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Delaware
(State or other jurisdiction of
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Classification Code Number)

20-578559
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Copies to:
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Brian S. Bernstein, Esq.
Nason, Yeager, Gerson, White & Lioce, P.A.
3001 PGA Blvd., Suite 305
Palm Beach Gardens, Florida 33410
(561) 686-3307
Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this registration statement.
If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box.[ ]
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, other than securities offering only in connection with dividend or interest reinvestment plans, check the following box.[X]
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) 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(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 registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become
effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. [ ]
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. [ ]
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company.
Large accelerated filer [ ]
Non-accelerated filer [ ]

Accelerated filer [X]
Smaller reporting company [ ]
Emerging growth company [ ]

If an emerging growth company, indicate by checkmark if the registrant has not elected 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. [ ]

EXPLANATORY NOTE
Cocrystal Pharma, Inc. is hereby filing this Pre-Effective Amendment No. 1 (“Amendment No. 1”) to the Registration Statement
on Form S-3 (Registration No. 333-220632), originally filed on September 26, 2017 (the “Registration Statement”), as an exhibit-only
filing to file an opinion of Nason Yeager Gerson White & Lioce, P.A., filed herewith as Exhibit 5.1 (the “Opinion”). Accordingly, this
Amendment No. 1 consists only of the facing page, this explanatory note, Item 16 of Part II of the Registration Statement, the signature
pages to the Registration Statement, and the Opinion filed herewith as Exhibit 5.1. The prospectus and the balance of Part II of the
Registration Statement are unchanged and have been omitted.

Item 16. Exhibits
Exhibit
No.
3.1

Description
Certificate of Incorporation, as amended (incorporated by reference to Exhibit 3.1 to the Company’s Annual Report on Form
10-K filed March 31, 2015)

3.2

Bylaws (incorporated by reference to Exhibit 3.4 to the Company’s Current Report on Form 8-K filed on December 1, 2014)

4.1

Form of Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the Company’s Form S-3 filed August 14,
2015)

5.1

Legal Opinion of Nason, Yeager, Gerson, White & Lioce, P.A.*

23.1

Consent of BDO USA, LLP**

23.2

Consent of Nason, Yeager, Gerson, White & Lioce, P.A. (included in Exhibit 5.1)*

* Filed herewith.
** Previously filed.

SIGNATURES
In accordance with the requirements of the Securities Act of 1933, has duly caused this Pre-Effective Amendment No. 1 to the Registration
Statement on Form S-3 to be signed on its behalf by the undersigned thereunto duly authorized, in the City of Tucker, State of Georgia, on
October 5, 2017.
Cocrystal Pharma, Inc.
By: /s/ Gary Wilcox
Gary Wilcox
Interim Chief Executive Officer
In accordance with the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in
the capacities and on the dates indicated.
Signature

Title

Date

/s/ Gary Wilcox
Gary Wilcox

Interim Chief Executive Officer and Vice
Chairman of the Board (Principal Executive
Officer)

October 5, 2017

/s/ Raymond F. Schinazi
Raymond F. Schinazi

Chairman of the Board

October 5, 2017

/s/ David Block
David Block

Director

October 5, 2017

/s/ Phillip Frost
Phillip Frost

Director

October 5, 2017

/s/ Jane Hsiao
Jane Hsiao

Director

October 5, 2017

/s/ Steven Rubin
Steven Rubin

Director

October 5, 2017

/s/ James Martin
James Martin

Chief Financial Officer (Principal
Financial Officer and Principal Accounting
Officer)

October 5, 2017

Exhibit 5.1
Nason, Yeager, Gerson White & Lioce, P.A.
3001 PGA Blvd., Suite 305
Palm Beach Gardens, FL 33410
October 5, 2017
Cocrystal Pharma, Inc.
1860 Montreal Road
Tucker, Georgia 30084
Attention: Mr. Gary Wilcox, Chief Executive Officer
Cocrystal Pharma, Inc. Shelf Registration Statement on Form S-3
Dear Mr. Wilcox:
You have requested our opinion with respect to certain matters in connection with the filing by Cocrystal Pharma, Inc., a Delaware
corporation (the “Company”) of a Registration Statement on Form S-3 (the “Registration Statement”) filed on September 26, 2017 by the
Company with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities
Act”). The Registration Statement relates to the issuance and sale from time to time by the Company of shares of common stock of the
Company, par value $0.001 per share, preferred stock, warrants to purchase capital stock and units consisting of any combination of the
foregoing securities (the “Securities”) having an aggregate maximum offering price of $150,000,000. The Securities may be issued and
sold from time to time in multiple transactions pursuant to Rule 415 of the General Rules and Regulations promulgated under the Securities
Act and as set forth in the Registration Statement, any amendments thereto, the prospectus contained therein and any amendments or
supplements thereto.
In connection with this opinion, we have examined such documents and such matters of fact and law as we have deemed necessary
as a basis for this opinion, including, but not limited to, the Registration Statement, the Company’s Certificate of Incorporation, as amended
(the “Charter”) and the Company’s Bylaws (the “Bylaws”). We have assumed the genuineness and authenticity of all documents submitted
to us as originals, the conformity to originals of all documents submitted to us as copies thereof, and the due execution and delivery of all
documents where due execution and delivery are a prerequisite to the effectiveness thereof.
The opinions expressed herein are limited to the General Corporation Law of the State of Delaware, as currently in effect, and we
express no opinion as to the effect of any other law of the State of Delaware or the laws of any other jurisdiction.
Subject to the foregoing and in reliance thereon, it our opinion that when the terms of the issuance and the sale of the Securities
have been duly established in conformity with the Charter including for preferred stock the filing with the Delaware Secretary of State of an
appropriate Certificate of Designation and the Bylaws, and when the Securities have been duly issued and sold as contemplated by the
Registration Statement, the prospectus contained therein and any applicable prospectus supplement, and if all the foregoing actions are
taken pursuant to the authority granted by the Company’s Board of Directors, or a duly authorized committee thereof, and so as not to
violate any applicable law or result in a default under or breach of any agreement or instrument binding upon the Company and so as to
comply with any requirement or restriction imposed by any court or governmental body having jurisdiction over the Company, and the
Company has received full payment therefor in accordance with the authorization of the Board of Directors, or a duly authorized committee
thereof, then the Securities will be validly issued, fully paid and non-assessable. Any series of warrants or Units offered or sold pursuant to
the Registration Statement will constitute valid and legally binding obligations of the Company, enforceable against the Company in
accordance with their respective terms in accordance the laws of the State of Delaware including the Delaware General Corporation Law.

This opinion is being furnished to you for submission to the Commission as an exhibit to the Pre-Effective Amendment No. 1 to
the Registration Statement on Form S-3 (the “Amendment”) in accordance with the requirements of Item 16 of Form S-3 and Item 601(b)
(5)(i) of Regulation S-K promulgated under the Securities Act. We hereby consent to the filing of this opinion as Exhibit 5.1 to the
Amendment with the Commission on the date hereof and to the use of the name of our firm in the section entitled “Legal Matters”. In
giving this consent, we do not admit that we are within the category of persons whose consent is required by Section 7 of the Securities Act
or the rules and regulations promulgated thereunder by the Commission.
This opinion is limited to the matters stated in this letter, and no opinion may be implied or inferred beyond the matters expressly
stated in this letter. This opinion is given as of the date hereof, and we assume no obligation to advise you after the date hereof of facts or
circumstances that come to our attention or changes in the law, including judicial or administrative interpretations thereof, that occur which
could affect the opinions contained herein.
Very truly yours,
/s/ Nason, Yeager, Gerson White & Lioce, P.A.
Nason, Yeager, Gerson White & Lioce, P.A.

