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Item 8.01. Other Events.
 

On July 25, 2025, Processa Pharmaceuticals, Inc. (the “Company”) filed with the Securities and Exchange Commission a prospectus supplement to its Registration
Statement on Form S-3 (Registration No. 333-279588) permitting the Company to sell $5,239,073 shares of the Company’s common stock pursuant to its equity distribution
agreement with A.G.P. / Alliance Global Partners. As of the date of the prospectus supplement, the Company had offered and sold $1,546,338 shares of the Company’s
common stock during the prior 12 months. Thus, $3,692,735 is available to be sold pursuant to the prospectus supplement. This Current Report shall not constitute an offer to
sell or the solicitation of an offer to buy nor shall there be any sale of shares of the Company’s common stock in any state in which such offer, solicitation or sale would be
unlawful prior to registration or qualification under the securities laws of any such state.
 
Item 9.01. Financial Statements and Exhibits.
 
Exhibit No.  Exhibit Description
   
5.1  Opinion of Foley & Lardner LLP
23.1  Consent of Foley & Lardner LLP (included in Exhibit 5.1)
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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July 25, 2025

 
Processa Pharmaceuticals, Inc.
601 21st Street, Suite 300
Vero Beach, FL 32960
 
Ladies and Gentlemen:
 

We have acted as counsel to Processa Pharmaceuticals, Inc., a Delaware corporation (the “Company”), in connection with the Company’s issuance and sale, through
A.G.P./Alliance Global Partners (the “Sales Agent”), of up to $5,239,073 of shares of the Company’s common stock, par value $0.0001 per share (the “Placement Shares”),
from time to time and at various prices in an “at-the-market” offering pursuant to (i) that certain Equity Distribution Agreement, dated May 21, 2024 (the “Sales Agreement”),
by and between the Company and the Sales Agent, and (ii) the Company’s Registration Statement on Form S-3 (Registration No. 333-279588) filed with the Securities and
Exchange Commission (the “Commission”) on May 21, 2024 (the “Registration Statement”), the base prospectus filed as part of the Registration Statement (the “Base
Prospectus”), and the prospectus supplements dated May 21, 2024 and July 25, 2025 (together with the Base Prospectus, the “Prospectus”).

 
In connection with our representation, we have examined: (i) the Sales Agreement, (ii) the Registration Statement and the Prospectus, (iii) a certified copy of the

Fourth Amended and Restated Certificate of Incorporation of the Company, as amended, (iv) a copy of the Amended and Restated Bylaws of the Company and all amendments
thereto certified as true, correct, and complete by the Secretary of the Company, and (v) the proceedings and actions taken by the Board of Directors of the Company to
authorize and approve the transactions contemplated by the Sales Agreement and the execution and delivery of the Sales Agreement. We have also considered such matters of
law and of fact, including the examination of originals or copies, certified or otherwise identified to our satisfaction, of such records and documents of the Company, certificates
of officers, directors and representatives of the Company, certificates of public officials, and such other documents as we have deemed appropriate as a basis for the opinions set
forth below. In our examination of the above-referenced documents, we have assumed all natural persons who are signatories to the Agreement or the other documents reviewed
by us were legally competent at the time of execution; all electronic and manual signatures on the Sales Agreement and the other documents reviewed by us (including, without
limitation, signatures delivered via electronic signature systems such as DocuSign, SecureDocs, or comparable electronic signature methods or systems) are genuine signatures
of the purported signatories, executed or adopted with an intent to execute, authenticate, or adopt such document; the copies of all documents and records submitted to us are
accurate and complete, each such document that is original is authentic, and each such document that is a copy conforms to an authentic original; and the documents executed
and delivered by the parties are in substantially the same form as the forms of those documents that we have reviewed in rendering this.
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Our opinions expressed herein are limited to the Delaware General Corporation Law, and we express no opinion as to the laws of any other jurisdiction.
 
Based upon, subject to and limited by the foregoing, we are of the opinion that, upon the issuance of the Placement Shares pursuant to the terms of the Sales Agreement

and the receipt by the Company of the consideration for the Placement Shares pursuant to the terms of the Sales Agreement, the Placement Shares will be validly issued, fully
paid, and nonassessable.

 
This opinion is issued as of the date hereof, and we assume no obligation to supplement this opinion if any applicable law changes after the date hereof or if we become

aware of any fact that might change the opinion expressed herein after the date hereof. This opinion is limited to the matters set forth herein, and no other opinion should be
inferred beyond the matters expressly stated.

 
We consent to the filing of this opinion in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act of 1933, as amended (the

“Securities Act”), as Exhibit 5.2 to the Registration Statement and to the references to our firm therein. In giving our consent, we do not admit that we are “experts” within the
meaning of Section 11 of the Securities Act or within the category of persons whose consent is required by Section 7 of the Securities Act.

 
 Sincerely,
  
 /s/ Foley & Lardner LLP

 
 

 


