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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, 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.

Large Accelerated filer Accelerated filer
Non-accelerated filer Smaller reporting company
Emerging growth company

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.



INCORPORATION BY REFERENCE OF PRIOR REGISTRATION STATEMENT

This Registration Statement on Form S-8 (this “Registration Statement”) is filed by Kiora Pharmaceuticals, Inc., a Delaware corporation (the “Registrant”),
and relates to 120,031 shares of common stock, par value $0.01 per share (the “Common Stock”) issuable under the 2024 Equity Incentive Plan (the “2024
Plan”) that became reserved for issuance as a result of the operation of the “evergreen” provision of the 2024 Plan, which provides that the total number of
shares subject to such plan will be increased on January 1 of each of the ten (10) calendar years during the term of the 2024 Plan pursuant to a specified
formula.

The shares of Common Stock included in this Registration Statement are in addition to the shares of Common Stock relating to the 2024 Plan that were
registered on the Registrant’s Registration Statements on Form S-8 filed with the Securities and Exchange Commission (the “Commission”) on May 10, 2024
(SEC File No. 333-279296) (the “Prior Registration Statement”).

This Registration Statement relates to securities of the same class as those to which the Prior Registration Statement related, and is submitted in accordance
with General Instruction E to Form S-8 regarding the Registration of Additional Securities. Pursuant to General Instruction E to Form S-8, the contents of the

Prior Registration Statement are incorporated herein by reference and made part of this Registration Statement, except as supplemented by the information set
forth below.

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The document(s) containing the information specified in Part | of Form S-8 will be sent or given to participants as specified by Rule 428(b)(1) of the Securities
Act.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.
The following documents, as filed with the Commission, are incorporated by reference into this Registration Statement by the Registrant:
(a) the Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2024, filed with the Commission on March 25, 2025;

(b) the Registrant’s Current Report on Form 8-K filed on January 15, 2025 (in each case, except for information contained therein which is furnished rather than
filed); and

(c) the description of the Registrant’'s Common Stock in Amendment No. 1 to the Registrant’s Registration Statement on Form 8-A (File No. 001-36672) filed
with the Commission on July 30, 2015, as amended by Exhibit 4.1 to the Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31,
2019, filed with the SEC on March 4, 2020, including any amendments thereto or reports filed for the purposes of updating this description.

All documents filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of this
Registration Statement and prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all
securities


https://www.sec.gov/Archives/edgar/data/1372514/000137251425000003/kprx-20250110.htm
https://www.sec.gov/Archives/edgar/data/1372514/000114420415045109/v416699_8a12ba.htm
https://www.sec.gov/Archives/edgar/data/1372514/000110465920029162/tm205287d1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1372514/000110465920029162/tm205287d1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1372514/000110465920029162/tm205287d1_ex4-1.htm

then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be part of this Registration Statement from the
date of the filing of such documents.

To the extent that any information contained in any Current Report on Form 8-K, or any exhibit thereto, is or was furnished to, rather than filed with, the
Commission, such information or exhibit is specifically not incorporated by reference.

Item 8. Exhibits.

The following exhibits are filed as part of this Registration Statement or, where so indicated have been previously filed and are incorporated herein by
reference.

Exhibit Number Description of Exhibit

3.1 Restated Certificate of Incorporation of the Registrant (previously filed as an exhibit to the Registrant’s Current Report on Form 8-K
filed on February 20, 2015 and incorporated by reference thereto).

3.2 Certificate of Amendment to the Restated Certificate of Incorporation of the Registrant, filed July 10, 2018 (previously filed as an
exhibit to the Registrant’s Current Report on Form 8-K filed on July 11, 2018 and incorporated by reference thereto).

3.3 Certificate of Amendment to the Restated Certificate of Incorporation of the Registrant, filed August 28, 2019 (previously filed as an
exhibit to the Registrant’s Current Report on Form 8-K filed on August 29, 2019 and incorporated by reference thereto).

3.4 Certificate of Amendment to the Restated Certificate of Incorporation of the Registrant, filed June 25, 2020 (previously filed as an
exhibit to the Registrant’s Current Report on Form 8-K filed on November 8, 2021 and incorporated by reference thereto).

3.5 Certificate of Ownership and Merger of the Registrant, filed November 5, 2021 (previously filed as an exhibit to the Registrant’s
Current Report on Form 8-K filed on June 26, 2020 and incorporated by reference thereto).

3.6 Certificate of Amendment to the Restated Certificate of Incorporation of the Registrant, filed September 26, 2022 (previously filed as
an exhibit to the Registrant’s Current Report on Form 8-K filed on September 26, 2022 and incorporated by reference thereto).

3.7 Certificate of Amendment to the Restated Certificate of Incorporation of the Registrant, filed May_1, 2024 (previously, filed as an exhibit
to the Registrant’s Current Report on Form 8-K filed on May 3, 2024 and incorporated by reference thereto).

3.8 Third Amended and Restated By-laws of the Registrant (previously filed as an exhibit to the Registrant’s Current Report on Form 8-K
filed on August 4, 2022 and incorporated by reference thereto).

3.9 Certificate of Amendment to Restated Certificate of Incorporation filed May 1, 2024 (previously filed as an exhibit to the Registrant’s
Current Report on Form 8-K filed on May_3, 2024 and incorporated by reference thereto).

3.10 Certificate of Amendment to Restated Certificate of Incorporation of Kiora Pharmaceuticals, Inc., filed June 6, 2024 (previously filed as
an exhibit to the Registrant’s Current Report on Form 8-K filed on June 7, 2024 and incorporated by reference thereto).

4.1 Kiora Pharmaceuticals, Inc. 2024 Equity Incentive Plan (previously filed as Appendix A to the Registrant’s Definitive Proxy Statement
on Schedule 14A filed on March 25, 2024 and incorporated by reference thereto).

5.1 Opinion of Blank Rome LLP.

231 Consent of Haskell & White LLP.

23.3 Consent of Blank Rome LLP (included in Exhibit 5.1).


https://www.sec.gov/Archives/edgar/data/1372514/000114420415011139/v402059_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1372514/000114420415011139/v402059_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1372514/000114420418038005/tv498331_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1372514/000114420418038005/tv498331_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1372514/000114420419042362/tv528625_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1372514/000114420419042362/tv528625_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1372514/000110465920077470/tm2023551d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1372514/000110465920077470/tm2023551d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1372514/000110465921135333/tm2132125d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1372514/000110465921135333/tm2132125d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1372514/000110465922102816/tm2226617d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1372514/000110465922102816/tm2226617d1_ex3-1.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001372514/000137251424000039/kprx-20240501.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001372514/000137251424000039/kprx-20240501.htm
https://www.sec.gov/Archives/edgar/data/1372514/000110465922086182/tm2222278d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1372514/000110465922086182/tm2222278d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1372514/000137251424000039/certificateofamendment.htm
https://www.sec.gov/Archives/edgar/data/1372514/000137251424000039/certificateofamendment.htm
https://www.sec.gov/Archives/edgar/data/1372514/000137251424000057/a31certificateofamendment.htm
https://www.sec.gov/Archives/edgar/data/1372514/000137251424000057/a31certificateofamendment.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001372514/000137251424000039/kprx-20240501.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001372514/000137251424000039/kprx-20240501.htm
https://content.equisolve.net/kiorapharma/sec/0001372514-25-000013/for_pdf/exhibit51-legalopinionblan.htm
https://content.equisolve.net/kiorapharma/sec/0001372514-25-000013/for_pdf/exhibit231-auditorconsenth.htm

241 Power of Attorney (contained on signature page hereto).
FILING FEES Calculation of Registration Fee.


https://content.equisolve.net/kiorapharma/sec/0001372514-25-000013/for_pdf/exhibitfilingfees-filingfe.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
Encinitas, State of California, on this 10th day of May, 2024.

KIORA PHARMACEUTICALS, INC.
By:  /s/ Brian M. Strem, Ph.D.

Brian M. Strem, Ph.D.
President and Chief Executive Officer

POWER OF ATTORNEY AND SIGNATURES

Each of the undersigned officers and directors of the Company hereby constitutes and appoints Brian M. Strem, Ph.D. and/or Melissa Tosca as his or her true
and lawful attorneys-in-fact and agents, severally, with full power of substitution and resubstitution, in his or her name and on his or her behalf, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto
and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full power of
authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he
or she might or could do in person, thereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitute or substitutes, may lawfully do
or cause to be done.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

/s/ Brian M. Strem, Ph.D. President, Chief Executive Officer and Director March 25, 2025
Brian M. Strem, Ph.D. (principal executive officer)

/s/ Melissa Tosca Chief Financial Officer March 25, 2025
Melissa Tosca (principal financial and accounting officer)

/s/ Praveen Tyle Chairman March 25, 2025

Praveen Tyle

/sl Lisa Walters-Hoffert Director March 25, 2025
Lisa Walters-Hoffert

/s/ David Hollander Director March 25, 2025
David Hollander

/sl Erin Parsons Director March 25, 2025
Erin Parsons

/s/ Aron Shapiro Director March 25, 2025
Aron Shapiro

/s/ Carmine Stengone Director March 25, 2025
Carmine Stengone




Calculation of Filing Fee Tables

FORM S-8

(Form Type)
KIORA PHARMACEUTICALS, INC.

(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities

Exhibit FILING FEES

Fee Proposed
Calculation Maximum Maximum
Security or Carry Offering Aggregate Amount of
Security Class Forward Amount Price Per Offering Fee Registration
Type Title Rule Registered (! Unit Price Rate Fee
Newly Registered Securities
. . Common Stock, par value $0.01 @ @) $153.10 per
Fees to Be Paid | Equity per share(@)3K) Other 120,031 $3.285 $394,301.84 $1.000.000 $60.37
Total Offering Amounts $394,301.84 $60.37
Total Fee Offsets $—
Net Fee Due $60.37

(1)

Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement on Form S-8 (the “Registration
Statement”) shall also cover any additional shares of the common stock, $0.01 par value per share (the “Common Stock”), of Kiora Pharmaceuticals,
Inc. (the “Registrant”) that become issuable with respect to the securities identified in the above table, by reason of any stock dividend, stock splits,
reverse stock splits, recapitalizations, reclassifications, mergers, split-ups, reorganizations, consolidations and other capital adjustments effected
without receipt of consideration that increases the number of outstanding shares of Common Stock.

Represents (i) an increase of 120,031 shares of Common Stock that became reserved for issuance under the 2024 Plan as a result of the operation of
the “evergreen” provision of the 2024 Plan, which provides that the total number of shares subject to such plan will be increased on January 1 of each
year by a number of shares of common stock equal to 4% of the shares of common stock outstanding on December 31 of the immediately prior year, or
such lesser number as determined by the Registrant’s board of directors.

Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(h) of the Securities Act on the basis of $3.285, the
average of the high and low prices of a share of Common Stock as reported on The Nasdaq Stock Market LLC on March 21, 2025.



Exhibit 5.1

BLANKROME

125 High Street | Boston, MA 02110
blankrome.com

Phone: 617-415-1200
Fax: 617-415-1201

March 25, 2025

Kiora Pharmaceuticals, Inc.
332 Encinitas Boulevard, Suite 102
Encinitas, California 92024

Re: Kiora Pharmaceuticals, Inc.
Registration Statement on Form S-8

Ladies and Gentlemen:

We refer to the Registration Statement on Form S-8 (the “Registration Statement”) filed on the date hereof by Kiora Pharmaceuticals, Inc.,
a Delaware corporation (the “Company”), with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the
“Securities Act”), with respect to the registration of up to an aggregate of 120,031 shares of the Company’s common stock, par value $0.01 per
share (the “Shares”), that may be issued pursuant to the Company’s 2024 Equity Incentive Plan (the “Plan”).

We have examined originals or certified copies of such corporate records of the Company and other certificates and documents of officials
of the Company, public officials and others as we have deemed relevant or appropriate for purposes of this opinion letter. We have assumed the
genuineness of all signatures, the authenticity of all documents submitted to us as originals and the conformity to authentic original documents of
all copies submitted to us as conformed and certified or reproduced copies. We have also assumed that all of the shares eligible for issuance under
the Plan following the date hereof will be issued for not less than par value.

Based upon, and subject to, the foregoing, it is our opinion that the 120,031 Shares, when sold and issued in accordance with the
provisions of the Plan and the Registration Statement and the related prospectus, will be validly issued, fully paid and non-assessable.

The opinions in this opinion letter are qualified in their entirety and subject to the following:

1. We express no opinion as to the laws of any jurisdiction other than the General Corporation Law of the State of Delaware.

2. This opinion is given as of the date hereof and is limited to the matters stated  herein, and no opinion is implied or may be inferred
beyond the matters expressly stated. We assume herein no obligation, and hereby disclaim any obligation, to make any inquiry after

the date hereof or to advise you of any future changes in the foregoing or of any facts or circumstances that may hereafter come to
our attention.



Exhibit 5.1

We consent to the reference to this firm as your counsel in the Registration Statement and to the filing of this opinion as Exhibit 5.1 to the
Registration Statement. In giving this consent, we do not thereby admit that we are within the category of persons whose consent is required under
Section 7 of the Securities Act and the rules and regulations promulgated thereunder.

Very truly yours,

/ssBLANK ROME LLP

BLANK ROME LLP



Exhibit 23.1

W HASKELL

CERTIFIED PUBLIC ACCOUNTANTS | BUSINESS ADVISORS

THE VALUE OF EXPERIENCE

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement on Form S-8 of Kiora Pharmaceuticals, Inc. (the “Company”) of our report dated
March 25, 2025, relating to our audit of the Company’s consolidated financial statements as of December 31, 2024 and 2023, and for each of the years then

ended, included in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2024 filed with the U.S. Securities and Exchange
Commission.

/s/ Haskell & White LLP
HASKELL & WHITE LLP

Irvine, California

March 25, 2025



