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EXPLANATORY NOTE

This Amendment No. 1 to the Annual Report on Form 10-K/A (this “Amendment”) amends the Annual Report on Form 10-K for the year ended December 31, 2022 (the
“Original Report”) of Abeona Therapeutics Inc. (the “Company”), which was filed with the Securities and Exchange Commission (“SEC”) on March 29, 2023. This
Amendment is being filed solely to amend the signature page to remove the conformed signature of one of the Company’s directors, which was inadvertently included in the
Original Report. In addition, the Company has updated the address of its principal executive offices, which has been changed since the filing of the Original Report.

Except as described above, this Amendment does not update or modify any other information presented in the Original Report and does not reflect events occurring after the
Original Report’s filing date of March 29, 2023.




PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

b. Exhibits

Exhibits:

Exhibit Index

Description of Document

3.1

32

3.3

3.4

3.5

4.1*

4.2%

43

10.1*

10.2*

Form of Certificate of Designation of Preferences, Rights and Limitations of Series A Convertible Redeemable Preferred Stock (incorporated by reference to Exhibit
3.1 of our Form 8-K filed on May 2, 2022).

Form of Certificate of Designation of Preferences, Rights and Limitations of Series B Convertible Redeemable Preferred Stock (incorporated by reference to Exhibit
3.2 of our Form 8-K filed on May 2, 2022).

Description of Capital Stock of Abeona Therapeutics Inc. (incorporated by reference to Exhibit 4.4 of our Form 10-K for the year ended December 31, 2019)

401(k)_Plan (incorporated by reference to Exhibit 10.20 of our Form 10-K for the year ended December 31, 1999),
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https://www.sec.gov/Archives/edgar/data/318306/000114420419025271/tv520699_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/318306/000149315222018257/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/318306/000149315223009381/ex3-3.htm
https://www.sec.gov/Archives/edgar/data/318306/000149315222011829/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/318306/000149315222011829/ex3-2.htm
https://www.sec.gov/Archives/edgar/data/318306/000114420415029230/v410265_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/318306/000114420416093059/v435577_def14a.htm
https://www.sec.gov/Archives/edgar/data/318306/000149315220004015/ex4-4.htm
https://www.sec.gov/Archives/edgar/data/318306/000031830600000003/0000318306-00-000003.txt
https://www.sec.gov/Archives/edgar/data/318306/000031830605000006/d05-def14a2.txt
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10.7*

10.8*

10.10

10.11+

10.12

10.13

10.14+

21

32

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

104

Director Designation Agreement dated November 15, 2007, between the Company and SCO Capital Partners LLC (incorporated by reference to Exhibit 10.26 of our
Form S-1 filed on March 11, 2008)

his capacity as Member Representative (incorporated by reference to Exhibit 10.1 to our Form 10-Q for the quarter ended June 30, 2015)

Form of Indemnification Agreement, between the Company and directors and officers of the Company (incorporated by reference to Exhibit 10.1 to our Form 8-K
filed on October 16, 2020)

Letter Agreement, dated October 6, 2021, between the Company and Vishwas Seshadri (incorporated by reference to Exhibit 10.6 of our Form 10-K for the year
ended December 31, 2021),

of our Form 8-K filed on May 2, 2022)

Form of Registration Rights Agreement by and among Abeona Therapeutics Inc. and the investors named therein, dated April 29, 2022 (incorporated by reference to
Exhibit 10.2 of our Form 8-K filed on May 2, 2022)

Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

Inline XBRL Instance Document

Inline XBRL Taxonomy Extension Schema

Inline XBRL Taxonomy Extension Calculation Linkbase Document
Inline XBRL Taxonomy Extension Definition Linkbase Document
Inline XBRL Taxonomy Extension Label Linkbase Document

Inline XBRL Taxonomy Extension Presentation Linkbase Document

Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101)

* Management contract or compensatory plan required to be filed as an exhibit to this report pursuant to Item 15(a)(3) of Form 10-K.
+ Portions of this exhibit have been omitted pursuant to Item 601(b)(10)(iv) of Regulation S-K.

4



https://www.sec.gov/Archives/edgar/data/318306/000114036108006400/ex10-26.htm
https://www.sec.gov/Archives/edgar/data/318306/000114420415049282/v418191_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/318306/000149315220019566/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/318306/000149315222008259/ex10-6.htm
https://www.sec.gov/Archives/edgar/data/318306/000149315222008259/ex10-11.htm
https://www.sec.gov/Archives/edgar/data/318306/000149315222013174/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/318306/000114420418045421/tv500697_ex1-1.htm
https://www.sec.gov/Archives/edgar/data/318306/000149315221029401/ex1-2.htm
https://www.sec.gov/Archives/edgar/data/318306/000149315222008259/ex10-14.htm
https://www.sec.gov/Archives/edgar/data/318306/000149315222011829/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/318306/000149315222011829/ex10-2.htm
https://www.sec.gov/Archives/edgar/data/318306/000149315222021969/ex10-3.htm
https://www.sec.gov/Archives/edgar/data/318306/000149315223009381/ex21.htm
https://www.sec.gov/Archives/edgar/data/318306/000149315223009381/ex23-1.htm
https://s3.amazonaws.com/content.stockpr.com/abeonatherapeutics/sec/0001493152-23-011758/for_pdf/ex31-1.htm
https://s3.amazonaws.com/content.stockpr.com/abeonatherapeutics/sec/0001493152-23-011758/for_pdf/ex31-2.htm
https://s3.amazonaws.com/content.stockpr.com/abeonatherapeutics/sec/0001493152-23-011758/for_pdf/ex32.htm

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

ABEONA THERAPEUTICS INC.

Date: April 10, 2023 By: /s/ Vishwas Seshadri
Vishwas Seshadri
President and Chief Executive Officer
(Principal Executive Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed below by the following persons on behalf of the registrant and in the
capacities and on the dates indicated.

Date: March 29, 2023 /s/ Vishwas Seshadri
Vishwas Seshadri
President, Chief Executive Officer and Director
(Principal Executive Officer)

Date: March 29, 2023 /s/ Joseph Vazzano

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

Date: March 29, 2023 /s/ Leila Alland
Leila Alland, Director

Date: March 29, 2023 /s/ Mark J. Alvino
Mark J. Alvino, Director

Date: March 29, 2023 /s/ Michael Amoroso

Michael Amoroso, Director
Chairman of the Board

Date: March 29, 2023 /s/ Faith L. Charles
Faith L. Charles, Director

Date:
Paul Mann, Director
Date: March 29, 2023 /s/ Christine Silverstein
Christine Silverstein, Director
Date: March 29, 2023 /s/ Todd Wider
Todd Wider, Director
Date: March 29, 2023 /s/ Donald A. Wuchterl

Donald A. Wuchterl, Director




EXHIBIT 31.1

PRINCIPAL EXECUTIVE OFFICER CERTIFICATION PURSUANT TO 18 U.S.C.
SECTION 1350, AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Vishwas Seshadri, certify that:

1. Thave reviewed this Annual Report on Form 10-K/A of Abeona Therapeutics Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)

b)

)

d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)

b)

Date:

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

April 10, 2023 By: /s/ Vishwas Seshadri
Vishwas Seshadri
President and Chief Executive Officer
(Principal Executive Officer)




EXHIBIT 31.2

PRINCIPAL FINANCIAL OFFICER CERTIFICATION PURSUANT TO 18 U.S.C.
SECTION 1350, AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

1, Joseph Vazzano, certify that:

1. Thave reviewed this Annual Report on Form 10-K/A of Abeona Therapeutics Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)

b)

)

d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)

b)

Date:

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

April 10, 2023 By: /s/Joseph Vazzano

Joseph Vazzano
Chief Financial Officer
(Principal Financial Officer)




EXHIBIT 32

CERTIFICATION PURSUANT TO 18 U.S.C.
SECTION 1350 AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Abeona Therapeutics Inc. (the “Company”) on Form 10-K/A for the year ended December 31, 2022 as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), we, Vishwas Seshadri, President and Chief Executive Officer of the Company, and Joseph Vazzano, Chief Financial
Officer of the Company, each certify, pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date:  April 10, 2023 By: /s/ Vishwas Seshadri
Vishwas Seshadri

President and Chief Executive Officer
(Principal Executive Officer)

Date:  April 10, 2023 By: /s/Joseph Vazzano

Joseph Vazzano
Chief Financial Officer
(Principal Financial Officer)




