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EXPLANATORY NOTE
 

This Registration Statement on Form S-8 is filed by Dermata Therapeutics, Inc. (the “Company”) for the purpose of registering an additional aggregate 40,612 shares
of the Company’s common stock, par value $0.0001 per share (the “Common Stock”) under the Company’s 2021 Omnibus Equity Incentive Plan (as amended, the “2021 Plan”)
consisting of (i) 2,620 shares of Common Stock (“Evergreen Shares”) available for grant and issuance under the 2021 Plan as of January 1, 2024 pursuant to an automatic
annual increase on January 1 of each year beginning in 2022 by an amount equal to 1% of the total number of shares of Common Stock outstanding on December 31 of the
preceding calendar year (the “Evergreen Provision”) and (ii) 37,992 shares of Common Stock pursuant to an amendment to the 2021 Plan approved by the Company’s
stockholders on May 7, 2024 (the “Amendment Shares”).
 

Pursuant to General Instruction E of Form S-8, the contents of the Registration Statement on Form S-8 of the Company filed with the Securities and Exchange
Commission (the “SEC”) on December 10, 2021, (Registration No. 333-261606), August 26, 2022, (Registration No. 333-267115) and September 14, 2023 (Registration No.
333-274513) (collectively, the “Prior Form S-8s”) including any amendments thereto or filings incorporated therein, are incorporated herein by this reference to the extent not
replaced hereby. The shares of Common Stock registered pursuant to this Registration Statement are of the same class of securities as the 79,930 shares of Common Stock
registered for issuance under the 2021 Plan pursuant to the Prior Form S-8s.
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PART II
 

Information Required in the Registration Statement
 
Item 3. Incorporation of Documents by Reference.
 

The following documents, which have been filed by the Company with the SEC pursuant to the Securities Act and the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), are incorporated herein by reference:
 
 (a) the Company’s Annual Report on Form 10-K for the year ended December 31, 2023, as filed with the SEC on March 21, 2024;
   

 (b) portions of our definitive proxy statement on Schedule 14A incorporated by reference to our Annual Report on Form 10-K for the year ended December 31,
2023, as filed with the SEC on March 26, 2024;

   

 (c) the Company’s Quarterly Report on Form 10-Q for the quarters ended March 31, 2024 and June 30, 2024, as filed with the SEC on May 15, 2024 and August 7,
2024;

   

 (d) the Company’s Current Reports on Form 8-K as filed with the SEC on January 12, 2024, May 7, 2024, May 14, 2024, May 15, 2024, May 17, 2024, May 24,
2024, June 5, 2024, June 7, 2024, and August 2, 2024 (other than any portions thereof deemed furnished and not filed); and

   

 
(e) the description of our common stock contained in our Registration Statement on Form 8-A filed with the SEC on August 11, 2021, including any amendments and

reports filed for the purpose of updating such description, including the description of our common stock included as Exhibit 4.12 to our Annual Report on Form
10-K for the year ended December 31, 2023, filed with the SEC on March 21, 2024.

 
All documents filed by the Company pursuant to Section 13(a), 13(c), 14, or 15(d) of the Exchange Act subsequent to the filing of this Registration Statement and prior

to the filing of a post-effective amendment, which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be
deemed to be incorporated by reference into this Registration Statement and to be a part hereof from the date of filing such documents, except as to specific sections of such
documents as set forth therein; provided, however, that documents or information deemed to have been furnished and not filed in accordance with SEC rules shall not be
deemed incorporated by reference into this Registration Statement. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall
be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained in any subsequently filed document, which also is
deemed to be incorporated by reference herein, modifies or supersedes such statement.
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http://www.sec.gov/ix?doc=/Archives/edgar/data/0001853816/000165495424003501/drma_10k.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495424003656/drma_def14a.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001853816/000165495424006398/drma_10q.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1853816/000165495424010103/drma_10q.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001853816/000165495424000520/drma_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001853816/000165495424005715/drma_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001853816/000165495424006133/drma_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1853816/000165495424006396/drma_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001853816/000165495424006608/drma_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001853816/000165495424006912/drma_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001853816/000165495424007369/drma_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1853816/000165495424007532/drma_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1853816/000165495424009903/drma_8k.htm
http://www.sec.gov/Archives/edgar/data/1853816/000119312521243542/d391881d8a12b.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495424003501/drma_ex412.htm


 
 
Item 8. Exhibits.
 
Exhibit
Number   

Description of Document
4.1  Amended and Restated Certificate of Incorporation of Dermata Therapeutics, Inc. (incorporated by reference to Exhibit 3.2 of the Company’s Registration

Statement on Form S-1 filed with the SEC on August 6, 2021).
4.2  Amendment No. 1 of the Amended and Restated Certificate of Incorporation of Dermata Therapeutics, Inc., filed with the Secretary of State of the State of

Delaware on July 11, 2022 (incorporated by reference to Exhibit 3.1 of the Company’s Current Report on Form 8-K filed with the SEC on July 11, 2022).
4.3  Amendment No. 2 of the Amended and Restated Certificate of Incorporation of Dermata Therapeutics, Inc., filed with Secretary of State of Delaware on

March 13, 2023 (incorporated by reference to Exhibit 3.1 of the Company’s Current Report on Form 8-K filed with the SEC on March 13, 2023).
4.4  Amendment No. 3 to the Amended and Restated Certificate of Incorporation of Dermata Therapeutics, Inc., filed with the Secretary of State of Delaware on

May 14, 2024 (incorporated by reference to Exhibit 3.1 of the Company’s Current Report on Form 8-K filed with the SEC on May 14, 2024).
4.5  Amended and Restated Bylaws of Dermata Therapeutics, Inc. (incorporated by reference to Exhibit 3.4 of the Company’s Registration Statement on Form S-1

filed with the SEC on August 6, 2021).
4.6  Amendment No. 1 to the Amended and Restated Bylaws of Dermata Therapeutics, Inc. (incorporated by reference to Exhibit 3.1 of the Company’s Current

Report on Form 8-K filed with the SEC on September 23, 2022).
4.7  Specimen Certificate representing shares of common stock of Dermata Therapeutics, Inc. (incorporated by reference to Exhibit 4.1 of the Company’s

Registration Statement on Form S-1 filed with the SEC on August 6, 2021).
4.8  Dermata Therapeutics, Inc. 2021 Omnibus Equity Incentive Plan (incorporated by reference to Exhibit 10.2 on Form S-1 filed with the SEC on June 10, 2021).
4.9  Amendment No. 1 to the Dermata Therapeutics, Inc. 2021 Omnibus Equity Incentive Plan (incorporated by reference to Exhibit 10.14 on Form S-1/A filed

with the SEC on July 2, 2021).
4.10  Amendment No. 2 to the Dermata Therapeutics, Inc. 2021 Omnibus Equity Incentive Plan (incorporated by reference to Exhibit 10.1 on Form 8-K filed with

SEC on August 3, 2023).
4.11  Amendment No. 3 to the Dermata Therapeutics, Inc. 2021 Omnibus Equity Incentive Plan (incorporated by reference to Exhibit 10.1 on Form 8-K filed with

SEC on May 7, 2024).
4.12  Form of Nonqualified Stock Option Award (incorporated by reference to Exhibit 10.3 on Form S-1 filed with the SEC on June 10, 2021).
4.13  Form of Incentive Stock Option Award (incorporated by reference to Exhibit 10.4 on Form S-1 filed with the SEC on June 10, 2021).
5.1  Legal opinion of Lowenstein Sandler LLP*

23.1  Consent of Moss Adams LLP, Independent Registered Public Accounting Firm *
23.2  Consent of Mayer Hoffman McCann P.C., Independent Registered Public Accounting Firm *
23.3  Consent of Lowenstein Sandler LLP (filed as part of Exhibit 5.1)
24.1  Power of Attorney (contained on the signature page of this registration statement on Form S-8)
107.1  Filing Fee Table

 
* Filed herewith.
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http://www.sec.gov/Archives/edgar/data/0001853816/000119312521187916/d137089dex32.htm
http://www.sec.gov/Archives/edgar/data/0001853816/000119312521187916/d137089dex32.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495422009535/drma_ex31.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495422009535/drma_ex31.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495423002711/drma_ex31.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495423002711/drma_ex31.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495424006133/drma_ex31.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495424006133/drma_ex31.htm
http://www.sec.gov/Archives/edgar/data/1853816/000119312521238151/d137089dex34.htm
http://www.sec.gov/Archives/edgar/data/1853816/000119312521238151/d137089dex34.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495422012918/drma_ex31.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495422012918/drma_ex31.htm
http://www.sec.gov/Archives/edgar/data/1853816/000119312521187916/d137089dex41.htm
http://www.sec.gov/Archives/edgar/data/1853816/000119312521187916/d137089dex41.htm
http://www.sec.gov/Archives/edgar/data/1853816/000119312521187916/d137089dex102.htm
http://www.sec.gov/Archives/edgar/data/1853816/000119312521187916/d137089dex102.htm
http://www.sec.gov/Archives/edgar/data/1853816/000119312521207676/d137089dex1014.htm
http://www.sec.gov/Archives/edgar/data/1853816/000119312521207676/d137089dex1014.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495423010092/drma_ex101.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495423010092/drma_ex101.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495424005715/drma_ex101.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495424005715/drma_ex101.htm
http://www.sec.gov/Archives/edgar/data/1853816/000119312521187916/d137089dex103.htm
http://www.sec.gov/Archives/edgar/data/1853816/000119312521187916/d137089dex103.htm
http://www.sec.gov/Archives/edgar/data/1853816/000119312521187916/d137089dex104.htm
http://www.sec.gov/Archives/edgar/data/1853816/000119312521187916/d137089dex104.htm


 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, as amended, the Company 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 San Diego, California, on August
7, 2024.
 

DERMATA THERAPEUTICS, INC.  
    
 By: /s/ Gerald T. Proehl  
  Gerald T. Proehl  
  Chief Executive Officer  
 

POWER OF ATTORNEY
 
KNOW ALL PERSONS BY THESE PRESENTS , that each person whose signature appears below constitutes and appoints Gerald T. Proehl and Kyri K. Van Hoose, and
each of them, each with full power to act without the other, his true and lawful attorneys-in-fact and agents, each with full power of substitution and resubstitution, for such
person and in his name, place and stead, in any and all capacities, to sign any amendments to this registration statement, and to sign any registration statement for the same
offering covered by this registration statement, including post-effective amendments or registration statements filed pursuant to Rule 462(b) under the Securities Act of 1933,
and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, hereby ratifying and confirming that
each of said such attorneys-in-fact and agents or his substitute or substitutes, may do or cause to be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons on behalf of the Company in the
capacities and on the dates indicated.
 

Signature Title Date
     

/s/ Gerald T. Proehl  President, Chief Executive Officer and Chairman
(Principal Executive Officer)  August 7, 2024

Gerald T. Proehl     
    

/s/ Kyri K. Van Hoose  Chief Financial Officer
(Principal Financial and Accounting Officer)  August 7, 2024

Kyri K. Van Hoose     
    

/s/ David Hale  Lead Director  August 7, 2024
David Hale     

    
/s/ Wendell Wierenga  Director  August 7, 2024

Wendell Wierenga, Ph.D.     
    

/s/ Mary Fisher  Director  August 7, 2024
Mary Fisher     

    
/s/ Andrew Sandler  Director  August 7, 2024

Andrew Sandler, M.D.     
    

/s/ Steven J. Mento  Director  August 7, 2024
Steven J. Mento, Ph.D.     

    

/s/ Kathleen Scott  Director  August 7, 2024
Kathleen Scott     

    
/s/ Brittany Bradrick  Director  August 7, 2024

Brittany Bradrick    
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EXHIBIT 5.1
 

 
August 7, 2024
 
Dermata Therapeutics, Inc.
3525 Del Mar Heights Rd., #322
San Diego, CA 92130
 

Re: Form S-8 Registration Statement of Dermata Therapeutics, Inc.
Dermata Therapeutics, Inc. 2021 Omnibus Equity Incentive Plan

 
Ladies and Gentlemen:
 
We have acted as counsel for Dermata Therapeutics, Inc., a Delaware corporation (the “Company”), in connection with the Company’s Registration Statement on Form S-8 (the
“Registration Statement”) under the Securities Act of 1933, as amended (the “Securities Act”). The Registration Statement relates to the registration of an aggregate of 40,612
shares (the “Shares”) of the Company’s common stock, par value $0.0001 per share (the “Common Stock”), issuable pursuant to awards under the Dermata Therapeutics, Inc.
2021 Omnibus Equity Incentive Plan (as amended, effective as of May 7, 2024) (the “Plan”).
 
In connection with rendering this opinion, we have examined: (i) the Plan; (ii) the third amendment thereto; (iii) the Certificate of Incorporation of the Company, as amended;
(iv) the Bylaws of the Company, as amended; and (v) such corporate records, agreements, documents and other instruments, and such certificates or comparable documents of
public officials and of officers and representatives of the Company, and have made such inquiries of such officers and representatives, as we have deemed relevant and
necessary as a basis for the opinion hereinafter set forth.
 
In such examination, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all documents submitted to us as originals,
the conformity of original documents of all documents submitted to us as certified, conformed or photostatic copies and the authenticity of the originals of such latter
documents. As to all questions of fact material to these opinions that have not been independently established, we have relied upon certificates or comparable documents of
officers and representatives of the Company.
 
Based on the foregoing, and subject to the qualifications stated herein, we are of the opinion that the Shares being registered pursuant to the Registration Statement have been
duly authorized and, when issued and delivered upon the grant or exercise of awards in accordance with the terms of the Plan, will be validly issued, fully paid and non-
assessable.
 
The opinion expressed herein is limited to the corporate laws of the State of Delaware, and we express no opinion as to the effect on the matters covered by this letter of the laws
of any other jurisdiction.
 
We hereby consent to the filing of a copy of this opinion letter as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are in the
category of persons whose consent is required under Section 7 of the Act. 
 

 Very truly yours,
  

 /s/ Lowenstein Sandler LLP  
 Lowenstein Sandler LLP  
 



EXHIBIT 23.1
 
Consent of Independent Registered Public Accounting Firm
 
We consent to the incorporation by reference in this Registration Statement on Form S-8 of Dermata Therapeutics, Inc. (the “Company”) of our report dated March 21, 2024,
related to the financial statements of the Company as of and for the year ended December 31, 2023 and the adjustments to the 2022 financial statements to retrospectively reflect
the impact of a reverse stock split (which report expresses an unqualified opinion and includes an explanatory paragraph relating to a going concern uncertainty), appearing in
the Annual Report on Form 10-K of the Company for the year ended December 31, 2023, filed with the Securities and Exchange Commission.
 
/s/ Moss Adams LLP
 
San Diego, California
August 7, 2024



EXHIBIT 23.2
 
Consent of Independent Registered Public Accounting Firm
 
We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated February 21, 2023 (which report includes an explanatory paragraph
relating to the existence of substantial doubt about the Company’s ability to continue as a going concern), with respect to the financial statements, before the effects of the
adjustments to retrospectively apply the reverse stock split described in Note 1, of Dermata Therapeutics, Inc. as of and for the year ended December 31, 2022, included in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2023.
 
/s/ Mayer Hoffman McCann P.C.
 
San Diego, California
August 7, 2024



EXHIBIT 107.1
 

CALCULATION OF FILING FEE TABLE
 

Form S-8
(Form Type)

 
Dermata Therapeutics, Inc.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered Securities
 

Security
Type

  

Title of securities
to be registered

  

Fee Calculation Rule

 Amount to
be

registered(1)

   

Proposed
maximum
offering

price
per

share(2)

  

Proposed
maximum
aggregate
offering
price(2) 

  

Fee Rate

  Amount of
registration

fee(2)

 

Equity   Common stock, $0.0001 par value per
share   Rule 457(c) and Rule

457(h)   40,612 (3)  $ 2.22  $ 69,310.47   0.00014760 $ 13.31  

   Total Offering Amounts   $ 69,310.47      $ 13.31 
   Total Fee Offsets(4)            -  
   Net Fee Due           $ 13.31 
 

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional shares of
the Registrant’s common stock that become issuable under the Registrant’s 2021 Omnibus Equity Incentive Plan (as amended, the “2021 Plan”) in respect of the
securities identified in the above table by reason of any stock dividend, stock split, recapitalization, or other similar transaction effected without the Registrant’s
receipt of consideration that increases the number of the outstanding shares of the Registrant’s common stock. In addition, pursuant to Rule 416(c) under the
Securities Act, this registration statement also covers an indeterminate amount of interests to be offered or sold pursuant to the employee benefit plan(s) described
herein, as these amounts may be adjusted as a result of stock splits, stock dividends, antidilution provisions, and similar transactions.
 

(2) Pursuant to Rules 457(c) and (h) under the Securities Act, the proposed maximum offering price per share and the proposed maximum aggregate offering price are
estimated for the purpose of calculating the amount of the registration fee and are based on the average of the high and low sales price of the Registrant’s common
stock as reported on the Nasdaq Stock Market on August 1, 2024.
 

(3) Represents: (i) 2,620 shares pursuant to an automatic annual increase on January 1, 2024, to the number of shares of the Registrant’s common stock reserved for
issuance under the 2021 Plan, which annual increase is provided for in the 2021 Plan; and (ii) 37,992 additional shares authorized under the 2021 Plan’s
amendment approved by the Registrant’s stockholders on May 7, 2024.

  
(4) The Registrant does not have any fee offsets.

 


