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(1) Represents only the additional number of shares of common stock being registered, and includes shares of common stock that the underwriters have the option to purchase.
Does not include the securities that the registrant previously registered on the Registration Statement on Form S-1 (File No. 333-251992).



(2) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(0) of the Securities Act of 1933.

This Registration Statement shall become effective upon filing with the Securities and Exchange Commission in accordance with Rule 462(b) of the Securities Act.

EXPLANATORY NOTE

This Registration Statement is being filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended (the “Securities Act”) and General Instruction V of
Form S-1. The contents of the Registration Statement on Form S-1 (File No. 333-251992), including the exhibits thereto, filed by Lantern Pharma Inc. with the Securities and
Exchange Commission (the “Commission”) pursuant to the Securities Act, which was declared effective by the Commission on January 14, 2021, are incorporated by reference
into this Registration Statement.

PART II - INFORMATION NOT REQUIRED IN PROSPECTUS
Item 16. Exhibits and Financial Statement Schedules
(a) Exhibits

The following exhibits are filed herewith or incorporated by reference in this prospectus:

Exhibit No. Description

5.1 Opinion of Greenberg Traurig, LLP

23.1 Consent of EisnerAmper LLP, independent registered public accounting firm
23.2 Consent of Greenberg Traurig, LLP (included in Exhibit 5.1)

24.1* Power of Attorney

*  Previously filed with the Registrant's Registration Statement on Form S-1 (File No. 333-251992), initially filed with the Securities and Exchange Commission January 8,
2021 and incorporated by reference herein
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Dallas, State of Texas, on January 15, 2021.

Lantern Pharma Inc.

By: /s/ Panna Sharma
Panna Sharma
Chief Executive Officer
(Principal Executive Officer)

Pursuant to 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.

Name Title Date

/s/ Panna Sharma President, Chief Executive Officer and Director January 15, 2021

Panna Sharma (Principal Executive Officer)

/s/ David R. Margrave Chief Financial Officer January 15, 2021

David R. Margrave (Principal Financial and Principal Accounting Officer)
x*

Donald J. Keyser Chairman of the Board January 15, 2021
x*

Leslie W. Kreis, Jr. Director January 15, 2021
*

David S. Silberstein Director January 15, 2021

Vijay Chandru Director January 15, 2021



http://www.sec.gov/Archives/edgar/data/1763950/000121390020009332/ea120601-s1_lanternpharma.htm#poa

Franklyn Prendergast Director January 15, 2021

By: /s/ Panna Sharma
Panna Sharma
Attorney-in-Fact
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Exhibit 5.1

GREENBERG TRAURIG, LLP
18565 Jamboree Road, Suite 500
Irvine, California 92612

January 15, 2021

Lantern Pharma Inc.

1920 McKinney Avenue, 7 Floor
Dallas, Texas 75201

Re: Registration Statement on Form S-1
Ladies and Gentlemen:

We have acted as counsel to Lantern Pharma, Inc., a Delaware corporation (the “Company”), in connection with the Registration Statement on Form S-1 (File No.
333-251992) filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended (“Securities Act”), on January 8, 2021 (the ‘Initial
Registration Statement”) and a registration statement relating to the Initial Registration Statement filed pursuant to Rule 462(b) promulgated under the Securities Act (the
“Additional Registration Statement” and, together with the Initial Registration Statement, the “Registration Statement”), for the registration of up to $68,999,994 worth of
shares (the “Commeon Shares”) of the Company’s $0.0001 par value common stock.

You have requested our opinion as to the matters set forth below in connection with the Registration Statement. For purposes of rendering this opinion, we have
examined the Registration Statement, forms of the Amended and Restated Certificate of Incorporation and By-laws of the Company currently in effect, and the corporate action
of the Company that provides for the issuance of the Common Shares, and we have made such other investigations as we have deemed appropriate. We have examined and
relied upon certificates of public officials and, as to certain matters of fact that are material to our opinion, we have also relied on a certificate of an officer of the Company. We
have not independently verified the matters set forth in such certificates.

We express no opinion herein as to the laws of any state or jurisdiction other than the General Corporation Law of the State of Delaware and the federal laws of the
United States of America.

Based upon and subject to the foregoing, it is our opinion that the Common Shares are duly authorized for issuance by the Company and, when issued and paid for as
described in the Registration Statement, will be validly issued, fully paid and non-assessable.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to our name under the caption “Legal Matters” in the
prospectus made part of the Registration Statement.

Very truly yours,

/s/ GREENBERG TRAURIG, LLP



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement of Lantern Pharma Inc. on Form S-1 to be filed on or about January 14, 2021 of our report dated
April 16, 2020, except for Note 11, which is May 11, 2020, and except for the effects of the Company’s reincorporation and completion of its’ IPO discussed in Note 12, as to
which the date is December 14, 2020, on our audits of the consolidated financial statements as of December 31, 2019 and 2018 and for each of the years then ended. Our report
includes an explanatory paragraph about the existence of substantial doubt concerning the Company's ability to continue as a going concern. We also consent to the reference to
our firm under the caption “Experts” in this Registration Statement.

/s/ EisnerAmper LLP
EISNERAMPER LLP

Iselin, New Jersey
January 14, 2021



