As filed with the Securities and Exchange Commission on February 9, 2024

Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-8
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

CVRx, Inc.
(Exact name of registrant as specified in its charter)
Delaware 41-1983744
(State or other jurisdiction of incorporation or organization) (LR.S. Employer Identification No.)

9201 West Broadway Avenue, Suite 650
Minneapolis, MN 55445
(Address of Principal Executive Offices, including zip code)

2021 Equity Incentive Plan
2021 Employee Stock Purchase Plan
(Full title of the Plans)

Nadim Yared
President and Chief Executive Officer
CVRx, Inc.
9201 West Broadway Avenue, Suite 650
Minneapolis, MN 55445
(Name and address of agent for service)

(763) 416-2840
(Telephone number, including area code, of agent for service)

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an
emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth
company” in Rule 12b-2 of the Exchange Act.
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Non-accelerated filer Smaller reporting company
Emerging growth company
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. [J




EXPLANATORY NOTE

This Registration Statement on Form S-8 is being filed with the Securities and Exchange Commission (the “Commission”) for the purpose of
registering an additional 1,252,750 shares of Common Stock, par value $0.01 per share, of CVRX, Inc. (the “Registrant”), issuable under the following
employee benefit plans for which Registration Statements on Form S-8 (File Nos. 333-257616, 333-262901, and 333-269696) (the “Prior Registration
Statements”) are effective: (i) the 2021 Equity Incentive Plan (the “2021 Plan”) which, as a result of an automatic annual increase provision therein, added
1,043,959 shares of Common Stock, and (ii) the Employee Stock Purchase Plan (the “ESPP”), which, as a result of the operation of an automatic annual
increase provision therein, added 208,791 shares of Common Stock.

This Registration Statement is submitted in accordance with General Instruction E to Form S-8.

INCORPORATION BY REFERENCE OF CONTENTS OF REGISTRATION STATEMENTS
ON FORM S-8

The contents of the Registrant’s Registration Statements on Form S-8 (File Nos. 333-257616, 333-262901, and 333-269696), relating to the 2021
Plan and the ESPP are incorporated herein by reference.

Item 8. Exhibits.

Exhibit No. Description

4.1 Amended and Restated Certificate of Incorporation, as currently in effect (incorporated by reference to Exhibit 3.1 to the Company’s
Current Report on Form 8-K filed on July 7, 2021).
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Current Report on Form 8-K filed on July 7, 2021).

5.1 Opinion of Faegre Drinker Biddle & Reath LLP.

10.1 2021 Equity Incentive Plan (incorporated by reference to Exhibit 10.4 to the Company’s Registration Statement on Form S-8 filed
on July 1,2021).

10.2 Form of Stock Option Agreement (Employees/Officers)_pursuant to 2001 Equity Incentive Plan (incorporated by reference to
Exhibit 10.5 to the Company’s Registration Statement on Form S-8 filed on July 1, 2021).

103 Form of Stock Option Agreement (Non-Employee Directors) pursuant to 2021 Equity Incentive Plan (incorporated by reference to
Exhibit 10.6 to the Company’s Registration Statement on Form S-8 filed on July 1, 2021).

104 Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.14 to the Company’s Annual Report on Form 10-K filed on
February 22, 2022),

23.1 Consent of Independent Registered Public Accounting Firm.

232 Consent of Faegre Drinker Biddle & Reath LLP (included in Exhibit 5.1).

24.1 Power of Attorney.

107 Filing Fee Table.



https://www.sec.gov/Archives/edgar/data/1235912/000110465921088336/tm2120909d1_s8.htm
https://www.sec.gov/Archives/edgar/data/1235912/000110465922025642/tm227171d1_s8.htm
https://www.sec.gov/Archives/edgar/data/1235912/000110465923018564/tm236259d1_s8.htm
https://www.sec.gov/Archives/edgar/data/1235912/000110465921089779/tm2121505d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1235912/000110465921089779/tm2121505d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1235912/000110465921089779/tm2121505d1_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1235912/000110465921089779/tm2121505d1_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1235912/000110465921084344/tm2112357d10_ex10-9.htm
https://www.sec.gov/Archives/edgar/data/1235912/000110465921084344/tm2112357d10_ex10-9.htm
https://www.sec.gov/Archives/edgar/data/1235912/000110465921088336/tm2120909d1_ex10-5.htm
https://www.sec.gov/Archives/edgar/data/1235912/000110465921088336/tm2120909d1_ex10-5.htm
https://www.sec.gov/Archives/edgar/data/1235912/000110465921088336/tm2120909d1_ex10-6.htm
https://www.sec.gov/Archives/edgar/data/1235912/000110465921088336/tm2120909d1_ex10-6.htm
https://www.sec.gov/Archives/edgar/data/1235912/000155837022001539/tmb-20211231xex10d14.htm
https://www.sec.gov/Archives/edgar/data/1235912/000155837022001539/tmb-20211231xex10d14.htm

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized in the City of Minneapolis, State of Minnesota, on February 9, 2024.

CVRx, INC.

By: /s/ Nadim Yared
Nadim Yared
President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the following persons on behalf of the
Registrant and in the capacities indicated:

Signature Title
/s/ Nadim Yared President and Chief Executive Officer
Nadim Yared (Principal Executive Officer)
/s/ Jared Oasheim Chief Financial Officer
Jared Oasheim (Principal Financial and Accounting Officer)
* Director
Ali Behbahani, M.D.
* Director
Kevin Hykes
* Director
Mudit K. Jain, Ph.D
* Director
Kirk Nielsen
* Director
Martha Shadan
* Director
Joseph Slattery

* Jared Oasheim, by signing his name hereto on the 9th day of February, 2024, does hereby sign this document pursuant to powers of attorney duly
executed by the directors named, filed with the Securities and Exchange Commission on behalf of such directors, all in the capacities and on the date stated.




Exhibit 5.1
February 9, 2024

CVRX, Inc.
9201 West Broadway Avenue, Suite 650
Minneapolis, MN 55445

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have acted as counsel to CVRX, Inc., a Delaware corporation (the “Company”), in connection with the preparation and filing with the Securities and
Exchange Commission (the “Commission”) of the Company’s Registration Statement on Form S-8 (the “Registration Statement”) under the Securities Act
of 1933, as amended (the “Act”), relating to the issuance of up to 1,252,750 additional shares the Company’s Common Stock, par value $0.01 per share
(the “Shares”), which may be issued pursuant to the 2021 Equity Incentive Plan and the Employee Stock Purchase Plan (collectively, the “Plans™).

For purposes of this opinion letter, we have examined the Plans, the Registration Statement, the amended and restated certificate of incorporation, as
currently in effect, and the amended and restated bylaws, as currently in effect, of the Company, the resolutions of the Company’s board of directors
authorizing the issuance of the Shares and such corporate and other records, agreements, instruments, certificates of public officials and documents as we
have deemed necessary as a basis for the opinions hereinafter expressed and have made such examination of statutes as we have deemed relevant and
necessary in connection with the opinions hereinafter expressed. As to facts material to this opinion letter, we have relied upon certificates, statements or
representations of public officials, of officers and representatives of the Company and of others, without any independent verification thereof.

In our examination, we have assumed: (i) the legal capacity of all natural persons; (ii) the genuineness of all signatures; (iii) the authenticity of all
documents submitted to us as originals; (iv) the conformity to original documents of all documents submitted to us as certified, conformed, photostatic or
facsimile copies; (v) the authenticity of the originals of such latter documents; (vi) the truth, accuracy and completeness of the information, representations
and warranties contained in the records, documents, instruments, certificates and records we have reviewed; and (vii) the absence of any undisclosed
modifications to the agreements and instruments reviewed by us.

Based on and subject to the foregoing and to the other qualifications, assumptions and limitations set forth herein, we are of the opinion that all necessary
corporate action on the part of the Company has been taken to authorize the issuance and sale of the Shares to be issued in accordance with the Plans and
that, when (a) the Shares have been issued and sold as contemplated in the Registration Statement and related prospectus and in accordance with the Plans,
and (b) the consideration for the Shares specified in the Plans has been received by the Company, the Shares will be validly issued, fully paid and
nonassessable.

We are admitted to the practice of law in the State of Minnesota.
This opinion speaks only as of the date the Registration Statement becomes effective under the Act, and we assume no obligation to revise or supplement
this opinion thereafter. This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that expressly

stated herein.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are
within the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission thereunder.

Yours very truly,
FAEGRE DRINKER BIDDLE & REATH LLP

By: /s/ Amy C. Seidel
Amy C. Seidel




Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We have issued our report dated February 9, 2024, with respect to the consolidated financial statements of CVRx, Inc. included in the Annual Report on
Form 10-K for the year ended December 31, 2023, which is incorporated by reference in this Registration Statement. We consent to the incorporation by
reference of the aforementioned report in this Registration Statement.

/s/ Grant Thornton LLP

Minneapolis, Minnesota
February 9, 2024




Exhibit 24.1

POWER OF ATTORNEY

We, the undersigned officers and directors of CVRx, Inc., hereby severally constitute and appoint Nadim Yared and Jared Oasheim, and each of them
singly (with full power to each of them to act alone), our true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution in
each of them for him and in his name, place and stead, and in any and all capacities, to sign any and all amendments (including post-effective amendments)
to one or more registration statements on Form S-8 or any other appropriate form, and to file the same, with all exhibits thereto and other documents in
connection therewith, with the Securities and Exchange Commission to register such number of shares of the Company’s common stock to be offered
pursuant to the following plans and agreements:

Plan/Agreement Shares

2021 Equity Incentive Plan 1,043,959 additional shares
2021 Employee Stock Purchase Plan 208,791 additional shares
Stock Option Agreement (Inducement Grant) 360,000 shares

We hereby grant unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite
or necessary to be done in and about the premises, as full to all intents and purposes as he might or could do in person, hereby ratifying and confirming all
that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

This Power of Attorney may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures thereto
and hereto were upon the same instrument.

/s/ Ali Behbahani Date: January 31, 2024
Ali Behbahani

/s/ Mudit Jain Date: January 24, 2024
Mudit Jain

/s/ Kevin Hykes Date: January 24, 2024
Kevin Hykes

/s/ Kirk Nielsen Date: January 24, 2024
Kirk Nielsen

/s/ Martha Shadan Date: January 24, 2024
Martha Shadan

/s/ Joseph Slattery Date: January 24, 2024
Joseph Slattery

/s/ Nadim Yared Date: January 24, 2024

Nadim Yared




Exhibit 107
Calculation of Filing Fee Tables

Form S-8
(Form Type)

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

Table 1: Newly Registered Securities

Proposed
Maximum Maximum
Fee Offering Aggregate Amount of
Security Security Calculation Amount Price Per Offering Registration
Type Class Title Rule Registered(1) Unit Price Fee Rate Fee
Equity Common Stock, par value $0.01{457(c) and 457(h) 1,043,959 (2) $24.38 (4) $25,451,720.42]  0.00014760 $3,756.68
per share
Equity Common Stock, par value $0.01{457(c) and 457(h) 208,791 (3) $24.38 (4) $5,090,324.58  0.00014760 $751.34
per share
Total Offering Amounts $30,542,045.00] $4,508.02
Total Fee Offsets $0
INet Fee Due $4,508.02
(N Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any

@
©)
“4)

additional shares of Common Stock that become issuable under 2021 Equity Incentive Plan (the “2021 Plan”) and the Employee Stock Purchase
Plan (the “ESPP”) by reason of any stock split, stock dividend or other similar transaction effected without the receipt of consideration which
results in an increase in the number of shares of outstanding Common Stock.

Represents additional shares of Common Stock that became issuable under the 2021 Plan as of January 1, 2024, by operation of an automatic
annual increase provision therein.

Represents additional shares of Common Stock that became issuable under the ESPP as of January 1, 2024, by reason of an automatic annual
increase provision therein.

Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) and Rule 457(h) of the Securities Act. The
proposed maximum offering price per share is calculated on the basis of $24.38, the average of the high and low price of the registrant’s common
stock on February 2, 2024, as reported on the Nasdaq Stock Market, which is within five business days prior to filing this Registration Statement.




