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EXPLANATORY NOTE
 

This Registration Statement on Form S-8 (this “Registration Statement”) is being filed by Biomerica, Inc., a Delaware corporation (the “Registrant” or
“Company”), to register an additional 200,000 shares of the Registrant’s common stock, par value $0.08 per share (the “Common Stock”), issuable under the
Registrant’s 2024 Stock Incentive Plan (the “Plan”), as a result of the stockholders of the Registrant approving an amendment to the Plan to increase the shares of
the Common Stock available for issuance under the Plan on December 12, 2025 at the Registrant’s 2025 Annual Meeting of the Stockholders.

 
The additional shares are of the same class as other securities relating to the Plan for which this Registration Statement incorporates by reference the

contents of the Registration Statement on Form S-8, File No. 333-283991, filed by the Registrant with the U.S. Securities and Exchange Commission (the
“Commission”) on December 20, 2024 (the “Prior Registration Statement”). In accordance with Instruction E of Form S-8, the content of the Prior Registration
Statement is incorporated herein by reference and made a part of this Registration Statement.

 
 



 
 

Item 8. Exhibits.
 

Exhibit
Number   Exhibit Description
4.1   Amended and Restated Certificate of Incorporation of Registrant filed with the Secretary of State of Delaware on August 1, 2000 (incorporated by

reference to Exhibit 3.8 filed with the Registrant’s Annual Report on Form 10-KSB for the fiscal year ended May 31, 2000).
4.2   Amended and Restated Bylaws, as adopted on July 24, 2023 (incorporated by reference to Exhibit 3.1 of the Company’s Form 8-K filed July 26,

2023).
4.3   Certificate of Amendment to the Company’s Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 of the

Company’s Form 8-K filed April 16, 2025).
4.4   Specimen Stock Certificate of Common Stock of Registrant (incorporated by reference to Exhibit 4.1 filed with Registrant’s Registration

Statement on Form SB-2, Commission No. 333-87231 filed on September 16, 1999).
5.1   Opinion of K&L Gates LLP.±
23.1   Consent of Independent Registered Public Accounting Firm (Haskell & White LLP).±
23.2   Consent of K&L Gates LLP (included in Exhibit 5.1).±
24.1   Power of Attorney (included on the signature page of this registration statement).±
99.1   Biomerica, Inc. 2024 Stock Incentive Plan (incorporated herein by reference to Exhibit A to the Registrant’s Definitive Proxy Statement filed with

the Commission on September 30, 2024).
99.2   First Amendment to Biomerica, Inc. 2024 Stock Incentive Plan (incorporated herein by reference to Exhibit A to the Registrant’s Definitive Proxy

Statement filed with the Commission on October 20, 2025).
107.1   Filling Fee Table.±

 
± Filed herewith.
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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 Irvine, State of California, on February 27, 2026.

 
  BIOMERICA, INC.
   
  By: /s/ Zackary Irani
    Zackary Irani
    Chief Executive Officer

 
POWER OF ATTORNEY

 
Each person whose signature appears below hereby constitutes and appoints Zackary Irani and Gary Lu and each of them, individually, as his or her

attorneys-in-fact, with full power and authority, including full power of substitution, for the undersigned to sign, in any and all capacities, any amendments
(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 and to do any and all acts and things for and in name of the undersigned which such
attorneys-in-fact, or any of them, individually, may deem necessary or advisable to enable Biomerica, Inc. to comply with the Securities Act of 1933, as amended,
and any rules, regulations, and requirements of the Securities and Exchange Commission, in connection with this Registration Statement, and does hereby ratify
and confirm all that any of said attorneys-in-fact, or any of their 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 on Form S-8 has been signed by the following

persons in the respective capacities and on the dates indicated below.
 
Name   Title   Date
         
/s/ Zackary S. Irani   Chief Executive Officer and Director   February 27, 2026
Zackary S. Irani   (Principal Executive Officer)    
         
/s/ Gary Lu, CPA   Chief Financial Officer   February 27, 2026
Gary Lu   (Principal Financial and Accounting Officer)    
         
/s/ Allen Barbieri   Director, Vice Chairman and Secretary   February 27, 2026
Allen Barbieri        
         
/s/ David Moatazedi   Director   February 27, 2026
David Moatazedi        
         
/s/ Gary Huff   Director   February 27, 2026
Gary Huff        
         
/s/ Eric Bing Chin, CPA   Director   February 27, 2026
Eric Bing Chin, CPA        
 
 

 



 
Exhibit 5.1

 

 
 

February 27, 2026
 

Biomerica, Inc.
17571 Von Karman Avenue
Irvine, CA 92614
 
Ladies and Gentlemen:
 

We have acted as special counsel to Biomerica, Inc., a Delaware corporation (the “Company”), in connection with the Registration Statement on Form S-
8 filed on the date hereof (the “Registration Statement”) with the U.S. Securities and Exchange Commission (the “Commission”) under the Securities Act of
1933, as amended (the “Securities Act”), for the registration of an additional 200,000 shares (collectively, the “Shares” and each, a “Share”) of common stock, par
value $0.08 per share, of the Company (“Common Stock”), available for issuance or transfer pursuant to awards made under that certain 2024 Stock Incentive
Plan (the “Original Plan”), as amended by the First Amendment to 2024 Stock Incentive Plan dated September 25, 2025 (the “First Amendment” and the Original
Plan, as amended by the First Amendment, the “Plan”).

 
You have requested our opinion as to the matters set forth below in connection with the Registration Statement. For purposes of rendering that opinion,

we have examined: (a) the Registration Statement; (b) the Certificate of Incorporation of the Company as filed with the Secretary of State of the State of Delaware
(the “Secretary of State”) on July 26, 2000, as amended by the Certificate of Designations, Preferences and Rights of Series A 5% Convertible Preferred Stock of
the Company as filed with the Secretary of State on February 24, 2020, as corrected by the Certificate of Correction of Certificate of Certificate of Designations,
Preferences and Rights of Series 5% Convertible Preferred Stock of the Company filed with the Secretary of State on February 26, 2020, as amended by the
Certificate of Amendment to Certificate of Incorporation of the Company as filed with the Secretary of State on April 15, 2025; (c) the Amended and Restated
Bylaws of the Company adopted on July 24, 2023; (d) the Plan; (f) the resolutions adopted by the Compensation Committee of the Board of Directors of the
Company (the “Compensation Committee”) on September 16, 2024 approving, and recommending that the Board of Directors of the Company (the “Board of
Directors”) approve, the Original Plan; (g) the resolutions adopted by the Board of Directors on September 16, 2024 approving the Original Plan; (h) the Final
Report of the Inspector of Election of the Company from the 2024 Annual Meeting of the stockholders of the Company held on December 13, 2024 at which
annual meeting the Company’s stockholders approved the Original Plan; (i) the Joint Action by Unanimous Written Consent of the Board of Directors, the Audit
Committee, the Compensation Committee and the Nominating and Corporate Governance Committee dated October 8, 2025 pursuant to which the Compensation
Committee recommended that the Board of Directors approve the First Amendment and the Board of Directors approved the First Amendment, including the
provision of an additional 200,000 shares of Common Stock (collectively, the “Shares” and each, a “Share”) for issuance or transfer pursuant to awards made
under the Plan; (j) the Final Report of the Inspector of Election from the 2025 Annual Meeting of stockholders of the Company held on December 12, 2025 at
which annual meeting the Company’s stockholders approved the First Amendment; and (k) a certificate of an officer of the Company, dated as of the date hereof,
with respect to certain matters. Other than our review of the documents listed in (a) through (k) above (collectively, the “Reviewed Documents”), we have not
reviewed any other documents or made any independent investigation for the purpose of rendering this opinion.
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For purposes of rendering our opinion below, we have not reviewed any document other than the Reviewed Documents and assume there exists no

provision in any document relating to the matters covered by our opinion below that we have not reviewed that is inconsistent with the Reviewed Documents or
our opinion below. We have conducted no independent factual investigation of our own but rather have relied on the Reviewed Documents, the statements and
information set forth therein and the additional matters recited or assumed herein, all of which we assume to be true, complete, and accurate in all respects.

 
For the purposes of this opinion letter, we have made assumptions that are customary in opinion letters of this kind, including, but not limited to, the

assumptions that: (a) each of the Reviewed Documents is accurate and complete; (b) each Reviewed Document that is an original is authentic; (c) each Reviewed
Document that is a copy conforms to an authentic original; (d) all signatures on each Reviewed Document are genuine; and (e) the Company is and shall remain
at all times a corporation duly incorporated, validly existing, and in good standing under the laws of the State of Delaware. We have further assumed: (i) the legal
capacity of natural persons; (ii) that each party to the Reviewed Documents (A) if applicable, is duly formed or incorporated, organized, validly existing, and in
good standing under the laws of its formation or incorporation, (B) has the legal capacity, power, and authority to execute, deliver, and perform its obligations
under the Reviewed Documents to which it is a party, (C) has taken all action necessary to authorize the execution and delivery of, and the performance of such
party’s obligations under, the Reviewed Documents to which it is a party, and (D) has duly executed and delivered the Reviewed Documents to which it is a party;
(iii) that any amendment, and/or restatement of any of the Reviewed Documents was accomplished in accordance with, and was permitted by, the relevant
provisions of such document and applicable law; and (iv) that the issuance of the Shares will not increase the proportionate shares of Common Stock held by an
“interested stockholder” (within the meaning of Section 203(c) of the General Corporation Law of the State of Delaware (the “DGCL”)). We have not verified
any of the foregoing assumptions.

 
In rendering our opinion below, we also have assumed that: (a) the Company will have sufficient authorized, unissued, and unreserved shares of

Common Stock at the time of each issuance of any Shares or rights or options to acquire Shares, in each case, under the Plan; (b) either (i) upon the issuance of a
Share, such Share will be evidenced by a certificate that has been duly executed and delivered, or (ii) the Board of Directors has adopted a resolution (that has not
been rescinded or revoked) providing that all shares of Common Stock shall be uncertificated in accordance with Section 158 of the DGCL prior to the issuance
of a Share and, within a reasonable time after the issuance of any such uncertificated Share, the registered owner of such Share will be given notice in writing or
by electronic transmission in compliance with Section 151(f) of the DGCL; (c) the issuance of each Share will be duly recorded in the Company’s stock ledger
upon its issuance; (d) the Plan and each Stock Option Agreement and Restricted Stock Agreement (each as defined in the Plan and hereinafter referred to as an
“Award Agreement”) constitutes or will constitute, as applicable, the valid and binding agreement of the Company, enforceable against the Company in
accordance with its terms; (e) the Company will receive consideration for each Share as set forth in the Authorizing Resolutions (as defined below), which
consideration shall be at least equal to the par value of such share of Common Stock (unless such Share is held in treasury, in which case, the consideration shall
be the amount as set forth in the Authorizing Resolutions), and, in the amount required by the Plan and the applicable Award Agreement; (f) with respect to any
Shares issuable upon the exercise of any right or option to acquire Shares under the Plan, the Company shall have received the minimum consideration for which
such rights or options may be issued pursuant to the Authorizing Resolutions; and (g) prior to the issuance of any Shares (or any right or option to acquire any
Shares) under the Plan, the Board of Directors, the Compensation Committee, or another duly authorized committee or subcommittee of the Board of Directors
will duly authorize each Award (as defined in the Plan) granted under the Plan with respect to which Shares are issuable pursuant to an Award Agreement and in
accordance with the DGCL and the Plan (the “Authorizing Resolutions”). We have not verified any of the foregoing assumptions.

 
Our opinion set forth below is limited to the DGCL and reported judicial decisions interpreting the DGCL. We express no opinion as to the laws, rules or

regulations of any other jurisdiction, including, without limitation, the federal laws of the United States of America or any state securities or blue sky laws.
 
Based upon and subject to the foregoing and assuming that the Registration Statement is effective at the time of issuance of the Shares, it is our opinion

that the Shares, when and if issued pursuant to the terms of the Plan, the Authorizing Resolutions, and the applicable Award Agreement, will be validly issued,
fully paid, and non-assessable.

 
This opinion is expressed as of the date hereof, and we disclaim any undertaking to advise you of any subsequent changes in the facts stated or assumed

herein or of any subsequent changes in applicable laws.
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We hereby consent to the filing of this opinion letter with the Commission as Exhibit 5.1 to the Registration Statement. In giving the foregoing consent,

we do not thereby admit that we are experts with respect to any part of the Registration Statement within the meaning of the term “expert,” as used in Section 11
of the Securities Act or the rules and regulations promulgated thereunder, nor do we 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 of the Commission promulgated thereunder.

 
  Yours truly,
   
  /s/ K&L Gates 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 Biomerica, Inc. (the “Company”) of our report dated August 29, 2025,
relating to our audits of the Company’s consolidated financial statements as of May 31, 2025 and 2024, and for each of the years then ended, which report
includes an explanatory paragraph expressing substantial doubt regarding the Company’s ability to continue as a going concern, included in the Annual Report on
Form 10-K of Biomerica, Inc. for the fiscal year ended May 31, 2025.

 
  /s/ Haskell & White LLP
  HASKELL & WHITE LLP

 
Irvine, California
February 26, 2026
 
   

 



Calculation of Filing Fee Tables
S-8

BIOMERICA INC
Table 1: Newly Registered Securities

Security
Type

Security
Class
Title

Fee
Calculation

Rule

Amount
Registered

Proposed
Maximum
Offering
Price Per

Unit

Maximum
Aggregate
Offering

Price

Fee
Rate

Amount of
Registration

Fee

1 Equity

Common
Stock,
$0.08 par
value per
share, to
be issued
under the
Registrant's
2024 Stock
Incentive
Plan

Other 200,000 $ 2.09 $ 418,000.00 0.0001381 $ 57.73

Total Offering Amounts: $ 418,000.00 $ 57.73
Total Fee Offsets: $ 0.00

Net Fee Due: $ 57.73

Offering Note
1

1 Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the "Securities Act"), this
Registration Statement also covers such indeterminate number of additional shares of the Registrant's
common stock ("Common Stock") as is necessary to eliminate any dilutive effect of any future stock split,
stock dividend or similar transaction.

2 Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(h) of
the Securities Act and based on the average of the high and low prices for the Registrant's Common Stock
on February 25, 2026, as reported on The Nasdaq Capital Market.

Table 2: Fee Offset Claims and Sources ☑Not Applicable

Registrant
or Filer
Name

Form
or

Filing
Type

File
Number

Initial
Filing
Date

Filing
Date

Fee
Offset

Claimed

Security
Type

Associated
with Fee

Offset
Claimed

Security
Title

Associated
with Fee

Offset
Claimed

Unsold
Securities
Associated

with Fee
Offset

Claimed

Unsold
Aggregate
Offering
Amount

Associated
with Fee

Offset
Claimed

Fee
Paid
with
Fee

Offset
Source

Rule 457(p)
Fee
Offset
Claims

N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

Fee
Offset
Sources

N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A




