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CALCULATION OF REGISTRATION FEE
  

Title of Securities to Be Registered

Amount
to Be

Registered (1)

Proposed
Maximum

Offering Price
Per Share (2)

Proposed
Maximum
Aggregate

Offering Price (2)
Amount of

Registration Fee
Common Stock, par value $0.0001 per share, issued under the Sonoma Pharmaceuticals, Inc.
2021 Stock Incentive Plan 1,000,000 $4.505 $4,505,000 $417.61

Common Stock, par value $0.0001 per share, issued under the Sonoma Pharmaceuticals, Inc.
2016 Equity Incentive Plan 167,432(3) $4.505 $754,281.16 $69.92

Total Registration 1,167,432  $5,259,281.16 $487.53
 

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended, the Securities Act, this registration statement also covers any additional securities that may be offered or
issued in connection with any stock split, stock dividend, recapitalization or any other similar transaction effected without receipt of consideration, which results in an
increase in the number of the Registrant’s outstanding shares of 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 Sonoma Pharmaceuticals, Inc. 2021 Stock Incentive Plan and the Sonoma Pharmaceuticals,
Inc. 2016 Equity Incentive Plan described herein. 

 
(2) Estimated solely for calculation of the registration fee pursuant to Rules 457(c) and (h)(1) under the Securities Act, based on the average of the high and low prices for the

Registrant’s Common Stock on January 11, 2022, as reported on the Nasdaq Capital Market.
 
(3) Represents shares of common stock that were added to the share authorized for issuance under the respective plan pursuant to “evergreen” provisions in the plan. Under

these provisions, the number of shares authorized for issuance increased by 167,432 shares on April 1, 2021.
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 PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

ITEM 1.  PLAN INFORMATION.
 
In accordance with the Instructional Note to Part I of Form S-8 as promulgated by the Securities and Exchange Commission, the information specified by Part I of Form S-8 has
been omitted from this registration statement on Form S-8.
 
The documents containing the information specified in Part I, Items 1 and 2, will be delivered to each of the employee participants in accordance with Form S-8 and Rule
428(b)(1) promulgated under the Securities Act of 1933.
 
ITEM 2.  REGISTRANT INFORMATION AND EMPLOYEE PLAN ANNUAL INFORMATION.
 
The Registrant will provide, without charge, to each person to whom a copy of a Section 10(a) prospectus hereunder is delivered, upon the oral or written request of such
person, a copy of any document incorporated in this registration statement by reference. The Registrant will also make available without charge, upon oral or written request,
other documents required to be delivered pursuant to Rule 428(b). Requests for such information should be directed to: Investor Relations, Sonoma Pharmaceuticals, Inc., 645
Molly Lane, Suite 150, Woodstock, Georgia, 30189, telephone (800) 759-9305.
 

 PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
ITEM 3.  INCORPORATION OF DOCUMENTS BY REFERENCE.
 
The following documents filed by the Registrant with the Securities and Exchange Commission are hereby incorporated by reference in this Registration Statement:
 
 (a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended March 31, 2021, filed July 14, 2021 pursuant to Section 13(a) or 15(d) of the Securities Exchange

Act of 1934, as amended (the “Exchange Act”);
   
 (b) The Registrant’s Quarterly Reports on Form 10-Q filed August 16, 2021 and November 15, 2021;  
   
 (c) The Registrant’s Current Reports on Form 8-K filed July 6, 2021, July 9, 2021, July 20, 2021, July 30, 2021, August 2, 2021, September 3, 2021, September 21, 2021 and

November 9, 2021;
   
 (d) The Registrant’s Proxy Statement on Schedule 14A filed July 29, 2021; and
   
 (e) The description of the Registrant’s common stock contained in the Registrant’s Registration Statement on Form 8-A filed December 15, 2006, pursuant to Section 12(g) of

the Exchange Act, including any amendment or report filed for the purpose of updating such description.
 
All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14, and 15(d) of the Securities Exchange Act of 1934, prior to the filing of a post-effective
amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold shall be deemed to be incorporated in this
registration statement by reference and to be a part hereof from the date of filing of such documents. Any statement contained in this registration statement, in a supplement to
this registration statement or in a document incorporated by reference herein, shall be deemed to be modified or superseded for purposes of this registration statement to the

http://www.sec.gov/Archives/edgar/data/1367083/000168316821002977/sonoma_10k-033121.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1367083/000168316821003700/sonoma_i10q-063021.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1367083/000168316821005562/sonoma_i10q-093021.htm
http://www.sec.gov/Archives/edgar/data/1367083/000168316821002837/sonoma_8k.htm
http://www.sec.gov/Archives/edgar/data/1367083/000168316821002904/sonoma_8k-item0401.htm
http://www.sec.gov/Archives/edgar/data/1367083/000168316821003029/sonoma_8k.htm
http://www.sec.gov/Archives/edgar/data/1367083/000168316821003188/sonoma_8k.htm
http://www.sec.gov/Archives/edgar/data/1367083/000168316821003217/sonoma_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1367083/000168316821004107/snoa_i8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1367083/000168316821004393/sonoma_i8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1367083/000168316821005361/snoa_i8k.htm
http://www.sec.gov/Archives/edgar/data/1367083/000168316821003161/sonoma_def14a.htm
http://www.sec.gov/Archives/edgar/data/1367083/000095013406023223/f25878e8va12b.htm


extent that a statement contained herein or in any subsequently filed supplement to this registration statement or in any document that is subsequently incorporated by reference
herein 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
registration statement.
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ITEM 4.  DESCRIPTION OF SECURITIES.
 
Not applicable.
 
ITEM 5.  INTERESTS OF NAMED EXPERTS AND COUNSEL.
 
No named expert or counsel was hired on a contingent basis, will receive a direct or indirect interest in the Registrant, or was a promoter, underwriter, voting trustee, director,
officer or employee of the Registrant. No expert or counsel has any contingent-based agreement with the Registrant or any other interest in or connection to the Registrant.
 
ITEM 6.  INDEMNIFICATION OF DIRECTORS AND OFFICERS.
 
Section 145 of the Delaware General Corporation Law provides that a corporation may indemnify directors and officers as well as other employees and individuals against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with any threatened,
pending or completed actions, suits or proceedings in which such person is made a party by reason of such person being or having been a director, officer, employee or agent to
the registrant or having served at the request of the corporation, if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the
best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful; provided that, in
the case of actions brought by or in the right of the corporation, no indemnification shall be made with respect to any matter as to which such person shall have been adjudged to
be liable to the corporation unless and only to the extent that the adjudicating court determines that such indemnification is proper under the circumstances. The Delaware
General Corporation Law provides that Section 145 is not exclusive of other rights to which those seeking indemnification may be entitled under any by-laws, agreement, vote
of stockholders or disinterested directors or otherwise.
 
Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that a director of the corporation will not be
personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (1) for any breach of the director’s
duty of loyalty to the corporation or its stockholders; (2) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law; (3) for
unlawful payments of dividends or unlawful stock repurchases, redemptions or other distributions; or (4) for any transaction from which the director derived an improper
personal benefit.
 
Article VIII of the Registrant’s Restated Certificate of Incorporation, as amended (included as Exhibit 3.1(I) to the Registrant’s Annual Report on Form 10-K for the year ended
March 31, 2007, filed June 20, 2007) and Article 6 of the Registrant’s Amended and Restated Bylaws, as amended (included as Exhibit 3.3 to the Registrant’s Quarterly Report
on Form 10-Q for the quarter ended September 30, 2010, filed November 4, 2010) provide for indemnification of the Registrant’s directors, officers, employees and other
agents to the extent and under the circumstances permitted by the Delaware General Corporation Law.
 
The Registrant has also entered into respective indemnification agreements (the form of which is included as Exhibit 10.1 to the Registrant’s Registration Statement on Form S-
1 (File No. 333-135584), as amended, declared effective on January 24, 2007) with its officers and directors that will require the Registrant to, among other things, indemnify
them against certain liabilities that may arise by reason of their status or service as directors or officers to the fullest extent not prohibited by law.
 
ITEM 7.  EXEMPTION FROM REGISTRATION CLAIMED.
 
Not applicable.
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ITEM 8.  EXHIBITS.
 
Exhibit No.  Description
5.1  Opinion of Burns & Levinson LLP (filed herewith).
10.1  Sonoma Pharmaceuticals, Inc. 2016 Equity Incentive Plan (included in the Registrant’s Definitive Proxy Statement on Schedule 14A filed July 29, 2016, and

incorporated herein by reference).
10.2  Sonoma Pharmaceuticals, Inc. 2021 Equity Incentive Plan (included in the Registrant’s Definitive Proxy Statement on Schedule 14A filed July 29, 2021, and

incorporated herein by reference).
23.1  Consent of Marcum LLP (filed herewith).
23.2  Consent of Burns & Levinson LLP (included in Exhibit 5.1 filed herewith).
     
ITEM 9.  UNDERTAKINGS.
 
 (a) The undersigned registrant hereby undertakes:
 
 (1) To file, during any period in which offers or sales are made, a post-effective amendment to this registration statement:
 
 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material

change to such information in the registration statement.
 
 (2) That, for the purpose of determining liability under the Securities Act of 1933, each such post-effective amendment shall be deemed a new registration

statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
 (3) To remove from registration by means of a post-effective amendment any of the securities which remain unsold at the termination of the offering.
 

http://www.sec.gov/Archives/edgar/data/1367083/000101968716007052/oculus_def14a-072716.htm
http://www.sec.gov/Archives/edgar/data/1367083/000168316821003161/sonoma_def14a.htm


 (b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual
report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

 
 (h)(3) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrant

pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by
it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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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 Woodstock, State of Georgia, on
the 13th day of January, 2022.
 
 
 SONOMA PHARMACEUTICALS, INC.
  
 By: /s/ Amy Trombly
  Amy Trombly
  President and Chief Executive Officer
  (Principal Executive Officer)
 
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the capacities and on the dates
indicated.
 
Name Title Date
   
/s/ Amy Trombly President and Chief Executive Officer January 13, 2022
Amy Trombly (Principal Executive Officer)  
   
/s/ Jerome Dvonch Chief Financial Officer January 13, 2022
Jerome Dvonch (Principal Financial Officer and Principal Accounting Officer)  
   
/s/ Jay Edward Birnbaum Director January 13, 2022
Jay Edward Birnbaum   
   
/s/ Philippe Weigerstorfer Director January 13, 2022
Philippe Weigerstorfer   
   
/s/ Jerry McLaughlin Director January 13, 2022
Jerry McLaughlin   
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Exhibit 5.1

January 13, 2022
 
Sonoma Pharmaceuticals, Inc.
645 Molly Lane, Suite 150
Woodstock, Georgia, 30189
 
Re: Registration Statement on Form S-8
 
Members of the Board of Directors:
 
We have acted as counsel to Sonoma Pharmaceuticals, Inc., a Delaware corporation (the “Company”), in connection with the preparation and filing with the Securities and
Exchange Commission of a registration statement on Form S-8 (the “Registration Statement”), pursuant to which the Company is registering the issuance under the Securities
Act of 1933, as amended, of an aggregate of 1,167,432 shares (the “Shares”) of its common stock, par value $0.0001 (the “Common Stock”). The Shares consist of: (i) 167,432
shares registered and issuable under the Sonoma Pharmaceuticals, Inc. 2016 Equity Incentive Plan; and (ii) 1,000,000 shares registered and issuable under the Sonoma
Pharmaceuticals, Inc. 2021 Equity Incentive Plan. This opinion is being rendered in connection with the filing of the Registration Statement. All capitalized terms used herein
and not otherwise defined shall have the respective meanings given to them in the Registration Statement.
 
In connection with this opinion, we have examined the Company’s Restated Certificate of Incorporation, as amended, and the Company’s Amended and Restated Bylaws, as
amended, both as currently in effect and such other records of the corporate proceedings of the Company and certificates of the Company’s officers as we deemed relevant, and
the Registration Statement and the exhibits thereto.
 
In my examination, we have assumed the genuineness of all signatures, the legal capacities of natural persons, the authenticity of all documents submitted to us as originals, the
conformity to original documents of all documents submitted to us as certified or photostatic copies and the authenticity of the originals of such copies. For purposes of the
opinion expressed below, we have assumed that a sufficient number of authorized but unissued shares of Common Stock will be available for issuance when the Shares are
issued.
 
Based upon the foregoing, we are of the opinion that (i) the Shares have been duly authorized by the Company and (ii) the Shares, when issued in accordance with (a) the terms
and conditions of the Sonoma Pharmaceuticals, Inc. 2016 Equity Incentive Plan and (b) the terms and conditions of the Sonoma Pharmaceuticals, Inc. 2021 Equity Incentive
Plan, as applicable, will be validly issued, fully paid and non-assessable shares of Common Stock.
 
Our opinion is limited to the Delaware General Corporation Law and we express no opinion with respect to the laws of any other jurisdiction. No opinion is expressed herein
with respect to the qualification of the Shares under the securities or blue sky laws of any state or any foreign jurisdiction. This opinion is limited to the matters stated herein.
We disavow any obligation to update this opinion or advise you of any changes in our opinion in the event of changes in the applicable laws or facts or if additional or newly
discovered information is brought to our attention.
 
We hereby consent to the inclusion of this opinion as Exhibit 5.1 to the Registration Statement. In giving our consent, we do not admit that we are in the category of persons
whose consent is required under Section 7 of the Securities Act or the rules and regulations thereunder.
 
Very truly yours,
 
/s/ BURNS & LEVINSON LLP
 
BURNS & LEVINSON LLP



Exhibit 23.1
 

 
 

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT
 
We consent to the incorporation by reference in this Registration Statement of Sonoma Pharmaceuticals, Inc. on Form S-8 of our report dated July 14, 2021, which includes an
explanatory paragraph as to the Company’s ability to continue as a going concern, with respect to our audits of the consolidated financial statements of Sonoma
Pharmaceuticals, Inc. and Subsidiaries as of March 31, 2021 and 2021 and for the years ended March 31, 2021 and 2020 appearing in the Annual Report on Form 10-K of
Sonoma Pharmaceuticals, Inc. for the year ended March 31, 2021.
 
/s/ Marcum llp
 
Marcum llp
New York, NY
January 12, 2022


