock could decrease materially.
The perception in the public market that these stockholders might sell Common Stock could also depress the market
price of Common Stock and could impair our future ability to obtain capital, especially through an offering of equity
securities. For example, in connection with the closing of a private placement in January 2026 (the “Private
Placement”), we entered into a registration rights agreement providing for the registration for resale of approximately
15.65 million shares of Common Stock sold in the Private Placement pursuant to a registration statement to be filed
with the SEC no later than the 18-month anniversary of the closing of the Private Placement. If any of these shares are
sold, or if it is perceived that they will be sold, in the public market, the market price of Common Stock could decline.

Additionally, shares of Common Stock issued or issuable under our equity incentive plans have been registered on a
Form S-8 registration statement and may be freely sold in the public market upon issuance.

The actual number of shares of Common Stock we will issue under the Sales Agreement, at any one time or in
total, is uncertain.

Subject to certain limitations in the Sales Agreement and compliance with applicable law, we have the discretion to
deliver a placement notice to TD Cowen at any time throughout the term of the Sales Agreement. The number of
shares of Common Stock that are sold by TD Cowen after we deliver a placement notice will fluctuate based on the
market price of the Common Stock during the sales period and limits we set with TD Cowen. Because the price of
each share sold will fluctuate based on the market price of the Common Stock during the sales period, it is not
possible at this stage to predict the number of shares that could or will be ultimately issued.

The Common Stock offered hereby will be sold in “at the market offerings,” and investors who buy shares at
different times will likely pay different prices.

Investors who purchase shares of Common Stock in this offering at different times will likely pay different prices, and
so may experience different outcomes in their investment results. We will have discretion, subject to market demand,
to vary the timing, prices, and numbers of shares sold, and there is no minimum or maximum sales price. Investors
may experience a decline in the value of their shares as a result of share sales made at prices lower than the prices
they paid.

We do not anticipate paying dividends in the foreseeable future.

We did not declare any dividends during fiscal years 2021, 2022, 2023, 2024, or 2025 and we do not anticipate that we
will do so in the foreseeable future. We currently intend to retain future earnings, if any, to finance the development
of our business. Dividends, if any, on our outstanding Common Stock will be declared by and subject to the
discretion of our Board of Directors on the basis of our earnings, financial requirements and other relevant factors,
and subject to Delaware and federal law. We cannot assure you that our Common Stock will appreciate in value. You
may not realize a return on your investment in our Common Stock and you may even lose your entire investment in
our Common Stock.

The market price and trading volume of our Common Stock may be volatile and may be affected by economic
conditions beyond our control.

The market price of our Common Stock has been and may continue to be highly volatile and subject to wide
fluctuations. In addition, the trading volume of our Common Stock may fluctuate and cause significant price
variations to occur. If the market price of our Common Stock declines significantly, you may be unable to resell your
Common Stock at a competitive price. We cannot assure you that the market price of our Common Stock will not
fluctuate or significantly decline in the future.
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Some specific factors that could negatively affect the price of our Common Stock or result in fluctuations in their
price and trading volume include:

» actual or expected fluctuations in our prospects or operating results;

*  announcements relating to our products, product candidates or clinical programs, including the results of
clinical trials conducted by us or our collaborators;

*  changes in the demand for our products;
* additions or departures of our key personnel;
*  changes or proposed changes in laws, regulations or tax policy;

» sales or perceived potential sales of our Common Stock by us or our executive officers, directors or
stockholders in the future;

e announcements or expectations concerning additional financing efforts; and

*  conditions in the United States, Australian and global financial markets, or in our industry in particular, or
changes in general economic or political conditions.

In recent years, the stock market in general, and the market for medical technology companies in particular, has
experienced significant price and volume fluctuations that have often been unrelated or disproportionate to changes
in the operating performance of the companies whose stock is experiencing those price and volume fluctuations.
Broad market and industry factors may seriously affect the market price of our Common Stock, regardless of our
actual operating performance. These fluctuations may be even more pronounced in the trading market for our stock
shortly following this offering.

When the market price of a stock has been volatile, as our Common Stock price may be, holders of that stock have
occasionally brought securities class action litigation claims against the company that issued the stock. If any of our
stockholders were to bring a lawsuit of this type against us, even if the lawsuit were without merit, we could incur
substantial costs defending the lawsuit. The lawsuit could also divert the time and attention of our management.

S-7

For personal use only



For personal use only

TABLE OF CONTENTS
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the documents incorporated by reference herein, and any free writing prospectus that
we authorize for use in connection with this offering may contain forward-looking statements. All statements other
than statements of historical facts contained in this prospectus supplement, including statements regarding our
future results of operations and financial position, business strategy, product development and plans and objectives
of management for future operations, are forward-looking statements. These forward-looking statements generally are
identified by the words “believe,” “project,” “expect,” “anticipate,” “estimate,” “intend,” “budget,” “target,” “aim,
“strategy,” “plan,” “guidance,” “outlook,” “may,” “should,” “could,” “will,” “would,” “will be,” “will continue,” “will
likely result” and similar expressions, although not all forward-looking statements contain these identifying words.
Forward-looking statements, which are subject to risks, include, but are not limited to, statements about:

2 < 2 2 2

2 < 2 <

» the anticipated use of net proceeds from this offering;

*  our current and future research and development (“R&D”) activities, including clinical testing and
manufacturing and related costs and timing;

*  our product development and business strategy, including the potential size of the markets for our
products and future development and/or expansion of our products in our markets;

*  our ability to commercialize products and generate product revenues;

*  any statements concerning anticipated regulatory activities, including our ability to obtain regulatory
clearances;

*  our R&D expenses;

»  risks facing our operations and intellectual property;
»  sufficiency of our capital resources; and

*  our ability to raise additional funding when needed.

We have based the forward-looking statements contained in this prospectus supplement largely on our current
expectations, estimates, forecasts and projections about future events and financial trends that we believe may affect
our financial condition, results of operations, business strategy and financial needs. In light of the significant
uncertainties in these forward-looking statements, you should not rely upon forward-looking statements as
predictions of future events. Although we believe that we have a reasonable basis for each forward-looking
statement contained in this prospectus supplement, we cannot guarantee that the future results, levels of activity,
performance or events and circumstances reflected in the forward-looking statements will be achieved or occur at all.
You should refer to the section titled “Risk Factors” herein and the sections titled “Risk Factors” in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2025 and our Quarterly Report on Form 10-Q for the three
months ended March 31, 2026, as updated by our subsequent filings we make with the SEC, for a discussion of
important factors that may cause our actual results to differ materially from those expressed or implied by our
forward-looking statements. Furthermore, if our forward-looking statements prove to be inaccurate, the inaccuracy
may be material.

The forward-looking statements made in this prospectus supplement relate only to events as of the date on which the
statements are made. Except as required by law, we undertake no obligation to publicly update any forward-looking
statements, whether as a result of new information, future events or otherwise. The Private Securities Litigation
Reform Act of 1995 and Section 27A of the Securities Act do not protect any forward-looking statements that we
make in connection with this offering.

You should read this prospectus supplement, the accompanying prospectus and the documents that we reference in
this prospectus supplement and accompanying prospectus and have filed as exhibits to the registration statement, of
which this prospectus supplement and the accompanying prospectus are a part, completely and with the
understanding that our actual future results may be materially different from what we expect. We qualify all of the
forward-looking statements in this prospectus supplement by these cautionary statements.

This prospectus supplement contains or incorporates by reference certain data and information that we obtained
from various publications, including industry data and information from FMI. Statistical data in these publications
also include projections based on a number of assumptions. The global, North American and European TAVR
markets may not grow at the rate projected by market data or at all. Failure of the global, North American and
European TAVR markets to grow at the projected rate may have a material and adverse effect on our business and the
market price of our
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Common Stock and CDIs. In addition, the nature of the medical technology industry results in significant
uncertainties for any projections or estimates relating to the growth prospects or future condition of our industry.
Furthermore, if any one or more of the assumptions underlying the market data are later found to be incorrect, actual
results may differ from the projections based on these assumptions. You should not place undue reliance on these
forward-looking statements.
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USE OF PROCEEDS

We may issue and sell shares of our Common Stock having aggregate sales proceeds of up to $250,000,000 from time
to time. Because there is no minimum offering amount in this offering, the actual total public offering amount,
commissions and proceeds to us, if any, are not determinable at this time. There can be no assurance that we will sell
any shares under or fully utilize our Sales Agreement with TD Cowen as a source of financing.

We currently intend to use the net proceeds from this offering, together with our existing cash and cash equivalents,
primarily for the ongoing development of the DurAVR® THV System, with the remaining for working capital and other
general corporate purposes determined from time to time. The expected use of the net proceeds from this offering, if
any, represents our intentions based upon our current plans and business conditions, which could change in the
future as our plans and business conditions evolve. The amounts and timing of our actual expenditures will depend
on numerous factors, including the factors described under the section titled “Risk Factors” in this prospectus
supplement and in the documents incorporated by reference herein, as well as the amount of cash used in our
operations. We may find it necessary or advisable to use the net proceeds for other purposes, and management will
have broad discretion in the application of the net proceeds. Pending the uses described above, we intend to invest
the net proceeds in short-term, interest-bearing, investment-grade securities in accordance with our investment
policy.
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DILUTION

If you invest in our Common Stock in this offering, your ownership interest will be diluted to the extent of the
difference between the assumed public offering price per share and the as adjusted net tangible book value per share
of our Common Stock immediately after this offering.

Our net tangible book value as of March 31, 2026 was $278.3 million, or $2.86 per share of Common Stock. Net
tangible book value per share represents the amount of our total tangible assets (total assets less intangible assets)
less our total liabilities, divided by the number of shares of Common Stock outstanding as of March 31, 2026. Dilution
with respect to net tangible book value per share represents the difference between the amount per share paid by
purchasers of Common Stock in this offering and the net tangible book value per share of Common Stock immediately
after this offering.

After giving effect to receipt of the net proceeds from the sale of an aggregate amount of approximately $250,000,000
of shares of our Common Stock at an assumed public offering price of $9.00 per share, the last reported sale price of
our Common Stock on Nasdaq on May 21, 2026, and after deducting commissions and estimated offering expenses
payable by us, our as adjusted net tangible book value as of March 31, 2026 would have been $520.0 million, or $4.16
per share. This represents an immediate increase in net tangible book value of $1.30 per share to our existing
stockholders (which, for purposes of this discussion of dilution, includes holders of our Common Stock and holders
of our CDIs) and an immediate dilution of $4.84 per share to investors participating in this offering at the assumed
public offering price, as illustrated in the following table:

Assumed public offering price per share of Common Stock $9.00
Historical net tangible book value per share as of March 31, 2026 $2.86
Increase in net tangible book value per share attributable to investors participating in this

offering 1.30
As adjusted net tangible book value per share of Common Stock as of March 31, 2026, after

giving effect to this offering $4.16
Dilution per share of Common Stock to investors participating in this offering $4.84

The information above is based on 97,232,054 shares of our Common Stock outstanding as of March 31, 2026 and
excludes:

. as of March 31, 2026, 2,655,478 shares of Common Stock issuable upon the exercise of outstanding options
with a weighted average exercise price of $12.28 per share;

. as of March 31, 2026, 1,948,693 shares of Common Stock issuable upon the vesting and settlement of
outstanding RSUs;

. as of March 31, 2026, 5,139,585 shares of Common Stock reserved for future grant or issuance under our
equity incentive plans, as well as any additional shares that may become available for grant or issuance
pursuant to annual evergreen increases or forfeitures under such plans;

* 2,346,936 shares of Common Stock underlying the outstanding Common Stock Warrants;
e 3,038,064 shares of Common Stock underlying CDIs to be issued upon exercise of the CDI Warrants; and

e any shares of Common Stock and CDIs (including the underlying Common Stock) issued upon vesting of
RSUs or exercise of options under the Company’s equity incentive plans subsequent to March 31, 2026.

The above illustration of dilution per share to investors participating in this offering assumes no exercise or vesting
and settlement of outstanding warrants (including the Common Stock Warrants and CDI Warrants), options or RSUs.
To the extent that any outstanding warrants or options are exercised or other shares are issued upon vesting of
outstanding awards, there will be further dilution to investors in this offering. To the extent that we raise additional
capital through the sale of equity or convertible securities, the issuance of these securities could result in further
dilution to our stockholders.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS

The following discussion is a summary of material U.S. federal income tax consequences to Non-U.S. Holders
(as defined below) of the purchase, ownership, and disposition of our Common Stock issued pursuant to this
offering, but does not purport to be a complete analysis of all potential tax effects thereof. The effects of other U.S.
federal tax laws, such as estate and gift tax laws, and any applicable state, local, or non-U.S. tax laws are not
discussed. This discussion is based on the U.S. Internal Revenue Code of 1986, as amended (the “Code”), Treasury
Regulations promulgated thereunder, judicial decisions, and published rulings and administrative pronouncements of
the U.S. Internal Revenue Service (the “IRS”), in each case in effect as of the date hereof. These authorities may
change or be subject to differing interpretations. Any such change or differing interpretation may be applied
retroactively in a manner that could adversely affect a Non-U.S. Holder of our Common Stock. We have not sought
and will not seek any rulings from the IRS regarding the matters discussed below. There can be no assurance the IRS
or a court will not take a contrary position to that discussed below regarding the tax consequences of the purchase,
ownership, and disposition of our Common Stock.

This discussion is limited to Non-U.S. Holders that purchased our Common Stock for cash pursuant to this offering
and that hold our Common Stock as a “capital asset” within the meaning of Section 1221 of the Code (generally,
property held for investment). This discussion does not address all U.S. federal income tax consequences that may
be relevant to a Non-U.S. Holder’s particular circumstances, including the impact of the Medicare contribution tax on
net investment income, the effects of Section 451 of the Code with respect to conforming the timing of income accrual
to financial statements and the alternative minimum tax. In addition, it does not address consequences relevant to
Non-U.S. Holders subject to special rules, including, without limitation:

*  U.S. expatriates and former citizens or long-term residents of the United States;

*  persons holding our Common Stock as part of a hedge, straddle, or other risk reduction strategy or as part
of a conversion transaction or other integrated investment;

*  banks, insurance companies, and other financial institutions;

e brokers, dealers, or traders in securities;

”

*  “controlled foreign corporations,” “passive foreign investment companies,” and corporations that
accumulate earnings to avoid U.S. federal income tax;

*  partnerships or other entities or arrangements treated as partnerships and other pass-through entities for
U.S. federal income tax purposes (and investors therein);

*  tax-exempt organizations (including private foundations) or governmental organizations;
*  persons deemed to sell our Common Stock under the constructive sale provisions of the Code;

*  Non-U.S. Holders that own, or are deemed to own, more than 5% of our Common Stock (directly, indirectly
or by attribution);

*  persons who hold or receive our Common Stock pursuant to the exercise of any employee stock option or
otherwise as compensation;

*  tax-qualified retirement plans; and

*  “qualified foreign pension funds” as defined in Section 897(1)(2) of the Code and entities all of the interests
of which are held by qualified foreign pension funds.

If an entity treated as a partnership for U.S. federal income tax purposes holds our Common Stock, the tax treatment
of a partner in the partnership will depend on the status of the partner, the activities of the partnership, and certain
determinations made at the partner level. Accordingly, partnerships holding our Common Stock and the partners in
such partnerships should consult their tax advisors regarding the U.S. federal income tax consequences to them.

THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. INVESTORS
SHOULD CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE U.S. FEDERAL
INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX CONSEQUENCES OF THE
PURCHASE, OWNERSHIP, AND DISPOSITION OF OUR COMMON STOCK ARISING UNDER THE U.S. FEDERAL
ESTATE OR GIFT TAX LAWS OR UNDER THE LAWS OF ANY STATE, LOCAL, OR NON-U.S. TAXING
JURISDICTION OR UNDER ANY APPLICABLE INCOME TAX TREATY.
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Definition of a Non-U.S. Holder

For purposes of this discussion, a “Non-U.S. Holder” is any beneficial owner of our Common Stock that is neither a
“U.S. person” nor an entity treated as a partnership for U.S. federal income tax purposes. A U.S. person is any person
that, for U.S. federal income tax purposes, is or is treated as any of the following:

¢ an individual who is a citizen or resident of the United States;

e acorporation created or organized under the laws of the United States, any state thereof, or the District of
Columbia;

*  an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

e atrust that (i) is subject to the primary supervision of a U.S. court and the control of one or more
“United States persons” (within the meaning of Section 7701(a)(30) of the Code), or (ii) has a valid election
in effect to be treated as a United States person for U.S. federal income tax purposes.

Distributions

We do not anticipate declaring or paying dividends to holders of our Common Stock in the foreseeable future.
However, if we do make distributions of cash or property on our Common Stock, such distributions will constitute
dividends for U.S. federal income tax purposes to the extent paid from our current or accumulated earnings and
profits, as determined under U.S. federal income tax principles. Amounts not treated as dividends for U.S. federal
income tax purposes will constitute a return of capital and first be applied against and reduce a Non-U.S. Holder’s
adjusted tax basis in its Common Stock, but not below zero. Any excess will be treated as capital gain and will be
treated as described in the subsection titled “Sale or Other Taxable Disposition” below. Dividends received by a
corporation may be eligible for a dividends received deduction, subject to applicable limitations. Any such
distributions will also be subject to the discussions below under the section titled “Information Reporting and
Backup Withholding.”

Subject to the discussions below regarding effectively connected income, backup withholding and FATCA (as
defined below), dividends paid to a Non-U.S. Holder will be subject to U.S. federal withholding tax at a rate of 30% of
the gross amount of the dividends (or such lower rate specified by an applicable income tax treaty, provided the Non-
U.S. Holder furnishes a valid IRS Form W-8BEN or W-8BEN-E (or other applicable documentation) certifying
qualification for the lower treaty rate). A Non-U.S. Holder that does not timely furnish the required documentation,
but that qualifies for a reduced treaty rate, may obtain a refund of any excess amounts withheld by timely filing an
appropriate claim for refund with the IRS. Non-U.S. Holders should consult their tax advisors regarding their
entitlement to benefits under any applicable income tax treaty.

If dividends paid to a Non-U.S. Holder are effectively connected with the Non-U.S. Holder’s conduct of a trade or
business within the United States (and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains
a permanent establishment in the United States to which such dividends are attributable), the Non-U.S. Holder will be
exempt from the U.S. federal withholding tax described above. To claim the exemption from withholding, the Non-
U.S. Holder must furnish to the applicable withholding agent a valid IRS Form W-8ECI, certifying that the dividends
are effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the United States.

Any such effectively connected dividends will be subject to U.S. federal income tax on a net income basis at the
regular rates. A Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a rate of 30% (or
such lower rate specified by an applicable income tax treaty) on such effectively connected dividends, as adjusted for
certain items. Non-U.S. Holders should consult their tax advisors regarding any applicable tax treaties that may
provide for different rules.
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Sale or Other Taxable Disposition

Subject to the discussions below regarding backup withholding and FATCA, a Non-U.S. Holder will not be subject to
U.S. federal income tax on any gain realized upon the sale or other taxable disposition of our Common Stock unless:

« the gain is effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the
United States (and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains a
permanent establishment in the United States to which such gain is attributable);

+  the Non-U.S. Holder is a nonresident alien individual present in the United States for 183 days or more
during the taxable year of the disposition and certain other requirements are met; or

*  our Common Stock constitutes a U.S. real property interest (“USRPI”) by reason of our status as a U.S. real
property holding corporation (“USRPHC”) for U.S. federal income tax purposes.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis
at the regular rates applicable to U.S. persons. A Non-U.S. Holder that is a corporation also may be subject to a
branch profits tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on such effectively
connected gain, as adjusted for certain items.

A Non-U.S. Holder described in the second bullet point above will be subject to U.S. federal income tax at a rate of
30% (or such lower rate specified by an applicable income tax treaty) on gain realized upon the sale or other taxable
disposition of our Common Stock, which may be offset by U.S. source capital losses of the Non-U.S. Holder (even
though the individual is not considered a resident of the United States), provided the Non-U.S. Holder has timely
filed U.S. federal income tax returns with respect to such losses.

With respect to the third bullet point above, we believe we currently are not, and do not anticipate becoming, a
USRPHC. Because the determination of whether we are a USRPHC depends, however, on the fair market value of our
USRPIs relative to the fair market value of our non-U.S. real property interests and our other business assets, there
can be no assurance we currently are not a USRPHC or will not become one in the future. Even if we are or were to
become a USRPHC, gain arising from the sale or other taxable disposition of our Common Stock by a Non-U.S. Holder
will not be subject to U.S. federal income tax if our Common Stock is “regularly traded,” as defined by applicable
Treasury Regulations, on an established securities market and such Non-U.S. Holder owned, actually and
constructively, 5% or less of our Common Stock throughout the shorter of the five-year period ending on the date of
the sale or other taxable disposition or the Non-U.S. Holder’s holding period.

Non-U.S. Holders should consult their tax advisors regarding potentially applicable income tax treaties that may
provide for different rules.

Information Reporting and Backup Withholding

Payments of dividends on our Common Stock will not be subject to backup withholding, provided the Non-U.S.
Holder either certifies its non-U.S. status, such as by furnishing a valid IRS Form W-8BEN, W-8BEN-E, or W-8ECI, or
otherwise establishes an exemption. However, information returns are required to be filed with the IRS in connection
with any distributions on our Common Stock paid to the Non-U.S. Holder, regardless of whether such distributions
constitute dividends or whether any tax was actually withheld. In addition, proceeds of the sale or other taxable
disposition of our Common Stock within the United States or conducted through certain U.S.-related brokers
generally will not be subject to backup withholding or information reporting if the applicable withholding agent
receives the certification described above and does not have actual knowledge or reason to know that such holder is
a U.S. person or the holder otherwise establishes an exemption. Proceeds of a disposition of our Common Stock
conducted through a non-U.S. office of a non-U.S. broker generally will not be subject to backup withholding or
information reporting.

Copies of information returns that are filed with the IRS may also be made available under the provisions of an
applicable treaty or agreement to the tax authorities of the country in which the Non-U.S. Holder resides or is
established.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be
allowed as a refund or a credit against a Non-U.S. Holder’s U.S. federal income tax liability, provided the required
information is timely furnished to the IRS.
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Additional Withholding Tax on Payments Made to Foreign Accounts

Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly referred to as
the Foreign Account Tax Compliance Act, or “FATCA”) on certain types of payments made to non-U.S. financial
institutions and certain other non-U.S. entities. Specifically, a 30% withholding tax may be imposed on dividends on,
or (subject to the proposed Treasury Regulations discussed below) gross proceeds from the sale or other disposition
of, our Common Stock paid to a “foreign financial institution” or a “non-financial foreign entity” (each as defined in
the Code), unless (i) the foreign financial institution undertakes certain diligence and reporting obligations, (ii) the
non-financial foreign entity either certifies it does not have any “substantial United States owners” (as defined in the
Code) or furnishes identifying information regarding each substantial United States owner, or (iii) the foreign financial
institution or non-financial foreign entity otherwise qualifies for an exemption from these rules. If the payee is a
foreign financial institution and is subject to the diligence and reporting requirements in (i) above, it must enter into
an agreement with the U.S. Department of the Treasury requiring, among other things, that it undertake to identify
accounts held by certain “specified United States persons” or “United States owned foreign entities” (each as
defined in the Code), annually report certain information about such accounts, and withhold 30% on certain
payments to non-compliant foreign financial institutions and certain other account holders. Foreign financial
institutions located in jurisdictions that have an intergovernmental agreement with the United States governing
FATCA may be subject to different rules.

Under the applicable Treasury Regulations and administrative guidance, withholding under FATCA generally applies
to payments of dividends on our Common Stock. While withholding under FATCA would have applied also to
payments of gross proceeds from the sale or other disposition of our Common Stock, the preamble to proposed
Treasury Regulations eliminates FATCA withholding on payments of gross proceeds entirely. Taxpayers generally
may rely on these proposed Treasury Regulations until final Treasury Regulations are issued or such proposed
Treasury Regulations are withdrawn.

Prospective investors should consult their tax advisors regarding the potential application of withholding under
FATCA to their investment in our Common Stock.
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PLAN OF DISTRIBUTION

We have entered into the Sales Agreement with TD Cowen, under which we may issue and sell from time to time up
to $250,000,000 of our Common Stock through or to TD Cowen as our sales agent or as principal. Sales of our
Common Stock, if any, will be made in negotiated transactions, including block trades or block sales, or by any
method permitted by law deemed to be an “at the market offering” as defined in Rule 415 under the Securities Act,
including without limitation sales made through Nasdaq or on any other existing trading market for our Common
Stock, or by any other method permitted by law. Sales pursuant to the Sales Agreement may be made through an
affiliate of TD Cowen.

TD Cowen will offer our Common Stock subject to the terms and conditions of the Sales Agreement on a daily basis
or as otherwise agreed upon by us and TD Cowen. We will designate the maximum amount of Common Stock to be
sold through TD Cowen on a daily basis or otherwise determine such maximum amount together with TD Cowen.
Subject to the terms and conditions of the Sales Agreement, TD Cowen will use its commercially reasonable efforts to
sell on our behalf all of the shares of Common Stock requested to be sold by us. We may instruct TD Cowen not to
sell Common Stock if the sales cannot be effected at or above the price designated by us in any such instruction. TD
Cowen or we may suspend the offering of our Common Stock being made through TD Cowen under the Sales
Agreement upon proper notice to the other party. TD Cowen and we each have the right, by giving written notice as
specified in the Sales Agreement, to terminate the Sales Agreement in each party’s sole discretion at any time.

The aggregate compensation payable to TD Cowen as sales agent equals 3.0% of the gross sales price of the shares
of Common Stock sold through it pursuant to the Sales Agreement. We have also agreed to reimburse TD Cowen up
to $100,000 of TD Cowen’s actual outside legal expenses incurred by TD Cowen in connection with the execution of
the Sales Agreement, in addition to certain ongoing disbursements of its legal counsel. In accordance with Financial
Industry Regulatory Authority, Inc. Rule 5110, these reimbursed fees and expenses are deemed underwriting
compensation in connection with this offering. We estimate that the total expenses of the offering payable by us,
excluding commissions payable to TD Cowen under the Sales Agreement, will be approximately $0.8 million. The
remaining sales proceeds, after deducting any expenses payable by us and any transaction fees imposed by any
governmental, regulatory, or self-regulatory organization in connection with the sales, will equal our net proceeds for
the sale of such Common Stock.

TD Cowen will provide written confirmation to us following the close of trading on Nasdaq on each day in which
Common Stock is sold through it as sales agent under the Sales Agreement. Each confirmation will include the
number of shares of Common Stock sold through it as sales agent on that day, the volume weighted average price of
the shares sold, the percentage of the daily trading volume and the net proceeds to us.

We will report at least quarterly the number of shares of Common Stock sold through TD Cowen under the Sales
Agreement and the net proceeds to us in connection with the sales of Common Stock. We will also report to the ASX
the number of shares of Common Stock sold through TD Cowen under the Sales Agreement in accordance with the
requirements of the ASX Listing Rules.

ASX Listing Rules may impose limits on the number of shares of Common Stock that we can issue without
stockholder approval, including pursuant to the Sales Agreement. In particular, ASX Listing Rule 7.1 provides that a
company may not, without prior stockholder approval, issue (or agree to issue) an amount of equity securities in any
12-month period exceeding 15% of the number of shares outstanding at the commencement of that 12-month period.
On September 29, 2025, our stockholders approved ASX’s grant of a waiver from ASX Listing Rule 7.1 for a period of
three years.

Settlement for sales of Common Stock will occur, unless the parties agree otherwise, on the first business day that is
also a trading day following the date on which any sales were made in return for payment of the net proceeds to us.
There is no arrangement for funds to be received in an escrow, trust or similar arrangement.

In connection with the sales of our Common Stock on our behalf, TD Cowen may be deemed to be an “underwriter”
within the meaning of the Securities Act, and the compensation paid to TD Cowen may be deemed to be underwriting
commissions or discounts. We have agreed in the Sales Agreement to provide indemnification and contribution to
TD Cowen against certain liabilities, including liabilities under the Securities Act. As sales agent, TD Cowen will not
engage in any transactions that stabilizes our Common Stock.

Our Common Stock is listed on Nasdaq and trades under the symbol “AVR.” The transfer agent of our Common Stock
is Computershare Trust Company, N.A.
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TD Cowen and/or its affiliates have provided, and may in the future provide, various investment banking, commercial
banking and other financial services for us and our affiliates for which they have received, and may in the future
receive, customary fees. TD Cowen and certain of its affiliates are full service financial institutions engaged in
various activities, which may include securities trading, commercial and investment banking, financial advisory,
investment management, investment research, principal investment, hedging, financing and brokerage activities. In
the ordinary course of their various business activities, TD Cowen and certain its affiliates may make or hold a broad
array of investments and actively trade debt and equity securities (or related derivative securities) and financial
instruments (including bank loans) for their own account and for the accounts of their customers, and such
investment and securities activities may involve securities and/or instruments of the issuer or its affiliates. TD Cowen
and certain of its affiliates may also communicate independent investment recommendations, market color or trading
ideas and/or publish or express independent research views in respect of such securities or instruments and may at
any time hold, or recommend to clients that they acquire, long and/or short positions in such securities and
instruments.
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LEGAL MATTERS

The validity of the shares of Common Stock offered hereby will be passed upon for us by Jones Day. Covington &
Burling LLP, New York, New York, is acting as U.S. counsel to TD Securities (USA) LLC in connection with this
offering and Mallesons, Australia is acting as Australian counsel to TD Securities (USA) LLC in connection with this
offering.

EXPERTS

The consolidated financial statements of the Company as of December 31, 2024 and 2025, and for each of the years in
the two-year period ended December 31, 2025, have been incorporated by reference herein in reliance upon the report
of KPMG, independent registered public accounting firm, incorporated by reference herein and upon the authority of
said firm as experts in accounting and auditing.

Certain market data in this prospectus supplement and the accompanying prospectus and incorporated by reference
herein or therein is attributed to a report prepared for us by FMI and is included on reliance upon the authority of
that firm as an expert, although FMI has not independently verified the material provided to it by any outside sources
relied upon in producing such report. This information has been included with the consent of FMI and FMI has
authorized that portions of the prospectus supplement and the accompanying prospectus, or the documents
incorporated by reference herein or therein, be attributed to it.

LIMITATION ON INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S LIABILITY

The liability of KPMG, in relation to the performance of their professional services provided to
Anteris Technologies Global Corp. including, without limitation, KPMG’s audits of Anteris Technologies Global
Corp’s. consolidated financial statements described above, is limited under the Chartered Accountants in Australia
and New Zealand (NSW) Scheme approved by the New South Wales Professional Standards Council or such other
applicable scheme approved pursuant to the Professional Standards Act 1994 (NSW) (the “Professional Standards
Act”), including the Treasury Legislation Amendment (Professional Standards) Act (the “Accountants Scheme”).
Specifically, the Accountants Scheme limits the liability of KPMG to a maximum amount of A$75.0 million. The
Accountants Scheme does not limit liability for breach of trust, fraud or dishonesty. The Professional Standards Act
and the Accountants Scheme have not been subject to relevant judicial consideration and, therefore, how the
limitations will be applied by courts and the effect of the limitations on the enforcement of foreign judgments is
untested.

Anteris Technologies Global Corp. does not have an indemnification agreement with KPMG, the auditors of Anteris
Technologies Global Corp. that, under FRC 602.02.f.i, would result in KPMG not being considered independent for
the purpose of certifying the financial statements. Any such indemnification agreement would be regarded as against
public policy and unenforceable under U.S. securities laws.
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WHERE YOU CAN FIND MORE INFORMATION

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 www.sec.gov. Copies of certain information filed
by us with the SEC are also available on our website at www.anteristech.com, where you may access these materials
free of charge as soon as reasonably practicable after they are electronically filed with or furnished to the SEC.
Information contained on, or that is accessible through, any website referenced in this prospectus supplement, the
accompanying prospectus, or the documents incorporated by reference herein and therein does not constitute a part
of this prospectus supplement or the accompanying prospectus and we do not incorporate any such information into
this prospectus supplement, the accompanying prospectus, or the registration statement of which they form a part.
Any such website address has been included in this prospectus supplement or the accompanying prospectus and
the documents incorporated by reference herein or therein solely as an inactive textual reference.

This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with
the SEC and do not contain all of the information in the registration statement. You should review the information and
exhibits in the registration statement for further information on us and our consolidated subsidiaries and the shares
of Common Stock that we are offering. Statements in this prospectus supplement and the accompanying prospectus
about these documents are summaries and each statement is qualified in all respects by reference to the document to
which it refers. You should read the actual documents for a more complete description of the relevant matters.
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The SEC allows us to “incorporate by reference” the information we file with it, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference herein
is considered to be part of this prospectus supplement and the accompanying prospectus, and information that we
file later with the SEC will automatically update and supersede this information. We incorporate by reference the
documents listed below (except the information contained in such documents to the extent “furnished” and not
“filed”) and any future filings we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior
to the termination of this offering (except the information contained in such documents to the extent “furnished”” and
not “filed”):

e Our Annual Report on Form 10-K for the year ended December 31, 2025, filed with the SEC on February 26,
2026

e Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2026, filed with the SEC on May 12,
2026;

e Our Current Reports on Form 8-K filed with the SEC on January 22, 2026, March 3, 2026, April 23, 2026,
April 29. 2026 and May 13, 2026; and

*  The description of our Common Stock contained in Exhibit4.2 to our Annual Report on Form 10-K filed
with the SEC on February 26. 2026, and all subsequently filed amendments and reports updating that
description.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus supplement
and the accompanying prospectus is delivered, upon his or her written or oral request, a copy of any or all
documents referred to above which have been or may be incorporated by reference into this prospectus supplement
and the accompanying prospectus but not delivered with this prospectus supplement, excluding exhibits to those
documents unless they are specifically incorporated by reference into those documents. You can request those
documents from us, at no cost, by writing or telephoning us at: Anteris Technologies Global Corp., Toowong Tower,
Level 3, Suite 302, 9 Sherwood Road, Toowong, QLD 4066, Australia, +61 7 3152 3200, Attention: Chief Financial
Officer.

Any statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus
supplement or the accompanying prospectus shall be deemed to be modified or superseded for the purposes of this
prospectus supplement to the extent that a statement contained in this prospectus supplement or the accompanying
prospectus (or in any document incorporated by reference herein or therein) or in any other subsequently filed
document that is or is deemed to be incorporated by reference into this prospectus supplement and the
accompanying prospectus modifies or supersedes such statement. Any statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement or the
accompanying prospectus.
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PROSPECTUS

$500,000,000

ANTERIS

Common Stock
Preferred Stock
Depositary Shares
Warrants
Subscription Rights
Contingent Value Rights
Debt Securities
Purchase Contracts
Units

We may offer and sell from time to time our common stock, preferred stock, depositary shares, warrants,
subscription rights, contingent value rights, debt securities and purchase contracts, as well as units that include
any of these securities. We may sell any combination of these securities in one or more offerings with an
aggregate initial offering price of $500,000,000 or the equivalent amount in other currencies or currency units.

We will provide the specific terms of the securities to be offered in one or more supplements to this prospectus.
You should read this prospectus and the applicable prospectus supplement carefully before you invest in our
securities. This prospectus may not be used to offer and sell our securities unless accompanied by a prospectus
supplement describing the method and terms of the offering of those offered securities.

We may sell the securities directly or to or through underwriters or dealers, and also to other purchasers or
through agents. The names of any underwriters or agents that are included in a sale of securities to you, and any
applicable commissions or discounts, will be stated in an accompanying prospectus supplement.

Our common stock is listed on the Nasdaq Global Market (“Nasdaq”) under the symbol “AVR.” Our CHESS
Depositary Interests over our common stock (“CDIs”) trade on the Australian Securities Exchange (the “ASX”)
under the symbol “AVR.” On January 2, 2026, the closing price for our common stock on Nasdaq was $4.92 per
share. None of the other securities that we may offer under this prospectus are currently publicly traded.

Investing in any of our securities involves a high degree of risk. See the “Risk Factors” section beginning on
page 4 of this prospectus for the risks and uncertainties you should consider before investing in our securities.

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 January 8, 2026.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or the SEC, using a “shelf” registration or continuous offering process. Under this shelf process, we
may from time to time sell any combination of the securities described in this prospectus in one or more offerings up
to an aggregate initial offering price of $500,000,000 or the equivalent amount in other currencies or currency units.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement that will contain specific information about the terms of that offering. For a
more complete understanding of the offering of the securities, you should refer to the registration statement,
including its exhibits. The prospectus supplement may also add, update or change information contained in this
prospectus. You should read both this prospectus and any prospectus supplement together with additional
information under the heading “Where You Can Find Additional Information” and “Incorporation of Certain
Documents by Reference.”

We have not authorized anyone to provide you with different information from the information contained or
incorporated by reference in this prospectus and in any prospectus supplement or in any free writing prospectus that
we may provide you. You should not assume that the information contained in this prospectus, any prospectus
supplement, any document incorporated by reference or any free writing prospectus is accurate as of any date, other
than the date mentioned on the cover page of these documents. We are not making offers to sell the securities in any
jurisdiction in which an offer or solicitation is not authorized or in which the person making such offer or solicitation
is not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation.

In this prospectus, unless otherwise indicated or the context otherwise requires, all references in this prospectus to
the “Company,” “Anteris,” “Anteris®,” “we,” “us” and “our” refer to Anteris Technologies Pty Ltd (formerly Anteris
Technologies Ltd) (“ATPL”) prior to the Reorganization (as defined herein) and Anteris Technologies Global Corp.
after the Reorganization.

CONVENTIONS WHICH APPLY IN THIS PROSPECTUS

This prospectus contains translations of certain foreign currency amounts into U.S. dollars for the convenience of
the reader. Unless otherwise stated, all translations of Australian dollars (A$) into U.S. dollars ($) in this prospectus
were made at the rate of approximately A$1 to $0.650. We make no representation that the Australian dollar or

U.S. dollar amounts referred to in this prospectus could have been or could be converted into U.S. dollars or
Australian dollars, as the case may be, at any particular rate or at all.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

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 www.sec.gov. Copies of certain information filed
by us with the SEC are also available on our website at www.anteristech.com, where you may access these materials
free of charge as soon as reasonably practicable after they are electronically filed with or furnished to the SEC.
Information contained on, or that is accessible through, any website referenced in this prospectus and the
documents incorporated by reference herein does not constitute a part of this prospectus and we do not incorporate
any such information into this prospectus or the registration statement of which it forms a part. Any such website
address has been included in this prospectus and the documents incorporated by reference herein solely as an
inactive textual reference.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus the information in documents we file with it,
which means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be a part of this prospectus, and information that we file later
with the SEC will automatically update and supersede this information. Any statement contained in any document
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes of this prospectus to the extent that a statement contained in or omitted from this prospectus or any
accompanying prospectus supplement, 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 prospectus.

We incorporate by reference the documents listed below and any future documents that we file with the SEC
(excluding any portion of such documents that are furnished and not filed with the SEC) under Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act (i) after the date of the initial filing of the registration statement of which this
prospectus forms a part prior to the effectiveness of the registration statement, and (ii) after the date of this
prospectus until the offering of the securities is terminated:

e our Annual Report on Form 10-K for the year ended December 31, 2024, filed with the SEC on March 12
2025 (as amended by Amendment No. 1 on Form 10-K/A, filed with the SEC on April 29. 2025);

*  our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2025, filed with the SEC on May 13,
2025, for the quarter ended June 30, 2025, filed with the SEC on August 11, 2025, and for the quarter ended
September 30, 2025, filed with the SEC on November 12, 2025;

*  our Current Reports on Form 8-K filed with the SEC on March 6, 2025, June 9. 2025, July 29, 2025, August 7.
2025, September 4, 2025, September 11, 2025, September 19, 2025, September 29, 2025, October 15, 2025
(solely with respect to Items 5.08 and 8.01), October 24, 2025 (solely with respect to Item 3.02), October 27
2025, December 1, 2025, December 4, 2025 and December 15, 2025; and

»  the description of our common stock contained in Exhibit 4.3 to our Annual Report on Form 10-K filed with
the SEC on March 12, 2025, and all subsequently filed amendments and reports updating that description.

We will not, however, incorporate by reference in this prospectus any documents or portions thereof that are not
deemed “filed” with the SEC, including any information furnished pursuant to Item 2.02 or Item 7.01 of our current
reports on Form 8-K unless, and except to the extent, specified in such current reports.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered,
upon his or her written or oral request, a copy of any or all documents referred to above which have been or may be
incorporated by reference into this prospectus but not delivered with this prospectus excluding exhibits to those
documents unless they are specifically incorporated by reference into those documents. You can request those
documents from us, at no cost, by writing or telephoning us at: Anteris Technologies Global Corp., Toowong Tower,
Level 3, Suite 302, 9 Sherwood Road, Toowong, QLD 4066, Australia, +61 7 3152 3200, Attention: Chief Financial
Officer.
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THE COMPANY

Business Overview

Anteris is a structural heart company dedicated to revolutionizing cardiac care by pioneering science-driven and
measurable advancements to restore heart valve patients to healthy function. Our lead product, the DurAVR®
Transcatheter Heart Valve (“THV”) System, was designed in collaboration with the world’s leading interventional
cardiologists and cardiac surgeons to treat aortic stenosis— a potentially life-threatening condition resulting from
the narrowing of the aortic valve. The balloon-expandable DurAVR® THYV is the first biomimetic valve, which is
shaped to mimic the performance of a healthy human aortic valve and aims to replicate normal aortic blood flow. Our
DurAVR® THV System consists of a single-piece, biomimetic valve made with our proprietary ADAPT® tissue-
enhancing technology and deployed with our balloon expandable ComASUR® Delivery System. ADAPT® is our
proprietary anti-calcification tissue shaping technology that is designed to reengineer xenograft tissue into a pure,
single-piece collagen bioscaffold. Our patented ADAPT® tissue has been clinically demonstrated to be calcium free
for up to 10 years post-procedure, according to Performance of the ADAPT-Treated CardioCel® Scaffold in
Pediatric Patients With Congenital Cardiac Anomalies: Medium to Long-Term Outcomes, published by William
Neethling et. al., and has been distributed for use in over 55,000 patients globally in other indications. Our balloon
expandable ComASUR® Delivery System, which was developed in consultation with physicians, is designed to
provide precise alignment with the heart’s native commissures to achieve accurate placement of the DurAVR® THV.
As of December 2025, more than 130 patients have been implanted with the DurAVR® THV worldwide.

Aortic stenosis is one of the most common and serious valvular heart diseases. It is fatal in approximately 50% of
patients if left untreated after two years, and no pharmacotherapy is available to treat this disease. Aortic stenosis
causes a narrowing of the heart’s aortic valve, which reduces or blocks the amount of blood flowing from the heart to
the body’s largest artery, the aorta, and from there to the rest of the body. Minimally-invasive transcatheter aortic
valve replacement (“TAVR”), which the U.S. Food and Drug Administration (“FDA”) initially approved in 2011 for
high surgical risk patients, has emerged as an alternative to open-heart surgery. In 2019, the FDA also approved
TAVR for use in low-risk surgical patients. These low-risk surgical patients are often younger persons within the
geriatric population that require heart valves with longer durability and pre-disease hemodynamics for an improved
quality of life. More generally, patients with aortic valve stenosis are now being diagnosed at a younger age. Yet,
according to a publication in The Journal of American Medical Association, only 15-20% of severe aortic stenosis
cases are treated today.

While previous generations of TAVRs were designed for older, high risk patients, our DurAVR® THV System is
designed to be a solution for all patients, including both older, younger and less-active patients. Our first in class
DurAVR® THV System is a single-piece valve with a novel, biomimetic design that aims to replicate the normal blood
flow of a healthy human aortic valve as compared to traditional three-piece aortic valves. In our First-In-Human
(“FIH”) study (“EMBARK?”), we observed promising results in relation to hemodynamics, laminar flow and exercise
capacity. When compared to a healthy aortic valve, our DurAVR® THV System showed no significant difference in
aortic flow.

In addition, our DurAVR® THV System has been developed with the aim to increase durability and last longer than
traditional three-piece designs through the use of our ADAPT® anti-calcification tissue including a molded single-
piece of tissue designed to mimic the performance of a pre-disease human aortic valve, which we believe can result in
improved hemodynamics as compared to traditional three-piece designs. These designs and features cumulatively
aim to provide a better quality of life as compared to the current standard of care associated with traditional three-
piece designs. We intend to test these features in the DurAVR® THV System randomized, global pivotal study (
“PARADIGM Trial”).

The PARADIGM Trial is a prospective, randomized, controlled multicenter, international study wherein subjects will
be randomized to receive either a TAVR using the DurAVR® THV or TAVR using a commercially available and
approved THV in an “All Comers Randomized Cohort.” The primary end point of the PARADIGM Trial is a composite
of all-cause mortality, all stroke and cardiovascular hospitalization at 1-year post-procedure. The endpoint will be
evaluated as a non-inferiority analysis. We anticipate that the subjects will include a broad array of risk profiles.
Subjects with a failed surgical bioprosthesis in need of a valve-in-valve (“ViV”’) TAVR will be enrolled in a separate
parallel registry.

During the third quarter of 2025, we advanced regulatory activities in parts of Europe, with the goal of securing
clearance to commence the PARADIGM Trial in those countries. In October 2025, we secured the first European
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regulatory clearance in Denmark and subsequently enrolled and treated the first patients marking the formal initiation
of the PARADIGM Trial. We announced Investigational Device Exemption (“IDE”) approval for the PARADIGM Trial
by the FDA in November 2025 as well. In parallel, cross-functional teams continue to conduct site and operational
readiness activities ahead of anticipated regulatory approval of the study in each participating country.

We expect the data from the PARADIGM Trial will provide the primary clinical evidence required for regulators to
approve commercialization. This includes Premarket Approval (“PMA”) that is required for commercialization of the
DurAVR® THV System in the United States and CE Mark approval in Europe.

We continued strengthening our operational infrastructure during the third quarter of 2025, advancing quality
management system buildout to support upcoming clinical activities and future ISO 13485 certification. Key quality
procedures and standard operating documents were released to establish the framework for a mature, compliant
system and mitigate audit risk. In parallel, manufacturing scale-up activities progressed, including cross-training of
inspection personnel, expansion of clean room capacity, and ongoing process development initiatives to ensure
robust, high-yield production in line with projected demand.

We are a development stage company and have incurred net losses each year since operation, however, we believe
that we have significant growth potential in a large, underpenetrated and growing TAVR market. Since the inception
of the TAVR procedure, the annual volume of TAVR procedures in the United States has increased significantly year-
over-year, with an estimated 73,000 patients having undergone a TAVR procedure in the United States in 2019
according to the STS/ACC TVT Registry. According to Future Market Insights (“FMI”), a market research firm, the
total global market opportunity for TAVR in relation to severe aortic stenosis and in relation to ViV procedures is
expected to reach $9.9 billion and $2.5 billion, respectively, in 2028.

Our innovation-focused research and development (“R&D”) practice is driven by rapid technological advancement
and significant input from leading interventional cardiologists and cardiac surgeons. As a company that is primarily
in the development phase, we currently generate small amounts of revenue and income which are insufficient to
cover our investment in research, development and operational activities resulting in recurring net operating losses,
incurred since inception. We, like other development stage medical device companies, experience challenges in
implementing our business strategy due to limited resources and a smaller capital base as we prioritize product
development, minimize the period to the commencement of commercial sales, ensure our focus on quality as well as
scale our operations. The development and commercialization of new medical devices is highly competitive. Those
competitors may have substantial market share, substantially greater capital resources and established relationships
with the structural heart community, potentially creating barriers to adoption of our technology. Our success will
partly be based on our ability to educate the market about the benefits of our disruptive technology including current
unmet clinical needs compared to commercially available devices as well as how we plan to capture market share post
commercialization.

We are dedicated to developing technological enhancements and new indications for existing products, and less
invasive and novel technologies to address unmet patient needs in structural heart disease. That dedication leads to
our initiation and participation in clinical trials that seek to prove our pipeline is safe and effective as the demand for
clinical and economic evidence remains high.

From time to time, we enter into strategic agreements aimed at enhancing our business operations and profitability.
For example, in April 2023, we invested in and entered into a development agreement with, v2vmedtech, inc.
(“v2vmedtech”), which develops an innovative heart valve repair device for the minimally invasive treatment of mitral
and tricuspid valve regurgitation.

Initial Public Offering and Reorganization

On December 12, 2024, we completed our initial public offering pursuant to which we issued and sold

14,878,481 shares of our Common Stock at a public offering price of $6.00 per share. We received net proceeds of
$80.0 million, after deducting the underwriting discounts, commissions and offering expenses and giving effect to the
exercise of the underwriters’ option to purchase additional shares.

Prior to the consummation of our initial public offering, we completed a series of reorganization transactions (the
“Reorganization”) pursuant to which we received all of the issued and outstanding shares of ATPL, which was
formerly an Australian public company originally registered in Western Australia, Australia and listed on the ASX,
pursuant to a scheme of arrangement under Australian law between ATPL and its shareholders (the “Scheme”)
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under Part 5.1 of the Australian Corporations Act 2001 (Cth) (the “Corporations Act”). Contemporaneously with
implementation of the Scheme, ATPL also cancelled all existing options it had on issue in exchange for the Company
issuing replacement options to acquire Common Stock pursuant to a scheme of arrangement between ATPL and its
optionholders (the “Option Scheme™) under Part 5.1 of the Corporations Act. The Scheme was approved by ATPL’s
shareholders at a general meeting of shareholders, which was held on December 3, 2024. The Option Scheme was
approved by ATPL’s optionholders at a general meeting of optionholders held on the same day. ATPL obtained
approval of the Scheme and the Option Scheme by the Supreme Court of Queensland on December 4, 2024. As a
result of the Reorganization, ATPL became a wholly owned subsidiary of the Company and the sharcholders of ATPL
immediately prior to the consummation of the initial public offering, became holders of either one share of Common
Stock or one CDI for every ordinary share of ATPL held as of the record date fixed for the relevant meeting.

Corporate Information

The Company was incorporated in the State of Delaware on January 29, 2024. The Company is a global company with
its principal executive offices located at Toowong Tower, Level 3, Suite 302, 9 Sherwood Road, Toowong, QLD 4066,
Australia, and other key locations located at 860 Blue Gentian Road, Suite 340, Eagan, Minnesota 55121 as well as
two other sites in Minnesota and sites in Western Australia, Australia and Geneva, Switzerland. The Company’s
telephone number is +61 7 3152 3200. Additional information can be found on our website address:
www.anteristech.com. Information contained on, or that is accessible through, the website is not incorporated into
and is not a part of this prospectus.
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RISK FACTORS

An investment in our securities involves a high degree of risk. Before you decide to invest in our securities, you
should carefully consider the risks set forth under the section titled “Risk Factors” in our Annual Report on Form 10-
K for the year ended December 31, 2024, and in our Quarterly Report on Form 10-Q for the three months ended
September 30, 2025, both of which are incorporated by reference herein and may be amended, supplemented or
superseded from time to time by other reports we file with the SEC in the future. The occurrence of one or more of the
events or circumstances described in such risk factors, alone or in combination with other events or circumstances,
may have a material adverse effect on our business, reputation, revenue, financial condition, results of operations
and future prospects, in which event you could lose all or part of your investment.

4
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements that can involve substantial risks and uncertainties. All
statements other than statements of historical facts contained in this prospectus, including statements regarding our
future results of operations and financial position, business strategy, product development and plans and objectives
of management for future operations, are forward-looking statements. These forward-looking statements generally are
identified by the words “believe,” “project,” “expect,” “anticipate,” “estimate,” “intend,” “budget,” “target,” “aim,
“strategy,” “plan,” “guidance,” “outlook,” “may,” “should,” “could,” “will,” “would,” “will be,” “will continue,” “will
likely result” and similar expressions, although not all forward-looking statements contain these identifying words.
Forward-looking statements, which are subject to risks, include, but are not limited to, statements about:

2 < 2 < 2 < 2

2 < 2 <

»  sufficiency of our capital resources;
*  our ability to raise additional funding when needed;

*  our current and future R&D activities, including clinical testing and manufacturing and related costs and
timing;

*  our product development and business strategy, including the potential size of the markets for our
products and future development and/or expansion of our products in our markets;

*  our ability to commercialize products and generate product revenues;

*  any statements concerning anticipated regulatory activities, including our ability to obtain regulatory
clearances;

*  our R&D expenses; and
»  risks facing our operations and intellectual property.

We have based the forward-looking statements contained in this prospectus largely on our current expectations,
estimates, forecasts and projections about future events and financial trends that we believe may affect our financial
condition, results of operations, business strategy and financial needs. In light of the significant uncertainties in
these forward-looking statements, you should not rely upon forward-looking statements as predictions of future
events. Although we believe that we have a reasonable basis for each forward-looking statement contained in this
prospectus, we cannot guarantee that the future results, levels of activity, performance or events and circumstances
reflected in the forward-looking statements will be achieved or occur at all. You should refer to the section titled “Risk
Factors” herein and the section titled “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2024, as updated by our subsequent filings we make with the SEC, for a discussion of important factors
that may cause our actual results to differ materially from those expressed or implied by our forward-looking
statements. Furthermore, if our forward-looking statements prove to be inaccurate, the inaccuracy may be material.

The forward-looking statements made in this prospectus relate only to events as of the date on which the statements
are made. Except as required by law, we undertake no obligation to publicly update any forward-looking statements,
whether as a result of new information, future events or otherwise. The Private Securities Litigation Reform

Act of 1995 and Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), do not protect any
forward-looking statements that we make in connection with this offering.

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, completely and with the understanding that our actual
future results may be materially different from what we expect. We qualify all of the forward-looking statements in this
prospectus by these cautionary statements.

This prospectus contains or incorporates by reference certain data and information that we obtained from various
publications, including industry data and information from FMI. Statistical data in these publications also include
projections based on a number of assumptions. The global, North American and European TAVR markets may not
grow at the rate projected by market data or at all. Failure of the global, North American and European TAVR markets
to grow at the projected rate may have a material and adverse effect on our business and the market price of our
common stock and CDIs. In addition, the nature of the medical technology industry results in significant
uncertainties for any projections or estimates relating to the growth prospects or future condition of our industry.
Furthermore, if any one or more of the assumptions underlying the market data are later found to be incorrect, actual
results may differ from the projections based on these assumptions. You should not place undue reliance on these
forward-looking statements.
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USE OF PROCEEDS

Unless we inform you otherwise in the applicable prospectus supplement, we expect to use the net proceeds from the
sale of securities for general corporate purposes. Pending any specific application, we may initially invest funds in
U.S. government obligations.
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DESCRIPTION OF CAPITAL STOCK

The following description sets forth certain material terms and provisions of our capital stock. This description is a
summary and does not purport to be complete. It is subject to, and qualified in its entirety by reference to, the
applicable provisions of our Second Amended and Restated Certificate of Incorporation and our Amended and
Restated Bylaws, each of which is incorporated by reference into the registration statement of which this prospectus
forms a part. We encourage you to read our Second Amended and Restated Certificate of Incorporation and our
Amended and Restated Bylaws for additional information.

Authorized Capital Stock

Our authorized share capital is divided into 400,000,000 shares of common stock and 40,000,000 shares of preferred
stock, par value $0.0001 per share.

Common Stock

Except as otherwise required by law, as provided in our Second Amended and Restated Certificate of Incorporation or
as provided in the resolution or resolutions, if any, adopted by our Board of Directors with respect to any series of
the preferred stock, the holders of our common stock exclusively possess all voting power. Each holder of shares of
common stock is entitled to one vote for each share held by such holder. Our stockholders do not have cumulative
voting rights in the election of directors. Accordingly, holders of a majority of the voting shares are able to elect all of
the directors. Subject to the rights of holders of any series of outstanding preferred stock, holders of shares of our
common stock have equal rights of participation in the dividends and other distributions in cash, stock or property of
the Company when, as and if declared thereon by our Board of Directors from time to time out of assets or funds
legally available therefor and have equal rights to receive the assets and funds of the Company available for
distribution to stockholders in the event of any liquidation, dissolution or winding up of the affairs of the Company,
whether voluntary or involuntary.

CDIs

CDIs confer the beneficial ownership of our common stock on each CDI holder, with the legal title to such securities
held by an Australian depositary entity, CHESS Depositary Nominees Pty Limited (the “Depositary Nominee”), which
is a wholly owned subsidiary of ASX Limited, being the operator of the ASX. The Depositary Nominee is the
registered holder of those shares of our common stock held for the benefit of the holders of CDIs. The Depositary
Nominee does not charge a fee for providing this service.

Each CDI represents an interest in one share of our common stock. Holders of CDIs do not hold the legal title to the
underlying shares of our common stock to which the CDIs relate, as the legal title is held by the Depositary Nominee.
Each holder of CDIs, however, has a beneficial interest in the underlying shares of our common stock. Each holder of
CDiIs that elects to vote at a stockholder meeting is entitled to one vote for every one CDI held by such holder. In
order to vote at a stockholder meeting, a CDI holder may:

* instruct the Depositary Nominee, as legal owner of the shares of common stock, to vote the shares of our
common stock represented by their CDIs in a particular manner. A voting instruction form will be sent to
holders of CDIs and must be completed and returned to the share registry for the CDIs prior to a record
date fixed for the relevant meeting, or the CDI Voting Instruction Receipt Time, which is notified to
CDI holders in the voting instructions included in a notice of meeting;

* inform us that they wish to appoint themselves or a third party as the Depositary Nominee’s proxy with
respect to our shares of common stock underlying the holder’s CDIs for the purposes of attending and
voting at the meeting. The instruction form must be completed and returned to the share registry for the
CDI prior to the CDI Voting Instruction Receipt Time; or

«  convert their CDIs into shares of our common stock and vote those shares at the meeting. The conversion
must be undertaken prior to a record date fixed by the Board of Directors for determining the entitlement of
stockholders to attend and vote at the meeting. If the holder later wishes to sell their investment on the
ASX, it would first be necessary to convert those shares of common stock back to CDIs. Further details on
the conversion process are set out below.

Voting instruction forms and details of these alternatives are included in each notice of meeting sent to CDI holders
by the Company.




For personal use only

TABLE OF CONTENTS

Our CDIs are currently subject to a restriction from trading on ASX which prevents “U.S. Persons” (as defined in
Rule 902 of Regulation S of the Securities Act) from acquiring CDIs. This restriction is expected to be in place until
May 5, 2026, unless extended.

Conversion of CDIs to Shares of Common Stock

Subject to any restrictions or requirements, including distribution compliance periods, instituted in compliance with
the issuance of CDIs in a private placement transaction in November 2025, CDI holders may at any time convert their
CDIs to a holding of shares of common stock by instructing the share registry for the CDIs, either:

e directly in the case of CDIs held on the issuer sponsored sub-register operated by the Company (holders of
CDlIs are provided with a CDI issuance request form to return to the share registry for the CDIs); or

«  through their “sponsoring participant” (usually their broker) in the case of CDIs which are held on the
CHESS sub-register (in this case, the sponsoring broker will arrange for completion of the relevant form and
its return to the share registry for the CDIs).

In both cases, once the share registry for the CDIs has been notified, it will arrange the transfer of the relevant
number of shares of Common Stock from the Depositary Nominee into the name of the CDI holder in book entry form
or, if requested, deliver the relevant shares of common stock to their Depository Trust Company participant in the
U.S. Central Securities Depositary. The share registry for the CDIs will not charge a fee for the conversion (although a
fee may be payable by market participants). Holding shares of common stock will, however, prevent a person from
selling their shares of common stock on the ASX, as only CDIs can be traded on that market.

Conversion of Shares of Common Stock to CDIs

Shares of common stock may be converted into CDIs and traded on the ASX. Holders of shares of common stock
may at any time convert those shares to CDIs by contacting our transfer agent. The underlying shares of common
stock will be transferred to the Depositary Nominee, and CDIs (and a holding statement for the corresponding CDIs)
will be issued to the relevant security holder. No trading in the CDIs may take place on the ASX until this conversion.

Our transfer agent will not charge a fee to a holder of shares of common stock seeking to convert their shares of
common stock to CDIs, although a fee may be payable by market participants.

Dividends and Other Stockholder Entitlements

Holders of CDIs are entitled to receive all the direct economic benefits and other entitlements in relation to the
underlying shares of common stock that are held by the Depositary Nominee, including dividends and other
entitlements that attach to the underlying shares of common stock.

If a cash dividend or any other cash distribution is declared in a currency other than Australian dollars, we currently
intend to convert that dividend or other cash distribution to which a holder of CDIs is entitled to Australian dollars
and distribute it to the relevant holder of CDIs in accordance with their entitlement.

Due to the need to convert dividends from U.S. dollars to Australian dollars in the above-mentioned circumstances,
holders of CDIs may potentially be advantaged or disadvantaged by exchange rate fluctuations, depending on
whether the Australian dollar weakens or strengthens against the U.S. dollar during the period between the
resolution to pay a dividend and conversion into Australian dollars.

Takeovers

If a takeover bid is made in respect of any of our common stock of which the Depositary Nominee is the registered
holder, the Depositary Nominee will be prohibited from accepting the offer made under the takeover bid except to the
extent that acceptance is authorized by the CDI holders in respect of the shares of common stock represented by
their holding of CDIs.

The Depositary Nominee must accept a takeover offer in respect of shares of common stock represented by a holding
of CDIs if the relevant holder of CDIs instructs it to do so and must notify the entity making the takeover bid of the
acceptance.
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Preferred Stock

Our Board of Directors is authorized to provide, out of the unissued shares of preferred stock, for one or more series
of preferred stock and, with respect to each such series, to fix the number of shares constituting such series and the
designation of such series, the voting powers, if any, of the shares of such series, and the preferences and relative,
participating, optional or other special rights, if any, and any qualifications, limitations or restrictions thereof, of the
shares of such series, as are stated in the resolution or resolutions providing for the issuance of such series adopted
by the Board of Directors. The authority of the Board of Directors with respect to each series of preferred stock
includes determination of the following:

the designation of the series;
the number of shares of the series;

the dividend rate or rates on the shares of that series, whether dividends will be cumulative and, if so,
from which date or dates, and the relative rights of priority, if any, of payment of dividends on shares of
that series;

whether the series will have voting rights in addition to the voting rights provided by law and, if so, the
terms of such voting rights;

whether the series will have conversion privileges and, if so, the terms and conditions of such conversion,
including provision for adjustment of the conversion rate in such events as the Board of Directors
determines;

whether or not the shares of that series will be redeemable, in whole or in part, at the option of the
Company or the holder thereof and, if made subject to such redemption, the terms and conditions of such
redemption, including the date or dates upon or after which they will be redeemable, and the amount

per share payable in case of redemptions, which amount may vary under different conditions and at
different redemption rates;

the terms and amount of any sinking fund provided for the purchase or redemption of the shares of such
series;

the rights of the shares of that series in the event of voluntary or involuntary liquidation, dissolution or
winding up of the Company, and the relative rights of priority, if any, of payment of shares of that series;

the restrictions, if any, on the issue or reissue of any additional preferred stock; and

any other relative rights, preferences and limitations of that series.

Common Stock Warrants

The Common Stock Warrants represent the right to purchase up to 2,346,936 shares of common stock at an exercise
price of $7.50 per share. The Common Stock Warrants may be exercised at any time commencing on or after April 27,

2026 (the “Initial Common Stock Warrant Exercise Date”) and on or prior to 5:00 p.m. (New York City time) on

October 27, 2030 (the “Common Stock Warrant Expiration Date”). After the exercise period, holders of the Common

Stock Warrants will have no further rights to exercise the Common Stock Warrants.

Exercisability

Each Common Stock Warrant will be exercisable commencing on or after the Initial Common Stock Warrant Exercise
Date and will expire on the Common Stock Warrant Expiration Date. The Common Stock Warrants will be exercisable,
at the option of each holder, in whole or in part by delivering to us a duly executed exercise notice and payment in full

for the number of shares of common stock purchased upon such exercise.

The number of shares of common stock issuable upon exercise of the Common Stock Warrants is subject to

adjustment in certain circumstances, including a stock split of, stock dividend on, or a subdivision, combination or

recapitalization of the common stock.
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No fractional shares or scrip representing fractional shares shall be issued upon the exercise of the Common Stock
Warrants. As to any fraction of a share of common stock which the holder would otherwise be entitled to purchase
upon such exercise, we will pay a cash adjustment in respect of such final fraction in an amount equal to such
fraction multiplied by the exercise price of the Common Stock Warrant per whole share or round such fractional share
up to the nearest whole share of common stock.

Exercise Limitation

A holder will not have the right to exercise any portion of the Common Stock Warrants if the holder (together with its
affiliates, any persons acting as a group with the holder, or other persons whose beneficial ownership of the
underlying shares of common stock could or would be aggregated with the holder’s for purposes of Section 13(d) of
the Exchange Act) would beneficially own in excess of 4.99% (or, upon election by a holder prior to the issuance of
any Common Stock Warrant, 9.99%) of the number of shares of our shares of common stock outstanding immediately
after giving effect to the exercise, as such percentage ownership is determined in accordance with the terms of the
common stock. However, any holder may increase or decrease such percentage to any other percentage not in excess
0f9.99%, upon at least 61 days’ prior notice from the holder to us with respect to any increase in such percentage.

Exercise Price

The exercise price for the Common Stock Warrants is $7.50 per share. The exercise price and number of shares of
common stock issuable upon exercise will adjust in the event of certain stock dividends and distributions, stock
splits, stock combinations, reclassifications or similar events affecting our shares of common stock.

Transferability

Subject to applicable laws, the Common Stock Warrants may be offered for sale, sold, transferred or assigned without
our consent.

Exchange Listing

We will not apply for the listing of the Common Stock Warrants on any stock exchange. Without an active trading
market, the liquidity of the Common Stock Warrants will be limited.

Rights as a Stockholder

Except as otherwise provided in the Common Stock Warrants or by virtue of such holder’s ownership of shares of
common stock, the holder of a Common Stock Warrant does not have the rights or privileges of a holder of shares of
common stock, including any voting rights, until the holder exercises the Common Stock Warrant.

Fundamental Transactions

In the event of a fundamental transaction, as described in the Common Stock Warrants and generally including, with
certain exceptions, any reorganization, recapitalization or reclassification of our shares of common stock, the sale,
transfer or other disposition of all or substantially all of our properties or assets, our consolidation or merger with or
into another person, the acquisition of more than 50% of the aggregate voting power of all classes of our common
equity, or any person or group becoming the beneficial owner of more than 50% of the aggregate voting power of all
classes of our equity, the holders of the Common Stock Warrants will be entitled to receive upon exercise of the
Common Stock Warrants the kind and amount of securities, cash or other property that the holders would have
received had they exercised the Common Stock Warrants immediately prior to such fundamental transaction.

Amendments and Waivers

The provisions of each Common Stock Warrant may be modified or amended or the provisions thereof waived with
the written consent of us and the holder or the beneficial owner of the Common Stock Warrant.

Governing Law

The Common Stock Warrants are governed by New York law.
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CDI Warrants

The CDI Warrants represent the right to purchase up to 3,038,064 CDIs at an exercise price of A$11.50 per share. The
CDI Warrants may be exercised at any time commencing on or after May 5, 2026 and on or prior to 5:00 p.m. (AEST)
on November 5, 2030 (the “CDI Warrant Exercise Period”). After the CDI Warrant Exercise Period, holders of the CDI
Warrants will have no further rights to exercise the CDI Warrants.

Exercisability

Each CDI Warrant will be exercisable during the CDI Warrant Exercise Period. The CDI Warrants may be exercised by
lodging with us during the CDI Warrant Exercise Period a duly signed exercise notice, in the form enclosed with the
Confirmation Letter, specifying the number of CDI Warrants which are being exercised, and payment of the exercise
price by way of telegraphic transfer of cleared funds or a direct credit of cleared funds to us or any other method of
providing the exercise price that is acceptable to us. An exercise notice is only effective when we have received the
full amount of the exercise price for the relevant CDI Warrants being exercised in cleared funds.

Within five trading days (as defined in the ASX listing rules) after receipt of full payment of the exercise price (and an
exercise notice, if applicable), we will issue to the holder the number of CDIs specified or taken to be specified in the
exercise notice, cancel the certificate for the CDI Warrants being exercised and update the register accordingly and, if
applicable, issue a new certificate for any unexercised CDI Warrants.

Ranking

Except in relation to any restrictions on disposal of the CDIs by law or by agreement with us, all CDIs issued or
transferred upon the exercise of CDI Warrants will rank pari passu in all respects with our other CDIs from the date of
issue or transfer to the holder, other than in respect of rights attaching to CDIs by reference to a record date prior to
the date of their issue or transfer to the holder.

Transferability

Subject to compliance with all relevant laws, including U.S. securities laws, the CDI Warrants may not be transferred
at any time without our prior written consent. No transfer is effective until we process the transfer, update the register
and issue a new certificate or confirmation to the new registered holder.

Exchange Listing

There is no established public trading market for the CDI Warrants and we do not expect a market to develop. In
addition, we will not apply for listing of the CDI Warrants on any securities exchange or trading system. Without an
active market, the liquidity of the CDI Warrants will be limited. We will immediately apply for quotation of the CDIs
resulting from the exercise of CDI Warrants on any applicable securities exchange on which such securities are
quoted.

No Rights to Participate in New Issues

Holders of CDI Warrants have no rights or entitlements, without exercising the CDI Warrants, to participate in new
issuances of CDIs or other securities offered to our stockholders during the CDI Warrant Exercise Period, whether by
way of rights issue, bonus issue or other pro-rata offer of CDIs or other securities to stockholders.

No Rights to Participate in Dividends

Holders of CDI Warrants have no rights or entitlements to participate in any dividends until the CDI is issued to the
holder on exercise of the CDI Warrants and then only in respect of rights attaching to CDIs by reference to a record
date on or after the date of their issue to the holder.

Capital Reconstruction

If there is a reorganization of our issued capital while the CDI Warrants are on issue, then, subject to the ASX listing
rules, the number of CDIs to which a holder is entitled or the exercise price (or both) will be proportionally adjusted to
reflect the consolidation, sub-division, return of capital or other reorganization. For so long as we are subject to the
ASX listing rules, the rights of the holder under the terms of issue may be amended to the extent necessary to comply
with the ASX listing rules (including ASX listing rule 6.22, or its replacement or successor) applying to a
reorganization of capital at the time of the reorganization.
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No Other Rights

Holders of CDI Warrants have no rights or entitlements in addition to those described above to a change in the
exercise price or a change to the number of CDIs over which the CDI Warrants can be exercised.

Amendments and Waivers

Other than as described above, the terms of the CDI Warrants may only be amended by us with the consent of the
holder and subject to applicable law, including the ASX listing rules and the Nasdaq listing rules.

Governing Law

The CDI Warrants are governed by the laws of New South Wales, Australia.

Classified Board of Directors

In accordance with our Second Amended and Restated Certificate of Incorporation, our Board of Directors is divided
into three classes with staggered three-year terms. At each annual general meeting of stockholders, the successors to
directors whose terms then expire will be elected to serve from the time of election and qualification until the third
annual meeting following election.

We expect that any additional directorships resulting from an increase in the number of directors will be distributed
among the three classes so that, as nearly as possible, each class will consist of one-third of the directors. The
division of our Board of Directors into three classes with staggered three-year terms may delay or prevent a change
of our management or a change in control.

Certain Anti-Takeover Effects of Provisions of our Second Amended and Restated Certificate of Incorporation and
our Amended and Restated Bylaws

Our Second Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws contain
provisions that could delay, deter or prevent a change in control of our company. These provisions could also make it
difficult for stockholders to elect directors who are not nominated by the current members of our Board of Directors
or take other corporate actions, including effecting changes in our management. These provisions include:

e the ability of our Board of Directors to issue shares of preferred stock and to determine the price and other
terms of those shares, including preferences and voting rights, without stockholder approval, which could
be used to significantly dilute the ownership of a hostile acquirer;

* astaggered Board of Directors divided into three classes serving staggered three-year terms, such that not
all members of our Board of Directors will be elected at one time;

« allowing only our Board of Directors to fill director vacancies, which prevents stockholders from being able
to fill vacancies on our Board of Directors;

e aprohibition on stockholder action by written consent, which forces stockholder action to be taken at an
annual or special meeting of our stockholders;

* arequirement for the affirmative vote of holders of at least 75% of the voting power of all of the then-
outstanding shares of the voting stock, voting together as a single class, to amend certain provisions of
our Second Amended and Restated Certificate of Incorporation or our Amended and Restated Bylaws,
which may inhibit the ability of an acquirer to effect such amendments to facilitate an unsolicited takeover
attempt;

e the ability of our Board of Directors to amend our Amended and Restated Bylaws, which may allow our
Board of Directors to take additional actions to prevent an unsolicited takeover and inhibit the ability of an
acquirer to amend the Amended and Restated Bylaws to facilitate an unsolicited takeover attempt;

* advance notice procedures with which stockholders must comply to nominate candidates to our Board of
Directors or to propose matters to be acted upon at a stockholders’ meeting, which may discourage or deter
a potential acquirer from conducting a solicitation of proxies to elect the acquirer’s own slate of directors or
otherwise attempting to obtain control of our company; and

*  aprohibition of cumulative voting in the election of our Board of Directors, which would otherwise allow
less than a majority of stockholders to elect director candidates.

12




TABLE OF CONTENTS

Listing

Our common stock is listed on Nasdaq under the symbol “AVR” and our CDIs are listed on the ASX under the
symbol “AVR.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.
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DESCRIPTION OF DEPOSITARY SHARES

We may offer depositary shares representing fractional shares of our preferred stock of any series. The following
description sets forth certain general terms and provisions of the depositary shares that we may offer pursuant to
this prospectus. The particular terms of the depositary shares, including the fraction of a share of preferred stock that
such depositary share will represent, and the extent, if any, to which the general terms and provisions may apply to
the depositary shares so offered, will be described in the applicable prospectus supplement.

The shares of preferred stock represented by depositary shares will be deposited under a depositary agreement
between us and a bank or trust company that meets certain requirements and is selected by us, which we refer to as
the “bank depositary.” Each owner of a depositary share will be entitled to all the rights and preferences of the shares
of preferred stock represented by the depositary share. The depositary shares will be evidenced by depositary
receipts issued pursuant to the depositary agreement. Depositary receipts will be distributed to those persons
purchasing the fractional shares of preferred stock in accordance with the terms of the offering. The deposit
agreement will also contain provisions relating to the manner in which any subscription or similar rights we offer to
holders of the preferred stock will be made available to the holders of depositary shares.

The following description is a general summary of some common provisions of a depositary agreement and the
related depositary receipts. The description below and in any prospectus supplement does not include all of the
terms of the depositary agreement and the related depositary receipts. Copies of the form of depositary agreement
and the depositary receipts relating to any particular issue of depositary shares will be filed with the SEC each time
we issue depositary shares, and you should read those documents for provisions that may be important to you. For
more information on how you can obtain copies of the forms of the depositary agreement and the related depositary
receipts, see the section titled “Where You Can Find Additional Information.”

Dividends and Other Distributions

If we pay a cash distribution or dividend on a series of preferred stock represented by depositary shares, the bank
depositary will distribute these dividends to the record holders of these depositary shares. If the distributions are in
property other than cash, the bank depositary will distribute the property to the record holders of the depositary
shares. However, if the bank depositary determines that it is not feasible to make the distribution of property, the
bank depositary may, with our approval, sell this property and distribute the net proceeds from this sale to the record
holders of the depositary shares.

Redemption of Depositary Shares

If we redeem a series of preferred stock represented by depositary shares, the bank depositary will redeem the
depositary shares from the proceeds received by the bank depositary in connection with the redemption. The
redemption price per depositary share will equal the applicable fraction of the redemption price per share of the
preferred stock. If fewer than all the depositary shares are redeemed, the depositary shares to be redeemed will be
selected by lot or pro rata as the bank depositary may determine.

Voting the Preferred Stock

Upon receipt of notice of any meeting at which the holders of the preferred stock represented by depositary shares
are entitled to vote, the bank depositary will mail the notice to the record holders of the depositary shares relating to
the preferred stock. Each record holder of these depositary shares on the record date (which will be the same date as
the record date for the preferred stock) may instruct the bank depositary as to how to vote the preferred stock
represented by this holder’s depositary shares. The bank depositary will endeavor, insofar as practicable, to vote the
amount of the preferred stock represented by such depositary shares in accordance with these instructions, and we
will take all action which the bank depositary deems necessary in order to enable the bank depositary to do so. The
bank depositary will abstain from voting shares of the preferred stock to the extent it does not receive specific
instructions from the holders of depositary shares representing this preferred stock.
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Amendment and Termination of the Depositary Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the depositary agreement may
be amended by agreement between the bank depositary and us. However, any amendment that materially and
adversely alters the rights of the holders of depositary shares will not be effective unless this amendment has been
approved by the holders of at least a majority of the depositary shares then outstanding. The depositary agreement
may be terminated by the bank depositary or us only if:

» all outstanding depositary shares have been redeemed; or

+ there has been a final distribution in respect of the preferred stock in connection with any liquidation,
dissolution or winding-up of the Company and this distribution has been distributed to the holders of
depositary receipts.

Charges of Bank Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. We will pay the charges of the bank depositary in connection with the initial deposit of the preferred
stock and any redemption of the preferred stock. Holders of depositary receipts will pay other transfer, tax and
governmental charges and any other charges, including a fee for the withdrawal of shares of preferred stock upon
surrender of depositary receipts, as are expressly provided in the depositary agreement to be for their accounts.

Withdrawal of Preferred Stock

Except as may be provided otherwise in the applicable prospectus supplement, upon surrender of depositary receipts
at the principal office of the bank depositary, subject to the terms of the depositary agreement, the owner of the
depositary shares may demand delivery of the number of whole shares of preferred stock and all money and other
property, if any, represented by those depositary shares. Fractional shares of preferred stock will not be issued. If the
depositary receipts delivered by the holder evidence a number of depositary shares in excess of the number of
depositary shares representing the number of whole shares of preferred stock to be withdrawn, the bank depositary
will deliver to this holder at the same time a new depositary receipt evidencing the excess number of depositary
shares. Holders of preferred stock thus withdrawn may not thereafter deposit those shares under the depositary
agreement or receive depositary receipts evidencing depositary shares therefor.

Miscellaneous

The bank depositary will forward to holders of depositary receipts all reports and communications from us that are
delivered to the bank depositary and that we are required to furnish to the holders of preferred stock.

Neither the bank depositary nor we will be liable if we are prevented or delayed by law or any circumstance beyond
our control in performing our obligations under the depositary agreement. The obligations of the bank depositary
and us under the depositary agreement will be limited to performance in good faith of our duties thereunder, and we
will not be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or shares of
preferred stock unless satisfactory indemnity is furnished. We may rely upon written advice of counsel or
accountants, or upon information provided by persons presenting shares of preferred stock for deposit, holders of
depositary receipts or other persons believed to be competent and on documents believed to be genuine.

Resignation and Removal of Bank Depositary

The bank depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time
remove the bank depositary. Any such resignation or removal will take effect upon the appointment of a successor
bank depositary and the successor’s acceptance of this appointment. The successor bank depositary must be
appointed within 60 days after delivery of the notice of resignation or removal and must be a bank or trust company
meeting the requirements of the depositary agreement.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of common stock, preferred stock, depositary shares, contingent value rights
or debt securities. The following description sets forth certain general terms and provisions of the warrants that we

may offer pursuant to this prospectus. The particular terms of the warrants and the extent, if any, to which the general
terms and provisions may apply to the warrants so offered will be described in the applicable prospectus supplement.

Warrants may be issued independently or together with other securities and may be attached to or separate from any
offered securities. Each series of warrants will be issued under a separate warrant agreement to be entered into
between us and a bank or trust company, as warrant agent. The warrant agent, if any, will act solely as our agent in
connection with the warrants and will not have any obligation or relationship of agency or trust for or with any
holders or beneficial owners of warrants.

A copy of the forms of the warrant agreement and the warrant certificate relating to any particular issue of warrants
will be filed with the SEC each time we issue warrants, and you should read those documents for provisions that may
be important to you. For more information on how you can obtain copies of the forms of the warrant agreement and
the related warrant certificate, see “Where You Can Find Additional Information.”

Debt Warrants

The prospectus supplement relating to a particular issue of warrants to issue debt securities will describe the terms of
those warrants, including the following:

. the title of the warrants;

*  the offering price for the warrants, if any;

» the aggregate number of the warrants;

*  the designation and terms of the debt securities purchasable upon exercise of the warrants;

« if applicable, the designation and terms of the debt securities that the warrants are issued with and the
number of warrants issued with each debt security;

« ifapplicable, the date from and after which the warrants and any debt securities issued with them will be
separately transferable;

*  the principal amount of debt securities that may be purchased upon exercise of a warrant and the price at
which the debt securities may be purchased upon exercise;

*  the dates on which the right to exercise the warrants will commence and expire;
« ifapplicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

*  whether the warrants represented by the warrant certificates or debt securities that may be issued upon
exercise of the warrants will be issued in registered or bearer form;

* information relating to book-entry procedures, if any;

*  the currency or currency units in which the offering price, if any, and the exercise price are payable;
» ifapplicable, a discussion of material U.S. federal income tax considerations;

*  anti-dilution provisions of the warrants, if any;

*  redemption or call provisions, if any, applicable to the warrants;

*  any additional terms of the warrants, including terms, procedures and limitations relating to the exchange
and exercise of the warrants; and

*  any other information we think is important about the warrants.

16




| use only

Cor persona

TABLE OF CONTENTS
Stock and Depositary Share Warrants

The prospectus supplement relating to a particular issue of warrants to issue common stock, preferred stock or
depositary shares will describe the terms of the common stock warrants, preferred stock warrants and depositary
share warrants, including the following:

¢ the title of the warrants;
» the offering price for the warrants, if any;
+ the aggregate number of the warrants;

* the designation and terms of the common stock, preferred stock or depositary shares purchasable upon
exercise of the warrants;

« ifapplicable, the designation and terms of the securities that the warrants are issued with and the number
of warrants issued with each security;

+ if applicable, the date from and after which the warrants and any securities issued with them will be
separately transferable;

*  the number of shares of common stock, preferred stock or depositary shares that may be purchased upon
exercise of a warrant and the price at which the shares may be purchased upon exercise;

»  the dates on which the right to exercise the warrants will commence and expire;

* if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;
» the currency or currency units in which the offering price, if any, and the exercise price are payable;
« ifapplicable, a discussion of material U.S. federal income tax considerations;

» anti-dilution provisions of the warrants, if any;

*  redemption or call provisions, if any, applicable to the warrants;

* any additional terms of the warrants, including terms, procedures and limitations relating to the exchange
and exercise of the warrants; and

*  any other information we think is important about the warrants.

Exercise of Warrants

Each warrant will entitle the holder of the warrant to purchase at the exercise price set forth in the applicable
prospectus supplement the number of shares of common stock, preferred stock or depositary shares or the principal
amount of debt securities being offered. Holders may exercise warrants at any time up to the close of business on the
expiration date set forth in the applicable prospectus supplement. After the close of business on the expiration date,
unexercised warrants are void. Holders may exercise warrants as set forth in the prospectus supplement relating to
the warrants being offered.

Until a holder exercises the warrants to purchase our common stock, preferred stock, depositary shares or debt
securities, the holder will not have any rights as a holder of our common stock, preferred stock, depositary shares or
debt securities, as the case may be, by virtue of ownership of warrants.
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DESCRIPTION OF SUBSCRIPTION RIGHTS

We may issue to our stockholders subscription rights to purchase our common stock, preferred stock, depositary
shares, contingent value rights or debt securities. The following description sets forth certain general terms and
provisions of the subscription rights that we may offer pursuant to this prospectus. The particular terms of the
subscription rights and the extent, if any, to which the general terms and provisions may apply to the subscription
rights so offered will be described in the applicable prospectus supplement.

Subscription rights may be issued independently or together with any other security offered by this prospectus and
may or may not be transferable by the stockholder receiving the rights in the rights offering. In connection with any
rights offering, we may enter into a standby underwriting agreement with one or more underwriters pursuant to which
the underwriter will purchase any securities that remain unsubscribed for upon completion of the rights offering or
offer these securities to other parties who are not our stockholders. A copy of the form of subscription rights
certificate will be filed with the SEC each time we issue subscription rights, and you should read that document for
provisions that may be important to you. For more information on how you can obtain a copy of any subscription
rights certificate, see the section titled “Where You Can Find Additional Information.”

The applicable prospectus supplement relating to any subscription rights will describe the terms of the offered
subscription rights, including, where applicable, the following:

» the exercise price for the subscription rights;
* the number of subscription rights issued to each stockholder;
* the extent to which the subscription rights are transferable;

* any other terms of the subscription rights, including terms, procedures and limitations relating to the
exchange and exercise of the subscription rights;

» the date on which the right to exercise the subscription rights will commence and the date on which the
right will expire;

* the extent to which the subscription rights include an over-subscription privilege with respect to
unsubscribed securities; and

*  the material terms of any standby underwriting arrangement entered into by us in connection with the
subscription rights offering.
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DESCRIPTION OF CONTINGENT VALUE RIGHTS

We may issue contingent value rights pursuant to an agreement to be entered into by and between the Company and
a trustee, agent and/or the purchasers (or representative(s) thereof) of such contingent value rights, which we refer
to as the “CVR Agreement.” The contingent value rights will entitle the holder to a potential cash payment upon the
satisfaction of one or more conditions set forth in the CVR Agreement. The following description sets forth certain
general terms and provisions of the contingent value rights that we may offer pursuant to this prospectus. The
particular terms of the contingent value rights and the extent, if any, to which the general terms and provisions may
apply to the contingent value rights so offered will be described in the applicable prospectus supplement.

Contingent value rights may be issued independently or together with any other security offered by this prospectus.
A copy of the form of contingent value rights certificate will be filed with the SEC each time we issue contingent
value rights, and you should read that document for provisions that may be important to you. For more information
on how you can obtain a copy of any contingent value rights certificate, see the section titled “Where You Can Find
Additional Information.”

The applicable prospectus supplement relating to any contingent value rights will describe the terms of the offered
contingent value rights, including, where applicable, the following:

* the description of the payment condition(s);
* the term and maturity date of the contingent value rights;

* the formula by which the potential cash payment will be determined upon the satisfaction of the payment
condition(s);

»  events of default under the CVR Agreement;
* the extent to which the contingent value rights are transferable; and
* any other terms of the contingent value rights.
The foregoing is not intended to be an exclusive list of the terms that may be applicable to any offered contingent

value rights.
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DESCRIPTION OF DEBT SECURITIES

The following description sets forth certain general terms and provisions of the debt securities that we may issue,
which may be issued as convertible or exchangeable debt securities. We will set forth the particular terms of the debt
securities we offer in a prospectus supplement and the extent, if any, to which the following general terms and
provisions will apply to particular debt securities.

The debt securities will be issued under an indenture to be entered into between us and a trustee that we will specify
in the applicable prospectus supplement. The indenture, and any supplemental indentures thereto, will be subject to,
and governed by, the Trust Indenture Act of 1939, as amended. The following description of general terms and
provisions relating to the debt securities and the indenture under which the debt securities will be issued is a
summary only and therefore is not complete and is subject to, and qualified in its entirety by reference to, the terms
and provisions of the indenture. The form of the indenture will be filed with the SEC as an exhibit to the registration
statement of which this prospectus forms a part, and you should read the indenture for provisions that may be
important to you. For more information on how you can obtain a copy of the form of the indenture, see the section
titled “Where You Can Find Additional Information.”

Capitalized terms used in this section and not defined herein have the meanings specified in the indenture. When we
refer to “we,” “our” and “us” in this section, we mean Anteris Technologies Global Corp. excluding, unless the
context otherwise requires or as otherwise expressly stated, its subsidiaries.

General

Unless otherwise specified in a prospectus supplement, the debt securities will be our direct, unsecured obligations
and will rank equally with all of our existing and future senior unsecured indebtedness and senior in right of payment
to all of our subordinated indebtedness.

The indenture will not limit the aggregate principal amount of debt securities that may be issued under it and
provides that debt securities may be issued under it from time to time in one or more series. We may specify a
maximum aggregate principal amount for the debt securities of any series.

Unless otherwise specified in the applicable prospectus supplement, the indenture will not afford the holders of the
debt securities the right to require us to repurchase or redeem the debt securities in the event of a highly-leveraged
transaction.

We are not obligated to issue all debt securities of one series at the same time and, unless otherwise provided in the
applicable prospectus supplement, we may reopen a series, without the consent of the holders of the outstanding
debt securities of that series, for the issuance of additional debt securities of that series. Additional debt securities of
a particular series will have the same terms and conditions as outstanding debt securities of such series, except for
the issue date and, in some cases, the public offering price and the first interest payment date, and will be
consolidated with, and form a single series with, such outstanding debt securities; provided, however, that if such
additional debt securities are not fungible with the outstanding debt securities of such series for U.S. federal income
tax purposes, the additional debt securities will have a separate CUSIP number.

We will set forth in a prospectus supplement relating to any debt securities being offered the aggregate principal
amount and the following terms of the debt securities, if applicable:

. the title of debt securities;

»  the price or prices (expressed as a percentage of the principal amount) at which the debt securities will be
issued;

* any limit on the aggregate principal amount of the series of debt securities;

*  whether the debt securities will be senior debt securities or subordinated debt securities, and if they are
subordinated debt securities, the terms of the subordination;

»  the date or dates on which the principal on the series of debt securities is payable;
*  the rate or rates (which may be fixed or variable) per annum or the method used to determine such rate or

rates (including any commodity, commodity index, stock exchange index or financial index) at which the
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series of debt securities will bear interest, if any, the date or dates from which such interest, if any, will
accrue, the date or dates on which such interest, if any, will commence and be payable and any regular
record date for the interest payable on any interest payment date;

» theright, if any, to extend the interest periods and the duration of that extension;

*  the place or places where the principal of, and premium and interest, if any, on, the debt securities will be
payable;

* the terms and conditions upon which the debt securities may be redeemed;

* any obligation we may have to redeem or purchase the debt securities pursuant to any sinking fund or
analogous provisions or at the option of a holder of the debt securities;

»  the dates on which and the price or prices at which we will repurchase the debt securities at the option of
the holders of the debt securities and other detailed terms and provisions of such repurchase obligations;

¢ the denominations in which the debt securities will be issued, if other than denominations of $2,000 and
integral multiples of $1,000 in excess thereof;

*  whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

+ the portion of principal amount of the debt securities payable upon declaration of acceleration of the
maturity date, if other than the principal amount;

+  the designation of the currency, currencies or currency units in which payment of principal of, and premium
and interest, if any, on, the debt securities will be made if other than U.S. dollars;

*  any provisions relating to any security provided for the debt securities;

* any addition to or change in the events of default described in this prospectus or in the indenture and any
change in the acceleration provisions described in this prospectus or in the indenture with respect to the
debt securities;

* any addition to, or change in, the covenants described in this prospectus or in the indenture with respect
to the debt securities;

* any other terms of the debt securities (which may supplement, modify or delete any provision of the
indenture as it applies to such debt securities);

» any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with
respect to the series of debt securities, if other than those, if any, appointed in the indenture; and

*  any provisions relating to conversion of the debt securities.

The foregoing is not intended to be an exclusive list of the terms that may be applicable to any offered debt
securities.

In addition, the indenture will not limit our ability to issue convertible, exchangeable or subordinated debt securities.
Any conversion, exchange or subordination provisions of debt securities will be described in the relevant prospectus
supplement. Such terms may include provisions for conversion or exchange, either mandatory, at the option of the
holder or at our option, in which case the number of shares of common stock or other securities to be received by the
holders of debt securities would be calculated as of a time and in the manner stated in the prospectus supplement.

We may issue debt securities that provide for an amount less than their stated principal amount to be due and
payable upon declaration of acceleration of their maturity pursuant to the terms of the indenture. We will provide you
with information on the U.S. federal income tax considerations and other special considerations applicable to any of
these debt securities in the applicable prospectus supplement.

If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign
currency unit or units, or if the principal of, and any premium and interest on, any series of debt securities is payable
in a foreign currency or currencies or a foreign currency unit or units, we will provide you with information on the
restrictions, elections, general tax considerations, specific terms and other information with respect to that issue of
debt securities and such foreign currency or currencies or foreign currency unit or units in the applicable prospectus
supplement.
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Exchange and Transfer
Debt securities may be transferred or exchanged at the office of the registrar or co-registrar designated by us.

We will not impose a service charge for any transfer or exchange, but we may require holders to pay any tax or other
governmental charges associated with any transfer or exchange.

In the event of any redemption of debt securities of any series, we will not be required to:

e issue, register the transfer of, or exchange any debt security of that series during a period beginning at the
opening of 15 business days before the day of sending of a notice of redemption and ending at the close of
business on the day such notice is sent; or

»  register the transfer of or exchange any debt security of that series selected, called or being called for
redemption, in whole or in part, except the unredeemed portion of any series being redeemed in part.

We may initially appoint the trustee as the registrar. Any transfer agent, in addition to the registrar initially
designated by us, will be named in the prospectus supplement. We may designate additional transfer agents or
change transfer agents or change the office of the transfer agent. However, we will be required to maintain a transfer
agent in each place of payment for the debt securities of each series.

Global Securities

The debt securities of any series may be represented, in whole or in part, by one or more global securities. Each
global security will:

*  Dberegistered in the name of a depositary that we will identify in a prospectus supplement;
*  be deposited with the trustee as custodian for the depositary or its nominee; and
*  Dbear any required legends.

No global security may be exchanged in whole or in part for debt securities registered in the name of any person
other than the depositary or any nominee unless:

» the depositary has notified us that it is unwilling or unable to continue as depositary or has ceased to be
qualified to act as depositary, and in either case we fail to appoint a successor depositary registered as a
clearing agency under the Exchange Act within 90 days of such event;

*  we execute and deliver to the trustee an officer’s certificate to the effect that such global securities shall be
so exchangeable; or

» an event of default with respect to the debt securities represented by such global securities shall have
occurred and be continuing.

As long as the depositary, or its nominee, is the registered owner of a global security, the depositary or nominee will
be considered the sole owner and holder of the debt securities represented by the global security for all purposes
under the indenture. Except in the above limited circumstances, owners of beneficial interests in a global security:

»  will not be entitled to have the debt securities registered in their names;
»  will not be entitled to physical delivery of certificated debt securities; and
»  will not be considered to be holders of those debt securities under the indenture.

Payments on a global security will be made to the depositary or its nominee as the holder of the global security. Some
jurisdictions have laws that require that certain purchasers of securities take physical delivery of such securities in
definitive form. These laws may impair the ability to transfer beneficial interests in a global security.

Institutions that have accounts with the depositary or its nominee are referred to as “participants.” Ownership of
beneficial interests in a global security will be limited to participants and to persons that may hold beneficial interests
through participants. The depositary will credit, on its book-entry registration and transfer system, the respective
principal amounts of debt securities represented by the global security to the accounts of its participants. Each
person owning a beneficial interest in a global security must rely on the procedures of the depositary (and, if such
person is not a participant, on procedures of the participant through which such person owns its interest) to exercise
any rights of a holder under the indenture.
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Ownership of beneficial interests in a global security will be shown on and effected through records maintained by
the depositary, with respect to participants’ interests, or by any participant, with respect to interests of persons held
by participants on their behalf. Payments, transfers and exchanges relating to beneficial interests in a global security
will be subject to policies and procedures of the depositary. The depositary’s policies and procedures may change
from time to time. Neither we nor the trustee will have any responsibility or liability for the depositary’s acts or
omissions or any participant’s records with respect to beneficial interests in a global security.

Payment and Paying Agent

The provisions of this subsection will apply to the debt securities unless otherwise indicated in the prospectus
supplement. Payment of interest on a debt security on any interest payment date will be made to the person in whose
name the debt security is registered at the close of business on the regular record date. Payment on debt securities of
a particular series will be payable at the office of a paying agent or paying agents designated by us. However, at our
option, we may pay interest by mailing a check to the record holder.

We may also name any other paying agents in the prospectus supplement. We may designate additional paying
agents, change paying agents or change the office of any paying agent. However, we will be required to maintain a
paying agent in each place of payment for the debt securities of a particular series.

Subject to any applicable abandoned property law, all monies paid by us to a paying agent for payment on any debt
security that remain unclaimed at the end of two years after such payment was due will be repaid to us. Thereafter,
the holder may look only to us for such payment.

Consolidation, Merger and Sale of Assets

Except as otherwise set forth in the applicable prospectus supplement, we may not merge or consolidate with or into
any other person, in a transaction in which we are not the surviving corporation, or sell, convey, transfer, lease or
otherwise dispose of all or substantially all of the properties and assets of us and our subsidiaries, taken as a whole,
to any person, unless:

«  the successor or transferee is a U.S. corporation, limited liability company, partnership, trust or other entity;

» the successor or transferee assumes our obligations on the debt securities and under the indenture
pursuant to a supplemental indenture in form reasonably satisfactory to the trustee;

* immediately after giving effect to the transaction and treating our obligations in connection with or as a
result of such transaction as having been incurred as of the time of such transaction, no default or event of
default under the indenture shall have occurred and be continuing; and

» an officer’s certificate and an opinion of counsel have been delivered to the trustee in connection with the
foregoing.

In the event of the above transaction, if there is a successor or transferee, then the successor or transferee will
expressly assume all of our obligations under the indenture and automatically be substituted for us in the indenture
and as issuer of the debt securities and may exercise every right and power of ours under the indenture with the same
effect as if such successor or transferee had been named in our place in the indenture; provided, however, that the
predecessor company will not be relieved of the obligation to pay principal and interest on the debt securities except
in the case of a sale of all of the assets of us and our subsidiaries.

Events of Default

Event of default means, with respect to any series of debt securities, any of the following:

*  default in the payment of any interest on any debt security of that series when it becomes due and payable,
and continuance of that default for a period of 30 days;

e default in the payment of principal of, or premium on, any debt security of that series when due and
payable;

«  failure on our part to comply with the covenant described under the section titled “Consolidation, Merger
and Sale of Assets”;

*  default in the performance or breach of any other covenant or warranty by us in the indenture or any
supplemental indenture with respect to such series (other than a covenant or warranty that has been
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included in the indenture or supplemental indenture solely for the benefit of a series of debt securities
other than that series), which default continues uncured for a period of 60 days after (i) we receive written
notice from the trustee or (ii) we and the trustee receive written notice from the holders of not less than
25% in aggregate principal amount of the outstanding debt securities of that series as provided in the
indenture;

»  certain events of bankruptcy, insolvency or reorganization of our company or our significant subsidiaries;
and

* any other event of default provided with respect to debt securities of that series that is described in the
applicable prospectus supplement.

We will promptly deliver to the trustee written notice of any event which with the giving of notice and the lapse of
time would become a covenant event of default, or any other event of default provided with respect to debt securities
of that series that is described in the applicable prospectus supplement, along with a description of the status and
what action we are taking or propose to take with respect to such event of default.

No event of default with respect to a particular series of debt securities (except as to certain events of bankruptcy,
insolvency or reorganization) necessarily constitutes an event of default with respect to any other series of debt
securities. The occurrence of an event of default may constitute an event of default under our bank credit agreements
in existence from time to time. In addition, the occurrence of certain events of default or an acceleration under the
indenture may constitute an event of default under certain of our other indebtedness outstanding from time to time.

If an event of default (other than an event of default resulting from certain events of bankruptcy, insolvency or
reorganization of our company) with respect to debt securities of any series at the time outstanding occurs and is
continuing, then the trustee or the holders of not less than 25% in aggregate principal amount of the outstanding
debt securities of that series may, by a notice in writing to us (and to the trustee if given by the holders), declare to be
due and payable immediately the principal (or, if the debt securities of that series are discount securities, that portion
of the principal amount as may be specified in the terms of that series) of, and accrued and unpaid interest, if any, on
all debt securities of that series. In the case of an event of default resulting from certain events of bankruptcy,
insolvency or reorganization of our company, the principal (or such specified amount) of and accrued and unpaid
interest, if any, on all outstanding debt securities will become and be immediately due and payable without any
declaration or other act on the part of the trustee or any holder of outstanding debt securities. At any time after a
declaration of acceleration with respect to debt securities of any series has been made, the holders of a majority in
aggregate principal amount of the outstanding debt securities of that series may rescind and annul the acceleration if
the rescission and annulment would not conflict with any judgment or decree already rendered and if all events of
default with respect to that series, other than the non-payment of principal and interest, if any, with respect to debt
securities of that series that has become due and payable solely because of the acceleration, have been cured or
waived and all sums paid or advanced by the trustee and the reasonable compensation expenses and disbursements
of the trustee and its agents and counsel have been paid as provided in the indenture.

The indenture will provide that the trustee will be under no obligation to exercise any of its rights or powers under
the indenture at the request of any holder of outstanding debt securities, unless the trustee receives security or
indemnity satisfactory to it against any loss, liability or expense. Subject to certain rights of the trustee, the holders
of a majority in principal amount of the outstanding debt securities of any series will have the right to direct the time,
method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or
power conferred on the trustee with respect to the debt securities of that series.

No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with
respect to the indenture or for the appointment of a receiver or trustee, or for any remedy under the indenture, unless:

+ that holder has previously given to the trustee written notice of a continuing event of default with respect
to debt securities of that series; and

»  the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series
have made written request, and offered security or indemnity satisfactory to the trustee, to institute the
proceeding as trustee, and the trustee has not received from the holders of a majority in aggregate principal
amount of the outstanding debt securities of that series a direction inconsistent with that request and has
failed to institute the proceeding within 60 days.
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Notwithstanding the foregoing, the holder of any debt security will have an absolute and unconditional right to
receive payment of the principal of, and premium and any interest on, that debt security on or after the due dates
expressed in that debt security and to institute suit for the enforcement of such payment.

The indenture will require us, within 120 days after the end of our fiscal year, to furnish to the trustee a statement as
to compliance with the indenture. The indenture will provide that the trustee may withhold notice to the holders of
debt securities of any series of any default or event of default (except in payment on any debt securities of that
series) with respect to debt securities of that series if it in good faith determines that withholding notice is in the
interest of the holders of those debt securities.

Modification and Waiver

We may amend or modify the indenture without the consent of any holder of debt securities of the series affected by
the modifications or amendments in order to:

e cure any ambiguity, defect or inconsistency;

*  conform the text of the indenture, including any supplemental indenture, or the debt securities to any
corresponding provision of this “Description of Debt Securities” or description of the debt securities found
in the prospectus supplement as evidenced by an officer’s certificate;

*  provide for the issuance of additional debt securities;

*  provide for the assumption of our obligations in the case of a merger or consolidation and our discharge
upon such assumption provided that the provision under the section titled “Merger, Consolidation, or Sale
of Assets” of the indenture is complied with;

* add covenants or make any change that would provide any additional rights or benefits to the holders of
the debt securities;

* add guarantees with respect to the debt securities;

*  provide for uncertificated debt securities in addition to or in place of certificated debt securities;
. secure the debt securities;

* add or appoint a successor or separate trustee;

*  make any change that does not adversely affect the rights of any holder of debt securities in any material
respect, as evidenced by an officer’s certificate; or

e obtain or maintain the qualification of the indenture under the Trust Indenture Act of 1939, as amended.

Other amendments and modifications of the indenture or the debt securities issued may be made with the consent of
the holders of at least a majority of the aggregate principal amount of the outstanding debt securities of the affected
series, and our compliance with any provision of the indenture with respect to the debt securities may be waived by
written notice to the trustee by the holders of a majority of the aggregate principal amount of the outstanding debt
securities of the affected series. However, no modification or amendment may, without the consent of the holder of
each outstanding debt security of the affected series:

*  reduce the principal amount or any premium or change the stated maturity of any debt security or alter or
waive any of the provisions with respect to the redemption or repurchase of the debt securities;

*  change the place of payment or currency in which principal, any premium or interest is paid;
e impair the right to institute suit for the enforcement of any payment on the debt securities;

*  waive a payment default with respect to the debt securities;

*  reduce the interest rate or extend the time for payment of interest on the debt securities;

*  make any change to the amendment and modification provisions in the indenture; or

*  reduce the percentage in principal amount outstanding of debt securities, the consent of the holders of
which is required for any of the foregoing modifications or otherwise necessary to modify, supplement or
amend the indenture or to waive any past default.
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Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt
securities of an affected series may, on behalf of the holders of all debt securities of such series, waive our
compliance with provisions of the indenture. Prior to the acceleration of the maturity of the debt securities of any
series pursuant to the terms of the indenture, the holders of a majority in aggregate principal amount of the
outstanding debt securities of such series may, on behalf of the holders of all the debt securities of such series, waive
any past default under the indenture with respect to such debt securities and its consequences, except (i) a default
with respect to such series in the payment of the principal of, or premium or any interest on, the debt securities of
such series or (ii) a default or event of default in respect of a covenant or provision that cannot be modified or
amended without the consent of all of the holders of the outstanding debt securities of the affected series.

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances

Legal Defeasance. The indenture will provide that, in certain circumstances, we may be discharged from any and all
obligations in respect of the debt securities of any series (except for certain obligations to register the transfer or
exchange of debt securities, to replace stolen, lost or mutilated debt securities, and to maintain paying agencies and
certain provisions relating to the treatment of funds held by paying agents). We will be so discharged upon the
deposit with the trustee, in trust, of money and/or U.S. government obligations that, through the payment of interest
and principal in accordance with their terms, will provide money in an amount sufficient in the written opinion of a
nationally recognized firm of independent public accountants, a nationally recognized investment bank or a
nationally recognized appraisal firm to pay and discharge each installment of principal, premium and interest in
accordance with the terms of the indenture and the debt securities of that series.

This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel stating
that we have received from, or there has been published by, the United States Internal Revenue Service a ruling or,
since the date of execution of the indenture, there has been a change in the applicable U.S. federal income tax law, in
either case to the effect that, and based thereon such opinion shall confirm that, the beneficial owners of the debt
securities of the applicable series will not recognize income, gain or loss for U.S. federal income tax purposes as a
result of the deposit, defeasance and discharge and will be subject to U.S. federal income tax on the same amounts
and in the same manner and at the same times as would have been the case if the deposit, defeasance and discharge
had not occurred.

Defeasance of Certain Covenants. The indenture will provide that, upon compliance with certain conditions, we may
be released from our obligation to comply with certain covenants set forth in the indenture and any supplemental
indenture, and any failure to comply with those covenants will not constitute a default or an event of default with
respect to the debt securities of the applicable series, or covenant defeasance. If we exercise our covenant
defeasance option with respect to a series of debt securities, payment of such debt securities may not be accelerated
because of an event of default related to certain events of bankruptcy, insolvency or reorganization of our significant
subsidiaries.

The conditions include:

*  depositing with the trustee money and/or U.S. government obligations that, through the payment of
interest and principal in accordance with their terms, will provide money in an amount sufficient in the
written opinion of a nationally recognized firm of independent public accountants, a nationally recognized
investment bank or a nationally recognized appraisal firm to pay and discharge each installment of principal
of, premium and interest in accordance with the terms of the indenture and the debt securities of the
applicable series; and

»  delivering to the trustee an opinion of counsel to the effect that the beneficial owners of the debt securities
of the applicable series will not recognize income, gain or loss for U.S. federal income tax purposes as a
result of the deposit and related covenant defeasance and will be subject to U.S. federal income tax on the
same amounts and in the same manner and at the same times as would have been the case if the deposit
and related covenant defeasance had not occurred.

Governing Law

The indenture and the debt securities will be governed by, and construed in accordance with, the internal laws of the
State of New York.
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DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts, including contracts obligating holders to purchase from us, and obligating us to
sell to the holders, a specified number of shares of common stock or other securities at a future date or dates. The
price per security of the securities and the number of securities may be fixed at the time the purchase contracts are
issued or may be determined by reference to a specific formula set forth in the purchase contracts. The purchase
contracts also may require us to make periodic payments to the holders of the purchase contracts, or vice versa, and
those payments may be unsecured or refunded on some basis. The purchase contracts may require holders to secure
their obligations thereunder in a specified manner and may provide for the prepayment of all or part of the
consideration payable by holders in connection with the purchase of the underlying security or other property
pursuant to the purchase contracts.

The securities related to the purchase contracts may be pledged to a collateral agent for our benefit pursuant to a
pledge agreement to secure the obligations of holders of purchase contracts to purchase the underlying security or
property under the related purchase contracts. The rights of holders of purchase contracts to the related pledged
securities will be subject to our security interest therein created by the pledge agreement. No holder of purchase
contracts will be permitted to withdraw the pledged securities related to such purchase contracts from the pledge
arrangement.

The prospectus supplement relating to any particular issuance of purchase contracts will describe the terms of the
purchase contracts. The description in the prospectus supplement will not necessarily be complete, and reference will
be made to the purchase contracts, and, if applicable, collateral or depositary arrangements, relating to the purchase
contracts, which will be filed with the SEC each time we issue purchase contracts. U.S. federal income tax
considerations applicable to the purchase contracts will also be discussed in the prospectus supplement.
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DESCRIPTION OF UNITS

We may issue units comprising one or more securities described in this prospectus in any combination. The
following description sets forth certain general terms and provisions of the units that we may offer pursuant to this
prospectus. The particular terms of the units and the extent, if any, to which the general terms and provisions may
apply to the units so offered will be described in the applicable prospectus supplement.

Each unit will be issued so that the holder of the unit also is the holder of each security included in the unit. Thus,
the unit will have the rights and obligations of a holder of each included security. Units will be issued pursuant to the
terms of a unit agreement, which may provide that the securities included in the unit may not be held or transferred
separately at any time or at any time before a specified date. A copy of the forms of the unit agreement and the unit
certificate relating to any particular issue of units will be filed with the SEC each time we issue units, and you should
read those documents for provisions that may be important to you. For more information on how you can obtain
copies of the forms of the unit agreement and the related unit certificate, see the section titled “Where You Can Find
Additional Information.”

The prospectus supplement relating to any particular issuance of units will describe the terms of those units,
including, to the extent applicable, the following:

+  the designation and terms of the units and the securities comprising the units, including whether and under
what circumstances those securities may be held or transferred separately;

*  any provision for the issuance, payment, settlement, transfer or exchange of the units or of the securities
comprising the units; and

*  whether the units will be issued in fully registered or global form.
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PLAN OF DISTRIBUTION
We may sell the offered securities in and outside the United States:
*  through underwriters or dealers;
»  directly to purchasers;
* inarights offering;

* in “at the market” offerings, within the meaning of Rule 415(a)(4) of the Securities Act, to or through a
market maker or into an existing trading market on an exchange or otherwise;

*  through agents; or

*  through a combination of any of these methods.

The prospectus supplement will include the following information:
«  the terms of the offering;
«  the names of any underwriters or agents;
+ the name or names of any managing underwriter or underwriters;
« the purchase price or initial public offering price of the securities;
«  the net proceeds from the sale of the securities;
* any delayed delivery arrangements;
*  any underwriting discounts, commissions and other items constituting underwriters’ compensation;
*  any discounts or concessions allowed or reallowed or paid to dealers; and

e any commissions paid to agents.

Sale through Underwriters or Dealers

If underwriters are used in the sale, the underwriters will acquire the securities for their own account. The
underwriters may resell the securities from time to time in one or more transactions, including negotiated transactions,
at a fixed public offering price or at varying prices determined at the time of sale. Underwriters may offer securities to
the public either through underwriting syndicates represented by one or more managing underwriters or directly by
one or more firms acting as underwriters. Unless we inform you otherwise in the prospectus supplement, the
obligations of the underwriters to purchase the securities will be subject to certain conditions, and the underwriters
will be obligated to purchase all the offered securities if they purchase any of them. The underwriters may change
from time to time any initial offering price to the public and any discounts or concessions allowed or reallowed or
paid to dealers.

If we offer securities in a subscription rights offering to our existing security holders, we may enter into a standby
underwriting agreement with dealers, acting as standby underwriters. We may pay the standby underwriters a
commitment fee for the securities they commit to purchase on a standby basis. If we do not enter into a standby
underwriting agreement, we may retain a dealer-manager to manage a subscription rights offering for us.

During and after an offering through underwriters, the underwriters may purchase and sell the securities in the open
market. These transactions may include overallotment and stabilizing transactions and purchases to cover syndicate
short positions created in connection with the offering. The underwriters may also impose a penalty bid, which
means that selling concessions allowed to syndicate members or other broker-dealers for the offered securities sold
for their account may be reclaimed by the syndicate if the offered securities are repurchased by the syndicate in
stabilizing or covering transactions. These activities may stabilize, maintain or otherwise affect the market price of the
offered securities, which may be higher than the price that might otherwise prevail in the open market. If commenced,
the underwriters may discontinue these activities at any time.
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Some or all of the securities that we offer though this prospectus may be new issues of securities with no established
trading market. Any underwriters to whom we sell our securities for public offering and sale may make a market in
those securities, but they will not be obligated to do so and they may discontinue any market making at any time
without notice. Accordingly, we cannot assure you of the liquidity of, or continued trading markets for, any securities
that we offer.

If dealers are used in the sale of securities, we will sell the securities to them as principals. They may then resell those
securities to the public at varying prices determined by the dealers at the time of resale. We will include in the
prospectus supplement the names of the dealers and the terms of the transaction.

Direct Sales and Sales through Agents

We may sell the securities directly. In this case, no underwriters or agents would be involved. We may also sell the
securities through agents designated from time to time at fixed prices or at varying prices determined at the time of
sale. In the prospectus supplement, we will name any agent involved in the offer or sale of the offered securities, and
we will describe any commissions payable to the agent. Unless we inform you otherwise in the prospectus
supplement, any agent will agree to use its reasonable best efforts to solicit purchases for the period of its
appointment.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within
the meaning of the Securities Act with respect to any sale of those securities. We will describe the terms of any sales
of these securities in the prospectus supplement.

Remarketing Arrangements

Offered securities may also be offered and sold, if so indicated in the applicable prospectus supplement, in
connection with a remarketing upon their purchase, in accordance with a redemption or repayment pursuant to their
terms, or otherwise, by one or more remarketing firms, acting as principals for their own accounts or as agents for us.
Any remarketing firm will be identified and the terms of its agreements, if any, with us and its compensation will be
described in the applicable prospectus supplement.

Delayed Delivery Contracts

If we so indicate in the prospectus supplement, we may authorize agents, underwriters or dealers to solicit offers from
certain types of institutions to purchase securities from us at the public offering price under delayed delivery
contracts. These contracts would provide for payment and delivery on a specified date in the future. The contracts
would be subject only to those conditions described in the prospectus supplement. The prospectus supplement will
describe the commission payable for solicitation of those contracts.

General Information

We may have agreements with the agents, dealers, underwriters and remarketing firms to indemnify them against
certain civil liabilities, including liabilities under the Securities Act, or to contribute with respect to payments that the
agents, dealers, underwriters or remarketing firms may be required to make. Agents, dealers, underwriters and
remarketing firms may be customers of, engage in transactions with or perform services for us in the ordinary course
of their businesses.
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LEGAL MATTERS

Jones Day will pass upon the validity of the securities being offered hereby.

EXPERTS

The consolidated financial statements of the Company as of December 31, 2023 and 2024, and for each of the years in
the two-year period ended December 31, 2024, have been incorporated by reference herein in reliance upon the report
of KPMG, independent registered public accounting firm, and upon the authority of said firm as experts in accounting
and auditing. The audit report covering the December 31, 2024 and 2023 consolidated financial statements of the
Company contains an explanatory paragraph that states that the Company has suffered losses from operations that
raise substantial doubt about its ability to continue as a going concern. The consolidated financial statements of the
Company do not include any adjustments that might result from the outcome of this uncertainty.

Certain market data in this prospectus and incorporated by reference herein is attributed to a report prepared for us
by FMI and is included on reliance upon the authority of that firm as an expert, although FMI has not independently
verified the material provided to it by any outside sources relied upon in producing such report. This information has
been included with the consent of FMI and FMI has authorized that portions of the prospectus be attributed to it.

LIMITATION ON INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S LIABILITY

The liability of KPMG, in relation to the performance of their professional services provided to Anteris Technologies
Global Corp. including, without limitation, KPMG’s audits of Anteris Technologies Global Corp’s. consolidated
financial statements described above, is limited under the Chartered Accountants in Australia and New Zealand
(NSW) Scheme approved by the New South Wales Professional Standards Council or such other applicable scheme
approved pursuant to the Professional Standards Act 1994 (NSW) (the “Professional Standards Act”), including the
Treasury Legislation Amendment (Professional Standards) Act (the “Accountants Scheme”). Specifically, the
Accountants Scheme limits the liability of KPMG to a maximum amount of A$75.0 million. The Accountants Scheme
does not limit liability for breach of trust, fraud or dishonesty. The Professional Standards Act and the Accountants
Scheme have not been subject to relevant judicial consideration and, therefore, how the limitations will be applied by
courts and the effect of the limitations on the enforcement of foreign judgments is untested.

Anteris Technologies Global Corp. does not have an indemnification agreement with KPMG, the auditors of Anteris
Technologies Global Corp. that, under FRC 602.02.f.i, would result in KPMG not being considered independent for
the purpose of certifying the financial statements. Any such indemnification agreement would be regarded as against
public policy and unenforceable under U.S. securities laws.
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Up to $250,000,000

ANTERIS

Anteris Technologies Global Corp.

Common Stock

PROSPECTUS SUPPLEMENT

May 22, 2026

TD Cowen




Exhibit 107

The prospectus supplement to which this exhibit is attached is a final prospectus for the related offering. The maximum aggregate offering price of that offering is
$250,000,000.
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Item 1.01 Entry into a Material Definitive Agreement.

On May 22, 2026, Anteris Technologies Global Corp. (the “Company”) entered into a Sales Agreement (the “Agreement”) with TD Securities (USA) LLC (“TD Cowen”). Pursuant to the
terms of the Agreement, the Company may offer and sell through TD Cowen, from time to time and at its sole discretion, shares of the Company’s common stock, par value of $0.0001 per
share (the “Common Stock™), having an aggregate offering price of up to $250,000,000 (the “Offering”).

Subject to the terms and conditions of the Agreement, TD Cowen has agreed to use its commercially reasonable efforts, consistent with its normal trading and sales practices and
applicable law and regulations and the rules of the Nasdaq Stock Market LLC, and the Australian Securities Exchange, to sell from time to time the Common Stock so designated by the
Company, acting as agent and/or as principal, in accordance with the Company’s instructions (including any price, time or size limits or other customary parameters or conditions the
Company may impose). The Company cannot provide any assurances that it will issue any Common Stock pursuant to the Agreement. The sales of the Common Stock under the
Agreement will be made by any method permitted by law that is deemed an “at the market” offering as defined in Rule 415(a)(4) under the Securities Act of 1933 (the “Securities Act”),
including sales made through the Nasdaq Global Market (“Nasdaq”), or in negotiated transactions, including block trades. The Agreement provides that the commission payable to TD
Cowen for sales of Common Stock with respect to which TD Cowen acts as sales agent shall be 3.0% of the gross proceeds from the sale of such Common Stock sold pursuant to the
Agreement. The Agreement contains customary representations and warranties of the parties and indemnification and contribution provisions under which the Company and TD Cowen
have agreed to indemnify each other against certain liabilities, including liabilities under the Securities Act and the Securities Exchange Act of 1934. The Company will also reimburse TD
Cowen for certain expenses incurred in connection with the Agreement. The Offering will terminate upon the earlier of (i) the sale of all shares of Common Stock subject to the Agreement
and (ii) the termination of the Agreement as permitted therein. The Company and TD Cowen may each terminate the Agreement in their sole discretion at any time upon ten days’ prior
notice. In addition, TD Cowen may terminate the Agreement at any time upon the occurrence of certain specified events, including a material adverse effect on the Company, a failure by
the Company to perform its obligations under the Agreement, or a suspension or limitation of trading in the Common Stock on Nasdaq.

The Company currently intends to use any net proceeds from the Offering primarily for the ongoing development of its DurAVR® Transcatheter Heart Valve System, with the remaining
for working capital and other general corporate purposes determined from time to time.

The foregoing description of the Agreement is not complete and is qualified in its entirety by reference to the full text of the Agreement, a copy of which is filed as Exhibit 1.1 to this
Current Report on Form 8-K and is incorporated herein by reference.

mmon Stock will be offered and sold pursuant to the Company’s effective shelf registration statement on Form S-3 (File No. 333-292565) filed by the Company with the U.S.
S, ies and Exchange Commission (the “SEC”) on January 2, 2026 and declared effective on January 8, 2026. On May 22, 2026, the Company filed a prospectus supplement with the
S connection with the Offering pursuant to the Agreement.

TheTegal opinion of Jones Day relating to the legality of the issuance and sale of the Common Stock in the Offering is attached as Exhibit 5.1 to this Current Report on Form 8-K. This
C t Report on Form 8-K shall not constitute an offer to sell or the solicitation of an offer to buy the securities discussed herein, nor shall there be any offer, solicitation, or sale of the
ies in any state or country in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state or country.
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Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

The following exhibits are filed with this Current Report on Form 8-K:

Exhibit
No. Description
11 Sales Agreement, dated as of May 22, 2026, by and between Anteris Technologies Global Corp. and TD Securities (USA) LLC.
51 Opinion of Jones Day.
231 Consent of Jones Day (included in Exhibit 5.1).
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

Anteris Technologies Global Corp.

Date: May 22, 2026 By: /s/ Wayne Paterson

Name: Wayne Paterson
Title: Vice Chairman and Chief Executive Officer
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Exhibit 1.1

ANTERIS TECHNOLOGIES GLOBAL CORP.

COMMON STOCK
SALES AGREEMENT
May 22, 2026

TD Securities (USA) LLC
1 Vanderbilt Avenue
New York, New York 10017
Ladies and Gentlemen:

Anteris Technologies Global Corp. (the “Company”), confirms its agreement (this “Agreement”) with TD Securities (USA) LLC (“TD Cowen”), as follows:

1. Issuance and Sale of Shares. The Company agrees that, from time to time during the term of this Agreement, on the terms and subject to the conditions set forth

herein, it may issue and sell through TD Cowen, acting as agent and/or principal, shares (the “Placement Shares”) of the Company’s common stock, par value $0.0001 per share (the
“Common Stock™), having an aggregate offering price of up to $250,000,000. Notwithstanding anything to the contrary contained herein, the parties hereto agree that compliance with
the limitation set forth in this Section 1 on the number of shares of Common Stock issued and sold under this Agreement shall be the sole responsibility of the Company, and TD Cowen
ave no obligation in connection with such compliance. The issuance and sale of Common Stock through TD Cowen will be effected pursuant to the Registration Statement (as

d below) filed by the Company and declared effective by the Securities and Exchange Commission (the “Commission”), although nothing in this Agreement shall be construed as
ng the Company to use the Registration Statement (as defined below) to issue the Common Stock. The Company acknowledges and agrees that sales of Common Stock under this
ent may be made through affiliates of TD Cowen, and that TD Cowen may otherwise fulfill its obligations pursuant to this Agreement to or through an affiliated broker-dealer.

- Y
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The Company has filed, in accordance with the provisions of the Securities Act of 1933, as amended, and the rules and regulations thereunder (collectively, the “Securities
Act”), with the Commission a registration statement on Form S-3 (File No. 333-292565), including a base prospectus, relating to certain securities, including the Common Stock, to be
issued from time to time by the Company, and which incorporates by reference documents that the Company has filed or will file in accordance with the provisions of the Securities
Exchange Act of 1934, as amended, and the rules and regulations thereunder (collectively, the “Exchange Act”). The Company has prepared a prospectus supplement specifically
relating to the Placement Shares (the “Prospectus Supplement”) to the base prospectus included as part of such registration statement. The Company has furnished to TD Cowen, for
use by TD Cowen, copies of the prospectus included as part of such registration statement, as supplemented by the Prospectus Supplement, relating to the Placement Shares. Except
where the context otherwise requires, such registration statement, and any post-effective amendment thereto, as amended when it became effective, including all documents filed as part
thereof or incorporated by reference therein, and including any information contained in a Prospectus (as defined below) subsequently filed with the Commission pursuant to Rule 424(b)
under the Securities Act or deemed to be a part of such registration statement pursuant to Rule 430B or 462(b) of the Securities Act, or any subsequent registration statement on Form S-
3 filed pursuant to Rule 415(a)(6) under the Securities Act by the Company with respect to the Placement Shares, is herein called the “Registration Statement.” Any registration
statement and amendments thereto filed pursuant to Rule 462(b) of the Securities Act and relating to the offering covered by the Registration Statement is herein called a “Rule 462(b)
Registration Statement” and, after such filing, the “Registration Statement” shall include any Rule 462(b) Registration Statement. The base prospectus, including all documents
incorporated therein by reference, included in the Registration Statement, as it may be supplemented by the Prospectus Supplement, in the form in which such prospectus and/or
Prospectus Supplement have most recently been filed by the Company with the Commission pursuant to Rule 424(b) under the Securities Act, together with any “issuer free writing
prospectus,” as defined in Rule 433 under the Securities Act (“Rule 433”), relating to the Placement Shares that (i) is consented to by TD Cowen, hereinafter referred to as a “Permitted
Free Writing Prospectus,” (ii) is required to be filed with the Commission by the Company or (iii) is exempt from filing pursuant to Rule 433(d)(5)(i), in each case in the form filed or
required to be filed with the Commission or, if not required to be filed, in the form retained in the Company’s records pursuant to Rule 433(g), is herein called the “Prospectus.” Any
reference herein to the Registration Statement, the Prospectus or any amendment or supplement thereto shall be deemed to refer to and include the documents incorporated by reference
therein, and any reference herein to the terms “amend,” “amendment” or “supplement” with respect to the Registration Statement or the Prospectus shall be deemed to refer to and
include the filing after the execution hereof of any document with the Commission deemed to be incorporated by reference therein. For purposes of this Agreement, all references to the
Registration Statement, the Prospectus or to any amendment or supplement thereto shall be deemed to include any copy filed with the Commission pursuant to the Electronic Data
Gathering Analysis and Retrieval System (“EDGAR”).

2. Placements. Each time that the Company wishes to issue and sell the Placement Shares hereunder (each, a “Placement”), it will notify TD Cowen by email notice (or
other method mutually agreed to in writing by the parties) (a “Placement Notice™) containing the parameters in accordance with which it desires the Placement Shares to be sold, which
sl&b@ minimum include the number of Placement Shares to be issued, the time period during which sales are requested to be made, any limitation on the number of Placement Shares
sthatsmay be sold in any one Trading Day (as defined in Section 3) and any minimum price below which sales may not be made, a form of which containing such minimum sales parameters
n‘mary is attached hereto as Schedule 1. The Placement Notice shall originate from any of the individuals from the Company set forth on Schedule 2 (with a copy to each of the other
i uals from the Company listed on such schedule), and shall be addressed to each of the individuals from TD Cowen set forth on Schedule 2, as such Schedule 2 may be amended
ﬁ@me to time. The Placement Notice shall be effective upon receipt by TD Cowen unless and until (i) in accordance with the notice requirements set forth in Section 4, TD Cowen
declines to accept the terms contained therein for any reason, in its sole discretion, (ii) the entire amount of the Placement Shares have been sold, (iii) in accordance with the notice
regwirements set forth in Section 4, the Company suspends or terminates the Placement Notice, (iv) the Company issues a subsequent Placement Notice with parameters superseding
t n the earlier dated Placement Notice, or (v) this Agreement has been terminated under the provisions of Section 11. The amount of any discount, commission or other
c nsation to be paid by the Company to TD Cowen in connection with the sale of the Placement Shares shall be calculated in accordance with the terms set forth in Schedule 3. It is
expreSsly acknowledged and agreed that neither the Company nor TD Cowen will have any obligation whatsoever with respect to a Placement or any Placement Shares unless and until
the Cdmpany delivers a Placement Notice to TD Cowen and TD Cowen does not decline such Placement Notice pursuant to the terms set forth above, and then only upon the terms
specified therein and herein. In the event of a conflict between the terms of this Agreement and the terms of a Placement Notice, the terms of the Placement Notice will control.

For persohal



3. Sale of Placement Shares by TD Cowen. Subject to the terms and conditions herein set forth, upon the Company’s delivery of a Placement Notice, and unless the sale
of the Placement Shares described therein has been declined, suspended, or otherwise terminated in accordance with the terms of this Agreement, TD Cowen, for the period specified in
the Placement Notice, will use its commercially reasonable efforts consistent with its normal trading and sales practices and applicable state and federal laws, rules and regulations and
the rules of the Nasdaq Stock Market LLC (“Nasdaq”) and the Australian Securities Exchange (the “ASX™) to sell such Placement Shares up to the amount specified in, and otherwise in
accordance with the terms of, such Placement Notice. TD Cowen will provide written confirmation to the Company (including by email correspondence to each of the individuals of the
Company set forth on Schedule 2, if receipt of such correspondence is actually acknowledged by any of the individuals to whom the notice is sent, other than via auto-reply) no later
than the opening of the Trading Day (as defined below) immediately following the Trading Day on which it has made sales of Placement Shares hereunder setting forth the number of
Placement Shares sold on such day, the volume-weighted average price of the Placement Shares sold, and the Net Proceeds (as defined below) payable to the Company. In the event the
Company engages TD Cowen for a sale of Placement Shares that would constitute a “block” within the meaning of Rule 10b-18(a)(5) under the Exchange Act (a “Block Sale”), the
Company will provide TD Cowen, at TD Cowen’s request and upon reasonable advance notice to the Company, on or prior to the Settlement Date (as defined below), the opinions of
counsel, accountant’s letter and officers’ certificates set forth in Section 8 hereof, each dated the Settlement Date, and such other documents and information as TD Cowen shall
reasonably request. TD Cowen may sell Placement Shares in negotiated transactions outside of Australia, including block trades or Block Sales, or by any method permitted by law
deemed to be an “at the market” offering as defined in Rule 415 of the Securities Act made outside of Australia, including without limitation sales made through Nasdaq or on any other
existing trading market for the Common Stock outside of Australia, or by any other method permitted by law (it being understood that sales made on Nasdaq or any other United States
securities exchange are viewed to be outside of Australia). TD Cowen shall not purchase Placement Shares for its own account as principal unless expressly authorized to do so by the
Company in a Placement Notice. The Company acknowledges and agrees that (i) there can be no assurance that TD Cowen will be successful in selling Placement Shares, and (ii) TD
Cowen will incur no liability or obligation to the Company or any other person or entity if it does not sell Placement Shares for any reason other than a failure by TD Cowen to use its
commercially reasonable efforts consistent with its normal trading and sales practices to sell such Placement Shares as required under this Section 3. For the purposes hereof, “Trading
Day” means any day on which the Company’s Common Stock is purchased and sold on the principal market on which the Common Stock is listed or quoted.

Notwithstanding any other provision of this Agreement, the Company shall not offer, sell or deliver, or request the offer or sale, of any Placement Shares pursuant to this Agreement and,
by notice to TD Cowen given by telephone (confirmed promptly by email), shall cancel any instructions for the offer or sale of any Placement Shares, and TD Cowen shall not be
obligated to offer or sell any Placement Shares, (i) during any period in which the Company is, or could be deemed to be, in possession of material non-public information or inside
information (as that term is defined in section 1042A of the Corporations Act 2001 (Cth) (the “Corporations Act”)), or (ii) at any time from and including the date on which the Company
shall issue a press release containing, or shall otherwise publicly announce, its earnings, revenues or other results of operations (an “Earnings Announcement”) through and including
ﬂbﬁ that the Company files a Quarterly Report on Form 10-Q or an Annual Report on Form 10-K that includes consolidated financial statements as of and for the same period or
pesiads, as the case may be, covered by such Earnings Announcement.

C 4. Suspension of Sales.

(a) The Company or TD Cowen may, upon notice to the other party in writing (including by email correspondence to each of the individuals of the other party set forth on
S ule 2, if receipt of such correspondence is actually acknowledged by any of the individuals to whom the notice is sent, other than via auto-reply) or by telephone (confirmed
mmy by verifiable facsimile transmission or email correspondence to each of the individuals of the other party set forth on Schedule 2), suspend any sale of Placement Shares;
P ed, however, that such suspension shall not affect or impair either party’s obligations with respect to any Placement Shares sold hereunder prior to the receipt of such notice.
E f the parties agrees that no such notice under this Section 4 shall be effective against the other unless it is made to one of the individuals named on Schedule 2 hereto, as such
s@le may be amended from time to time.

(D) If either TD Cowen or the Company has reason to believe that the exemptive provisions set forth in Rule 101(c)(1) of Regulation M under the Exchange Act are not
satigficd with respect to the Common Stock, it shall promptly notify the other party, and TD Cowen may, at its sole discretion, suspend sales of the Placement Shares under this
Al ent.

C (c) The Registration Statement was declared effective on January 8, 2026. Notwithstanding any other provision of this Agreement, during any period in which the

ation Statement is no longer effective under the Securities Act, the Company shall promptly notify TD Cowen, the Company shall not request the sale of any Placement Shares,

a Cowen shall not be obligated to sell or offer to sell any Placement Shares.
S S, Settlement.
GJ (a) Settlement of Placement Shares. Unless otherwise specified in the applicable Placement Notice, settlement for sales of Placement Shares will occur on the first (15t)

radijg Day following the date on which such sales are made (each, a “Settlement Date” and the first such settlement date, the “First Delivery Date™). The amount of proceeds to be
delivered to the Company on a Settlement Date against receipt of the Placement Shares sold (the “Net Proceeds™) will be equal to the aggregate sales price received by TD Cowen at
ich such Placement Shares were sold, after deduction for (i) TD Cowen’s commission, discount or other compensation for such sales payable by the Company pursuant to Section 2
, (ii) any other amounts due and payable by the Company to TD Cowen hereunder pursuant to Section 7(g) (Expenses) hereof, and (iii) any transaction fees imposed by any
mental or self-regulatory organization in respect of such sales.
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(b) Delivery of Placement Shares. On or before each Settlement Date, the Company will, or will cause its transfer agent to, electronically transfer the Placement Shares
being sold by crediting TD Cowen’s or its designee’s account (provided TD Cowen shall have given the Company written notice of such designee prior to the Settlement Date) at The
Depository Trust Company through its Deposit and Withdrawal at Custodian System or by such other means of delivery as may be mutually agreed upon by the parties hereto which in
all cases shall be freely tradeable, transferable, registered shares in good deliverable form. On each Settlement Date, TD Cowen will deliver the related Net Proceeds in same day funds to
an account designated by the Company on, or prior to, the Settlement Date. The Company agrees that if the Company, or its transfer agent (if applicable), defaults in its obligation to
deliver duly authorized Placement Shares on a Settlement Date, the Company agrees that in addition to and in no way limiting the rights and obligations set forth in Section 9(a)
(Company Indemnification) hereof, it will (i) hold TD Cowen harmless against any loss, claim, damage, or expense (including reasonable legal fees and expenses), as incurred, arising out
of or in connection with such default by the Company and (ii) pay to TD Cowen any commission, discount, or other compensation to which it would otherwise have been entitled absent
such default.

6. Representations and Warranties of the Company. The Company represents and warrants to, and agrees with, TD Cowen that as of (i) the date of this Agreement, (ii)
each Time of Sale (as defined below), (iii) each Settlement Date, and (iv) each Bring-Down Date (as defined below) (each date included in (i) through (iv), a “Representation Date”):

(a) Compliance with Registration Requirements. The Registration Statement and any Rule 462(b) Registration Statement have been declared effective by the Commission
under the Securities Act. To the best of the Company’s knowledge, the Company has complied to the Commission’s satisfaction with all requests of the Commission for additional or
supplemental information. No stop order suspending the effectiveness of the Registration Statement or any Rule 462(b) Registration Statement is in effect and no proceedings for such
purpose have been instituted or are pending or, to the best knowledge of the Company, contemplated or threatened by the Commission. The Company meets the requirements for use of
Form S-3 under the Securities Act. The sale of the Placement Shares hereunder meets the requirements of General Instruction I.B.1 of Form S-3.

(b) No Misstatement or Omission. The Prospectus when filed complied and, as of each Representation Date, as amended or supplemented, if applicable, will comply in all
material respects with the Securities Act. Each of the Registration Statement, any Rule 462(b) Registration Statement and any post-effective amendments or supplements thereto, at the
time it became effective or its date, as applicable, complied and as of each Representation Date, complied and will comply in all material respects with the Securities Act and did not and,
as of each Representation Date, did not and will not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein not misleading. The Prospectus, as amended or supplemented, as of its date, did not and, as of each Representation Date, will not contain any untrue statement of a

aterial fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading. The
::}qtations and warranties set forth in the two immediately preceding sentences do not apply to statements in or omissions from the Registration Statement, any Rule 462(b)
Registration Statement, or any post-effective amendment thereto, or the Prospectus, or any amendments or supplements thereto, made in reliance upon and in conformity with
i ation relating to Agent’s Information (as defined below). There are no contracts or other documents required to be described in the Prospectus or to be filed as exhibits to the
ation Statement which have not been described or filed as required. As used herein, “Time of Sale” means with respect to each offering of Placement Shares pursuant to this
ent, the time of TD Cowen’s initial entry into contracts with purchasers for the sale of such Placement Shares.
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(c) Offering Materials Furnished to TD Cowen. The Company has delivered to TD Cowen one complete copy of the Registration Statement and a copy of each consent
and certificate of experts filed as a part thereof, and conformed copies of the Registration Statement (without exhibits) and the Prospectus, as amended or supplemented, in such
quantities and at such places as TD Cowen has reasonably requested. The Registration Statement, the Prospectus and any Permitted Free Writing Prospectus (to the extent any such
Permitted Free Writing Prospectus was required to be filed with the Commission) delivered to TD Cowen for use in connection with the public offering of the Placement Shares
contemplated herein have been and will be identical to the versions of such documents transmitted to the Commission for filing via EDGAR, except to the extent permitted by Regulation
S-T.

(d) Emerging Growth Company. The Company is an “emerging growth company,” as defined in Section 2(a) of the Securities Act. The Company agrees to notify TD
Cowen promptly upon the Company ceasing to be an emerging growth company.

(e) Not an Ineligible Issuer. The Company currently is not an “ineligible issuer,” as defined in Rule 405 under the Securities Act. The Company agrees to notify TD Cowen
promptly upon the Company becoming an “ineligible issuer.”

63 Distribution of Offering Material By the Company. The Company has not distributed and will not distribute, prior to the completion of TD Cowen’s distribution of the
Placement Shares, any offering material in connection with the offering and sale of the Placement Shares other than the Prospectus or the Registration Statement.

(2) The Sales Agreement. The Company has all requisite corporate power and authority to execute, deliver and perform its obligations under this Agreement. This
Agreement has been duly authorized, executed and delivered by, and is a valid and binding agreement of, the Company, enforceable in accordance with its terms, except as rights to
indemnification hereunder may be limited by applicable law and except as the enforcement hereof may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar
laws relating to or affecting the rights and remedies of creditors or by general equitable principles.

(h) Authorization of the Common Stock. The Placement Shares, when issued and delivered, will be duly authorized for issuance and sale pursuant to this Agreement and,
when issued and delivered by the Company against payment therefor pursuant to this Agreement, will be validly issued, fully paid and nonassessable, and the issuance and sale of the
Placement Shares by the Company is not subject to preemptive or other similar rights arising by operation of law, under the organizational documents of the Company or under any
agreement to which the Company or any Subsidiary (as defined below) is a party or otherwise. The Placement Shares, and in respect of the Company’s CHESS Depositary Interests
(- %) that trade on the ASX, will satisfy the criteria required under the Corporations Act to permit the offer, transfer and on-sale of the Placement Shares and CDIs without restriction
sfellewing allotment of the Placement Shares, subject only to the issue by the Company of a cleansing notice under section 708A(5)(e) of the Corporations Act (as modified by ASIC

ations (Offers of CHESS Depository Interests) Instrument 2025/180) (which notice complies with section 708A(6) of the Corporations Act), subject to the restrictions upon trading
o 'CDIs on ASX in connection with the designation of the CDIs as “FOR Financial Products” under the ASX Settlement Operating Rules, as set out in the notice reference number
1@5.1 1 published by ASX Equity Post Trade Operations on November 4, 2025 and updated on March 20, 2026 (the “CDI FOR US Restrictions™) for so long as those CDI FOR US
Restrictions remain applicable.
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(i) No Applicable Registration or Other Similar Rights. There are no persons with registration or other similar rights to have any equity or debt securities registered for
sale under the Registration Statement or included in the offering contemplated by this Agreement, except for such rights as have been duly waived.

(0] No Material Adverse Change. Neither the Company nor any of its Subsidiaries has sustained, since the date of the latest audited financial statements included or
incorporated by reference in the Prospectus, (i) any material loss or interference with its business from fire, explosion, flood or other calamity, whether or not covered by insurance, or
from any labor dispute or action, order or decree of any court or governmental or regulatory authority, otherwise than as set forth or contemplated in the Prospectus; or (ii) except as
described in the Registration Statement and the Prospectus, any change in the capital stock (other than the issuance by the Company of Common Stock upon exercise of options or
warrants outstanding on the date hereof and described in the Registration Statement and the Prospectus, the issuance by the Company of Common Stock upon the exercise of other
equity compensation awards described as outstanding in, and the grant of options and awards under existing equity incentive plans described in the Registration Statement and the
Prospectus, or upon the cancellation or expiration of options, warrants, or other equity compensation awards outstanding described in the Registration Statement and the Prospectus) or
long-term debt of the Company or any of its Subsidiaries, or any dividend or distribution of any kind declared, set aside for payment, paid or made by the Company on any class of
capital stock, or any material adverse changes, or any development involving a prospective material adverse change, in or affecting the business, properties, assets, general affairs,
management, financial position, prospects, stockholders’ equity or results of operations of the Company and its Subsidiaries taken as a whole, otherwise than as set forth or
contemplated in the Prospectus.

k) Independent Accountants. KPMG, who has certified certain financial statements of the Company and its consolidated Subsidiaries included or incorporated by
reference in the Registration Statement and the Prospectus, is an independent registered public accounting firm with respect to the Company and its Subsidiaries within the meaning of
Article 2-01 of Regulation S-X and the Public Company Accounting Oversight Board (United States) (the “PCAOB”).

o Preparation of the Financial Statements. The financial statements, together with the related notes, included or incorporated by reference in the Registration Statement
and the Prospectus fairly present the financial position and the results of operations and changes in financial position of the Company and its consolidated Subsidiaries at the respective
dates or for the respective periods therein specified. Such statements and related notes have been prepared in accordance with the generally accepted accounting principles in the
United States (“GAAP”) applied on a consistent basis throughout the periods involved except as may be set forth in the related notes included or incorporated by reference in the
Registration Statement and the Prospectus. The financial statements, together with the related notes, included or incorporated by reference in the Registration Statement and the
Prospectus comply in all material respects with Regulation S-X. No other financial statements or supporting schedules or exhibits are required by Regulation S-X to be described,
in}ﬁ or incorporated by reference in the Registration Statement or the Prospectus. There is no pro forma or as adjusted financial information which is required to be included in the
Registration Statement and the Prospectus in accordance with Regulation S-X which has not been included or incorporated as so required. The summary and selected financial data
i d or incorporated by reference in the Registration Statement and the Prospectus fairly present the information shown therein as at the respective dates and for the respective
p s specified and are derived from the consolidated financial statements set forth or incorporated by reference in the Registration Statement and the Prospectus and other financial
ir@ation.
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(m) XBRL. The interactive data in eXtensible Business Reporting Language included or incorporated by reference in the Registration Statement fairly presents the
information called for in all material respects and has been prepared in accordance with the Commission’s rules and guidelines applicable thereto.

(n) Incorporation and Good Standing of the Company and its Subsidiaries. The Company and each of its subsidiaries (each, a “Subsidiary”) have been duly organized and
are validly existing as corporations or other legal entities in good standing (or the foreign equivalent thereof) under the laws of their respective jurisdictions of organization. The
Company and each of its Subsidiaries are duly qualified to do business in each jurisdiction in which their respective ownership or lease of property or the conduct of their respective
businesses requires such qualification and have all power and authority (corporate or other) necessary to own or hold their respective properties and to conduct the businesses in which
they are engaged, except where the failure to so qualify or have such power or authority would not (i) have, singularly or in the aggregate, a material adverse effect on the business,
properties, management, financial position, stockholders’ equity, results of operations or prospects of the Company and its Subsidiaries taken as a whole, or (ii) impair in any material
respect the ability of the Company to perform its obligations under this Agreement or to consummate any transactions contemplated by this Agreement or the Prospectus (any such
effect as described in clauses (i) or (ii), a “Material Adverse Effect”). The Company does not control, directly or indirectly, any corporation, association or other entity other than the
Subsidiaries listed in Exhibit 21.1 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2025.

(0) Capital Stock Matters. The Company has an authorized capitalization as set forth under the heading “Description of Capital Stock™ in the Registration Statement and
the Prospectus, the number of CDIs set forth in the latest Appendix 4A (Statement of CDIs on issue) as of the date of such Appendix 4A, and all of the issued shares of capital stock of
the Company have been duly and validly authorized and issued, fully paid and non-assessable, and issued in compliance with federal and state securities laws, and in respect of the
CDIs that trade on ASX, in compliance with Corporations Act and the ASX Listing Rules (“ASX Listing Rules”), and do and will conform in all material respects to the description
thereof contained in the Registration Statement and the Prospectus. All of the Company’s options, warrants and other rights to purchase or exchange any securities for shares of the
Company’s capital stock have been duly authorized and validly issued and issued in compliance with federal and state securities laws. None of the outstanding shares of capital stock
of the Company were issued in violation of any preemptive rights, rights of first refusal or other similar rights to subscribe for or purchase securities of the Company. As of the date set
forth in the Prospectus, there were no authorized or outstanding shares of capital stock, options, warrants, preemptive rights, rights of first refusal or other rights to purchase, or equity
or debt securities convertible into or exchangeable or exercisable for, any capital stock of the Company or any of its Subsidiaries other than those described above or accurately
described in the Prospectus. Since such date and except as described in the Prospectus, the Company has not issued any securities other than Common Stock or CDIs issued pursuant
to the exercise of warrants or upon the exercise of options or upon the exercise or vesting of awards outstanding under the Company’s equity compensation plans, in each case,
outstanding or in effect on the date hereof and described in the Prospectus. The description of the Company’s option, bonus and other equity plans or arrangements, and the options or
o%hts granted thereunder, as described in the Registration Statement and the Prospectus, accurately and fairly present in all material respects the information required to be shown
sathsiiespect to such plans, arrangements, options and rights.
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(p) Capitalization of Subsidiaries. All the outstanding shares of capital stock (if any) of each subsidiary of the Company have been duly authorized and validly issued, are
fully paid and nonassessable and, except to the extent set forth in the Prospectus, are owned by the Company directly or indirectly through one or more wholly-owned subsidiaries, free
and clear of any claim, lien, encumbrance, security interest, restriction upon voting or transfer or any other claim of any third party.

(Q Non-Contravention of Existing Instruments: No Further Authorizations or Approvals Required. The execution, delivery and performance of this Agreement by the
Company, the issue and sale of the Placement Shares by the Company and the consummation of the transactions contemplated hereby and thereby and, assuming applied in the manner

described under “Use of Proceeds” in the Prospectus, the application of the proceeds from the sale of the Placement Shares will not (with or without notice or lapse of time or both) (i)
conflict with or result in a breach or violation of any of the terms or provisions of, constitute a default or a Debt Repayment Triggering Event (as defined below) under, or result in the
creation or imposition of any lien, encumbrance, security interest, claim or charge upon any property or assets of the Company or any of its Subsidiaries pursuant to, any indenture,
mortgage, deed of trust, loan agreement or other agreement or instrument to which the Company or any of its Subsidiaries is a party or by which the Company or any of its Subsidiaries
is bound or to which any of the property or assets of the Company or any of its Subsidiaries is subject, (ii) result in any violation of the provisions of the charter or bylaws (or analogous
governing instruments, as applicable) of the Company or any of its Subsidiaries or (iii) result in the violation of any law, statute, rule, regulation, judgment, order or decree of any court or
governmental or regulatory agency or body, domestic or foreign, having jurisdiction over the Company or any of its Subsidiaries or any of their properties or assets except, in the case of
clauses (i) and (iii) above, for any such conflict, breach, violation or default that would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. A
“Debt Repayment Triggering Event” means any event or condition that gives, or with the giving of notice or lapse of time would give the holder of any note, debenture or other
evidence of indebtedness (or any person acting on such holder’s behalf) the right to require the repurchase, redemption or repayment of all or a portion of such indebtedness by the
Company or any of its Subsidiaries.

1) No Consents Required. Except for (i) the registration of the Placement Shares under the Securities Act, the Exchange Act and applicable state securities laws, (ii) such
consents, approvals, authorizations, orders and registrations or qualifications as may be required by the Financial Industry Regulatory Authority, Inc. (“FINRA”) and the Nasdaq Global
Market (the “Exchange”) in connection with the purchase and distribution of the Placement Shares and the listing of the Placement Shares on the Exchange, and (iii) any approvals of
ASX, no consent, approval, authorization, exemption, waiver or order of, or filing, qualification or registration with, any court, governmental or regulatory agency or body, foreign or
domestic, or securities exchange which has not been made, obtained or taken and is not in full force and effect, is required for the execution, delivery and performance of this Agreement
by the Company, the offer, issuance and sale of the Placement Shares or the consummation of the transactions contemplated hereby and thereby and, assuming applied in the manner
degscribed under “Use of Proceeds” in the Prospectus, the application of the proceeds from the sale of the Placement Shares.

Y
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(s) No Material Actions or Proceedings. Except as set forth in the Prospectus, there is no legal or governmental proceeding to which the Company or any of its
Subsidiaries is a party or of which any property or assets of the Company or any of its Subsidiaries is the subject, including any proceeding before the United States Food and Drug
Administration of the U.S. Department of Health and Human Services (“FDA”) or comparable federal, state, local or foreign governmental bodies (it being understood that the interaction
between the Company and the FDA and such comparable governmental bodies relating to the clinical development and product approval process shall not be deemed proceedings for
purposes of this representation), which is required to be described in the Registration Statement or the Prospectus or a document incorporated by reference therein and is not described
therein, or which, singularly or in the aggregate, if determined adversely to the Company or any of its Subsidiaries, would reasonably be expected to have a Material Adverse Effect; and
no such proceedings are, to the knowledge after reasonable investigation and due diligence inquiry (“Knowledge”) of the Company, threatened or contemplated by governmental or
regulatory authorities or threatened by others. The Company is in compliance with all applicable federal, state, local and foreign laws, regulations, orders and decrees governing its
business as prescribed by the FDA, or any other federal, state or foreign agencies or bodies engaged in the regulation of pharmaceuticals or biohazardous substances or materials
(including the Australian Therapeutic Goods Administration (“TGA”)), except where noncompliance would not, singly or in the aggregate, reasonably be expected to have a Material
Adverse Effect. All preclinical and clinical studies conducted by or on behalf of the Company to support approval for commercialization of the Company’s products have been
conducted by the Company or, to the Knowledge of the Company, by third parties, in compliance with all applicable federal, state or foreign laws, rules, orders and regulations, except for
such failure or failures to be in compliance as would not, singly or in the aggregate, reasonably be expected to have a Material Adverse Effect. Neither the Company nor any of its
Subsidiaries is a party to any corporate integrity agreements, monitoring agreements, consent decrees, settlement orders, or similar agreements with or imposed by any governmental or
regulatory authority. Additionally, neither the Company, any of its Subsidiaries nor any of their respective employees, officers, directors, or agents has been excluded, suspended or
debarred from participation in any U.S. federal health care program or human clinical research or, to the Knowledge of the Company, is subject to a governmental inquiry, investigation,
proceeding, or other similar action that could reasonably be expected to result in debarment, suspension, or exclusion.

(t) No Violation or Default. Neither the Company nor any of its Subsidiaries is (i) in violation of its charter or bylaws (or analogous governing instrument, as applicable),
(ii) in default in any respect, and no event has occurred which, with notice or lapse of time or both, would constitute such a default, in the due performance or observance of any term,
covenant or condition contained in any indenture, mortgage, deed of trust, loan agreement, lease or other agreement or instrument to which it is a party or by which it is bound or to
which any of its property or assets is subject or (iii) in violation in any respect of any law, ordinance, governmental rule, regulation or court order, decree or judgment to which it or its
property or assets may be subject (including, without limitation, those administered by the FDA or by any foreign, federal, state or local governmental or regulatory authority performing
functions similar to those performed by the FDA, including the TGA) except, in the case of clauses (ii) and (iii) above, for any such violation or default that would not, singularly or in the
egate, reasonably be expected to have a Material Adverse Effect.
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(u) All Necessary Permits, etc. The Company and each of its Subsidiaries possess all licenses, certificates, authorizations and permits issued by, and have made all
declarations and filings with, the appropriate local, state, federal or foreign governmental or regulatory agencies or bodies (including, without limitation, those administered by the FDA
or by any foreign, federal, state or local governmental or regulatory authority performing functions similar to those performed by the FDA, including the TGA) that are necessary for the
ownership or lease of their respective properties or the conduct of their respective businesses as described in the Registration Statement and the Prospectus (collectively, the
“Governmental Permits”) except where any failures to possess or make the same would not, singularly or in the aggregate, reasonably be expected to have a Material Adverse Effect.
The Company and its Subsidiaries are in compliance with all such Governmental Permits, except where noncompliance would not, singularly or in the aggregate, reasonably be expected
to have a Material Adverse Effect; all such Governmental Permits are valid and in full force and effect, except where the validity or failure to be in full force and effect would not,
singularly or in the aggregate, reasonably be expected to have a Material Adverse Effect. Neither the Company nor any of its Subsidiaries has received notification of any revocation,
modification, suspension, termination or invalidation (or proceedings related thereto) of any such Governmental Permit and the Company has no reason to believe that any such
Governmental Permit will not be renewed.

v) Tax Law Compliance. The Company and its Subsidiaries each (i) have timely filed all necessary federal, state, local and foreign tax returns, and all such returns were
true, complete and correct, (ii) have paid all federal, state, local and foreign taxes, for which it is liable, including, without limitation, all sales and use taxes and all taxes which the
Company or any of its Subsidiaries is obligated to withhold from amounts owing to employees, creditors and third parties, and (iii) do not have any tax deficiency or claims outstanding
or assessed or, to its Knowledge, proposed against any of them, except those, in each of the cases described in clauses (i), (ii) and (iii) above, that would not, singularly or in the
aggregate, reasonably be expected to have a Material Adverse Effect.

(w) Company Not an “Investment Company”. Neither the Company nor any of its Subsidiaries is or, after giving effect to the offering of the Placement Shares and the

application of the proceeds thereof as described in the Registration Statement and the Prospectus, will be required to register as an “investment company” or an entity “controlled” by
an “investment company” within the meaning of the Investment Company Act of 1940, as amended, and the rules and regulations of the Commission thereunder.
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X) Insurance. The Company and each of its Subsidiaries carry, or are covered by, insurance in such amounts and covering such risks as the Company believes is
adequate for the conduct of their respective businesses and the value of their respective properties. There are no claims by the Company or any of its Subsidiaries under any such
policy or instrument as to which any insurance company is denying liability or defending under a reservation of rights clause, where such demand or defense would reasonably be
expected to have a Material Adverse Effect. Neither the Company nor any of its Subsidiaries has any reason to believe that it will not be able to renew its existing insurance coverage as
and when such coverage expires or to obtain similar coverage from similar insurers as may be necessary to continue its business at a cost that would not reasonably be expected to have
a Material Adverse Effect. Neither the Company nor any of its Subsidiaries has received written notice from any insurer, agent of such insurer or the broker of the Company or any of its
Subsidiaries that any material capital improvements or any other material expenditures (other than premium payments) are required or necessary to be made in order to continue such
insurance.

) No Price Stabilization or Manipulation. Neither the Company nor, to the Knowledge of the Company, any of its officers, directors or affiliates has taken or will take,
directly or indirectly, any action designed or intended to stabilize or manipulate the price of any security of the Company, or which caused or resulted in, or which might in the future
reasonably be expected to cause or result in, stabilization or manipulation of the price of any security of the Company.

(2) Related Party Transactions. There are no business relationships or related-party transactions involving the Company or any Subsidiary or any other person required
to be described in the Prospectus which have not been described as required. No related party (as defined in the ASX Listing Rules) of the Company will participate in any offer of
Placement Shares or be issued any Placement Shares in connection with any Placement, except as permitted by law and the ASX Listing Rules.

(aa) Exchange Act Compliance. The documents incorporated by reference in the Registration Statement or the Prospectus, when they were filed with the Commission,
conformed in all material respects to the requirements of the Securities Act or the Exchange Act, as applicable, and the rules and regulations of the Commission thereunder and none of
such documents contained any untrue statement of a material fact or omitted to state any material fact required to be stated therein, or necessary to make the statements therein, in the
light of the circumstances under which they were made, not misleading.
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(bb) No Unlawful Contributions or Other Payments. Neither the Company nor any of its Subsidiaries nor, to the Knowledge of the Company, any director, officer, employee,
agent, affiliate or other person acting on behalf of the Company or any of its Subsidiaries, has (i) used any corporate funds for unlawful contributions, gifts, entertainment or other
unlawful expenses relating to political activity, (ii) made any direct or indirect unlawful payment to foreign or domestic government officials or employees, political parties or campaigns,
political party officials, or candidates for political office from corporate funds, (iii) violated or is in violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977, as
amended (the “FCPA”), or any applicable anti-corruption laws, rules, or regulation of any other jurisdiction in which the Company or any of its Subsidiaries conducts business
(including, without limitation, the Criminal Code Act 1995 (Cth), the Anti-Money Laundering and Counter-Terrorism Financing Act 2006 (Cth), the Crimes (Secret Commissions)
Amendment Act 1987 (NSW)), or (iv) made any other unlawful bribe, rebate, payoff, influence payment, kickback, or other unlawful payment to any person. The Company and its
Subsidiaries have instituted and maintain policies and procedures designed to ensure, and which are reasonably expected to ensure, continued compliance therewith and with the
representations and warranties contained herein. Neither the Company nor any of its Subsidiaries will use, directly or indirectly, the proceeds of the offering in furtherance of an offer,
payment promise to pay, or authorization of the payment or giving of money, or anything else of value, to any person in violation of any applicable anti-corruption or anti-bribery laws.

(cc) Compliance with Money Laundering Laws. The operations of the Company and its Subsidiaries are and have been conducted at all times in compliance with all
applicable financial recordkeeping and reporting requirements, including those of the U.S. Bank Secrecy Act, as amended by Title III of the Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT Act), and the applicable anti-money laundering statutes of jurisdictions where the
Company and its Subsidiaries conduct business (including, without limitation, the Anti-Money Laundering and Counter-Terrorism Financing Act 2006 (Cth)), the rules and regulations
thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency (collectively, the “Anti-Money Laundering Laws”),
and no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Company or any of its Subsidiaries with respect to the
Anti-Money Laundering Laws is pending or, to the Knowledge of the Company, threatened.

(dd) Compliance with OFAC.

(A) Neither the Company nor any of its Subsidiaries, nor any director, officer or employee thereof, nor, to the Knowledge of the Company, any agent, affiliate,
representative or other person acting on behalf of the Company or any of its Subsidiaries, is an individual or entity (“Person”) that is, or is owned or controlled by
a Person that is: (i) the subject of any sanctions administered or enforced by the U.S. Department of Treasury’s Office of Foreign Assets Control (“OFAC”), the
United Nations Security Council, the European Union, His Majesty’s Treasury of the United Kingdom, Australia, the Swiss Secretariat of Economic Affairs, or
other relevant sanctions authority (collectively, “Sanctions”), nor (ii) located, organized or resident in a country or territory that is the subject of a U.S.
government embargo (including, without limitation, the so-called Donetsk People’s Republic, the so-called Luhansk People’s Republic, the Crimea Region of
Ukraine, Cuba, Iran, North Korea and Syria).

-12-

For personal usg only



(B) The Company will not, directly or indirectly, use the proceeds from the sales of the Placement Shares, or lend, contribute or otherwise make available such
proceeds to any Subsidiary, joint venture partner or other Person: (i) to fund or facilitate any activities or business of or with any Person that, at the time of such
funding or facilitation, is the subject of Sanctions, or in any country or territory that, at the time of such funding or facilitation, is the subject of a U.S. government
embargo; or (ii) in any other manner that will result in a violation of Sanctions by any Person (including any Person participating in the offering of the Placement
Shares, whether as underwriter, advisor, investor or otherwise).

(C) Since April 24, 2019, the Company and its Subsidiaries have not knowingly engaged in, are not now knowingly engaged in, and will not engage in, any direct or
indirect dealings or transactions with any Person that at the time of the dealing or transaction is or was the subject of Sanctions or any country or territory that, at
the time of the dealing or transaction is or was the subject of a U.S. government embargo.

(ee) Company’s Accounting System. The Company and each of its Subsidiaries maintains a system of “internal control over financial reporting” (as such term is defined in
Rule 13a-15(f) of the General Rules and Regulations under the Exchange Act (the “Exchange Act Rules”)) that have been designed to comply with the applicable requirements of the
Exchange Act and has been designed by their respective principal executive and principal financial officers, or under their supervision, to provide reasonable assurances that (i)
transactions are executed in accordance with management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in
conformity with GAAP and to maintain accountability for assets; (iii) access to assets is permitted only in accordance with management’s general or specific authorization; (iv) the
recorded accountability for assets is compared with existing assets at reasonable intervals and appropriate action is taken with respect to any differences; and (v) interactive data in
eXtensible Business Reporting Language included or incorporated by reference in the Registration Statement fairly presents the Commission’s rules and guidelines applicable thereto.
Except as described in the Prospectus, since the date of the most recent balance sheet of the Company and its consolidated Subsidiaries reviewed or audited by KPMG, there has been
(A) no material weakness in the internal control over financial reporting of the Company (whether or not remediated) and (B) no change in the internal control over financial reporting of
the Company that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting.

(ff) Disclosure Controls. The Company and its Subsidiaries maintain disclosure controls and procedures (as such term is defined in Rule 13a-15(e) of the Exchange Act
Rules) that are designed to comply with the requirements of the Exchange Act; such disclosure controls and procedures have been designed to ensure that information required to be
disclosed by the Company and its Subsidiaries in reports that they file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods
specified in the Commission’s rules and forms, including controls and procedures designed to ensure that such information is accumulated and communicated to the Company’s
m; ent to allow timely decisions regarding disclosures. The Company and its Subsidiaries have conducted evaluations of the effectiveness of their disclosure controls as required
by=Rule 13a-15 of the Exchange Act.
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(gg) Compliance with Environmental Laws. The Company and its Subsidiaries are in compliance in all material respects with all foreign, federal, state and local rules, laws
and regulations relating to the use, treatment, storage and disposal of hazardous or toxic substances or waste and protection of health and safety or the environment which are
applicable to their businesses (“Environmental Laws”). There has been no storage, generation, transportation, handling, treatment, disposal, discharge, emission, or other release of any
kind of toxic or other wastes or other hazardous substances by, due to, or caused by the Company or any of its Subsidiaries (or, to the Knowledge of the Company, any other entity for
whose acts or omissions the Company or any of its Subsidiaries is or may otherwise be liable) upon any of the property now or previously owned or leased by the Company or any of its
subsidiaries, or upon any other property, in violation of any law, statute, ordinance, rule, regulation, order, judgment, decree or permit or which would, under any law, statute, ordinance,
rule (including rule of common law), regulation, order, judgment, decree or permit, give rise to any liability that would reasonably be expected to have a Material Adverse Effect; and there
has been no disposal, discharge, emission or other release of any kind onto such property or into the environment surrounding such property of any toxic or other wastes or other
hazardous substances with respect to which the Company or any of its Subsidiaries has Knowledge.

(hh) Intellectual Property. The Company and its Subsidiaries own or possess the valid right to use all (i) patents, patent applications, trademarks, trademark registrations,
service marks, service mark registrations, Internet domain name registrations, copyrights, copyright registrations, licenses, trade secret rights (“Intellectual Property Rights™) and (ii)
inventions, software, works of authorships, trademarks, service marks, trade names, business names, databases, formulae, know how, Internet domain names and other intellectual
property (including trade secrets and other unpatented and/or unpatentable proprietary confidential information, systems, or procedures) (collectively, “Intellectual Property Assets”)
necessary to conduct their respective businesses as currently conducted, and as proposed to be conducted and described in the Registration Statement and the Prospectus. The
Company and its Subsidiaries have not received any written opinion from their legal counsel concluding that any activities of their respective businesses infringe, misappropriate, or
otherwise violate, valid and enforceable Intellectual Property Rights of any other person, and have not received written notice of any challenge, which is to their Knowledge still
pending, by any other person to the rights of the Company and its Subsidiaries with respect to any Intellectual Property Rights or Intellectual Property Assets owned or used by the
Company or its Subsidiaries. To the Knowledge of the Company, the Company and its Subsidiaries’ respective businesses as now conducted do not give rise to any infringement of,
any misappropriation of, or other violation of, any valid and enforceable Intellectual Property Rights of any other person. To the Knowledge of the Company, all licenses for the use of
the Intellectual Property Rights described in the Registration Statement and the Prospectus are valid, binding upon, and enforceable by or against the parties thereto in accordance to its
terms. The Company has complied in all material respects with, and is not in breach nor has received any asserted or threatened claim of breach of, any Intellectual Property license, and
the Company has no Knowledge of any breach or anticipated breach by any other person to any material Intellectual Property license. Except as described in the Registration Statement
and the Prospectus, no claim has been made against the Company alleging the infringement by the Company of any patent, trademark, service mark, trade name, copyright, trade secret,
license in or other intellectual property right or franchise right of any person. The Company has taken all reasonable steps to protect, maintain and safeguard its Intellectual Property
Ri including the execution of appropriate nondisclosure and confidentiality agreements. The consummation of the transactions contemplated by this Agreement will not result in
sthesless or impairment of or payment of any additional amounts with respect to, nor require the consent of any other person in respect of, the Company’s right to own, use, or hold for
uEy of the Intellectual Property Rights as owned, used or held for use in the conduct of the business as currently conducted.
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(i) Listing. The Company is subject to and in compliance in all material respects with the reporting requirements of Section 13 or Section 15(d) of the Exchange Act. The
Company is in compliance in all material respects with its periodic and continuous disclosure obligations under the Corporations Act and the ASX Listing Rules (including, without
limitation, ASX Listing Rule 3.1). Except in relation to this the entry into this Agreement (which will be promptly announced to ASX after the entry into this Agreement by each party
hereto), the Company is not relying on any exemption from disclosure under the ASX continuous disclosure provisions (other than in respect of information generated for the internal
management purposes of the Company or information that is a trade secret). The Common Stock is registered pursuant to Section 12(b) of the Exchange Act and is listed on the
Exchange, and the CDIs are listed on ASX. The Company has taken no action designed to, or reasonably likely to have the effect of, terminating the registration of the Common Stock
under the Exchange Act or delisting the Common Stock from the Exchange, nor has the Company received any notification that the Commission or FINRA is contemplating terminating
such registration or listing.

@) Critical Accounting Policies. The section entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Critical Accounting
Policies and Estimates” incorporated by reference in the Prospectus accurately and fully describes (i) the accounting policies that the Company believes are the most important in the
portrayal of the Company’s financial condition and results of operations and that require management’s most difficult, subjective or complex judgments (“Critical Accounting
Policies”); (ii) the judgments and uncertainties affecting the application of Critical Accounting Policies; and (iii) the likelihood that materially different amounts would be reported under
different conditions or using different assumptions and an explanation thereof.

(kk) Minute Books. The minute books of the Company have been made available to TD Cowen and counsel for TD Cowen, and such books (i) contain a complete summary
of all meetings and actions of the board of directors (including each board committee) and stockholders of the Company (or analogous governing bodies and interest holders, as
applicable), since the time of its respective incorporation or organization through the date of the latest meeting and action, and (ii) accurately in all material respects reflect all
transactions referred to in such minutes.

()] No Undisclosed Relationships. No relationship, direct or indirect, exists between or among the Company or any of its Subsidiaries on the one hand, and the directors,
officers, stockholders (or analogous interest holders), customers or suppliers of the Company or any of its Subsidiaries or, to the Knowledge of the Company, of any of their other
affiliates on the other hand, which is required to be described in the Registration Statement and the Prospectus or a document incorporated by reference therein and which is not so
described.
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(mm)  No Registration Rights. No person or entity has the right to require registration of shares of Common Stock or other securities of the Company or any of its
Subsidiaries because of the filing or effectiveness of the Registration Statement or otherwise, except as disclosed in the Registration Statement and the Prospectus and except for
persons and entities who have expressly waived such right in writing or who have been given timely and proper written notice and have failed to exercise such right within the time or
times required under the terms and conditions of such right. Except as described in the Registration Statement and the Prospectus, there are no persons with registration rights or similar
rights to have any securities registered by the Company or any of its Subsidiaries under the Securities Act.

(nn) Margin Rules. The application of the proceeds received by the Company from the issuance, sale and delivery of the Placement Shares as described in the Registration
Statement and the Prospectus will not violate Regulation T, U or X of the Board of Governors of the Federal Reserve system or any other regulation of such Board of Governors.

(00) Brokers. Except as described in the Registration Statement and the Prospectus, neither the Company nor any of its Subsidiaries is a party to any contract, agreement or
understanding with any person (other than this Agreement) that would give rise to a valid claim against the Company or any of its Subsidiaries or TD Cowen for a brokerage
commission, finder’s fee or like payment in connection with the offering and sale of the Placement Shares or any transaction contemplated by this Agreement, the Registration Statement
or the Prospectus.

(pp) Sarbanes-Oxley Act. There is and has been no failure on the part of the Company or, to the Knowledge of the Company, any of its officers or directors, in their
capacities as such, to comply with any provision of the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated in connection therewith then applicable to the Company,

including Section 402 related to loans and Sections 302 and 906 related to certifications.

(qq) No Reliance. The Company has not relied upon TD Cowen or legal counsel for TD Cowen for any legal, tax or accounting advice in connection with the offering and
sale of the Placement Shares.

(1r) Lending Relationship. Except as disclosed in the Prospectus, the Company does not intend to use any of the proceeds from the sale of the Placement Shares to repay
any outstanding debt owed to TD Cowen or any affiliate of TD Cowen.
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(ss) Regulatory Matters. The studies, tests and preclinical or clinical trials conducted by or on behalf of the Company that are described in the Registration Statement and
the Prospectus (the “Studies and Trials”) were and, if still pending, are being, conducted in all material respects in accordance with experimental protocols, procedures and controls
pursuant to, where applicable, accepted professional scientific standards; the descriptions of the results of the Studies and Trials contained in the Registration Statement and Prospectus
are accurate in all material respects; the Company has no Knowledge of any other studies or trials not described in the Registration Statement and the Prospectus, the results of which
are inconsistent with or call in question the results described or referred to in the Registration Statement and the Prospectus; and the Company has not received any notices or
correspondence with the FDA or any foreign, state or local governmental body exercising comparable authority (including the TGA) requiring the termination, suspension or material
modification of any Studies or Trials that termination, suspension or material modification would reasonably be expected to have a Material Adverse Effect and, to the Knowledge of the
Company, there are no reasonable grounds for the same. The Company has obtained (or caused to be obtained) informed consent by or on behalf of each human subject who
participated in the Studies and Trials. In using or disclosing patient information received by the Company in connection with the Studies and Trials, the Company has complied in all
material respects with all applicable laws and regulatory rules or requirements, including, without limitation, the Health Insurance Portability and Accountability Act of 1996 and the rules
and regulations thereunder (“HIPAA”). To the Knowledge of the Company, none of the Studies and Trials involved any investigator who has been disqualified as a clinical investigator
or has been found by the FDA to have engaged in scientific misconduct. To the Knowledge of the Company, the manufacturing facilities and operations of its suppliers are operated in
compliance in all material respects with all applicable statutes, rules, regulations and policies of the FDA and comparable regulatory agencies outside of the United States to which the
Company is subject.

(tt) Regulatory Compliance. The Company has not received any unresolved FDA Form 483, notice of adverse filing, warning letter, untitled letter or other correspondence
or notice from the FDA, or any other court or arbitrator or federal, state, local, or foreign governmental or regulatory authority, alleging or asserting noncompliance with the Federal Food,
Drug, and Cosmetic Act (21 U.S..C § 301 et seq.) (the “FDCA”). The Company and its directors, officers, employees and agents are and have been in material compliance with applicable
health care laws, including without limitation, the FDCA, the federal Anti-Kickback Statute (42 U.S.C. § 1320a-7b(b)), the civil False Claims Act (31 U.S.C. § 3729 et seq.), the criminal
False Claims Law (42 U.S.C. § 1320a-7b(a)), the Civil Monetary Penalties Law (42 U.S.C. § 1320a-7a), HIPAA, as amended by the Health Information Technology for Economic and Clinical
Health Act 0of 2009 (42 U.S.C. § 17921 et seq.), the exclusion laws (42 U.S.C. § 1320a-7), Medicare (Title XVIII of the Social Security Act), Medicaid (Title XIX of the Social Security Act),
and the Patient Protection and Affordable Care Act of 2010, as amended by the Health Care and Education Affordability Reconciliation Act of 2010, including, without limitation, the
Physician Payments Sunshine Act (42 U.S.C. § 1320a-7h), and the regulations promulgated pursuant to such laws, and comparable state laws, and all other local, state, federal, national,
supranational, and foreign laws, manual provisions, policies and administrative guidance relating to the regulation of the Company (collectively, “Health Care Laws”). The Company has
not, either voluntarily or involuntarily, initiated, conducted or issued or caused to be initiated, conducted or issued, any recall, market withdrawal or replacement, safety alert, post sale

aibqf

w “dear doctor” letter, or other notice or action relating to the alleged lack of safety or efficacy of any product or any alleged product defect or violation and, to the Knowledge of
#he-Company, no third-party has initiated or conducted any such notice or action. Neither the Company nor any of its officers, directors, employees, or agents has been or is currently

e ed from participation in the Medicare and Medicaid programs or any other state or federal health care program. The Registration Statement and the Prospectus accurately and

f escribe the status of the Company’s clinical trials.
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(uu) Healthcare Care Product Manufacturing. The manufacture of the Company’s and its Subsidiaries’ products and product candidates by or on behalf of the Company
and its Subsidiaries is being conducted in compliance in all material respects with all applicable Health Care Laws, including, without limitation, the FDA’s current good manufacturing
practice regulations at 21 CFR Part 820, and, to the extent applicable, the respective counterparts thereof promulgated by governmental authorities in countries outside the United States.
Neither the Company nor any of its Subsidiaries has had any manufacturing site (whether Company-owned, Subsidiary-owned or that of a third party manufacturer for the Company’s or
its Subsidiaries’ product candidates) subject to a governmental authority (including FDA or the European Medicines Agency (the “EMA”)) shutdown or import or export prohibition, nor
received any FDA, EMA or other governmental authority “warning letters,” or “untitled letters” alleging or asserting material noncompliance with any applicable Health Care Laws,
requests to make material changes to the Company’s or its Subsidiaries’ product candidates, processes or operations, or similar correspondence or notice from the FDA, EMA or other
governmental authority alleging or asserting material noncompliance with any applicable Health Care Laws, other than those that have been satisfactorily addressed and/or closed with
the FDA, EMA or other governmental authority. To the Knowledge of the Company, neither the FDA, EMA nor any other governmental authority is considering such action.

(vv) Privacy Laws. The Company and its Subsidiaries are, and to the Knowledge of the Company at all prior times were, in material compliance with all applicable data
privacy and security laws and regulations, including, without limitation, HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act (42 U.S.C.
Section 17921 et seq.) and the Privacy Act 1988 (Cth) (“Australian Privacy Act”); and the Company and its Subsidiaries have taken all necessary actions to comply in all material
respects with the European Union General Data Protection Regulation (“GDPR”) (EU 2016/679) (collectively, “Privacy Laws™). The Company and its Subsidiaries have in place, comply
with, and take appropriate steps reasonably designed to ensure compliance in all material respects with their policies and procedures relating to data privacy and security and the
collection, storage, use, disclosure, handling and analysis of Personal Data (the “Policies”). The Company provides accurate notice of its Policies to its customers, employees, third
party vendors and representatives as and to the extent required by Privacy Laws. The Policies provide accurate and sufficient notice of the Company’s then-current privacy practices
relating to its subject matter as and to the extent required by Privacy Laws and such Policies do not contain any material omissions of the Company’s then-current privacy practices.
“Personal Data” means (i) a natural person’s name, street address, telephone number, email address, photograph, social security number, tax file number, bank information, or customer or
account number; (ii) any information which would qualify as “personally identifying information” under the Federal Trade Commission Act, as amended,; (iii) Protected Health
Information as defined by HIPAA; (iv) “personal data” as defined by GDPR; (v) personal information as defined by the Australian Privacy Act; and (vi) any other piece of information
that allows the identification of such natural person, or his or her family, or permits the collection or analysis of any data related to an identified person’s health or sexual orientation.
None of such disclosures made or contained in any of the Policies have been inaccurate, misleading, deceptive or in violation of any Privacy Laws or Policies in any material respect.
The execution, delivery and performance of this Agreement or any other agreement referred to in this Agreement will not result in a breach of any Privacy Laws or Policies. Neither the
Company nor any of its Subsidiaries, (x) has received written notice of any actual or potential liability under or relating to, or actual or potential violation of, any of the Privacy Laws, and
has nowledge of any event or condition that would reasonably be expected to result in any such notice; (y) is currently conducting or paying for, in whole or in part, any material
savestigation, remediation or other corrective action pursuant to any Privacy Law; or (z) is a party to any order, decree, or agreement that imposed any material obligation or liability by a
gEmental or regulatory authority under any Privacy Law.
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(ww)  IT Systems. (i)(x) To the Knowledge of the Company, there has been no material security breach or attack or other compromise of or relating to any of the Company’s
and its Subsidiaries’ information technology and computer systems, networks, hardware, software, data (including the data of their respective customers, employees, suppliers, vendors
and any third party data maintained by or on behalf of them), equipment or technology (“IT Systems and Data”), and (y) the Company and its Subsidiaries have not been notified of, and
have no Knowledge of any event or condition that would reasonably be expected to result in any material security breach, attack or compromise to their IT Systems and Data, (ii) the
Company and its Subsidiaries have materially complied, and are presently in material compliance with, all applicable laws, statutes or any judgment, order, rule or regulation of any court
or arbitrator or governmental or regulatory authority and all industry guidelines, standards, internal policies and contractual obligations relating to the privacy and security of IT
Systems and Data and to the protection of such IT Systems and Data from unauthorized use, access, misappropriation or modification and (iii) the Company and its Subsidiaries have
implemented backup and disaster recovery technology and have taken technical and organizational measures consistent with industry standards and practice to protect the IT Systems
and Data used in connection with the operation of the business of the Company and its Subsidiaries as currently conducted. The Company and its Subsidiaries’ IT Systems and Data
operate and perform adequately in all material respects in connection with the operation of the business of the Company and its Subsidiaries as currently conducted.

(xx) Title to Real and Personal Property. The Company and each of its Subsidiaries have good and marketable title in and (in the case of real property) to, or have valid and
marketable rights to lease or otherwise use, all items of real or personal property which are material to the business of the Company and its Subsidiaries taken as a whole, in each case
free and clear of all liens, encumbrances, security interests, claims and defects that (i) do not, singularly or in the aggregate, materially affect the value of such property and do not
materially interfere with the use made and proposed to be made of such property by the Company or any of its Subsidiaries or (ii) would not, singularly or in the aggregate, reasonably be
expected to have a Material Adverse Effect.

(yy) No Labor Dispute. There is (A) no significant unfair labor practice complaint pending against the Company, or any of its Subsidiaries, nor to the Knowledge of the
Company, threatened against the Company or any of its Subsidiaries, before the National Labor Relations Board, any state or local labor relation board or any foreign labor relations
board or commission, and no significant grievance or significant legal or arbitration proceeding arising out of or under any collective bargaining agreement, enterprise agreement or other
industrial agreement is so pending against the Company or any of its Subsidiaries, or, to the Knowledge of the Company, threatened against the Company and (B) no labor disturbance
by or dispute with, employees of the Company or any of its Subsidiaries exists or, to the Knowledge of the Company, is contemplated or threatened, and the Company is not aware of
any existing or imminent labor disturbance by the employees of the Company’s or any of its Subsidiaries’ principal suppliers, manufacturers, customers or contractors, that would,
singularly or in the aggregate, reasonably be expected to have a Material Adverse Effect. The Company is not aware that any key employee or significant group of employees of the

mpany or any of its subsidiaries plans to terminate employment with the Company or any such Subsidiary. Neither the Company nor any Subsidiary is in violation of or has received
g%any violation with respect to any federal or state law relating to discrimination in the hiring, promotion or pay of employees, nor any applicable federal or state wage and hour
dawsgnor any state law precluding the denial of credit due to the neighborhood in which a property is situated, the violation of any of which could reasonably be expected to have a
al Adverse Effect.

b 0
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(z2) Compliance with ERISA. No “prohibited transaction” (as defined in Section 406 of the Employee Retirement Income Security Act of 1974, as amended, including the
regulations and published interpretations thereunder (“ERISA™), or Section 4975 of the Internal Revenue Code of 1986, as amended from time to time (the “Ceode”)) or “accumulated
funding deficiency” (as defined in Section 302 of ERISA) or any of the events set forth in Section 4043(b) of ERISA (other than events with respect to which the thirty (30)-day notice
requirement under Section 4043 of ERISA has been waived) has occurred or could reasonably be expected to occur with respect to any employee benefit plan of the Company or any of
its Subsidiaries which would, singularly or in the aggregate, reasonably be expected to have a Material Adverse Effect. Each employee benefit plan of the Company or any of its
Subsidiaries is in compliance in all material respects with applicable law, including ERISA and the Code. The Company and its Subsidiaries have not incurred and could not reasonably be
expected to incur liability under Title IV of ERISA with respect to the termination of, or withdrawal from, any pension plan (as defined in ERISA). Each pension plan for which the
Company or any of its Subsidiaries would have any liability that is intended to be qualified under Section 401(a) of the Code is so qualified, and, to the Knowledge of the Company,
nothing has occurred, whether by action or by failure to act, which could, singularly or in the aggregate, cause the loss of such qualification.

(aaa)  No Associated Persons; FINRA Matters. Neither the Company nor any of its affiliates (within the meaning of FINRA Rule 5121(f)(1)) directly or indirectly controls, is
controlled by, or is under common control with, or is an associated person (within the meaning of Article I, Section 1(ee) of the By-laws of FINRA) of, any member firm of FINRA.

(bbb)  No Acquisitions or Dispositions. Except as are described in the Registration Statement and the Prospectus, there are no contracts, letters of intent, term sheets,
agreement, arrangements or understandings with respect to the direct or indirect acquisition or disposition by the Company of material interests in real or personal property.

(ccc)  Export and Import Laws. Each of the Company and its Subsidiaries, and, to the Knowledge of the Company, each of their affiliates and any director, officer, agent or
employee of, or other person associated with or acting on behalf of, the Company has acted at all times in compliance in all material respects with applicable Export and Import Laws (as
defined below) and there are no material claims, complaints, charges, investigations or proceedings pending or expected or, to the Knowledge of the Company, threatened between the
Company or any of its Subsidiaries and any governmental authority under any Export or Import Laws. The term “Export and Import Laws” means the Arms Export Control Act, the
International Traffic in Arms Regulations, the Export Administration Act of 1979, as amended, the Export Administration Regulations, and all other laws and regulations of the United
States government regulating the provision of services to non-U.S. parties or the export and import of articles or information from and to the United States of America, and all similar laws
and regulations of any foreign government regulating the provision of services to parties not of the foreign country or the export and import of articles and information from and to the
foreign country to parties not of the foreign country.
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(ddd)  Other At The Market Sales Agreements. The Company is not a party to any agreement with an agent or underwriter for any other “at the market” offering.

(eee)  Actively-Traded Security. The Common Stock is an “actively-traded security exempted from the requirements of Rule 101 of Regulation M under the Exchange Act by
subsection (c¢)(1) of such rule.

(ftH) Outbound Investment Security Program. Neither the Company nor any of its Subsidiaries is a “covered foreign person,” as that term is used in the Outbound
Investment Rules. “Outbound Investment Rules” means the regulations administered and enforced, together with any related public guidance issued, by the United States Treasury
Department under U.S. Executive Order 14105 as of August 9, 2023, and the implement regulations codified at 31 C.F.R. § 850.101 et seq.

(ggg) No Restrictions on Subsidiaries. Except as described in the Registration Statement and the Prospectus, no Subsidiary of the Company is currently prohibited, directly
or indirectly, under any agreement or other instrument to which it is a party or is subject, from paying any dividends to the Company, from making any other distribution on such
Subsidiary’s capital stock, from repaying to the Company any loans or advances to such Subsidiary from the Company or from transferring any of such Subsidiary’s properties or assets
to the Company or any other Subsidiary of the Company.

(hhh)  PFIC. The Company is not a Passive Foreign Investment Company (“PFIC”) within the meaning of Section 1296 of the Code, and the Company is not likely to become
a PFIC.

(iii) Forward-Looking Statements. No forward-looking statement (within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act) contained
in either the Registration Statement or the Prospectus has been made or reaffirmed without a reasonable basis or has been disclosed other than in good faith.

(i) Statistical and Market Data. The statistical and market related data included in the Registration Statement and the Prospectus are based on or derived from sources that
the Company believes to be reliable and accurate, and such data agree with the sources from which they are derived.

(kkk)  Continuously Quoted. The CDIs are in a class of securities that (i) are quoted securities (as defined in the Corporations Act) of the Company and have been so at all
times in the three months before the date of this Agreement, and are planned to be quoted securities of the Company at all times during the pendency of this Agreement; and (ii) have
n(&q suspended from trading for more than a total of five trading days in the 12 months before the date of this Agreement, and are not planned to be suspended from trading for
snekesthan a total of five trading days during the pendency of this Agreement (the “Relevant Period”).

(1 No Exemptions or Modifications. No (i) exemption under sections 111AS or 111AT of the Corporations Act; or (ii) order under sections 340 or 341 of the Corporations
modified by ASIC Corporations (Disregarding Technical Relief) Instrument 2026/180) does or will cover the Company, or any person, as a director or auditor of the Company, at
any time during the Relevant Period.

on
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(mmm) No Determinations. No determination by ASIC under section 708 A(2) of the Corporations Act in respect of the Company is currently in force, and no determination in
respect of the Company has been in force at any time in the 12 months prior to the date of this Agreement.

(nnn)  Purpose of Offer and No On-Sale Restrictions. Each offer for sale and each sale of Placement Shares in accordance with this Agreement (i) will not be an offer or sale to
which sections 707(3) or 707(4) of the Corporations Act applies so as to require the offeror or seller to prepare and lodge with ASIC a prospectus or product disclosure statement or other
document relating to the offer or sale of the Placement Shares and (ii) following the Company lodging a notice under section 708 A(5)(e) of the Corporations Act as required by Section
1(y), will satisfy the criteria under the Corporations Act to permit any transfer or on-sale without restriction (but for the avoidance of doubt, subject to the CDI FOR US Restrictions for
so long as they remain applicable).

(000)  No Excluded Information. Except as will be disclosed in connection with the offering prior to any offer or sale of Placement Shares hereunder, at the Time of Sale
neither the Company nor its related bodies corporate possess any information that would be required to be disclosed as “excluded information” under sections 708A(6), 708 A(7) and
708A(8) of the Corporations Act.

Any certificate signed by an officer of the Company and delivered to TD Cowen or to counsel for TD Cowen pursuant to or in connection with this Agreement shall be deemed to be a
representation and warranty by the Company to TD Cowen as to the matters set forth therein.

The Company acknowledges that TD Cowen and, for purposes of the opinions to be delivered pursuant to Section 7 hereof, counsel to the Company and counsel to TD Cowen, will rely
upon the accuracy and truthfulness of the foregoing representations and hereby consents to such reliance.

7. Covenants of the Company. The Company covenants and agrees with TD Cowen that:

(a) Registration Statement Amendments. After the date of this Agreement and during any period in which a Prospectus relating to any Placement Shares is required to be
delivered by TD Cowen under the Securities Act (including in circumstances where such requirement may be satisfied pursuant to Rule 172 under the Securities Act), (i) the Company
will notify TD Cowen promptly of the time when any subsequent amendment to the Registration Statement, other than documents incorporated by reference, has been filed with the

mmission and/or has become effective or any subsequent supplement to the Prospectus has been filed and of any request by the Commission for any amendment or supplement to
&%stration Statement or Prospectus or for additional information, (ii) the Company will prepare and file with the Commission, promptly upon TD Cowen’s request, any amendments
emsupplements to the Registration Statement or Prospectus that, in TD Cowen’s reasonable opinion, may be necessary or advisable in connection with the distribution of the Placement
SHarcs by TD Cowen (provided, however, that the failure of TD Cowen to make such request shall not relieve the Company of any obligation or liability hereunder, or affect TD Cowen’s
o rely on the representations and warranties made by the Company in this Agreement); (iii) the Company will not file any amendment or supplement to the Registration Statement
of Prospectus, other than documents incorporated by reference, relating to the Placement Shares or a security convertible into the Placement Shares unless a copy thereof has been
submitted to TD Cowen within a reasonable period of time before the filing and TD Cowen has not reasonably objected thereto (provided, however, that the failure of TD Cowen to make
S bjection shall not relieve the Company of any obligation or liability hereunder, or affect TD Cowen’s right to rely on the representations and warranties made by the Company in
tlmgreement) and the Company will furnish to TD Cowen at the time of filing thereof a copy of any document that upon filing is deemed to be incorporated by reference into the
Rmration Statement or Prospectus, except for those documents available via EDGAR; (iv) the Company will cause each amendment or supplement to the Prospectus, other than
doCufments incorporated by reference, to be filed with the Commission as required pursuant to the applicable paragraph of Rule 424(b) of the Securities Act, and (v) prior to the
termination of this Agreement, the Company will notify TD Cowen if at any time the Registration Statement shall no longer be effective as a result of the passage of time pursuant to Rule
415 under the Securities Act or otherwise. Prior to the initial sale of any Placement Shares, the Company shall file a final Prospectus Supplement pursuant to Rule 424(b) relating to the
Rlaeement Shares.
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(b) Notice of Commission Stop Orders. The Company will advise TD Cowen, promptly after it receives notice or obtains knowledge thereof, of the issuance or threatened
issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement, of the suspension of the qualification of the Placement Shares for offering or
sale in any jurisdiction, or of the initiation or threatening of any proceeding for any such purpose; and it will promptly use its commercially reasonable efforts to prevent the issuance of
any stop order or to obtain its withdrawal if such a stop order should be issued.

(c) Delivery of Prospectus: Subsequent Changes. During any period in which a Prospectus relating to the Placement Shares is required to be delivered by TD Cowen
under the Securities Act with respect to a pending sale of the Placement Shares, (including in circumstances where such requirement may be satisfied pursuant to Rule 172 under the
Securities Act), the Company will comply with all requirements imposed upon it by the Securities Act, as from time to time in force, and will file on or before their respective due dates all
reports and any definitive proxy or information statements required to be filed by the Company with the Commission pursuant to Sections 13(a), 13(c), 14, 15(d) or any other provision of
or under the Exchange Act. If during such period any event occurs as a result of which the Prospectus as then amended or supplemented would include an untrue statement of a
material fact or omit to state a material fact necessary to make the statements therein, in the light of the circumstances then existing, not misleading, or if during such period it is
necessary to amend or supplement the Registration Statement or Prospectus to comply with the Securities Act, the Company will promptly notify TD Cowen to suspend the offering of
Placement Shares during such period and the Company will promptly amend or supplement the Registration Statement or Prospectus (at the expense of the Company) so as to correct
such statement or omission or effect such compliance.

(d) Listing of Placement Shares. During any period in which the Prospectus relating to the Placement Shares is required to be delivered by TD Cowen under the Securities
Act with respect to a pending sale of the Placement Shares (including in circumstances where such requirement may be satisfied pursuant to Rule 172 under the Securities Act), the
Company will use its commercially reasonable efforts to cause the Placement Shares to be listed on Nasdaq and to qualify the Placement Shares for sale under the securities laws of such
jurisdictions as TD Cowen reasonably designates and to continue such qualifications in effect so long as required for the distribution of the Placement Shares; provided, however, that
the Company shall not be required in connection therewith to qualify as a foreign corporation or dealer in securities or file a general consent to service of process in any jurisdiction.
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(e) Delivery of Registration Statement and Prospectus. The Company will furnish to TD Cowen and its counsel (at the expense of the Company) copies of the Registration
Statement, the Prospectus (including all documents incorporated by reference therein) and all amendments and supplements to the Registration Statement or Prospectus that are filed
with the Commission during any period in which a Prospectus relating to the Placement Shares is required to be delivered under the Securities Act (including all documents filed with the
Commission during such period that are deemed to be incorporated by reference therein), in each case as soon as reasonably practicable and in such quantities as TD Cowen may from
time to time reasonably request and, at TD Cowen’s request, will also furnish copies of the Prospectus to each exchange or market on which sales of the Placement Shares may be made;
provided, however, that the Company shall not be required to furnish any document (other than the Prospectus) to TD Cowen to the extent such document is available on EDGAR.

§i Earnings Statement. The Company will make generally available to its security holders as soon as practicable, but in any event not later than 15 months after the end
of the Company’s current fiscal quarter, an earnings statement covering a 12-month period that satisfies the provisions of Section 11(a) and Rule 158 of the Securities Act.

(2 Expenses. The Company, whether or not the transactions contemplated hereby are consummated or this Agreement is terminated, in accordance with the provisions of
Section 11 hereof, will pay the following expenses all incident to the performance of its obligations hereunder, including, but not limited to, expenses relating to (i) the preparation,
printing and filing of the Registration Statement and each amendment and supplement thereto, of each Prospectus and of each amendment and supplement thereto, (ii) the preparation,
issuance and delivery of the Placement Shares, (iii) the qualification of the Placement Shares under securities laws in accordance with the provisions of Section 7(d) of this Agreement,
including filing fees (provided, however, that any fees or disbursements of counsel for TD Cowen in connection therewith shall be paid by TD Cowen except as set forth in (vii) below),
(iv) the printing and delivery to TD Cowen of copies of the Prospectus and any amendments or supplements thereto, and of this Agreement, (v) the fees and expenses incurred in
connection with the listing or qualification of the Placement Shares for trading on Nasdaq, (vi) the filing fees and expenses, if any, of the Commission, (vii) the filing fees and reasonable
fees and expenses of TD Cowen’s outside counsel for filings with the FINRA Corporate Financing Department, such amount not to exceed $15,000, and (viii) the reasonable fees and
disbursements of TD Cowen’s counsel in amounts not to exceed (A) $100,000 in connection with execution of this Agreement and (B) $25,000 in connection with each Bring-Down Date
with respect to which the Company is obligated to deliver a certificate pursuant to Section 7(m), for which no waiver is applicable.

(h) Use of Proceeds. The Company will use the Net Proceeds as described in the Prospectus in the section entitled “Use of Proceeds.”
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(i) Notice of Other Sales. During the pendency of any Placement Notice given hereunder, and for five trading days following the termination of any Placement Notice
given hereunder, the Company shall provide TD Cowen notice as promptly as reasonably possible before it offers to sell, contracts to sell, sells, grants any option to sell or otherwise
disposes of any shares of Common Stock (other than Placement Shares offered pursuant to the provisions of this Agreement) or securities convertible into or exchangeable for Common
Stock, warrants or any rights to purchase or acquire Common Stock; provided, that such notice shall not be required in connection with the (i) issuance, grant or sale of Common Stock,
options to purchase shares of Common Stock or Common Stock issuable upon the exercise of options or other equity awards pursuant to any stock option, stock bonus or other stock
plan or arrangement described in the Prospectus, (ii) the issuance of securities in connection with an acquisition, merger or sale or purchase of assets, (iii) the issuance or sale of
Common Stock pursuant to any dividend reinvestment plan that the Company may adopt from time to time provided the implementation of such is disclosed to TD Cowen in advance,
(iv) any shares of common stock issuable upon the exchange, conversion or redemption of securities or the exercise of warrants, options or other rights in effect or outstanding or
otherwise disclosed in writing to TD Cowen prior to the date of the applicable Placement Notice or (v) the issuance or sale of shares of Common Stock, or securities convertible into or
exercisable for Common Stock, offered and sold in a privately negotiated transaction to vendors, customers, strategic partners, collaborators, joint venturers, equipment leasing
providers, or lenders in connection with debt arrangements, and otherwise conducted in a manner so as not to be integrated with the offering of Common Stock hereby.

(0] Change of Circumstances. The Company will, at any time during a fiscal quarter in which the Company intends to tender a Placement Notice or sell Placement Shares,
advise TD Cowen promptly after it shall have received notice or obtained knowledge thereof, of any information or fact that would alter or affect in any material respect any opinion,
certificate, letter or other document provided to TD Cowen pursuant to this Agreement.

(k) Due Diligence Cooperation. The Company will cooperate with any reasonable due diligence review conducted by TD Cowen or its agents in connection with the
transactions contemplated hereby, including, without limitation, providing information and making available documents and senior corporate officers, during regular business hours and
at the Company’s principal offices, as TD Cowen may reasonably request.

()] Required Filings Relating to Placement of Placement Shares. The Company agrees that on such dates as the Securities Act shall require, the Company will (i) file a
prospectus supplement with the Commission under the applicable paragraph of Rule 424(b) under the Securities Act (each and every filing under Rule 424(b), a “Filing Date”), and (ii)
deliver such number of copies of each such prospectus supplement to each exchange or market on which such sales were effected as may be required by the rules or regulations of such
exchange or market. The Company shall disclose in its quarterly reports on Form 10-Q and in its annual report on Form 10-K, the number of the Placement Shares sold through TD
Cowen under this Agreement and the Net Proceeds to the Company from the sale of the Placement Shares pursuant to this Agreement during the relevant quarter or, in the case of an
An eport on Form 10-K, during the fiscal year covered by such Annual Report and the fourth quarter of such fiscal year.
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(m) Bring-Down Dates: Certificate. On or prior to the First Delivery Date and each time (i) the Company files the Prospectus relating to the Placement Shares or amends or
supplements the Registration Statement or the Prospectus relating to the Placement Shares (other than a prospectus supplement filed in accordance with Section 7(1) of this Agreement)
by means of a post-effective amendment, sticker, or supplement but not by means of incorporation of document(s) by reference to the Registration Statement or the Prospectus relating
to the Placement Shares; (ii) the Company files an annual report on Form 10-K under the Exchange Act; (iii) the Company files its quarterly reports on Form 10-Q under the Exchange Act;
or (iv) the Company files a report on Form 8-K containing amended financial information (other than an earnings release) under the Exchange Act (each date of filing of one or more of
the documents referred to in clauses (i) through (iv) shall be a “Bring-Down Date”); the Company shall furnish TD Cowen with a certificate, in the form attached hereto as Exhibit 7(m)
within two (2) Trading Days of any Bring-Down Date if requested by TD Cowen. The requirement to provide a certificate under this Section 7(m) shall be automatically waived for any
Bring-Down Date occurring at a time at which no Placement Notice is pending, which waiver shall continue until the earlier to occur of the date the Company delivers a Placement Notice
hereunder (which for such calendar quarter shall be considered a Bring-Down Date) and the next occurring Bring-Down Date; provided, however, that such waiver shall not apply for
any Bring-Down Date on which the Company files its annual report on Form 10-K. Notwithstanding the foregoing, if the Company subsequently decides to sell Placement Shares
following a Bring-Down Date when the Company relied on such waiver and did not provide TD Cowen with a certificate under this Section 7(m), then before the Company delivers the
Placement Notice or TD Cowen sells any Placement Shares, the Company shall provide TD Cowen with a certificate, in the form attached hereto as Exhibit 7(m), dated the date of the
Placement Notice.

(n) Legal Opinion. On or prior to the First Delivery Date and within two (2) Trading Days of each Bring-Down Date with respect to which the Company is obligated to
deliver a certificate in the form attached hereto as Exhibit 7(m) for which no waiver is applicable, the Company shall cause to be furnished to TD Cowen the written opinion and negative
assurance letter of Jones Day, as United States counsel to the Company (“Company U.S. Counsel”), the written opinion of Jones Day, as Australian counsel to the Company (“Company
Australian Counsel”), and the written opinion of Fish & Richardson P.C., intellectual property counsel to the Company (“Company IP Counsel”), or other counsel reasonably
satisfactory to TD Cowen, in form and substance reasonably satisfactory to TD Cowen and its counsel, dated the date that the opinion is required to be delivered, modified, as
necessary, to relate to the Registration Statement and the Prospectus as then amended or supplemented; provided, however, that in lieu of such opinions for subsequent Bring-Down
Dates, Company U.S. Counsel, Company Australian Counsel and Company IP Counsel, as applicable, each may furnish TD Cowen with a letter (a “Reliance Letter”) to the effect that
TD Cowen may rely on a prior opinion delivered under this Section 7(n) to the same extent as if it were dated the date of such letter (except that statements in such prior opinion shall be
deemed to relate to the Registration Statement and the Prospectus as amended or supplemented at such Bring-Down Date); provided, further, that the Company shall not be obligated to
cause Company Australian Counsel to furnish an opinion to TD Cowen more than once per calendar year.
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(0) Comfort Letter. On or prior to the First Delivery Date and within two (2) Trading Days of each Bring-Down Date with respect to which the Company is obligated to
deliver a certificate in the form attached hereto as Exhibit 7(m) for which no waiver is applicable, the Company shall cause its independent accountants to furnish TD Cowen letters (the
“Comfort Letters”), dated the date the Comfort Letter is delivered, in form and substance satisfactory to TD Cowen, (i) confirming that they are an independent registered public
accounting firm within the meaning of the Securities Act and the PCAOB, (ii) stating, as of such date, the conclusions and findings of such firm with respect to the financial information
and other matters ordinarily covered by accountants’ “comfort letters” to TD Cowen in connection with registered public offerings (the first such letter, the “Initial Comfort Letter”) and
(iii) updating the Initial Comfort Letter with any information that would have been included in the Initial Comfort Letter had it been given on such date and modified as necessary to relate
to the Registration Statement and the Prospectus, as amended and supplemented to the date of such letter.

(p) Chief Financial Officer’s Certificate. On or prior to the First Delivery Date and within two (2) Trading Days of each Bring-Down Date with respect to which the
Company is obligated to deliver a certificate for which no waiver is applicable, the Company shall have delivered to TD Cowen a certificate executed by the Chief Financial Officer of the
Company (“CFO Certificate”), dated as of such date, in form and substance reasonably satisfactory to TD Cowen.

(Q) Market Activities. The Company will not, directly or indirectly, (i) take any action designed to cause or result in, or that constitutes or might reasonably be expected to
constitute, the stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of the Placement Shares or (ii) sell, bid for, or purchase the Common
Stock to be issued and sold pursuant to this Agreement, or pay anyone any compensation for soliciting purchases of the Placement Shares other than TD Cowen; provided, however,
that the Company may bid for and purchase shares of its common stock in accordance with Rule 10b-18 under the Exchange Act.

1) Insurance. The Company and its Subsidiaries shall maintain, or cause to be maintained, insurance in such amounts and covering such risks as is reasonable and
customary for the business for which it is engaged.

(s) Compliance with Laws. The Company and each of its Subsidiaries shall maintain, or cause to be maintained, all material environmental permits, licenses and other
authorizations required by federal, state and local law in order to conduct their businesses as described in the Prospectus, and the Company and each of its Subsidiaries shall conduct
their businesses, or cause their businesses to be conducted, in substantial compliance with such permits, licenses and authorizations and with applicable environmental laws, except
where the failure to maintain or be in compliance with such permits, licenses and authorizations could not reasonably be expected to result in a Material Adverse Effect.

) Investment Company Act. The Company will conduct its affairs in such a manner so as to reasonably ensure that neither it nor its Subsidiaries will be or become, at
saiystiine prior to the termination of this Agreement, an “investment company,” as such term is defined in the Investment Company Act, assuming no change in the Commission’s current
ir@etaﬁon as to entities that are not considered an investment company.
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(u) Securities Act and Exchange Act. The Company will use its best efforts to comply with all requirements imposed upon it by the Securities Act and the Exchange Act
as from time to time in force, so far as necessary to permit the continuance of sales of, or dealings in, the Placement Shares as contemplated by the provisions hereof and the Prospectus.

V) No Offer to Sell. Other than a Permitted Free Writing Prospectus, neither TD Cowen nor the Company (including its agents and representatives, other than TD Cowen
in its capacity as such) will make, use, prepare, authorize, approve or refer to any written communication (as defined in Rule 405 under the Securities Act), required to be filed with the
Commission, that constitutes an offer to sell or solicitation of an offer to buy Common Stock hereunder.

(w) Sarbanes-Oxley Act. The Company and its Subsidiaries will use their best efforts to comply with all effective applicable provisions of the Sarbanes-Oxley Act.

X) Affirmation. Each Placement Notice delivered by the Company to TD Cowen shall be deemed to be (i) an affirmation that the representations, warranties and
agreements of the Company herein contained and contained in any certificate delivered to TD Cowen pursuant hereto are true and correct at the time of delivery of such Placement
Notice, and (ii) an undertaking that such representations, warranties and agreements will be true and correct on any applicable Time of Sale and Settlement Date, as though made at and
as of each such time (it being understood that such representations, warranties and agreements shall relate to the Registration Statement and the Prospectus as amended and
supplemented to the time of such Placement Notice acceptance).

(y) Cleansing Notices. The Company will, prior to the commencement of trading on the first date on which trading is to occur on ASX after allotment of the relevant
Placement Shares, lodge on the ASX Announcements platform a notice under section 708A(5)(e) of the Corporations Act, which notice must comply with the requirements in section
708A(6) of the Corporations Act (as modified by ASIC Corporations (Offers of CHESS Depository Interests) Instrument 2025/180), with respect to the issue of the relevant Placement
Shares and ensure that the relevant requirements of sections 708 A(1) and 708(5) of the Corporations Act are met in connection with each Placement.

(2) Renewal. If immediately prior to the third anniversary (the “Renewal Deadline”) of the initial effective date of the Registration Statement, the aggregate gross sales
price of Placement Shares sold by the Company is less than the Maximum Amount and this Agreement has not expired or been terminated, the Company will, prior to the Renewal
Deadline, file, if it has not already done so and is eligible to do so, a new shelf registration statement relating to the Placement Shares, in a form satisfactory to TD Cowen, and, if not
automatically effective, will use its best efforts to cause such registration statement to be declared effective within 60 days after the Renewal Deadline. The Company will take all other
action necessary or appropriate to permit the issuance and sale of the Placement Shares to continue as contemplated in the expired registration statement relating to the Placement
Sh eferences herein to the Registration Statement shall include such new shelf registration statement.

I
C (aa) CDI Listing. The Company will promptly notify TD Cowen upon the occurrence of any event that could reasonably be expected to result in a de-listing of the CDIs on

8. Conditions to TD Cowen’s Obligations. The obligations of TD Cowen hereunder with respect to a Placement Notice will be subject to the continuing accuracy and
teness of the representations and warranties made by the Company herein, to the due performance by the Company of its obligations hereunder and thereunder, to the completion
Cowen of a due diligence review satisfactory to TD Cowen in its reasonable judgment, and to the continuing satisfaction (or waiver by TD Cowen in its sole discretion) of the
fi ing additional conditions:

& 0
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(a) Registration Statement Effective. The Registration Statement shall be effective and shall be available for (i) all sales of Placement Shares issued pursuant to all prior
Placement Notices and (ii) the sale of all Placement Shares contemplated to be issued pursuant to any Placement Notice.

(b) No Material Notices. None of the following events shall have occurred and be continuing: (i) receipt by the Company or any of its Subsidiaries of any request for
additional information from the Commission or any other federal or state governmental authority during the period of effectiveness of the Registration Statement, the response to which
would require any post-effective amendments or supplements to the Registration Statement or the Prospectus; (ii) the issuance by the Commission or any other federal or state
governmental authority of any stop order suspending the effectiveness of the Registration Statement or the initiation of any proceedings for that purpose; (iii) receipt by the Company
of any notification with respect to the suspension of the qualification or exemption from qualification of any of the Placement Shares for sale in any jurisdiction or the initiation or
threatening of any proceeding for such purpose; or (iv) the occurrence of any event that makes any material statement made in the Registration Statement or the Prospectus or any
material document incorporated or deemed to be incorporated therein by reference untrue in any material respect or that requires the making of any changes in the Registration
Statement, related Prospectus or such documents so that, in the case of the Registration Statement, it will not contain any materially untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary to make the statements therein not misleading and, that in the case of the Prospectus, it will not contain any materially untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading.

(c) No Misstatement or Material Omission. TD Cowen shall not have advised the Company that the Registration Statement or Prospectus, or any amendment or
supplement thereto, contains an untrue statement of fact that in TD Cowen’s reasonable opinion is material, or omits to state a fact that in TD Cowen’s opinion is material and is required
to be stated therein or is necessary to make the statements therein not misleading.

(d) Material Changes. Except as contemplated in the Prospectus, or disclosed in the Company’s reports filed with the Commission, there shall not have been any material
adverse change, on a consolidated basis, in the authorized capital stock of the Company or any Material Adverse Effect or any development that could reasonably be expected to result
in a Material Adverse Effect, or any downgrading in or withdrawal of the rating assigned to any of the Company’s securities (other than asset backed securities) by any rating
organization or a public announcement by any rating organization that it has under surveillance or review its rating of any of the Company’s securities (other than asset backed
securities), the effect of which, in the case of any such action by a rating organization described above, in the reasonable judgment of TD Cowen (without relieving the Company of any
obligation or liability it may otherwise have), is so material as to make it impracticable or inadvisable to proceed with the offering of the Placement Shares on the terms and in the manner
C(bqlated in the Prospectus.

I
(e) Company Counsel Legal Opinion. TD Cowen shall have received the opinions of Company Counsel and Company IP Counsel required to be delivered pursuant to

S 7(n) on or before the date on which such delivery of such opinion is required pursuant to Section 7(n).
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® TD Cowen Counsel Legal Opinion. TD Cowen shall have received from Covington & Burling LLP, counsel for TD Cowen, such opinion or opinions, on or before the
date on which the delivery of the Company Counsel legal opinion is required pursuant to Section 7(n), with respect to such matters as TD Cowen may reasonably require, and the
Company shall have furnished to such counsel such documents as they request for enabling them to pass upon such matters.

(2) Comfort Letter. TD Cowen shall have received the Comfort Letter required to be delivered pursuant to Section 7(0) on or before the date on which such delivery of
such Comfort Letter is required pursuant to Section 7(0).

(h) Representation Certificate. TD Cowen shall have received the certificate required to be delivered pursuant to Section 7(m) on or before the date on which delivery of
such certificate is required pursuant to Section 7(m).

(i) Secretary’s Certificate. On or prior to the First Delivery Date, TD Cowen shall have received a certificate, signed on behalf of the Company by its corporate secretary,
in form and substance reasonably satisfactory to TD Cowen and its counsel.

[0)] CFO Certificate. TD Cowen shall have received the CFO Certificate required to be delivered pursuant to Section 7(p) on or before the date on which delivery of such
CFO Certificate is required pursuant to Section 7(p).

(k) No Suspension. Trading in the Common Stock shall not have been suspended on Nasdaq.

()] Other Materials. On each date on which the Company is required to deliver a certificate pursuant to Section 7(m), the Company shall have furnished to TD Cowen
such appropriate further information, certificates and documents as TD Cowen may have reasonably requested. All such opinions, certificates, letters and other documents shall have
been in compliance with the provisions hereof. The Company will furnish TD Cowen with such conformed copies of such opinions, certificates, letters and other documents as TD

Cowen shall have reasonably requested.

(m) Securities Act Filings Made. All filings with the Commission required by Rule 424 under the Securities Act to have been filed prior to the issuance of any Placement
@ereunder shall have been made within the applicable time period prescribed for such filing by Rule 424.

(D) Approval for Listing. The Placement Shares shall either have been (i) approved for listing on Nasdaq, subject only to notice of issuance, or (ii) the Company shall have
ﬁEﬂ application for listing of the Placement Shares on Nasdaq at, or prior to, the issuance of any Placement Notice.

O (0) No Termination Event. There shall not have occurred any event that would permit TD Cowen to terminate this Agreement pursuant to Section 11(a).
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9. Indemnification and Contribution.

(a) Company Indemnification. The Company agrees to indemnify and hold harmless TD Cowen, its affiliates and each of their respective directors, officers, partners,
employees and agents of TD Cowen and each person, if any, who (i) controls TD Cowen within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, or (ii)
is controlled by or is under common control with TD Cowen from and against any and all losses, claims, liabilities, expenses and damages (including, but not limited to, any and all
reasonable investigative, legal and other expenses incurred in connection with, and any and all amounts paid in settlement (in accordance with Section 9(c)) of, any action, suit or
proceeding between any of the indemnified parties and any indemnifying parties or between any indemnified party and any third party, or otherwise, or any claim asserted), as and when
incurred, to which TD Cowen, or any such person, may become subject under the Securities Act, the Exchange Act or other federal or state statutory law or regulation, at common law or
otherwise, insofar as such losses, claims, liabilities, expenses or damages arise out of or are based, directly or indirectly, on (x) any untrue statement or alleged untrue statement of a
material fact contained in the Registration Statement or the Prospectus or any amendment or supplement to the Registration Statement or the Prospectus or in any free writing
prospectus or in any application or other document executed by or on behalf of the Company or based on written information furnished by or on behalf of the Company filed in any
jurisdiction in order to qualify the Common Stock under the securities laws thereof or filed with the Commission, or (y) the omission or alleged omission to state in any such document a
material fact required to be stated in it or necessary to make the statements in it not misleading; provided, however, that this indemnity agreement shall not apply to the extent that such
loss, claim, liability, expense or damage arises from the sale of the Placement Shares pursuant to this Agreement and is caused directly or indirectly by an untrue statement or omission
made in reliance upon and in conformity with solely Agent’s Information. “Agent’s Information” means, solely, the following information in the Prospectus: the third sentence of the
eighth paragraph under the caption “Plan of Distribution” in the Prospectus. This indemnity agreement will be in addition to any liability that the Company might otherwise have.

(b) TD Cowen Indemnification. TD Cowen agrees to indemnify and hold harmless the Company and its directors and each officer of the Company that signed the
Registration Statement, and each person, if any, who (i) controls the Company within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act or (ii) is
controlled by or is under common control with the Company against any and all loss, liability, claim, damage and expense described in the indemnity contained in Section 9(a), as
incurred, but only with respect to untrue statements or omissions, or alleged untrue statements or omissions, made in the Registration Statement (or any amendments thereto) or the
Prospectus (or any amendment or supplement thereto) in reliance upon and in conformity with the Agent’s Information.
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(c) Procedure. Any party that proposes to assert the right to be indemnified under this Section 9 will, promptly after receipt of notice of commencement of any action
against such party in respect of which a claim is to be made against an indemnifying party or parties under this Section 9, notify each such indemnifying party of the commencement of
such action, enclosing a copy of all papers served, but the omission so to notify such indemnifying party will not relieve the indemnifying party from (i) any liability that it might have to
any indemnified party otherwise than under this Section 9 and (ii) any liability that it may have to any indemnified party under the foregoing provision of this Section 9 unless, and only
to the extent that, such omission results in the forfeiture of substantive rights or defenses by the indemnifying party. If any such action is brought against any indemnified party and it
notifies the indemnifying party of its commencement, the indemnifying party will be entitled to participate in and, to the extent that it elects by delivering written notice to the indemnified
party promptly after receiving notice of the commencement of the action from the indemnified party, jointly with any other indemnifying party similarly notified, to assume the defense of
the action, with counsel reasonably satisfactory to the indemnified party, and after notice from the indemnifying party to the indemnified party of its election to assume the defense, the
indemnifying party will not be liable to the indemnified party for any legal or other expenses except as provided below and except for the reasonable costs of investigation subsequently
incurred by the indemnified party in connection with the defense. The indemnified party will have the right to employ its own counsel in any such action, but the fees, expenses and
other charges of such counsel will be at the expense of such indemnified party unless (1) the employment of counsel by the indemnified party has been authorized in writing by the
indemnifying party, (2) the indemnified party has reasonably concluded (based on advice of counsel) that there may be legal defenses available to it or other indemnified parties that are
different from or in addition to those available to the indemnifying party, (3) a conflict or potential conflict exists (based on advice of counsel to the indemnified party) between the
indemnified party and the indemnifying party (in which case the indemnifying party will not have the right to direct the defense of such action on behalf of the indemnified party) or (4)
the indemnifying party has not in fact employed counsel to assume the defense of such action within a reasonable time after receiving notice of the commencement of the action, in each
of which cases the reasonable fees, disbursements and other charges of counsel will be at the expense of the indemnifying party or parties. It is understood that the indemnifying party
or parties shall not, in connection with any proceeding or related proceedings in the same jurisdiction, be liable for the reasonable fees, disbursements and other charges of more than
one separate firm admitted to practice in such jurisdiction at any one time for all such indemnified party or parties. All such fees, disbursements and other charges will be reimbursed by
the indemnifying party promptly as they are incurred. An indemnifying party will not, in any event, be liable for any settlement of any action or claim effected without its written
consent. No indemnifying party shall, without the prior written consent of each indemnified party, settle or compromise or consent to the entry of any judgment in any pending or
threatened claim, action or proceeding relating to the matters contemplated by this Section 9 (whether or not any indemnified party is a party thereto), unless such settlement,
compromise or consent includes an unconditional release of each indemnified party from all liability arising or that may arise out of such claim, action or proceeding.
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(d) Contribution. In order to provide for just and equitable contribution in circumstances in which the indemnification provided for in the foregoing paragraphs of this
Section 9 is applicable in accordance with its terms but for any reason is held to be unavailable from the Company or TD Cowen, the Company and TD Cowen will contribute to the total
losses, claims, liabilities, expenses and damages (including any investigative, legal and other expenses reasonably incurred in connection with, and any amount paid in settlement of, any
action, suit or proceeding or any claim asserted, but after deducting any contribution received by the Company from persons other than TD Cowen, such as persons who control the
Company within the meaning of the Securities Act, officers of the Company who signed the Registration Statement and directors of the Company, who also may be liable for
contribution) to which the Company and TD Cowen may be subject in such proportion as shall be appropriate to reflect the relative benefits received by the Company on the one hand
and TD Cowen on the other. The relative benefits received by the Company on the one hand and TD Cowen on the other hand shall be deemed to be in the same proportion as the total
Net Proceeds from the sale of the Placement Shares (before deducting expenses) received by the Company bear to the total compensation received by TD Cowen from the sale of
Placement Shares on behalf of the Company. If, but only if, the allocation provided by the foregoing sentence is not permitted by applicable law, the allocation of contribution shall be
made in such proportion as is appropriate to reflect not only the relative benefits referred to in the foregoing sentence but also the relative fault of the Company, on the one hand, and
TD Cowen, on the other, with respect to the statements or omission that resulted in such loss, claim, liability, expense or damage, or action in respect thereof, as well as any other
relevant equitable considerations with respect to such offering. Such relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue
statement of a material fact or omission or alleged omission to state a material fact relates to information supplied by the Company or TD Cowen, the intent of the parties and their relative
knowledge, access to information and opportunity to correct or prevent such statement or omission. The Company and TD Cowen agree that it would not be just and equitable if
contributions pursuant to this Section 9(d) were to be determined by pro rata allocation or by any other method of allocation that does not take into account the equitable considerations
referred to herein. The amount paid or payable by an indemnified party as a result of the loss, claim, liability, expense, or damage, or action in respect thereof, referred to above in this
Section 9(d) shall be deemed to include, for the purpose of this Section 9(d), any legal or other expenses reasonably incurred by such indemnified party in connection with investigating
or defending any such action or claim to the extent consistent with Section 9(c) hereof. Notwithstanding the foregoing provisions of this Section 9(d), TD Cowen shall not be required to
contribute any amount in excess of the commissions received by it under this Agreement and no person found guilty of fraudulent misrepresentation (within the meaning of Section 11(f)
of the Securities Act) will be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. For purposes of this Section 9(d), any person who
controls a party to this Agreement within the meaning of the Securities Act, and any officers, directors, partners, employees or agents of TD Cowen, will have the same rights to
contribution as that party, and each officer of the Company who signed the Registration Statement will have the same rights to contribution as the Company, subject in each case to the
provisions hereof. Any party entitled to contribution, promptly after receipt of notice of commencement of any action against such party in respect of which a claim for contribution may
be made under this Section 9(d), will notify any such party or parties from whom contribution may be sought, but the omission to so notify will not relieve that party or parties from
whom contribution may be sought from any other obligation it or they may have under this Section 9(d) except to the extent that the failure to so notify such other party materially
prepidiged the substantive rights or defenses of the party from whom contribution is sought. Except for a settlement entered into pursuant to the last sentence of Section 9(c) hereof, no
Ppaity=wv1ll be liable for contribution with respect to any action or claim settled without its written consent if such consent is required pursuant to Section 9(c) hereof.
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10. Representations and Agreements to Survive Delivery. The indemnity and contribution agreements contained in Section 9 of this Agreement and all representations
and warranties of the Company herein or in certificates delivered pursuant hereto shall survive, as of their respective dates, regardless of (i) any investigation made by or on behalf of TD
Cowen, any controlling persons, or the Company (or any of their respective officers, directors or controlling persons), (ii) delivery and acceptance of the Placement Shares and payment
therefor or (iii) any termination of this Agreement.

11. Termination.

(a) TD Cowen shall have the right by giving notice as hereinafter specified at any time to terminate this Agreement if (i) any Material Adverse Effect, or any development
that could reasonably be expected to result in a Material Adverse Effect has occurred that, in the reasonable judgment of TD Cowen, may materially impair the ability of TD Cowen to sell
the Placement Shares hereunder, (ii) the Company shall have failed, refused or been unable to perform any agreement on its part to be performed hereunder within the time period
required under this Agreement or any longer period of time as may be agreed to in writing by TD Cowen and the Company, (iii) any other condition of TD Cowen’s obligations hereunder
is not fulfilled, (iv) any suspension or limitation of trading in the Placement Shares or in securities (including CDIs) generally on Nasdaq, ASX or both shall have occurred (provided that
in respect of trading in CDIs on ASX, TD Cowen shall not have the right to terminate this Agreement due to (1) a trading halt (as defined in the ASX Listing Rules), (2) a temporary
pause in trading, or (3) in respect of a suspension from trading, unless such suspension (in aggregate with any other suspensions) exceeds five trading days during the Relevant Period),
(v) ASIC issues or threatens to issue proceedings in relation to any Placement or commences any formal inquiry or investigation into any Placement (or announces an intention to do
50), (vi) there is an application to any governmental or regulatory authority for any order, declaration or other remedy, or any other governmental or regulatory authority commences any
other investigation or hearing or announces an intention to do so, in each case in connection with any Placement (or any part of a Placement) or (vii) any cleansing notice given under
section 708A(5)(e) of the Corporations Act in respect of any Placement is or becomes defective within the meaning of section 708 A(10) of the Corporations Act or an obligation arises in
relation to the Company to give ASX a corrective cleansing statement in accordance with section 708A(9) of the Corporations Act. Any such termination shall be without liability of any
party to any other party except that the provisions of Section 7(g) (Expenses), Section 9 (Indemnification and Contribution), Section 10 (Representations and Agreements to Survive
Delivery), Section 16 (Applicable Law; Consent to Jurisdiction) and Section 17 (Waiver of Jury Trial) hereof shall remain in full force and effect notwithstanding such termination. If TD
Cowen elects to terminate this Agreement as provided in this Section 11(a), TD Cowen shall provide the required notice as specified in Section 12 (Notices).

(b) The Company shall have the right, by giving ten (10) days’ notice as hereinafter specified, to terminate this Agreement in its sole discretion at any time after the date of
this Agreement. Any such termination shall be without liability of any party to any other party except that the provisions of Section 7(g), Section 9, Section 10, Section 16 and Section 17
hh%-nall remain in full force and effect notwithstanding such termination.
I
(c) TD Cowen shall have the right, by giving ten (10) days’ notice as hereinafter specified, to terminate this Agreement in its sole discretion at any time after the date of
t reement. Any such termination shall be without liability of any party to any other party except that the provisions of Section 7(g), Section 9, Section 10, Section 16 and Section 17
h€reof shall remain in full force and effect notwithstanding such termination.
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(d) Unless earlier terminated pursuant to this Section 11, this Agreement shall automatically terminate upon the issuance and sale of all of the Placement Shares through
TD Cowen on the terms and subject to the conditions set forth herein; provided that the provisions of Section 7(g), Section 9, Section 10, Section 16 and Section 17 hereof shall remain in
full force and effect notwithstanding such termination.

(e) This Agreement shall remain in full force and effect unless terminated pursuant to Sections 11(a), (b), (c). or (d) above or otherwise by mutual agreement of the parties;
provided, however, that any such termination by mutual agreement shall in all cases be deemed to provide that Section 7(g), Section 9, Section 10, Section 16 and Section 17 shall remain
in full force and effect.

) Any termination of this Agreement shall be effective on the date specified in such notice of termination; provided, however, that such termination shall not be effective
until the close of business on the date of receipt of such notice by TD Cowen or the Company, as the case may be. If such termination shall occur prior to the Settlement Date for any
sale of Placement Shares, such Placement Shares shall settle in accordance with the provisions of this Agreement.

12. Notices. All notices or other communications required or permitted to be given by any party to any other party pursuant to the terms of this Agreement shall be in
writing, unless otherwise specified in this Agreement, and if sent to TD Cowen, shall be delivered to TD Cowen at TD Securities (USA) LLC, 1 Vanderbilt Avenue, New York, NY 10017,
Attention: ECM ATM Execution Team, email: atm-team@tdsecurities.com, with a copy to CIBLegal@tdsecurities.com; and to Covington & Burling LLP at 30 Hudson Yards, New York,
New York 10001, Attention: Brian K. Rosenzweig, email: brosenzweig@cov.com; or if sent to the Company, shall be delivered to Anteris Technologies Global Corp., attention: Wayne
Paterson, email: wpaterson@anteristech.com, with a copy to Jones Day, attention: Jeremy Cleveland, email: jcleveland@jonesday.com. Each party to this Agreement may change such
address for notices by sending to the parties to this Agreement written notice of a new address for such purpose. Each such notice or other communication shall be deemed given (i)
when delivered personally or by verifiable facsimile transmission (with an original to follow) on or before 4:30 p.m., New York City time, on a Business Day (as defined below), or, if such
day is not a Business Day on the next succeeding Business Day, (ii) on the next Business Day after timely delivery to a nationally-recognized overnight courier and (iii) on the
Business Day actually received if deposited in the U.S. mail (certified or registered mail, return receipt requested, postage prepaid). For purposes of this Agreement, “Business Day”
shall mean any day on which the Nasdaq and commercial banks in the City of New York are open for business.

13. Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the Company and TD Cowen and their respective successors and the
affiliates, controlling persons, officers and directors referred to in Section 9 hereof. References to any of the parties contained in this Agreement shall be deemed to include the
s1>gqrs and permitted assigns of such party. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their respective
sueeessors and permitted assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement. Neither party may
a its rights or obligations under this Agreement without the prior written consent of the other party; provided, however, that TD Cowen may assign its rights and obligations
h der to an affiliate of TD Cowen without obtaining the Company’s consent.
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14. Adjustments for Share Splits. The parties acknowledge and agree that all share-related numbers contained in this Agreement shall be adjusted to take into account
any share split, share dividend or similar event effected with respect to the Common Stock.

15. Entire Agreement: Amendment: Severability. This Agreement (including all schedules and exhibits attached hereto and Placement Notices issued pursuant hereto)
constitutes the entire agreement and supersedes all other prior and contemporaneous agreements and undertakings, both written and oral, among the parties hereto with regard to the
subject matter hereof. Neither this Agreement nor any term hereof may be amended except pursuant to a written instrument executed by the Company and TD Cowen. In the event that
any one or more of the provisions contained herein, or the application thereof in any circumstance, is held invalid, illegal or unenforceable as written by a court of competent jurisdiction,
then such provision shall be given full force and effect to the fullest possible extent that it is valid, legal and enforceable, and the remainder of the terms and provisions herein shall be
construed as if such invalid, illegal or unenforceable term or provision was not contained herein, but only to the extent that giving effect to such provision and the remainder of the terms
and provisions hereof shall be in accordance with the intent of the parties as reflected in this Agreement.

16. Applicable Law: Consent to Jurisdiction. This Agreement shall be governed by, and construed in accordance with, the internal laws of the State of New York without
regard to the principles of conflicts of laws. Each party hereby irrevocably submits to the non-exclusive jurisdiction of the state and federal courts sitting in the City of New York,
borough of Manhattan, for the adjudication of any dispute hereunder or in connection with any transaction contemplated hereby, and hereby irrevocably waives, and agrees not to
assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an inconvenient
forum or that the venue of such suit, action or proceeding is improper. Each party hereby irrevocably waives personal service of process and consents to process being served in any
such suit, action or proceeding by mailing a copy thereof (certified or registered mail, return receipt requested) to such party at the address in effect for notices to it under this
Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any
right to serve process in any manner permitted by law.

17. Waiver of Jury Trial. The Company and TD Cowen each hereby irrevocably waives any right it may have to a trial by jury in respect of any claim based upon or arising
out of this Agreement or any transaction contemplated hereby.

18. Absence of Fiduciary Relationship. The Company acknowledges and agrees that:
(a) TD Cowen has been retained solely to act as an arm’s length contractual counterparty to the Company in connection with the sale of the Placement Shares
woatemplated hereby and that no fiduciary, advisory or agency relationship between the Company and TD Cowen has been created in respect of any of the transactions contemplated

bE Agreement, irrespective of whether TD Cowen has advised or is advising the Company on other matters;

Q (b) the Company is capable of evaluating and understanding and understands and accepts the terms, risks and conditions of the transactions contemplated by this
Agreement;
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() the Company has been advised that TD Cowen and its affiliates are engaged in a broad range of transactions which may involve interests that differ from those of the
Company and that TD Cowen has no obligation to disclose such interests and transactions to the Company by virtue of any fiduciary, advisory or agency relationship; and

(d) the Company waives, to the fullest extent permitted by law, any claims it may have against TD Cowen for breach of fiduciary duty or alleged breach of fiduciary duty
and agrees that TD Cowen shall have no liability (whether direct or indirect) to the Company in respect of such a fiduciary claim or to any person asserting a fiduciary duty claim on
behalf of or in right of the Company, including stockholders, partners, employees or creditors of the Company.

19. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one
and the same instrument. Delivery of an executed Agreement by one party to the other may be made by facsimile or other electronic transmission (including pdf or any electronic
signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com or www.echosign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

20. Recognition of the U.S. Special Resolution Regimes.

(a) In the event that TD Cowen is a Covered Entity and becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer from TD Cowen of this
Agreement, and any interest and obligation in or under this Agreement, will be effective to the same extent as the transfer would be effective under the U.S. Special Resolution Regime if
this Agreement, and any such interest and obligation, were governed by the laws of the United States or a state of the United States.

(b) In the event that TD Cowen is a Covered Entity and TD Cowen or a BHC Act Affiliate of TD Cowen becomes subject to a proceeding under a U.S. Special Resolution
Regime, Default Rights under this Agreement that may be exercised against TD Cowen are permitted to be exercised to no greater extent than such Default Rights could be exercised
under the U.S. Special Resolution Regime if this Agreement were governed by the laws of the United States or a state of the United States.

(c) For purposes of this Section 20; (a) “BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with, 12 U.S.C. §
1841(k), (b) “Covered Entity” means any of the following: (i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b); (ii) a “covered bank”
as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b),
(cé Eﬁult Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable, and (d) “U.S. Special
tion Regime” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder and (ii) Title II of the Dodd-Frank Wall Street Reform and
(Emer Protection Act and the regulations promulgated thereunder.
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If the foregoing correctly sets forth the understanding between the Company and TD Cowen, please so indicate in the space provided below for that purpose, whereupon this

letter shall constitute a binding agreement between the Company and TD Cowen.

Very truly yours,
TD SECURITIES (USA) LLC

By: /s/ Michael Murphy

Name: Michael Murphy
Title: Managing Director

ACCEPTED as of the date
first-above written:

ANTERIS TECHNOLOGIES GLOBAL CORP.

By: /s/ Wayne Paterson

Name: Wayne Paterson
Title: Vice Chairman & Chief Executive Officer

[Signature Page to Sales Agreement]
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SCHEDULE 1

FORM OF PLACEMENT NOTICE

From: [ ]

Cc: [ ]

To: [ 1

Subject: TD Cowen At the Market Offering—Placement Notice
Gentlemen:

Pursuant to the terms and subject to the conditions contained in the Sales Agreement between Anteris Technologies Global Corp. (the “Company”), and TD Securities (USA) LLC (“TD
Cowen”) dated May 22, 2026 (the “Agreement”), I hereby request on behalf of the Company that TD Cowen sell up to [ ] shares of the Company’s common stock, par value $0.0001 per
share, at a minimum market price of $ per share. Sales should begin on the date of this Notice and shall continue until [DATE] [all shares are sold].
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Compan
Wayne Paterson

Matthew McDonnell

TD Cowen
Michael J. Murphy
William Follis
Adriano Pierroz

Megan Sanford

Notice Parties

Vice Chair and Chief Executive Officer

Chief Financial Officer

Managing Director
Managing Director
Director

Associate

SCHEDULE 2
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Compensation

TD Cowen shall be paid compensation equal to 3.0% of the gross proceeds from the sales of Common Stock pursuant to the terms of this Agreement.

SCHEDULE 3
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Exhibit 7(m)

OFFICER CERTIFICATE

The undersigned, the duly qualified and elected , of Anteris Technologies Global Corp. a Delaware corporation (the "Company"), does hereby certify in
such capacity and on behalf of the Company, pursuant to Section 7(m) of the Sales Agreement dated May 22, 2026 (the “Sales Agreement”) between the Company and TD
Securities (USA) LLC, that to the best of the knowledge of the undersigned:

1. The representations and warranties of the Company in Section 6 of the Sales Agreement (A) to the extent such representations and warranties are subject to
qualifications and exceptions contained therein relating to materiality or Material Adverse Effect, are true and correct on and as of the date hereof with the same force and effect as if
expressly made on and as of the date hereof, except for those representations and warranties that speak solely as of a specific date and which were true and correct as of such date, and
(B) to the extent such representations and warranties are not subject to any qualifications or exceptions, are true and correct in all material respects as of the date hereof as if made on
and as of the date hereof with the same force and effect as if expressly made on and as of the date hereof except for those representations and warranties that speak solely as of a
specific date and which were true and correct as of such date; and

2. The Company has complied with all agreements and satisfied all conditions on its part to be performed or satisfied pursuant to the Sales Agreement at or prior to the
date hereof.

Capitalized terms used herein without definition shall have the respective meanings ascribed to them in the Sales Agreement.
IN WITNESS WHEREOF, the undersigned has executed this Officer’s Certificate as of the date first set forth above.

ANTERIS TECHNOLOGIES GLOBAL CORP.

By:

Name:
Title:

[Signature Page to Officer’s Certificate]
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Exhibit 5.1

JONES DAY

90 SOUTH SEVENTH STREET ¢ SUITE 4950 » MINNEAPOLIS, MINNESOTA 55402

TELEPHONE: +1.612.217.8800 « JONESDAY.COM
May 22,2026

Anteris Technologies Global Corp.
Toowong Tower, Level 3, Suite 302
9 Sherwood Road

Toowong, QLD 4066

Australia

Re: Up to $250.000.000 of Shares of Common Stock. Par Value $0.0001 Per Share, to Be Offered Pursuant to the Sales Agreement

Ladies and Gentlemen:

We are acting as counsel for Anteris Technologies Global Corp., a Delaware corporation (the “Company”), in connection with the issuance and sale of up to $250,000,000
aggregate offering price of shares of common stock, par value $0.0001 per share, of the Company (the “Shares”), pursuant to the Sales Agreement, dated as of May 22, 2026 (the “Sales
Agreement”), by and between the Company and TD Securities (USA) LLC (the “Agent”). The Shares may be offered and sold from time to time pursuant to Rule 415 under the
Sgi\es Act of 1933 (the “Act”) in accordance with the terms of the Sales Agreement.

mmms= [n connection with the opinion expressed herein, we have examined such documents, records and matters of law as we have deemed relevant or necessary for purposes of this
opinion. Based upon the foregoing and subject to the further assumptions, qualifications and limitations set forth herein, we are of the opinion that the Shares, when issued and
deliyered pursuant to the terms of the Sales Agreement against payment of the consideration therefor as provided therein, will be validly issued, fully paid and nonassessable, provided
t ch consideration is at least equal to the stated par value of the Shares.

m In rendering the opinion above, we have assumed that each issuance and delivery of Shares pursuant to the Sales Agreement will be approved by the Board of Directors or an

a ized committee thereof and the resolutions of the Board of Directors or an authorized committee thereof authorizing the Company to issue and deliver and sell the Shares pursuant
taftife)Sales Agreement will be in full force and effect at all times at which the Shares are issued and delivered or sold by the Company, and the Company will take no action inconsistent
with Such resolutions.

The opinion expressed herein is limited to the General Corporation Law of the State of Delaware, as currently in effect, and we express no opinion as to the effect of the laws of

amysother jurisdiction.

d
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For perspon



JONES DAY

May 22,2026
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We hereby consent to the filing of this opinion as Exhibit 5.1 to the Current Report on Form 8-K, dated the date hereof, filed by the Company and incorporated by reference into
the Registration Statement on Form S-3 (Registration No. 333-292565) (the “Registration Statement”) filed by the Company to effect registration of the offer and sale of the Shares under
the Act and to the reference to us under the caption “Legal Matters” in the prospectus constituting a part of such Registration Statement. In giving such consent, we do not hereby
admit that we are included in the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Securities and Exchange Commission
promulgated thereunder.

Very truly yours,

/s/ Jones Day

For personal use only
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