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Approximate
date of commencement of proposed sale to the public: As soon as practicable after this registration statement becomes effective.
 
If any of
the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of
1933, check the following box. ☐
 
If this Form
is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☒ Registration
No. 333-266476
 
If this Form
 is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act
registration statement number of the earlier effective registration statement for the same offering. ☐
 
If this Form
 is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act
registration statement number of the earlier effective registration statement for the same offering. ☐
 
Indicate by check mark whether the registrant is an emerging growth
company as defined in Rule 405 of the Securities Act of 1933.
 

Emerging
growth company ☐
 



If an emerging
growth company that prepares its financial statements in accordance with U.S. GAAP, 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. ☐
 
†  The term “new or revised financial accounting standard”
 refers to any update issued by the Financial Accounting Standards Board to its Accounting
Standards Codification after April 5, 2012.
 
This registration statement shall become effective upon filing with
the Securities and Exchange Commission in accordance with Rule 462(a) of the
Securities Act of 1933, as amended.
 
 

 



 

 
EXPLANATORY NOTE

 
This Registration Statement
on Form F-1 is being filed by Quoin Pharmaceuticals Ltd. (‘we” or the “Registrant”), pursuant to Rule 462(b) under

the Securities Act of 1933, as amended, and General Instruction V to Form F-1. This Registration Statement relates to the Registrant’s
 Registration
Statement on Form F-1 (File No. 333-266476) (the “Prior Registration Statement”), initially filed by the Registrant
 on August 3, 2022 and declared
effective by the Securities and Exchange Commission (the “Commission”) on August 5, 2022.
 

This Registration Statement
covers the registration of additional ordinary shares of the Registrant, no par value per share (“Ordinary Shares”),
represented
by American Depositary Shares (“ADSs”), with each ADS representing five thousand (5,000) Ordinary Shares, with a proposed
maximum
aggregate offering price of $2.8 million. We are also offering additional pre-funded warrants (“Pre-Funded Warrants”)
 to purchase Ordinary Shares
represented by ADSs. For each Pre-Funded Warrant we sell, the number of ADSs we are offering will be decreased
on a one-for-one basis. Registrant’s
Ordinary Shares represented by ADSs and Pre-Funded Warrants are being offered together with
 warrants (“Common Warrants”) to purchase Ordinary
Shares represented by ADSs. Each ADS and Pre-Funded Warrant will be sold
 together with one Common Warrant. Because we will issue a Common
Warrant for each ADS and for each Pre-Funded Warrant sold in this offering,
the number of Common Warrants sold in this offering will not change as a
result of a change in the mix of ADSs and Pre-Funded Warrants
sold. The required opinions of counsel and related consents, the accountants’ consent, and
registration fee-related information
 are attached hereto and filed herewith. Pursuant to Rule 462(b), the contents of the Prior Registration Statement,
including the exhibits
thereto, are incorporated by reference into this Registration Statement.
 



 

 
CERTIFICATION

 
The Registrant hereby certifies
to the Commission that (1) it has instructed its bank to pay the filing fee set forth in Exhibit 107 hereto by a wire

transfer of such
amount to the Commission’s account at U.S. Bank as soon as practicable (but no later than the close of business as of August 5,
2022), (2)
it will not revoke such instructions, (3) it has sufficient funds in the relevant account to cover the amount of such filing
fee and (4) it will confirm receipt of
such instructions by its bank during regular business hours no later than August 5, 2022.
 

PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 8. Exhibits and Financial Statement Schedules.

 
(a) Exhibits. All
exhibits filed with or incorporated by reference in the Prior Registration Statement are incorporated by reference into, and shall be

deemed a part of, this Registration Statement, and the following additional exhibits are filed herewith, as part of this Registration
Statement:
 

Exhibit
Number

 
Description of Document

5.1 *   Legal Opinion of S. Horowitz & Co., Israeli legal counsel to Quoin Pharmaceuticals Ltd.
5.2 *   Legal Opinion of Blank Rome LLP, US legal counsel to Quoin Pharmaceuticals Ltd.
23.1 *   Consent of Friedman LLP, Certified Public Accountants
23.2 *   Consent of S. Horowitz & Co. (included in Exhibit 5.1)
23.3 *   Consent of Blank Rome LLP (included in Exhibit 5.2)
107*   Filing Fee Table

 
 

* Filed herewith.
 



 

 
Signatures

 
Pursuant to the requirements
of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets

all of the
requirements for filing on Form F-1 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto
duly
authorized, in Ashburn, Virginia on August 5, 2022.
 
  Quoin Pharmaceuticals Ltd.
   
  By: /s/ Dr. Michael Myers
    Name: Dr. Michael Myers
    Title: Chief Executive Officer

 



 

 
Pursuant to the requirements of the Securities
Act of 1933, as amended, this Registration Statement on Form F-1 has been signed by the following

persons in the capacities and on the
dates indicated.
 

Signature   Title   Date
         

/s/ Dr. Michael Myers   Chairman and Chief Executive Officer
(Principal Executive Officer)

  August 5, 2022
Dr. Michael Myers      

         
/s/ Gordon Dunn   Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
   

Gordon Dunn     August 5, 2022
         

/s/ Denise Carter        
Denise Carter   Director and Chief Operating Officer   August 5, 2022

         
*        

Joseph Cooper   Director   August 5, 2022
         
*        

Dennis Langer   Director   August 5, 2022
         
*        

Natalie Leong   Director   August 5, 2022
         
*        

Mike Sember   Director   August 5, 2022
         
*        

James Culverwell   Director   August 5, 2022
 

*By: /s/ Dr. Michael Myers  
Dr. Michael Myers  
Attorney-in- Fact  

 



 

 
SIGNATURE OF AUTHORIZED U.S. REPRESENTATIVE

 
Pursuant to the Securities
Act of 1933, as amended, the undersigned, the duly authorized representative in the United States of Quoin Pharmaceuticals

Ltd., has signed
this registration statement on Form F-1 in Ashburn, Virginia on August 5, 2022.
 

  Authorized U.S. Representative
  Dr. Michael Myers
   
  By: /s/ Dr. Michael Myers
  Name: Dr. Michael Myers
  Title: Chief Executive Officer
 

 



Exhibit 5.1
 

 
 
 
To:
Quoin Pharmaceuticals Ltd.

  August 5, 2022
Ref: Q/13/1

 
Ladies and Gentlemen,
 
Re: 462(b) Registration Statement on Form F-1
 
We have acted as Israeli counsel to Quoin Pharmaceuticals
Ltd., a company organized under the laws of the State of Israel (the “Company”), in connection
with the registration
statement on Form F-1 (the “462(b) Registration Statement”) filed by the Company with the Securities and Exchange Commission
(the “Commission”) on the date hereof under the Securities Act of 1933, as amended (the “Securities Act”),
with respect to the issuance and sale (the
“Offering”) of additional ordinary shares, no par value, of the Company
(“Ordinary Shares”), represented by American Depository Shares (“ADSs”),
and/or pre-funded warrants
to purchase Ordinary Shares represented by ADSs (the “Pre-Funded Warrants”), and warrants to purchase Ordinary Shares
represented by ADSs (“Common Warrants”, and together with the Pre-Funded Warrants, the “Warrants”),
pursuant to a securities purchase agreement
by and between the Company and each of the purchasers thereof (the “Purchase Agreement”).
 



 

 

 
 
The 462(b) Registration Statement relates to the
Company’s Registration Statement on Form F-1 (Registration Statement No. 333-266476) initially filed
with the Commission under the
 Securities Act on August 3, 2022 and declared effective by the Commission on August 5, 2022, as amended (the
“Registration Statement”).
 
This opinion letter is furnished to you at your
request in order to enable you to fulfill the requirements of Item 601(b)(5) of Regulation S-K in connection
with the 462(b) Registration
Statement.
 
In connection therewith, we have examined and
relied upon copies (which we have assumed, in each case, to be true, complete, in effect and up-to-date
copies of the originals thereof)
of (i) the Registration Statement and the 462(b) Registration Statement, (ii) the Company’s amended and restated articles
of
association, as currently in effect (the “Articles”), (iii) the resolutions adopted by the board of directors
of the Company (the “Board”) effective August 4,
2022 ( the “Resolutions”), and (iv)   such
 other corporate records, agreements, documents and other instruments, and such certificates or comparable
documents of public officials
and of officers of the Company as we have deemed necessary and appropriate as a basis for the opinion set forth below.
 
In respect to the Resolutions provided to us by
 the Company, we assume that they (i) are a true, correct, complete and up-to-date record of the matters
described therein; (ii) were
signed by all of the directors of the Company who at the date of such Resolutions would have been entitled to attend and vote at
a meeting
of the Board; and (iii) have not been amended, revoked or rescinded and will remain in full force and effect in all respects
and that no other
resolutions have been passed or other action taken on or prior to the date of this letter which could affect the validity
of such Resolutions.
 
In such examination, we have assumed the genuineness
of all signatures, the legal capacity of all natural persons, the conformity to original documents of
all documents submitted to us as
copies, and the authenticity of the originals of such copies. We have also assumed the due authorization (other than by the
Company in
respect of the Warrants and the Purchase Agreement) by all requisite action, corporate or other, and execution and delivery by all the
parties to
such documents (including the Warrants and the Purchase Agreement) and the validity and binding effect of all such documents
on the parties thereto. As to
all questions of fact material to the opinion set forth below, we have relied upon certificates or comparable
documents of officers and representatives of the
Company, without independently verifying the accuracy of such certificates, documents,
 records or instruments. In making the examination of such
documents, we have assumed that the parties thereto (other than in respect of
the Warrants and the Purchase Agreement, the Company) had or will have the
power, corporate or other, to enter into and perform all obligations
thereunder.
 
We have also assumed that upon the actual issuance
of any Ordinary Shares: (i) represented by ADSs, when issued and sold in the Offering as described in
the 462(b) Registration Statement,
the Registration Statement and the prospectus; (ii) represented by ADSs issuable upon the exercise of the Warrants; and
(iii) registered
under the 462(b) Registration Statement and the Registration Statement, the total number of Ordinary Shares issued will not exceed the
total
number of Ordinary Shares that the Company is then authorized to issue under its amended and restated articles of association.
 
On the basis of the foregoing, and in reliance
thereon, we are of the opinion that upon (i) payment to the Company of the consideration per ADS in such
amount and form as has been determined
by the Board, the Ordinary Shares represented by ADSs, when issued and sold in the Offering as described in the
462(b) Registration Statement,
the Registration Statement and the prospectus, will be duly authorized, validly issued, fully paid and non-assessable, and (ii)
the exercise
 of the Warrants in accordance with their respective terms and upon receipt by the Company of the applicable consideration therefor, the
Ordinary Shares represented by ADSs issuable upon the exercise of the Warrants, when issued as aforesaid, will be validly issued, fully
paid and non-
assessable.
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Members of our firm are admitted to the Bar in
the State of Israel, this opinion is limited to the laws of the State of Israel in force as at the date hereof and
we do not express any
opinion as to the laws of any other jurisdiction. This opinion is strictly limited to the matters stated herein and is not to be read
as
extending by implication to any other matter in connection with the 462(b) Registration Statement or otherwise.
 
We hereby consent to the use of this opinion as
an exhibit to the 462(b) Registration Statement and to the reference to our firm in the 462(b) 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 or the rules and regulations of the Commission promulgated thereunder.
 
This opinion letter is rendered as of the date
hereof, including facts, laws, rules and regulations as existing or in effect on the date hereof, and we disclaim
any obligation to advise
you of facts, circumstances, events or developments that may be brought to our attention after the date hereof that may alter, affect
or modify the opinion expressed herein.
 
  Very truly yours,
   
  /s/ S. Horowitz & Co.
  S. Horowitz & Co.
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Exhibit 5.2
 

 
 
Phone: (212)
885-5000
Fax: (212)
885-5001

 
August
5, 2022

 
Quoin Pharmaceuticals Ltd.
Azrieli Center, Round Tower, 30th Floor
132 Menachem Begin Blvd
Tel Aviv 6701101
Israel

 
Ladies and Gentlemen:
 

We have acted as U.S. counsel
to Quoin Pharmaceuticals Ltd., a company organized under the laws of the State of Israel (the “Company”), in
connection
with the filing by the Company with the Securities and Exchange Commission (the “Commission”) of a Registration Statement
on Form F-1
(the “462(b) Registration Statement”) for the purpose of registering under the Securities Act of 1933,
as amended (the “Securities Act”) the sale of the
following additional securities (the “Offering”):
ordinary shares, no par value, of the Company (“Ordinary Shares”) represented by American Depositary
Shares (“ADSs”)
and/or pre-funded warrants to purchase Ordinary Shares represented by ADSs (the “Pre-Funded Warrants”), and warrants
to purchase
Ordinary Shares represented by ADSs (“Common Warrants” and, together with the Pre-Funded Warrants, the
 “Warrants”) pursuant to a securities
purchase agreement (the “Securities Purchase Agreement”) to
 be entered into by and between the Company and each of the purchasers thereof (the
“Purchasers”).

 
The 462(b) Registration Statement relates to the
Company’s Registration Statement on Form F-1 (Registration Statement No. 333-266476), as

amended, initially filed with the Commission
under the Securities Act on August 3, 2022 and declared effective by the Commission on August 5, 2022 (the
“Registration Statement”).

 
In our capacity as U.S. counsel
to the Company, we have reviewed the 462(b) Registration Statement, the Registration Statement and the forms of

the Securities Purchase
Agreement and the Warrants filed as exhibits to the Registration Statement and the original or certified copies of such records of the
Company and such agreements, certificates of public officials, certificates of officers or representatives of the Company and others,
 and such other
documents as we deem relevant and necessary as a basis for the opinion hereinafter expressed. In such examination we have
assumed the genuineness of all
signatures on original documents and the conformity to original documents of all copies submitted to us
as conformed or photostat copies. As to various
questions of fact material to such opinion, we have relied upon statements or certificates
of officials and representatives of the Company and others.

 



 

 

 
Quoin Pharmaceuticals Ltd.
August 5, 2022
Page 2

 
We have assumed further that
the Company is a company duly organized, validly existing and in good standing under the laws of the jurisdiction

in which it is organized
and has all requisite power, authority and legal right to enter into the Securities Purchase Agreement and to issue the Warrants. We
have assumed further that the Securities Purchase Agreement and the Warrants will be duly authorized, executed and delivered by the Company
and the
Purchasers, as applicable, and that the Securities Purchase Agreement will constitute the valid and binding obligation of the
Purchasers, enforceable against
the Purchasers in accordance with its terms.

 
We have also assumed that
the total number of Ordinary Shares represented by ADSs issuable upon exercise of the Warrants will not exceed the

total number of Ordinary
Shares that the Company is then authorized to issue under its governing documents.
 
We have relied as to certain
matters on information obtained from public officials, officers of the Company, and other sources believed by us to be

responsible.
 
Based upon the foregoing,
it is our opinion that, when the 462(b) Registration Statement has become effective under the Securities Act, when the

Warrants have
 been duly executed and delivered in accordance with their terms and have been duly issued and sold as contemplated in the 462(b)
Registration
Statement and the Registration Statement, the Warrants will be the valid and binding obligations of the Company, enforceable against
 the
Company in accordance with their terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium, conservatorship
and other laws
of general applicability relating to or affecting creditors’ rights and to general principles of equity.

 
We express no opinion as
to: (i) waivers of defenses, subrogation and related rights, rights to trial by jury, rights to object to venue, or other rights

or benefits
 bestowed by operation of law; (ii)  releases or waivers of unmatured claims or rights; (iii) indemnification, contribution, exculpation,
 or
arbitration provisions, or provisions for the non-survival of representations, to the extent they purport to indemnify any party against,
or release or limit any
party’s liability for, its own breach or failure to comply with statutory obligations, or to the extent
such provisions are contrary to public policy; or (iv)
provisions for liquidated damages and penalties, penalty interest and interest
on interest.

 
Our opinion herein reflects
only the application of applicable laws of the State of New York, and we have not considered, and we express no

opinion as to the laws
of any other jurisdiction. This opinion is limited to the laws of the State of New York as in effect on the date hereof.
 



 

 

 
Quoin Pharmaceuticals Ltd.
August 5, 2022
Page 3

 
We consent to the filing
of this opinion as Exhibit 5.2 to the 462(b) Registration Statement. We also consent to the reference to our firm in the

462(b) 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 or the rules and regulations of the Commission promulgated thereunder. This opinion letter is limited
to the matters set forth
herein, and no opinion may be inferred or implied beyond the matters expressly set forth herein. This opinion
 letter is not a guaranty nor may one be
inferred or implied.

 
  Very truly yours,
   
   
  /s/ BLANK ROME LLP
  BLANK ROME LLP
 

 



Exhibit 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM
 
We
hereby consent to the incorporation by reference in this Registration Statement on Form F-1 of Quoin Pharmaceuticals Ltd. of our report
dated April
13, 2022 (except for Notes 2 and 17 as to which the date is August 2, 2022), which includes an emphasis of a matter
regarding the Company’s ability to
continue as a going concern, relating to the consolidated financial statements of Quoin Pharmaceuticals
Ltd. as of December 31, 2021 and 2020 and for the
years then ended, which appears in the Pre-effective Amendment No. 1 to the Registration
Statement on Form F-1 (File No. 333-266476).
 
/s/ Friedman LLP
 
East Hanover, New Jersey
August 5, 2022
 

 



Exhibit 107
 

FORM F-1
REGISTRATION STATEMENT UNDER THE SECURITIES
ACT OF 1933

(Form Type)
 

QUOIN PHARMACEUTICALS LTD.
(Exact Name of Registrant as Specified in its Charter)

 
Table 1: Newly Registered and Carry Forward
Securities

 
  Security

Type
Security


Class Title(1)
Fee

Calculation
or Carry
Forward

Rule

Amount
Registered

Proposed
Maximum
Offering
Price Per

Unit

Maximum
Aggregate
Offering 
Price(2)

Fee
Rate Amount
of
Registration

Fee

Carry
Forward

Form
Type

Carry
Forward

File
Number

Carry
Forward
Initial

Effective
Date

Filing
Fee
Previously

Paid in
Connection

with
Unsold

Securities
to be

Carried
Forward

Newly
Registered Securities
Fees
to
be paid

Equity Ordinary
shares,
no par value per
share (“Ordinary
Shares”),
represented by
American
Depositary
Shares (“ADSs”)
(3)

Rule
457(o)     $2,800,000.00 0.0000927 $259.56(4)        

  Other Pre-Funded
Warrants to
purchase
Ordinary Shares
represented by
ADSs

Other                  

  Other Common
Warrants to
purchase
Ordinary Shares
represented by
ADSs

Other                  

 



 

 
  Equity Ordinary
Shares

represented by
ADSs issuable
upon the exercise
of Pre-Funded
Warrants

Other                  

  Equity Ordinary
Shares
represented by
ADSs issuable
upon the exercise
of Common
Warrants

Other                  

Fees
Previously
Paid      

        ____        

Carry
Forward Securities
Carry
Forward
Securities      

                 

Total
Offering Amounts $2,800,000.00   $259.56        
Total
Fees Previously Paid     --        
Total
Fee Offsets     $0.00        
Net
Fee Due     $259.56        

 
(1) Pursuant
to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), there are also being registered such additional
securities that
may be issued because of events such as recapitalizations, stock dividends, stock splits and reverse stock splits, and
similar transactions.
 
(2) Estimated solely for the purpose of determining the amount of the
registration fee in accordance with Rule 457(o) under the Securities Act.
 
(3) American Depositary Shares (“ADSs”) issuable upon deposit
of ordinary shares registered hereby have been registered under a separate registration
statement on Form F-6 (Registration No. 333-212698)
filed with the Securities and Exchange Commission. Each ADS represents five thousand (5,000)
ordinary shares (“Ordinary Shares”).
The proposed maximum aggregate offering price of the Ordinary Shares represented by ADSs proposed to be sold in
the offering will be reduced
on a dollar-for-dollar basis based on the aggregate offering price of the Pre-Funded Warrants offered and sold in the offering
(plus the
aggregate exercise price of the Ordinary Shares represented by ADSs issuable upon exercise of the Pre-funded Warrants), and as such the
proposed aggregate maximum offering price of the Ordinary Shares represented by ADSs and Pre-Funded Warrants (including Ordinary Shares
represented
by ADSs issuable upon exercise of the Pre-funded Warrants), if any, is $2,800,000.00.
 
(4) Calculated pursuant to Rule 457(o) under the
Securities Act based on an estimate of the proposed maximum aggregate offering price.
 

 


