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EXPLANATORY NOTE

Pursuant to General Instruction E to Form S-8 under the Securities Act of 1933, as amended, this Registration Statement is filed by Tonix Pharmaceuticals Holdings Corp. (the
“Company”) for the purpose of registering additional shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”), under the Company’s
Amended and Restated 2020 Stock Incentive Plan, as amended (the “2020 Plan”), and the Company’s 2026 Stock Incentive Plan (the “2026 Plan”). The number of shares of
Common Stock available for issuance under the 2020 Plan is subject to an automatic annual increase on January 1 of each year beginning in 2021 and ended upon the adoption
of the 2026 Plan on May 7, 2026, in an amount equal to the difference between (x) twenty percent (20%) of the total number of shares of Common Stock outstanding on
December 3 1st of the preceding calendar year, and (y) the total number of shares of Common Stock reserved under the 2020 Plan on December 3 1st of such preceding calendar
year (including shares subject to outstanding awards, issued pursuant to awards or available for future awards), or a lesser number of shares of Common Stock determined by
the board of directors of the Company (the “Evergreen Provision”). This Registration Statement registers an aggregate of 680,629 additional shares of Common Stock available
for issuance under the 2020 Plan as a result of the Evergreen Provision (the “Evergreen Shares”). In addition, this Registration Statement registers an aggregate of 1,000,000
shares of Common available for issuance under the 2026 Plan (the “2026 Plan Shares”). Upon adoption of the 2026 Plan on May 12, 2026, no additional shares of Common
Stock may be issued under the 2020 Plan.

The Evergreen Shares and the 2026 Shares registered pursuant to this Registration Statement are of the same class of securities as the shares of Common Stock registered for
issuance under the 2020 Plan pursuant to currently effective Registration Statements on Form S-8 (Registration Nos. 333-239152, 333-257437, 333-265705, 333-272746, 333-
283651, and 333-287693) filed on June 12, 2020, June 25, 2021, June 17, 2022, June 16, 2023, December 6, 2024, and May 30, 2025, respectively. The information contained
in the Company’s Registration Statements on Form S-8 (Registration No. 333-239152, 333-257437, 333-265705 333-272746, 333-283651, and 333-287693) are hereby
incorporated by reference pursuant to General Instruction E.
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PART 11
Information Required in the Registration Statement

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Company with the Securities and Exchange Commission (“Commission”) 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 latest annual report on Form 10-K for the year ended December 31, 2025, as filed with the Commission on March 12, 2026;
(b) the Company’s quarterly reports on Form 10-Q) for the quarter ended March 31, 2026, as filed with the Commission on May 11, 2026;
(c) the Company’s current reports on Form 8-K filed with the Commission on February 3, 2026, March 3, 2026, March 10, 2026, March 13, 2026, March 18,

2026, March 26, 2026, March 31, 2026, April 23, 2026, April 29, 2026, May_1, 2026, May 6, 2026, May_7, 2026, May_11, 2026, May 15, 2026, May 27,
2026, May 27, 2026, June 8, 2026 and June 29, 2026 (other than any portions thereof deemed furnished and not filed);

(d) the Company’s definitive proxy statement on Schedule 14A filed with the Commission on March 30, 2026; and

(e) the description of Common Stock contained in the Company’s Registration Statement on Form 8-A (Registration No. 000-54879) filed with the Commission
on January 14, 2013, as supplemented and updated by the description of our Common Stock set forth in Exhibit 4.02 of our Annual Report on Form 10-K for
the year ended December 31, 2025, including any amendments or reports filed for the purpose of updating such description.

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. 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.

Item 6. Indemnification of Directors and Officers.

Nevada Revised Statutes (“NRS”) 78.7502(1) provides that a corporation may indemnify, pursuant to the provisions of that statute, any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by
or in the right of the corporation), by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of
the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise or as a manager of a limited liability
company, against expenses, including attorneys’ fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with the
action, suit or proceeding if the person (i) is not liable pursuant to NRS 78.138 or (ii) acted in good faith and in a manner which he or she 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 the conduct was unlawful. NRS
78.7502(2) further provides that a corporation may indemnify, pursuant to the provisions of that statute, any person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise or as a manager of a limited liability company, against expenses, including amounts paid in settlement and attorneys’ fees
actually and reasonably incurred by the person in connection with the defense or settlement of the action or suit if the person (a) is not liable pursuant to NRS 78.138 or (ii)
acted in good faith and in a manner which he or she reasonably believed to be in or not opposed to the best interests of the corporation. To the extent that a director, officer,
employee or agent of a corporation has been successful on the merits or otherwise in defense of any such action, suit or proceeding, or in defense of any claim, issue or matter
therein, the corporation shall indemnify him or her against expenses, including attorneys’ fees, actually and reasonably incurred by him or her in connection with the defense.
The termination of any action, suit or proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent, does not, of itself, create a
presumption that the person is liable pursuant to NRS 78.138 or did not act in good faith and in a manner which he or she reasonably believed to be in or not opposed to the best
interests of the corporation, or that, with respect to any criminal action or proceeding, he or she had reasonable cause to believe that the conduct was unlawful. Indemnification
pursuant to NRS 78.7502 may not be made for any claim, issue or matter as to which such a person has been adjudged by a court of competent jurisdiction, after exhaustion of
all appeals therefrom, to be liable to the corporation or for amounts paid in settlement to the corporation, unless and only to the extent that the court in which the action or suit
was brought or other court of competent jurisdiction determines upon application that in view of all the circumstances of the case, the person is fairly and reasonably entitled to
indemnity for such expenses as the court deems proper.
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NRS 78.7502(3) provides that any discretionary indemnification pursuant to the provisions of NRS 78.7502 (unless ordered by a court or advanced pursuant to NRS 78.751(2)),
may be made by the corporation only as authorized in the specific case upon a determination that indemnification of the director, officer, employee or agent is proper in the
circumstances. The determination must be made (i) by the stockholders; (ii) by the board of directors by majority vote of a quorum consisting of directors who were not parties
to the action, suit or proceeding; (iii) if a majority vote of a quorum consisting of directors who were not parties to the action, suit or proceeding so orders, by independent legal
counsel in a written opinion; or (iv) if a quorum consisting of directors who were not parties to the action, suit or proceeding cannot be obtained, by independent legal counsel
in a written opinion. NRS 78.751(2) provides that unless otherwise restricted by the corporation’s articles of incorporation or bylaws, or an agreement made by the corporation,
the corporation may pay the expenses of officers and directors incurred in defending a civil or criminal action, suit or proceeding as they are incurred and in advance of the final
disposition of the action, suit or proceeding, upon receipt of an undertaking by or on behalf of the director or officer to repay the amount if it is ultimately determined by a court
of competent jurisdiction that the director or officer is not entitled to be indemnified by the corporation.

Our articles of incorporation provide that our directors or officers shall not be personally liable to us or our stockholders for monetary damages for breach of such director’s or
officer’s fiduciary duty, except for liability (i) for any breach of the duty of loyalty to our company or our stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, or (iii) for any transaction from which the officer or director derived any improper personal benefit. Our articles
of incorporation and our amended and restated bylaws provide for the indemnification of any of our directors and officers who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was
a director or officer of the our company, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with such action, suit or proceeding, subject to certain express limitations and conditions. We believe that these provisions in our articles of incorporation
bylaws, as amended, are necessary to attract and retain qualified persons as directors and officers.

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 Securities 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 Securities Act and will be
governed by the final adjudication of such issue.

See also the undertakings set out in response to Item 9 of this Registration Statement.
Item 8. Exhibits.

For a list of exhibits, see the Exhibit Index in this Registration Statement, which is incorporated into this Item by reference.




Item 9. Undertakings.
(a) The undersigned Registrant hereby undertakes:
(1) to file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form
of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20%
change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(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.

Provided, however, that Paragraphs (a)(1)(i) and (a)(1)(ii) of this section shall not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of
1934 (15 U.S.C. 78m or 780(d)) that are incorporated by reference in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment 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:

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.

(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.

(c) 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.




EXHIBIT INDEX

Exhibit

No. Description

3.01 Articles of Incorporation, filed as an exhibit to the Registration Statement on Form S-1, filed with the Securities and Exchange Commission (the “Commission”)
on April 9, 2008 and incorporated herein by reference.

3.02 Articles of Merger between Tamandare Explorations Inc. and Tonix Pharmaceuticals Holding Corp., effective October 11, 2011, filed as an exhibit to the Current
Report on Form 8-K, filed with the Commission on October 17, 2011 and incorporated herein by reference.

3.03 Third Amended and Restated Bylaws, filed as an exhibit to the Current Report on Form 8-K, filed with the Commission on June 3, 2016 and incorporated herein
by, reference.

3.04 Certificate of Change of Tonix Pharmaceuticals Holding Corp., dated March 13, 2017 and effective March 17, 2017, filed as an exhibit to the Current Report on
Form 8-K, filed with the Commission on March 16, 2017 and incorporated herein by reference.

3.05 Certificate of Amendment to Articles of Incorporation, effective June 16, 2017, filed as an exhibit to the Current Report on Form 8-K, filed with the Commission
on June 16, 2017 and incorporated herein by reference.

3.06 Certificate of Amendment to Tonix Pharmaceuticals Holding Corp.’s Articles of Incorporation, as amended, effective May 3, 2019.*

3.07 Certificate of Change of Tonix Pharmaceuticals Holding Corp.’s Articles of Incorporation, as amended, effective November 1, 2019, filed as an exhibit to the
Current Report on Form 8-K, filed with the Commission on October 31, 2019, and incorporated herein by reference.

3.08 Certificate of Amendment to Tonix Pharmaceuticals Holding Corp.’s Articles of Incorporation, as amended, effective January 16, 2020, filed as an exhibit to the
Current Report on Form 8-K, filed with the Commission on January 16, 2020, and incorporated herein by reference.

3.09 Certificate of Amendment to Tonix Pharmaceuticals Holding Corp.’s Articles of Incorporation, as amended, effective August 31, 2020, filed as an exhibit to the
Current Report on Form 8-K, filed with the Commission on August 31, 2020, and incorporated herein by reference.

3.10 Certificate of Amendment to Tonix Pharmaceuticals Holding Corp.’s Articles of Incorporation, as amended, effective March 26, 2021, filed as an exhibit to the
Current Report on Form 8-K, filed with the Commission on March 26, 2021, and incorporated herein by reference.

3.11 Certificate of Amendment to Tonix Pharmaceuticals Holding_ Corp.’s Articles of Incorporation, as amended, effective February 10, 2022, filed as an exhibit to
the Current Report on Form 8-K, filed with the Commission on February 10, 2022, and incorporated herein by reference.

3.12 Certificate of Change of Tonix Pharmaceuticals Holding Corp.’s Articles of Incorporation, filed as an exhibit to the Current Report on Form 8-K, filed with the
Commission on May 16, 2022 and incorporated herein by reference.

3.13 Certificate of Amendment to Tonix Pharmaceuticals Holding Corp.’s Articles of Incorporation, as amended, effective August 5, 2022, filed as an exhibit to the
Current Report on Form 8-K, filed with the Commission on August 5, 2022, and incorporated herein by reference.

3.14 Certificate of Amendment to Tonix Pharmaceuticals Holding Corp.’s Articles of Incorporation, as amended, effective December 13, 2022, filed as an exhibit to
the Current Report on Form 8-K, filed with the Commission on December 13, 2022, and incorporated herein by reference.

3.15 Certificate of Change of Tonix Pharmaceuticals Holding Corp.’s Articles of Incorporation, as amended, effective May 10, 2023, filed as an exhibit to the Current
Report on Form 8-K, filed with the Commission on May 9, 2023, and incorporated herein by reference.

3.16 Certificate of Amendment to Tonix Pharmaceuticals Holding Corp.’s Articles of Incorporation, as amended, effective January 25, 2024, filed as an exhibit to the
Current Report on Form 8-K, filed with the Commission on January 25, 2024, and incorporated herein by reference.

4.01 Specimen Common Stock Certificate of the Registrant, filed as an exhibit to the Current Report on Form 8-K, filed with the Commission on May 24, 2018 and
incorporated herein by reference.

5.01 Opinion of Brownstein Hyatt Farber Schreck, LLP*

23.01 Consent of EisnerAmper LLP*

23.02 Consent of Brownstein Hyatt Farber Schreck, LLP (included in Exhibit 5.01)*

24.01 Power of Attorney (contained on the signature pages to the registration statement)*

107 Filing Fee Table*

*  Filed herewith.
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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 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 New York, State of
New York on July 1, 2026.

TONIX PHARMACEUTICALS HOLDING CORP.
By: /s/Seth Lederman

Seth Lederman
Chief Executive Officer

POWER OF ATTORNEY AND SIGNATURES

KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned officers and directors of Tonix Pharmaceuticals Holding Corp., a Nevada corporation, do hereby
constitute and appoint each of Seth Lederman and Bradley Saenger as his or her true and lawful attorney-in-fact and agent, with full power of substitution and re-substitution,
for him and in his name, place, and stead, in any and all capacities, to sign any and all amendments to this registration statement (including post-effective amendments to this
Registration Statement on Form S-8), and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and necessary to be done in
connection therewith, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his
substitute or substitutes, may lawfully 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 registrant in the
capacities and on the dates indicated.

Person Capacity Date
/s/ Seth Lederman Chief Executive Officer and Director
Seth Lederman (Principal Executive Officer) July 1, 2026
/s/ Bradley Saenger Chief Financial Officer
Bradley Saenger (Principal Financial and Accounting Officer) July 1, 2026
/s/ Richard Bagger
Richard Bagger Director July 1, 2026
/s/ Margaret Smith Bell
Margaret Smith Bell Director July 1, 2026
/s/ David Grange
David Grange Director July 1, 2026
/s/ James Hunter
James Hunter Director July 1, 2026
/s/ Adeoye Olukotun
Adeoye Olukotun Director July 1, 2026
/s/ Newcomb Stillwell
Newcomb Stillwell Director July 1, 2026

/s/ Carolyn Taylor
Carolyn Taylor Director July 1, 2026

/s/ James Treco
James Treco Director July 1, 2026
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STATE OF NEVADA

BARBARA K. CEGAVSKEE

Secretmy of State

KIMBERLEY PERONDI
Deputy Secretmy
Jor Commercial Recordings

OTFICE OF THE
SECRETARY OF STATE

Certified Copy
May 3, 2019
Job Number: C20190503-1310
Reference Number:
Expedite:
Through Date:

The undersigned filing officer hereby certifies that the attached copies are true and exact
copies of all requested statements and related subsequent documentation filed with the
Secretary of State’s Office, Commercial Recordings Division listed on the attached
report.

Document Number(s)  Description Number of Pages
20190196689-51 Amendment 2 Pages/1 Copies

Respectfully,

Barbara K. Cegavske
Secretary of State

Certified By: Clair Fry
Certificate Number: C20190503-1310

Commercial Recording Division
202 N. Carson Street
Carson City, Nevada 897014201
Telephone (775) 684-5708
Fax (775) 684-7138
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BARBARA K. CEGAVSKE
Secretary of State
202 North Carson Street
c[;rl‘o“ City, Nevada 89701-4201 Filed in the office of | Document Number
5) 684-5708 0 | -
Website: www.nvsos.gov mﬁ'%" 20190196689 -,

Barbara K. chavske:]-ﬂmg Date and Time

Secretary of State | 05/03/2019 2:39 PM

State of Nevada ;linn'ly Number
. [E0792182007-8
Certificate of Amendment
{PURSUANT TO NRS 78.385 AND 78.390)
USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE |5 FOR OFFICE USE DMLY

Certificate of Amendment to Articles of Incorporation
For Nevada Profit Corporations
(Pursuant to NRS 78.385 and 78.390 - After Issuance of Stock)
1. Name of corporation:
Tonix Pharmaceuticals Holding Corp.

2. The articles have been amended as follows: (provide article numbsers, if avallable)

Article IV has been amended and restated to increase the number of authorized shares of common stock to |
150,000,000. The complete text of the new Article IV is as follows: '

IV. AUTHORIZATION OF CAPITAL STOCK: The Corporation is authorized to issue two classes of
stock. One class of stock shall be Common Stock, par value $0.001. The second class of stock shall be
Preferred Stock, par value $0.001.

(continues on Annex A)

3. The vote by which the stockholders holding shares in the corporation entitling them to exercise
at least a majority of the voting power, or such greater proportion of the voting power as may be
required in the case of a vote by classes or series, or as may be required by the provisions of the
articles of incarparation* have voted in favor of the amendment is: in excess of 60.7%

4, Effective date and time of filing: (optional) Date: Time:
(must not be later than 90 days after the certificate is filad)

5. Signature: (required)

Signature of Officer

*If any proposed amendment would aller or change any preferance or any relalive or other right given 1o any class or series of
outslanding shares, than the amendment mus! be appraved by the vote, in addition to the affirmativa vole otherwise required, of
Ihe holders of shares representing a majority of the voling power of each class or saries affecled by the amendment regardiess lo
limitations or restriclions on the voling powear thersof,

IMPORTANT: Failure lo include any of the above informalion and submil with the proper fees may causs this filing to be rejected,

This form must be eccomparied by eppropriate fees. Nawadk's vel me:l 1.5-15




ANNEX A

The Preferred Stock, or any series thereof, shall have such designations, preferences and relative,
participating, optional or other special rights and qualifications, limitations or restrictions thereof as
shall be expressed in the resoluticn or resolutions providing for the issue of such stock adopted by the
board of directors and may be made dependent upon facts ascertainable outside such resolution or
resolutions of the board of directors, provided that the matter in which such facts shall operate upon
such designations, preferences, rights and qualifications; limitations or restrictions of such class or series
of stock is clearly and expressly set forth in the resolution or resolutions providing for the issuance of
such stock by the board of directors.

The total number of shares of stock of each class which the Corporation shall have authority to issue and
the par value of each share of each class of stock are as follows:

Class Par Value Authorized Shares
Common $0.001 150,000,000
Preferred $0.001 5,000,000

Total: 155,000,000




Exhibit 5.01

Brownstein Hyatt Farber Schreck, LLP

Brov/nstein

100 North City Parkway, Suite 1600
Las Vegas, Nevada 89106

July 1, 2026

Tonix Pharmaceuticals Holding Corp.
200 Connell Drive, Suite 3100
Berkeley Heights, NJ 07922

To the addressee set forth above:

We have acted as local Nevada counsel to Tonix Pharmaceuticals Holding Corp., a Nevada corporation (the “Company™), in connection with the filing by the
Company of a Registration Statement on Form S-8 (the “Registration Statement”) with the Securities and Exchange Commission (the “Commission”) under the Securities Act
of 1933, as amended (the “Act”), relating to the registration of (i) 680,629 additional shares (the “Evergreen Shares™) of the Company’s common stock, par value $0.001 per
share (the “Common Stock™), issuable under the Company’s Amended and Restated 2020 Stock Incentive Plan (the “SIP”), and (ii) 1,000,000 shares of Common Stock
(together with the Evergreen Shares, the “Shares™) issuable under the Company’s 2026 Stock Incentive Plan (together with the SIP, the “Plans™). This opinion letter is being
delivered at your request pursuant to the requirements of Item 601(b)(5) of Regulation S-K under the Act.

In our capacity as such counsel, we are familiar with the proceedings taken and proposed to be taken by the Company in connection with the authorization and
issuance of the Shares as contemplated by the Plans and as described in the Registration Statement. For purposes of this opinion letter, and except to the extent set forth in the
opinion expressed below, we have assumed that all such proceedings have been or will be timely completed in the manner contemplated by the Plans, and as presently proposed
in the Registration Statement.

For the purpose of issuing this opinion letter, we have (a) made such legal and factual examinations and inquiries, including an examination of originals or copies
certified or otherwise identified to our satisfaction as being true copies of (i) the Registration Statement, (ii) the Plans, (iii) the Company’s articles of incorporation and bylaws,
each as amended to date, and (iv) such other agreements, instruments, corporate records (including resolutions of the board of directors and any committee thereof and of
stockholders of the Company) and other documents, as we have deemed necessary or appropriate, and (b) obtained from officers and other representatives and agents of the
Company and from public officials, and have relied upon, such certificates, representations, assurances and public filings as we have deemed necessary or appropriate.

Without limiting the generality of the foregoing, we have, with your permission, assumed without independent verification that (i) each natural person executing any of
the documents we reviewed has sufficient legal capacity to do so; (ii) all documents submitted to us as originals are authentic, the signatures on all documents we reviewed are
genuine, and all documents submitted to us as certified, conformed, photostatic, electronic or facsimile copies conform to the original document; (iii) all corporate records made
available to us by the Company, and all public records we have reviewed, are accurate and complete; and (iv) immediately after any issuance of Shares, the total number of
issued and outstanding shares of Common Stock, together with the total number of shares of Common Stock then reserved for issuance or obligated to be issued by the
Company pursuant to any agreement or arrangement or otherwise, including the Plans, will not exceed the total number of shares of Common Stock then authorized under the
Company’s articles of incorporation.

www.bhfs.com




Tonix Pharmaceuticals Holding Corp.
July 1, 2026
Page 2

We are qualified to practice law in the State of Nevada. The opinion set forth herein is expressly limited to and based exclusively on the general corporate laws of the
State of Nevada, and we do not purport to be experts on, or to express any opinion with respect to the applicability thereto or the effect thereon of, the laws of any other
jurisdiction. We express no opinion concerning, and we assume no responsibility as to laws or judicial decisions related to, or any orders, consents or other authorizations or
approvals as may be required by, any federal laws, rules or regulations, including, without limitation, any federal securities laws, rules or regulations, or any state securities or
“blue sky” laws, rules or regulations.

Based on the foregoing and in reliance thereon, and having regard to legal considerations and other information that we deem relevant, we are of the opinion that the
Shares have been duly authorized by the Company and, if, when and to the extent any Shares are issued in accordance with all applicable terms and conditions set forth in the
relevant Plan and in exchange for the consideration required thereunder, and as described in the Registration Statement, such Shares will be validly issued, fully paid and non-
assessable.

The opinion expressed herein is based upon the applicable laws of the State of Nevada and the facts in existence on the date of this opinion letter. In delivering this
opinion letter to you, we disclaim any obligation to update or supplement the opinion set forth herein or to apprise you of any changes in any laws or facts after such time as the
Registration Statement is declared effective. No opinion is offered or implied as to any matter, and no inference may be drawn, beyond the strict scope of the specific issues
expressly addressed by the opinion set forth herein.

We hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement. In giving this consent, we do not 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 promulgated thereunder.

Very truly yours,

/s/ Brownstein Hyatt Farber Schreck, LLP




Exhibit 23.01
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement of Tonix Pharmaceuticals Holding Corp. (the “Company”’) on Form S-8 to be filed on or about July
1, 2026 of our report dated March 12, 2026, on our audits of the consolidated financial statements as of December 31, 2024 and 2025 and for each of the years then ended,
which report was included in the Annual Report on Form 10-K filed March 12, 2026. Our report includes an explanatory paragraph about the existence of substantial doubt
concerning the Company’s ability to continue as a going concern.

/s/ EisnerAmper LLP
EISNERAMPER LLP

Iselin, New Jersey
July 1, 2026




Calculation of Filing Fee Tables
S-8
Tonix Pharmaceuticals Holding Corp.

Table 1: Newly Registered Securities

Fee Hitol] Maximum
Security Security Calculation Amount Maximum Adgareqate Fee Rate Amount of
Type Class Title Registered Offering Price ggregate Registration Fee
Rule . Offering Price
Per Unit
Common
stock, par
1 Equity value Other 1,680,629 $12.13 $20,386,029.77 0.0001381 $2,815.31
$0.001 per
share
Total Offering Amounts: $20,386,029.77 $2,815.31
Total Fee Offsets: $0.00
Net Fee Due: $2,815.31

Offering Note
1

Covers 1,680,629 shares of common stock issuable under the Tonix Pharmaceuticals Holding Corp. Amended and
Restated 2020 Stock Incentive Plan, as amended, and the Tonix Pharmaceuticals 2026 Stock Incentive Plan. In
addition, pursuant to Rule 416(c) under the Securities Act of 1933, as amended (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.

Pursuant to Rule 457(c) and Rule 457(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 on the NASDAQ Global Select Market
on June 25, 2026.

KINot Applicable
Unsold

Table 2: Fee Offset Claims and Sources

Security  Security Unsold Aggregate Fee

Form Initial Fee Type Title Securities Offering Paid

Registrant or or File Filin Filing Offset Associated Associated Associated Amount with

Filer Name Filing Number Date Date Claimed with Fee  with Fee  with Fee Associated Fee

Type Offset Offset Offset with Fee Offset

Claimed Claimed Claimed Offset Source

Claimed
Rule 457(p)
Fee Offset
Claims

Fee Offset

Sources




